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ABOUT FORWARD-LOOKING STATEMENTS

Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934 provide a “safe harbor” for forward-looking statements
to encourage companies to provide prospective information about their businesses and other matters as long as those statements are identified as forward-looking
and are accompanied by meaningful cautionary statements identifying important factors that could cause actual results to differ materially from those discussed in
the statements. This report contains, and other reports and documents filed by us with the Securities and Exchange Commission may contain, forward-looking
statements. These statements are or will be based upon the beliefs and assumptions of, and on information available to, our management.

The following statements are or may constitute forward-looking statements: (1) statements preceded by, followed by or that include words like “may,”
“will,” “could,” “should,” “believe,” “expect,” “anticipate,” “intend,” “plan,” “estimate,” “potential,” “continue” or “future” or the negative or other variations
thereof and (2) other statements regarding matters that are not historical facts, including without limitation, plans for product development, forecasts of future
costs and expenditures, possible outcomes of legal proceedings, capacity expansion and other growth initiatives and the adequacy of reserves for loss
contingencies.

Factors that could cause actual results to differ materially from those expressed or implied by the forward-looking statements include, but are not limited to
the following:
 

 •  changes in general economic conditions;
 

 •  changes in the cost and availability of capital;
 

 •  changes in the level of home construction activity;
 

 •  changes in competitive conditions and prices for our products;
 

 •  changes in the relationship between supply of and demand for building products;
 

 •  changes in the relationship between supply of and demand for raw materials, including wood fiber and resins, used in manufacturing our products;
 

 •  changes in the cost of and availability of energy, primarily natural gas, electricity and diesel fuel;
 

 •  changes in other significant operating expenses;
 

 •  changes in exchange rates between the U.S. dollar and other currencies, particularly the Canadian dollar, EURO, Brazilian real and the Chilean peso;
 

 •  prolonged illiquidity in the market for auction-rate securities held by us for investment;
 

 •  changes in general and industry-specific environmental laws and regulations;
 

 •  changes in tax laws, and interpretations thereof;
 

 •  changes in circumstances giving rise to environmental liabilities or expenditures;
 

 •  the resolution of existing and future product-related litigation and other legal proceedings; and
 

 •  acts of God or public authorities, war, civil unrest, fire, floods, earthquakes and other matters beyond our control.

In addition to the foregoing and any risks and uncertainties specifically identified in the text surrounding forward-looking statements, any statements in the
reports and other documents filed by us with the Commission that warn of risks or uncertainties associated with future results, events or circumstances identify
important factors that could cause actual results, events and circumstances to differ materially from those reflected in the forward-looking statements.

ABOUT THIRD-PARTY INFORMATION

In this report, we rely on and refer to information regarding industry data obtained from market research, publicly available information, industry
publications, U.S. government sources and other third parties. Although we believe the information is reliable, we cannot guarantee the accuracy or completeness
of the information and have not independently verified it.
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PART I
 
ITEM 1. Business

General

Our company, founded in 1973 and headquartered in Nashville, Tennessee, is a leading manufacturer of building products. As of December 31, 2009, we
had approximately 4,000 employees. We currently own 21 modern, strategically located facilities in the U.S. and Canada. We also own two facilities in Chile and
a 75% ownership interest in a Brazilian facility. We also operate three facilities through joint ventures, for which we are the exclusive provider of product
distribution for North America. Additionally, we participate in a joint venture operation that produces cellulose insulation. Our focus is on delivering innovative,
high-quality commodity and specialty building products to retail, wholesale, home building and industrial customers. Our products are used primarily in new
home construction, repair and remodeling, and manufactured housing.

Business Segments

We operate in three segments: Oriented Strand Board (OSB); Siding; and Engineered Wood Products (EWP). In general, our businesses are affected by the
level of housing starts; the level of home repairs; the availability and cost of financing; changes in industry capacity; changes in the prices we pay for raw
materials and energy; changes in foreign exchange rates (primarily the Canadian dollar); and other operating costs.

OSB

Our OSB segment manufactures and distributes OSB structural panel products.

OSB is an innovative, affordable and environmentally smart product made from wood strands arranged in layers and bonded with resin. OSB serves many
of the same uses as plywood, including roof decking, sidewall sheathing and floor underlayment, but can be produced at a significantly lower cost. In the past
decade, land use regulations, endangered species and environmental concerns have resulted in reduced supplies and higher costs for domestic timber, causing
many plywood mills to close or divert their production to other uses. OSB has replaced most of the volume lost from these mills. It is estimated for 2009 that
OSB accounted for approximately 59% of the structural panel consumption in North America with plywood accounting for the remainder. We estimate that the
overall North American structural panel market (based upon 2009 housing starts) was 25.6 billion square feet with the OSB market comprising an estimated 15.0
billion square feet of this market. Based upon our production in 2009 of 2.7 billion square feet (including our joint venture OSB mill with Canfor Corporation),
we account for 17% of the North American OSB market and 10% of the overall North American structural panel market. We believe we have the largest installed
capacity and are one of the most efficient producers of OSB in North America.

Siding

Our siding offerings fall into two categories: SmartSide  siding products and related accessories; and Canexel siding and accessory products. Our
SmartSide  products consist of a full line of wood-based sidings, trim, soffit and fascia. These products have quality and performance characteristics similar to
solid wood at more attractive prices due to lower raw material and production costs. Our Canexel siding and accessory product offerings include a number of
mainly pre-finished lap, panel and trim products in a variety of patterns and textures.

Additionally, as market demand warrants, amounts of commodity OSB are produced and sold in this segment.

Engineered Wood Products

Our Engineered Wood Products (EWP) segment manufactures and distributes laminated veneer lumber (LVL), I-Joists, laminated strand lumber (LSL)
(which began production in the first half of 2008) and other
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related products. This segment also includes the sale of I-Joist and LVL products produced by our joint venture with AbitibiBowater or under a contract
manufacturing arrangement. We believe that in North America we are one of the top three producers (including our joint venture production) of I-Joists, LVL and
LSL. A plywood mill associated with our LVL operations in British Columbia is also included in this segment.

We believe that our engineered I-joists, which are used primarily in residential and commercial flooring and roofing systems and other structural
applications, are stronger, lighter and straighter than conventional lumber joists. Our LVL and LSL are high-grade, value-added structural products used in
applications where extra strength and quality is required, such as headers and beams. It is also used, together with OSB and lumber, in the manufacture of
engineered I-joists.

Other Products

Our other products category includes our decorative moulding, South American OSB operations (including our Chile and Brazil operations) and our joint
venture that produces cellulose insulation. Additionally, our other products category includes our remaining timber and timberlands, and other minor products,
services and closed operations.

Sales, Marketing and Distribution

Our sales and marketing efforts are primarily focused on traditional two-step distribution, professional building products dealers, home centers, third-party
wholesale buying groups and other retailers. The wholesale distribution channel includes a variety of specialized and broad-line wholesale distributors and dealers
focused primarily on the supply of products for use by professional builders and contractors. The retail distribution channel includes large retail chains catering to
the do-it-yourself (DIY) and repair and remodeling markets as well as smaller independent retailers.

Customers

We seek to maintain a broad customer base and a balanced approach to national distribution through both wholesale and retail channels. In 2009, our top 10
customers accounted for approximately 51% of our sales, with our two largest customers, Home Depot, Inc. accounting for 10.9% and Taiga Buildings Products,
Ltd. accounting for 10.1% of our sales. Because a significant portion of our sales are from OSB, a commodity product sold primarily on the basis of price and
availability, we are not dependent on any one customer. Our principal customers include the following:
 

 •  Wholesale distribution companies, which supply building materials to retailers on a regional, state or local basis;
 

 •  Two-step distributors, who provide building materials to smaller retailers, contractors and others;
 

 
•  Building materials professional dealers, that specialize in sales to professional builders, remodeling firms and trade contractors that are involved in

residential home construction and light commercial building;
 

 
•  Retail home centers, that provide access to consumer markets with a broad selection of home improvement materials and increasingly serve

professional builders, remodelers and trade contractors; and
 

 
•  Manufactured housing producers, who design, construct and distribute prefabricated residential and light commercial structures, including fully

manufactured, modular and panelized structures, for consumer and professional markets.

Seasonality

Our business is subject to seasonal variances, with demand for many of our products tending to be greater during the building season, which occurs in the
second and third quarters. From time to time, we engage in
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promotional activities designed to stimulate demand for our products, such as reducing our selling prices and providing extended payment terms, particularly at
times when demand is otherwise relatively soft. We do this in an effort to better balance our inventory levels with demand, manage the logistics of our product
shipments, allow our production facilities to run efficiently, be competitive, and/or obtain initial orders from customers.

Competitors / Competition

The building products industry is highly competitive. We compete internationally with several thousand forest and building products firms, ranging from
very large, fully integrated firms to smaller enterprises that may manufacture only one or a few items. We also compete less directly with firms that manufacture
substitutes for wood building products. Some competitors have substantially greater financial and other resources than we do that could, in some instances, give
them a competitive advantage over us.

In terms of our commodity OSB, we compete based upon price, quality and availability of products. In terms of our specialty products, including EWP,
siding and various value added OSB products, we compete based upon price, quality, and availability of products as well as features offered.

Raw Materials

Wood fiber is the primary raw material used in most of our operations, and the primary source of wood fiber is timber. The primary end-markets for timber
harvested in the U.S. are manufacturers who supply: (1) the housing market, where it is used in the construction of new housing and the repair and remodeling of
existing housing; (2) the pulp and paper market; (3) commercial and industrial markets; and (4) export markets. The supply of timber is limited by access to
timber and by the availability of timberlands. The availability of timberlands, in turn, is limited by several factors, including forest management policies, alternate
uses of land, and loss to urban or suburban real estate development.

In Canada, we harvest enough timber annually under long-term harvest rights with various Canadian governments and other third parties to support our
Canadian production facilities. The weighted average remaining life of our Canadian timber rights is 13.8 years, without taking into account provisions for
renewal.

We purchase approximately 79% of our wood fiber requirements on the open market, through either private cutting contracts or purchased wood
arrangements. Our remaining wood fiber requirements (21%) are fulfilled through government contracts, principally in Canada. Because wood fiber is subject to
commodity pricing, the cost of various types of timber that we purchase in the market has at times fluctuated greatly due to weather, governmental, economic or
other industry conditions. However, our mills are generally located in areas that are in close proximity to large and diverse supplies of timber. Our mills generally
have the ability to procure wood fiber at competitive prices from third-party sources.

Recently, there has been substantial focus by various organizations on the Biomass Crop Assistance Program (BCAP), which provides financial assistance
to producers or entities that deliver eligible biomass material (including wood fiber) to designated biomass conversion facilities for use in the production of heat,
power, biobased products or biofuels. We are currently unable to predict the potential impact, if any, of this program on the cost or the availability of our raw
materials.

In addition to wood fiber, we use a significant quantity of various resins in our manufacturing processes. Resin product costs are influenced by changes in
the prices of raw materials used to produce resin, primarily petroleum products, as well as competing demand for resin products. Currently, we purchase the
majority of our resin from three major suppliers and believe our relationships with those suppliers to be good. However there can be no assurance that pricing or
availability of resins will not be impacted based upon competing demand.

While the majority of our energy requirements are generated at our plants through the conversion of wood waste, we also purchase substantial amounts of
energy in our operations, primarily electricity and natural gas. Energy prices have experienced significant volatility in recent years, particularly in deregulated
markets. We
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attempt to mitigate our exposure to energy price changes through the selective use of long-term supply agreements.

Environmental Compliance

Our operations are subject to many environmental laws and regulations governing, among other things, discharges of pollutants and other emissions on or
into land, water and air, the disposal of hazardous substances or other contaminants, the remediation of contamination and the restoration and reforestation of
timberlands. In addition, certain environmental laws and regulations impose liability and responsibility on present and former owners, operators or users of
facilities and sites for contamination at such facilities and sites without regard to causation or knowledge of contamination. Compliance with environmental laws
and regulations can significantly increase the costs of our operations and otherwise result in significant costs and expenses. In some cases, plant closures can
result in more onerous compliance requirements becoming applicable to a facility or a site. Violations of environmental laws and regulations can subject us to
additional costs and expenses, including defense costs and expenses and civil and criminal penalties. We cannot assure you that the environmental laws and
regulations to which we are subject will not become more stringent, or be more stringently implemented or enforced, in the future.

Our policy is to comply fully with all applicable environmental laws and regulations. We devote significant management attention to achieving full
compliance. In addition, from time to time, we undertake construction projects for environmental control equipment or incur other environmental costs that
extend an asset’s useful life, improve its efficiency or improve the marketability of certain properties.

Additional information concerning environmental matters is set forth under item 3, Legal Proceedings, and in Note 20 of the Notes to the financial
statements included in item 8 of this report.

Employees

We employ approximately 4,000 people, about 1,000 of whom are members of unions. We consider our relationship with our employees generally to be
good. As of December 31, 2009, we were operating on expired collective bargaining agreements at two facilities in Canada. While we do not currently anticipate
any work stoppage, there can be no assurance that work stoppages will not occur.

Available Information

We file annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy statements and other information with the
Securities and Exchange Commission (“SEC”). Our SEC filings are available to the public over the Internet at the SEC’s website at http://www.sec.gov. You may
also read and copy any document we file at the SEC’s public reference room at 100 F Street, NE., Washington, D.C. 20549. You may obtain information on the
operation of the SEC’s public reference room in Washington, D.C. by calling the SEC at 1-800-SEC-0330.

In addition, we will make available our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to
those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act free of charge through our internet website at http://www.lpcorp.com as
soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC.

Segment and Price Trend Data

The following table sets forth, for each of the last three years: (1) our production volumes; (2) the estimated average wholesale price of OSB sold in the
United States; and (3) our logs procured by source. In addition, information concerning our: (1) consolidated net sales by business segment; (2) consolidated
profit (loss) by business segment; (3) identifiable assets by segment; (4) depreciation, amortization and cost of timber harvested;
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(5) capital expenditures; and (6) geographic segment information is included at Note 26 of the Notes to the financial statements included in item 8 of this report
and information concerning our sales by product line is included in item 7 of this report.

Product Information Summary
For Years Ended December 31

(Dollar amounts in millions, except per unit)
 
   2009   2008   2007
PRODUCTION VOLUMES       
OSB, / ” basis, million square feet    2,741   4,026   5,534
Wood-based siding, / ” basis, million square feet    707   758   794
Engineered I-joists, million lineal feet    60   84   130
Laminated veneer lumber, thousand cubic feet    4,029   5,683   8,319

COMMODITY PRODUCT PRICE TRENDS       
OSB, MSF, / ” - / ” span rating (North Central price)   $ 163  $ 172  $ 161

% LOGS BY SOURCES       
Private cutting contracts    13   24   16
Government contracts    21   26   39
Purchased logs    66   50   45
Total volumes—million board feet    833   1,562   2,221
 

Includes production at joint ventures
Includes production at both our commodity and specialty mills in North America, excluding South American production.
Prices represent yearly averages stated in dollars per thousand square feet (MSF). Source: Random Lengths.
Stated as a percentage of total log volume.
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ITEM 1A. Risk Factors

You should be aware that the occurrence of any of the events described in this Risk Factors section and elsewhere in this report or in any other of our
filings with the SEC could have a material adverse effect on our business, financial position, results of operations and cash flows. In evaluating us, you should
consider carefully, among other things, the risks described below and the matters described in “About Forward-Looking Statements.”

Cyclical industry conditions and commodity pricing have and may continue to adversely affect our financial condition and results of operations. Our
operating results reflect the general cyclical pattern of the building products industry. Demand for our products correlates to a significant degree to the level of
residential construction activity in North America, which historically has been characterized by significant cyclicality. This cyclicality is influenced by a number
of factors, including the supply of new and existing homes on the market, of which existing homes are currently at above average levels, the level of
unemployment, which has been increasing in recent periods, longer-term interest rates, which in recent years have been at relatively low levels, the availability of
mortgage financing, which has recently declined, and mortgage foreclosure rates, which are higher than normal. A significant increase in longer-term interest
rates, a prolonged decline in the availability of mortgage financing, or the occurrence of other events that reduce levels of residential construction activity could
have a material adverse effect on our financial condition, results of operations and cash flows. Our primary product, OSB, and a significant portion of our raw
materials are globally traded commodity products. In addition, our products are subject to competition from manufacturers worldwide. Historical prices for our
products have been volatile, and we, like other participants in the building products industry, have limited influence over the timing and extent of price changes
for our products. Product pricing is significantly affected by the relationship between supply and demand in the building products industry. Product supply is
influenced primarily by fluctuations in available manufacturing capacity. Demand is affected by the state of the economy in general and a variety of other factors.
The level of new residential construction activity and home repair and remodeling activity primarily affects the demand for our building products. Demand is also
subject to fluctuations due to changes in economic conditions, interest rates, population growth, weather conditions and other factors. We are not able to predict
with certainty market conditions and selling prices for our products. In this competitive environment with so many variables for which we do not control, we
cannot assure you that prices for our products will not decline from current levels. A prolonged and severe weakness in the markets for one or more of our
principal products, particularly OSB, could seriously harm our financial condition and results of operations and our ability to satisfy our cash requirements,
including the payment of interest and principal on our debt.

We have a high degree of product concentration. OSB accounted for about 45% of our North American sales in 2009 and 50% of our North American sales
in 2008 and we expect OSB sales to continue to account for a substantial portion of our revenues and profits in the future. Concentration of our business in the
OSB market further increases our sensitivity to commodity pricing and price volatility. In this competitive environment with so many variables for which we do
not control, we cannot assure you that pricing for OSB or our other products will not decline from current levels.

Intense competition in the building products industry could prevent us from increasing or sustaining our net sales and profitability. The markets for our
products are highly competitive. Our competitors range from very large, fully integrated forest and building products firms to smaller firms that may manufacture
only one or a few types of products. We also compete less directly with firms that manufacture substitutes for wood building products. Many of our competitors
have greater financial and other resources than we do, and certain of the mills operated by our competitors may be lower-cost producers than the mills operated by
us.

Our results of operations may be harmed by potential shortages of raw materials and increases in raw material costs. The most significant raw material
used in our operations is wood fiber. We currently obtain about 79% of our wood fiber requirements in the open market. Wood fiber is subject to commodity
pricing, which fluctuates on the basis of market factors over which we have no control. In addition, the cost of various types of
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wood fiber that we purchase in the market has at times fluctuated greatly because of governmental, economic or industry conditions, and may be affected by
increased demand resulting from initiatives to increase the use of biomass materials in the production of heat, power, biobased products and biofuels. In addition
to wood fiber, we also use a significant quantity of various resins in our manufacturing processes. Resin product costs are influenced by changes in the prices or
availability of raw materials used to produce resins, primarily petroleum products, as well as demand for and availability of resin products. Selling prices of our
products have not always increased in response to raw material cost increases. We are unable to determine to what extent, if any, we will be able to pass any
future raw material cost increases through to our customers through product price increases. Our inability to pass increased costs through to our customers could
have a material adverse effect on our financial condition, results of operations and cash flows.

Many of the Canadian forestlands also are subject to the constitutionally protected treaty or common-law rights of the aboriginal peoples of Canada. Most
of British Columbia is not covered by treaties and, as a result, the claims of British Columbia’s aboriginal peoples relating to forest resources are largely
unresolved, although many aboriginal groups are actively engaged in treaty discussions with the governments of British Columbia and Canada. Final or interim
resolution of claims brought by aboriginal groups are expected to result in additional restrictions on the sale or harvest of timber and may increase operating costs
and affect timber supply and prices in Canada. It is possible that, over the long term, such claims could have an adverse effect on our business, financial condition
and results of operations.

Our operations require substantial capital. Capital expenditures for expansion or replacement of existing facilities or equipment or to comply with future
changes in environmental laws and regulations may be substantial. Although we maintain our production equipment with regular periodic and scheduled
maintenance, we cannot assure you that key pieces of equipment in our various production processes will not need to be repaired or replaced or that we will not
incur significant additional costs associated with environmental compliance. The costs of repairing or replacing such equipment and the associated downtime of
the affected production line could have a material adverse effect on our financial condition, results of operations and cash flow. If for any reason we are unable to
provide for our operating needs, capital expenditures and other cash requirements on economic terms, we could experience a material adverse effect on our
business, financial condition, results of operations and cash flows.

We are subject to significant environmental regulation and environmental compliance expenditures and liabilities. Our businesses are subject to many
environmental laws and regulations, particularly with respect to discharges of pollutants and other emissions on or into land, water and air, and the disposal and
remediation of hazardous substances or other contaminants and the restoration and reforestation of timberlands. Compliance with these laws and regulations is a
significant factor in our business. We have incurred and expect to continue to incur significant expenditures to comply with applicable environmental laws and
regulations. Moreover, some or all of the environmental laws and regulations to which we are subject could become more stringent in the future. Our failure to
comply with applicable environmental laws and regulations and permit requirements could result in civil or criminal fines or penalties or enforcement actions,
including regulatory or judicial orders enjoining or curtailing operations or requiring corrective measures, installation of pollution control equipment or remedial
actions.

Some environmental laws and regulations impose liability and responsibility on present and former owners, operators or users of facilities and sites for
contamination at such facilities and sites without regard to causation or knowledge of contamination. In addition, we occasionally evaluate various alternatives
with respect to our facilities, including possible dispositions or closures. Investigations undertaken in connection with these activities may lead to discoveries of
contamination that must be remediated, and closures of facilities may trigger compliance requirements that are not applicable to operating facilities.
Consequently, we cannot assure you that existing or future circumstances or developments with respect to contamination will not require significant expenditures
by us.
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We are involved in various environmental matters, product liability and other legal proceedings. The outcome of these matters and proceedings and the
magnitude of related costs and liabilities are subject to uncertainties. The conduct of our business involves the use of hazardous substances and the generation of
contaminants and pollutants. In addition, the end-users of many of our products are members of the general public. We currently are and from time to time in the
future will be involved in a number of environmental matters and legal proceedings, including legal proceedings involving anti-trust, warranty or non-warranty
product liability claims, negligence and other claims, including claims for wrongful death, personal injury and property damage alleged to have arisen out of the
use by others of our or our predecessors’ products or the release by us or our predecessors of hazardous substances. Environmental matters and legal matters and
proceedings, including class action settlements relating to certain of our products, have in the past caused and in the future may cause us to incur substantial costs.
We have established contingency reserves in our consolidated financial statements with respect to the estimated costs of existing environmental matters and legal
proceedings to the extent that our management has determined that such costs are both probable and reasonably estimable as to amount. However, such reserves
are based upon various estimates and assumptions relating to future events and circumstances, all of which are subject to inherent uncertainties. We regularly
monitor our estimated exposure to environmental and litigation loss contingencies and, as additional information becomes known, may change our estimates
significantly. However, no estimate of the range of any such change can be made at this time. We may incur costs in respect of existing and future environmental
matters and legal proceedings as to which no contingency reserves have been established. We cannot assure you that we will have sufficient resources available to
satisfy the related costs and expenses associated with these matters and proceedings.

The valuation of our investment in auction-rate securities (ARS) is subject to uncertainties that are difficult to predict. With the liquidity issues experienced
in global credit and capital markets, the ARS held by us have experienced multiple failed auctions as the amount of securities submitted for sale has exceeded the
amount of purchase orders. Given the failed auctions, the values of our ARS have been adversely affected. Factors that may further impact the valuation of our
ARS include changes to credit ratings of the securities as well as to the underlying assets supporting those securities, rates of default of the underlying assets,
underlying collateral value, discount rates, counterparty risk and ongoing strength and quality of market credit and liquidity. If uncertainties in the credit and
capital markets continue, these markets deteriorate further or we experience additional ratings downgrades on any investments in our portfolio (including our
ARS), we may incur additional impairments to our investment portfolio, which could negatively affect our financial condition, results of operations and cash
flows.

Settlements of tax exposures may exceed the amounts we have established for known estimated tax exposures. We maintain reserves for known estimated
tax exposures in federal, state and international jurisdictions and uncertain tax positions. Significant income tax exposures may include potential challenges to
intercompany pricing, the treatment of financing, acquisition and disposition transactions, the use of hybrid entities and other matters. These exposures are settled
primarily through the closure of audits with the taxing jurisdictions and, on occasion, through the judicial process, either of which may produce a result
inconsistent with past estimates. We believe that we have established appropriate reserves for estimated exposures; however, if actual results differ materially
from our estimates we could experience a material adverse effect on our financial condition, results of operations and cash flows.

Fluctuations in foreign currency exchange rates could result in currency exchange losses. A significant portion of our operations are conducted through
foreign subsidiaries. The functional currency for our Canadian subsidiary is the U.S. dollar. The financial statements of this foreign subsidiary are remeasured into
U.S. dollars using the historical exchange rate for property, plant and equipment, timber and timberlands, goodwill, equity and certain other non-monetary assets
and liabilities and related depreciation and amortization on these assets and liabilities. These transaction gains or losses are recorded in foreign exchange gains
(losses) in the income statement. The functional currency of our Chilean subsidiary is the Chilean peso and the functional currency in our Brazil subsidiary is the
Brazilian real. Translation adjustments, which are based upon the exchange rate at the balance sheet date for assets and liabilities and the weighted average rate
for the income statement, are
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recorded in the Accumulated Comprehensive Income (Loss) section of Stockholders’ Equity. Therefore, a strengthening of the Canadian dollar, the Chilean peso
or the Brazilian real relative to the U.S. dollar may have a material adverse effect on our financial condition and results of operations.

Our ability to service our indebtedness, to refinance our indebtedness or to fund our other liquidity needs is subject to various risks. Our ability to make
scheduled payments on and to refinance our indebtedness depends on and is subject to our financial and operating performance, which in turn is affected by
general and regional economic, financial, competitive, business and other factors, including the availability of financing in the banking and capital markets as
well as the other risks described herein. In particular, demand for our products correlates to a significant degree to the level of residential construction activity in
North America, which historically has been characterized by significant cyclicality. According to the U.S. Census Bureau, single-family and multi-family housing
starts for 2009 were approximately 39% lower than 2008 and were approximately 59% lower than 2007. This reduced level of building was caused, in part, by an
increase in the inventory of homes for sale, a more restrictive mortgage market and a slowing economy. Although home building activity has improved in recent
months, there can be no assurance that such improvement will continue at recent rates or at all. We have experienced significant losses from operations and
significant net cash used in operating activities in recent periods, and any continuation of the improvement in our operating performance that we experienced in
2009 as compared to 2008 is subject to continuing improvement in the factors referred to above. Accordingly, we cannot assure you that our business will
generate sufficient cash flows from operations or that future borrowings will be available to us in an amount sufficient to enable us to service our debt, to
refinance our debt or to fund our other liquidity needs. If we are unable to service our debt obligations or to fund our other liquidity needs, we could be forced to
curtail our operations, reorganize our capital structure or liquidate some or all of our assets in a manner that could cause the holders of our securities to experience
a partial or total loss of their investment in us.

We have not independently verified the results of third-party research or confirmed assumptions or judgments upon which it may be based, and the
forecasted and other forward-looking information contained therein is subject to inherent uncertainties. We refer in this report and other documents that we file
with the SEC to historical, forecasted and other forward-looking information published by sources such as RISI, Random Lengths and the U.S. Census Bureau
that we believe to be reliable. However, we have not independently verified this information and, with respect to the forecasted and forward-looking information,
have not independently confirmed the assumptions and judgments upon which it is based. Forecasted and other forward looking information is necessarily based
on assumptions regarding future occurrences, events, conditions and circumstances and subjective judgments relating to various matters, and is subject to inherent
uncertainties. Actual results may differ materially from the results expressed or implied by, or based upon, such forecasted and forward-looking information.
 
ITEM 1B. Unresolved Staff Comments

None.
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ITEM 2. Properties

Information regarding our principal properties and facilities is set forth in the following tables. Information regarding production capacities is based on
normal operating rates and normal production mixes under current market conditions, taking into account known constraints such as log supply. Market
conditions, fluctuations in log supply, and the nature of current orders may cause actual production rates and mixes to vary significantly from the production rates
and mixes shown.

ORIENTED STRAND BOARD

Oriented Strand Board Panel Plants

10 plants—4,935 million square feet annual capacity, /8” basis
 

   
Square feet
in millions

Carthage, TX   450
Chambord, Quebec, Canada   470
Dawson Creek, BC, Canada   390
Hanceville, AL   375
Jasper, TX   450
Maniwaki, Quebec, Canada   650
Roxboro, NC   470
Sagola, MI   410
Swan Valley, Manitoba, Canada   520
Thomasville, AL   750

SIDING

Siding and Specialty Plants

6 plants—1,320 million square feet annual capacity, /8” basis
 

   
Square feet
in millions

Newberry, MI   150
Hayward, WI   475
Tomahawk, WI   140
Two Harbors, MN   155
Roaring River, NC   300
East River, Nova Scotia, Canada   100

ENGINEERED WOOD PRODUCTS

I-joist Plants

1 plant—80 million lineal feet annual capacity
 

1 to 3 shifts per day, 5 days per week   
Lineal feet
in millions

Red Bluff, CA   80
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LVL Plants

2 plants—9,400 thousand cubic feet annual capacity
 

   
Cubic feet

in thousands
Golden, BC, Canada   4,800
Wilmington, NC   4,600

LSL Plant

1 plant—7,000 thousand cubic feet annual capacity
 

   
Cubic feet

in thousands
Houlton, ME   7,000

OTHER

Plastic Mouldings Plant

1 plant—300 million lineal feet annual capacity
 

   
Lineal feet
in millions

Middlebury, IN   300

South American Operations

3 plants—680 million square feet annual capacity. /8” basis
 

   
Square feet
in millions

Panguipulli, Chile   130
Lautaro, Chile   160
Ponta Grossa, Brazil   390

 
Plywood   Golden, BC, Canada    
 

In addition to the plants described, our 50/50 joint venture with Canfor Corporation owns and operates a plant in Ft. St. John, British Columbia, Canada,
that has an annual production capacity of 820 million square feet of OSB.
Facility indefinitely curtailed as of December 31, 2009.
The Hayward, WI siding facility produces both commodity OSB and OSB siding.
In addition to the plant described, our 50/50 joint venture with AbitibiBowater owns and operates a plant in St. Prime, Quebec, Canada and a plant in La
Rouche, Quebec, Canada. The combined annual production capacity of these facilities is 140 million lineal feet.
The Houlton, ME LSL facility can produce both commodity OSB and LSL.
The above table does not reflect the 12 cellulose insulation facilities that are operated by U.S. GreenFiber, LLC, our 50/50 joint venture with Casella Waste
Systems.

 
12

 5

 6

 3

1

2

3

4

5

6



CANADIAN TIMBERLAND LICENSE AGREEMENTS
 

Location   Acres
British Columbia   9,200,000
Manitoba   8,900,000
Quebec   27,600,000

   

Total timberlands under license agreements in Canada   45,700,000
   

We also have timber-cutting rights on 31,126 acres on government and privately owned timberlands in the U.S.

Our Canadian subsidiary has arrangements with four Canadian provincial governments which give our subsidiary the right to harvest a volume of wood off
public land from defined forest areas under supply and forest management agreements, long-term pulpwood agreements, and various other timber licenses. The
acreage noted above is the gross amount of the licenses and is not reflective of the amount of timber acreage that we currently manage. We also obtain wood from
private parties in certain cases where the provincial governments require us to obtain logs from private parties prior to harvesting from the licenses to meet our
raw materials needs. The timberland licenses above do not include the timber we have under license associated with our joint venture OSB mill with Canfor
Corporation located in British Columbia.
 
ITEM 3. Legal Proceedings

Certain environmental matters and legal proceedings are discussed below.

ENVIRONMENTAL MATTERS

We are involved in a number of environmental proceedings and activities, and may be wholly or partially responsible for known or unknown contamination
existing at a number of other sites at which we have conducted operations or disposed of wastes. Based on the information currently available, management
believes that any fines, penalties or other costs or losses resulting from these matters will not have a material adverse effect on our financial position, results of
operations, cash flows or liquidity.

ANTITRUST LITIGATION

On December 1, 2008, we were named as one of a number of defendants in Bailey Lumber & Supply and 84 Lumber Company v. Georgia-Pacific
Corporation et. al. (Civil Action No. 1:08cv1394) filed in the United States District Court for the Southern District of Mississippi Southern Division. The
plaintiffs, who opted out of a class action settlement of substantially identical claims that was implemented in 2008, seek treble damages alleged to have resulted
from a conspiracy among the defendants to fix, raise, maintain and stabilize the prices at which OSB and Plywood are sold in the United States during the period
of 2002 into 2006, in violation of Section 1 of the Sherman Act, 15 U.S.C. §1, together with costs and attorneys’ fees. We believe these allegations are without
merit and intend to vigorously defend this suit.

Although the complaint in this opt-out case does not specify the amount of damages sought, a damages model subsequently filed by the plaintiffs suggests
that they may be seeking damages in a range from $149 million to $174 million (or $447 million to $524 million if trebled). We have not increased our reserves
for this opt-out case as a result of the filing of the damages model and believe that our reserves are adequate.

ARS LITIGATION

On July 31, 2009, we filed a lawsuit in the United States District Court for the Northern District of California captioned., Louisiana Pacific Corporation v.
Money Market 1 Institutional Investment Dealer; Merrill Lynch & Co., Inc.; Merrill Lynch, Pierce, Fenner & Smith Incorporated; and Deutsche Bank Securities
Inc.
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(Civil Action No.09cv3529). This matter arose out of our acquisition of certain ARS structured and underwritten by Merrill Lynch and Deutsche Bank with an
approximate par value of $145.9 million. In the lawsuit, we allege that the defendants made misrepresentations and omissions of material facts in connection with
the issuance of and the auctions for the ARS which constitute a violation of both state and federal securities laws, as well as common law fraud. We seek recovery
of compensatory damages, rescission of the purchase of the securities at par value, consequential damages, punitive damages, attorneys’ fees and any other
damages the court deems appropriate under the circumstances.

OTHER PROCEEDINGS

We are parties to other legal proceedings. Based on the information currently available, we believe that the resolution of such proceedings will not have a
material adverse effect on our financial position, results of operations, cash flows or liquidity.

CONTINGENCY RESERVES

We maintain reserves for the estimated cost of the legal and environmental matters referred to above. However, as with any estimate, there is uncertainty of
predicting the outcomes of claims and litigation and environmental investigations and remediation efforts that could cause actual costs to vary materially from
current estimates. Due to various uncertainties, we cannot predict to what degree actual payments will exceed the recorded liabilities related to these matters.
However, it is possible that, in either the near term or the longer term, revised estimates or actual payments will significantly exceed the recorded liabilities.

For information regarding our financial statement reserves for the estimated costs of the environmental and legal matters referred to above, see Note 20 of
the Notes to financial statements included in item 8 in this report.
 
ITEM 4.
 

14



PART II
 
ITEM 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

The common stock of LP is listed on the New York Stock Exchange with the ticker symbol “LPX.” The Dow-Jones newspaper quotations symbol for the
common stock is “LaPac.” Information regarding the high and low sales prices for the common stock for each quarter of the last two years is as follows:
 
    1ST QTR  2ND QTR  3RD QTR  4TH QTR
HIGH AND LOW STOCK PRICES         
2009 High   $ 2.50  $ 4.91  $ 7.77  $ 7.36

Low   $ 1.19  $ 2.25  $ 3.03  $ 5.17

2008 High   $ 15.79  $ 12.74  $ 11.33  $ 9.17
Low    8.38   8.45   7.64   1.41

As of January 30, 2010, there were approximately 9,191 holders of record of our common stock. For the year ended December 31, 2008, we paid $0.30 per
share during the first six months and subsequently suspended further dividend payments indefinitely. Our ability to pay dividends in the future is subject to
limitations set forth in the agreement governing our bank credit facilities and the indenture governing our Senior Notes due in 2017.

ISSUER PURCHASES OF EQUITY SECURITIES

None.
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PERFORMANCE GRAPH

The following graph compares the total cumulative return to investors, including dividends paid (assuming reinvestment of dividends) and appreciation or
depreciation in stock price, from an investment in LP Common Stock for the period December 31, 2004 through December 31, 2009, to the total cumulative
return to investors from the Standard & Poor’s 500 Stock Index and the Standard & Poor’s Paper and Forest Products Index for the same period. Stockholders are
cautioned that the graph shows the returns to investors only as of the dates noted and may not be representative of the returns for any other past or future period.

COMPARISON OF FIVE-YEAR CUMULATIVE TOTAL RETURN
Louisiana-Pacific Corporation, S&P 500, S&P Paper & Forest Products

December 31, 2004 to December 31, 2009

 
   Dec-04   Dec-05   Dec-06   Dec-07   Dec-08   Dec-09
LOUISIANA-PACIFIC CORPORATION   $ 100  104.63  84.18  55.24  6.46  28.92
S&P 500 INDEX   $ 100  104.91  121.48  128.16  80.74  102.11
PAPER & FOREST PRODUCTS   $ 100  97.97  103.73  107.78  43.54  85.13
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ITEM 6. Selected Financial Data
 
Dollar amounts in millions, except per share
Year ended December 31  2009   2008   2007   2006   2005  
SUMMARY INCOME STATEMENT DATA      
Net sales  $1,054.7   $1,376.2   $1,704.9   $2,187.4   $2,528.4  
Income (loss) from continuing operations before cumulative effect of change in accounting

principle   (117.0)   (565.3)   (155.3)   133.9    474.9  
Income (loss) from discontinued operations   (5.3)   (13.7)   (24.6)   (10.2)   (18.3) 
Net income (loss)   (122.3)   (579.0)   (179.9)   123.7    455.5  
Net loss attributed to Louisiana-Pacific Corporation   (121.4)   (578.8)   (179.9)   123.7    455.5  
Income (loss) from continuing operations before cumulative effect of change in accounting

principle per share—basic   ($1.07)   ($5.49)   ($1.50)   $1.27    $4.36  
Net income (loss) per share—basic   ($1.12)   ($5.62)   ($1.73)   $1.18    $4.18  

Income (loss) from continuing operations before cumulative effect of change in accounting
principle per share—diluted   ($1.07)   ($5.49)   ($1.50)   $1.27    $4.33  

Net income (loss) per share— diluted   ($1.12)   ($5.62)   ($1.73)   $1.17    $4.15  
Average shares of common stock outstanding (millions)      

Basic   108.5    102.9    103.7    105.1    109.0  
Diluted   108.5    102.9    103.7    105.5    109.7  

Cash dividends declared per common share   —   $ 0.30   $ 0.60   $ 0.60   $ 0.475  

SUMMARY BALANCE SHEET INFORMATION      
Total assets  $2,247.4   $2,188.7   $3,229.3   $3,428.7   $3,598.0  

Long-term debt, excluding current portion  $ 337.6   $ 472.6   $ 485.8   $ 644.6   $ 734.8  
Contingency reserves, excluding current portion  $ 30.8   $ 30.5   $ 15.8   $ 25.6   $ 31.4  
Stockholders’ equity  $1,249.5   $1,182.3   $1,819.5   $2,067.4   $2,042.9  
 

As of December 31, 2005, LP adopted FASB Interpretation (FIN) No. 47, “Accounting for Conditional Asset Retirement Obligations—An Interpretation of
FASB Statement No. 143”. See Note 1 of the Notes to the financial statements included in item 8 of this report for further information.
As of January 1, 2006, LP adopted the fair value recognition provisions of SFAS No. 123 (revised 2004), “Share-Based Payment” (“SFAS 123R”) and as of
December 31, 2006, LP adopted the recognition and disclosure provisions of SFAS No. 158 “Employers’ Accounting for Defined Benefit Pension and
Other Postretirement Plans—an amendment of FASB Statements No. 87, 88, 106 and 132(R)”. See Note 1 of the Notes to the financial statements included
in item 8 of this report for further information.
As of January 1, 2007, LP adopted FASB Staff Position AUG AIR-1, “Accounting for Planned Major Maintenance Activities” (FSP AUG AIR-1) and
Financial Accounting Standards Board (FASB) Interpretation No. 48, “Accounting for Uncertainty in Income Taxes—an Interpretation of FASB Statement
No. 109” (FIN 48). See Note 1 and 11 of the Notes to the financial statements included in item 8 of this report for further information.
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ITEM 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

OVERVIEW

General

Our products are used primarily in new home construction, repair and remodeling, and manufactured housing. We also market and sell our products in light
industrial and commercial construction and have a modest export business for some of our specialty building products. Our manufacturing facilities are primarily
located in the U.S. and Canada, but we also operate facilities in Chile and Brazil.

To serve these markets, we operate in three segments: Oriented Strand Board (OSB); Siding; and Engineered Wood Products (EWP). OSB is the most
significant segment, accounting for 39% of continuing sales in 2009, 45% in 2008 and 48% in 2007.

Our most significant product, OSB, is sold as a commodity for which sales prices fluctuate daily based on market factors over which we have little or no
control. We cannot predict whether the prices of our products will remain at current levels, increase or decrease in the future.

2009 was characterized by extremely low demand for all of our products. The housing market continued to decline for most of the year, the market channel
experienced numerous site closures and location consolidations, the disruption in the credit market forced inventory liquidations by our customers, and the overall
economic pessimism lowered the sales of our products. In response, we took significant production curtailments across our operations.

Factors Affecting Our Results

Revenues and Operating Costs.

We derive our revenues from sales of our products. The unit volumes of products sold and the prices at which sales are made determine the amount of our
revenues. These volumes and prices are affected by the overall level of demand for, and supply of, products of the type we sell and comparable or substitute
products, and by competitive conditions in our industry.

Our operating results reflect the relationship between the amount of our revenues and our costs of production and other operating costs and expenses. Our
costs of production are affected by, among other factors, costs of raw materials (primarily wood fiber and various petroleum-based resins) and energy costs, which
in turn are affected by the overall market supply of and demand for these manufacturing inputs. The Canadian dollar weakened against the U.S. dollar in 2009,
reducing our costs, as reported in U.S. dollars, at our Canadian operations.

Demand for Building Products

Demand for our products correlates to a significant degree to the level of residential construction activity in North America, which historically has been
characterized by significant cyclicality. This activity can be further delineated into three areas: (1) new home construction; (2) repair and remodeling; and
(3) manufactured housing.

New Home Construction. Demand for our products correlates to a significant degree to the level of new home construction activity in North America,
which historically has been characterized by significant cyclicality. The U.S. Department of Census reported that actual single and multi-family housing starts in
2009 were about 39% lower than 2008 and 59% lower than 2007. We believe that the reduced level of building is due to the increase in the inventory of
unoccupied homes for sale coupled with a much more restrictive mortgage market. Additionally, the current recession and related job losses, the reduction in
home values and the large amount of variable rate mortgages that have reset at higher rates of interest have increased the number of foreclosures,
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which has added to the stock of homes for sale. Building activity is unlikely to improve until the number of homes available for sale is reduced, foreclosure
activity subsides, the level of unemployment stabilizes and housing prices stop declining. During 2009, the U.S. federal government initiated several programs to
stimulate short term demand, including first home and repeat home buyer credits to stimulate the housing market.

While near term residential construction is constrained in the U.S., positive long-term fundamentals persist. Increased immigration, the changing age distribution
of the population, additional minority home ownership and historically low interest rates are expected to lead to more household formations. The chart below,
which is based on data published by Resource International Systems, Inc (RISI), provides a graphical summary of new housing starts for single and multi-family
in the U.S. showing actual and rolling five and ten year averages for housing starts in thousands.

Repair and Remodeling. Demand for building materials to support home improvement projects is largely tied to the size and age of the existing housing
stock in North America. In this regard, the 1970s and 1980s had some of the highest levels of building activity. This puts these homes at an age of approximately
30-40 years, which has been shown to be consistent with the highest per home expenditure rate on repair and remodeling. With the rise in the number and scale of
home improvement stores in North America, individuals now have ready and convenient access to obtain the building materials needed for repair and remodeling,
as well as increased access to installation services. Although this market weakened in 2008 and 2009 due to reduced home sales and reduced financing to fund
repair and remodel expenditures, it did not decline as significantly as new home construction activity.

Manufactured Housing. Over the last several years, manufactured housing has suffered. There are several factors that have led to the decline in the number
of manufactured housing units produced, including a lack of available financing, increased ability of potential customers to purchase site-built starter homes and
financial difficulties at some of the larger manufactured housing producers.

Supply of Building Products

OSB is a commodity product, and it is, along with all of our products, subject to competition from manufacturers worldwide. Product supply is influenced
primarily by fluctuations in available manufacturing capacity and imports. According to RISI, total North American OSB annual production capacity is projected
to increase by approximately 8.2 billion square feet in the period from 2009 to 2014 while plywood production capacity is projected to decline by 1.2 billion
square feet for the same period. According to RISI, OSB accounted for approximately 61% of North American structural panel production capacity in 2009, with
plywood accounting for the remainder. Going forward, it is expected that OSB will continue to capture market share from
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plywood. RISI forecasts, as of December 2009, that OSB will comprise approximately 69% of the structural panel market by 2014. The chart below, which is
based on data and forecasts published by RISI, depicts past and forecasted North America structural wood production capacities in billions of square feet.

Putting Demand and Supply Together

As noted above, demand for building products is influenced by the general economy, demographics and need for houses. In the case of OSB, generally,
lower demand coupled with higher production capacity will result in lower pricing. The below chart, as calculated by RISI (as of December 2009), shows the
demand capacity (demand divided by supply) for OSB in 2005 through 2009 as well as RISI’s forecast through 2014 based upon estimated future demand and
supply.

Product Pricing.

Historical prices for our products have been volatile, and we, like other participants in the building products industry, have limited influence over the
timing and extent of price changes for our products. The estimated average North Central wholesale price for OSB (per thousand square feet 7/16” basis) from
2005 through 2009, as published by Random Lengths, an industry publication, is presented below. RISI’s forecast (as of December 2009) for average North
Central wholesale price for OSB (per thousand square feet 7/16” basis) through 2014 is also shown.
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CRITICAL ACCOUNTING POLICIES AND SIGNIFICANT ESTIMATES

A discussion of our significant accounting policies and significant accounting estimates and judgments is presented in Note 1 of the Notes to the financial
statements in item 8 of this report. Throughout the preparation of the financial statements, we employ significant judgments in the application of accounting
principles and methods. These judgments are primarily related to the assumptions used to arrive at various estimates. For 2009, these significant accounting
estimates and judgments include:

Auction Rate Securities: Our auction-rate securities represent interests in collateralized debt obligations, a portion of which are supported by pools of
residential and commercial mortgages, credit-linked notes and bank trust preferred notes. Liquidity for these auction-rate securities was typically provided by an
auction process that resets the applicable interest rate at pre-determined intervals, usually every 7, 28, 35 or 90 days. As of December 31, 2009, auction-rate
securities that we hold had experienced multiple failed auctions as the amount of securities for sale exceeded the amount of purchase orders. Consequently, we
have classified $26.3 million ($96.8 million, par value) of auction-rate securities as long-term available-for-sale securities.

Our estimates of the valuation of our current holdings of auction rate securities are based upon our evaluation of the structure of our auction rate securities
and current market estimates of fair value, including fair value estimates from the issuing banks. We review several factors to determine whether a loss is other-
than-temporary. These factors include but are not limited to: (i) the length of time a security is in an unrealized loss position, (ii) the extent to which fair value is
less than cost, (iii) the financial condition and near term prospects of the issuer, and (iv) our intent and ability to hold the security for a period of time sufficient to
allow for any anticipated recovery in fair value. Due to the numerous variables associated with these judgments, both the precision and reliability of the resulting
estimates of the related valuation allowance are subject to substantial uncertainties. We regularly monitor our estimated exposure to these investments and, as
additional information becomes known, may change our estimates significantly.

Legal Contingencies. Our estimates of loss contingencies for legal proceedings are based on various judgments and assumptions regarding the potential
resolution or disposition of the underlying claims and associated costs. In making judgments and assumptions regarding legal contingencies for ongoing class
action settlements, we consider, among other things, discernible trends in the rate of claims asserted and related damage estimates and information obtained
through consultation with statisticians and economists, including statistical analyses of potential outcomes based on experience to date and the experience of third
parties who have been subject to product-related claims judged to be comparable. Due to the numerous variables associated with these judgments and
assumptions, both the precision and reliability of the resulting estimates of the related loss contingencies are subject to substantial uncertainties. We regularly
monitor our estimated exposure to these contingencies and, as additional information becomes known, may change our estimates significantly.
 

21



Environmental Contingencies. Our estimates of loss contingencies for environmental matters are based on various judgments and assumptions. These
estimates typically reflect judgments and assumptions relating to the probable nature, magnitude and timing of required investigation, remediation and/or
monitoring activities and the probable cost of these activities, and in some cases reflect judgments and assumptions relating to the obligation or willingness and
ability of third parties to bear a proportionate or allocated share of the cost of these activities, including third parties who purchased assets from us subject to
environmental liabilities. We consider the ability of third parties to pay their apportioned cost when developing our estimates. In making these judgments and
assumptions related to the development of our loss contingencies, we consider, among other things, the activity to date at particular sites, information obtained
through consultation with applicable regulatory authorities and third-party consultants and contractors and our historical experience at other sites that are judged
to be comparable. Due to the numerous variables associated with these judgments and assumptions, and the effects of changes in governmental regulation and
environmental technologies, both the precision and reliability of the resulting estimates of the related contingencies are subject to substantial uncertainties. We
regularly monitor our estimated exposure to environmental loss contingencies and, as additional information becomes known, may change our estimates
significantly. At December 31, 2009, we excluded from our estimates approximately $1.0 million of potential environmental liabilities that we estimate will be
allocated to third parties pursuant to existing and anticipated future cost sharing arrangements.

Impairment of Long-Lived Assets. We review the long-lived assets held and used by us (primarily property, plant and equipment and timber and
timberlands) for impairment when events or changes in circumstances indicate that the carrying amount of assets may not be recoverable. We consider the
necessity of undertaking such a review at least quarterly, and also when certain events or changes in circumstances occur. Events and changes in circumstances
that may necessitate such a review include, but are not limited to: a significant decrease in the market price of a long-lived asset or group of long-lived assets; a
significant adverse change in the extent or manner in which a long-lived asset or group of long-lived assets is being used or in its physical condition; a significant
adverse change in legal factors or in the business climate that could affect the value of a long-lived asset or group of long-lived assets, including an adverse action
or assessment by a regulator; an accumulation of costs significantly in excess of the amount originally expected for the acquisition or construction of a long-lived
asset or group of long-lived assets; current-period operating or cash flow loss combined with a history of operating or cash flow losses or a projection or forecast
that demonstrates continuing losses associated with the use of a long-lived asset or group of long-lived assets; current expectation that, more likely than not, a
long-lived asset or group of long-lived assets will be sold or otherwise disposed of significantly before the end of its previously estimated useful life. Identifying
these events and changes in circumstances, and assessing their impact on the appropriate valuation of the affected assets under accounting principles generally
accepted in the U.S., requires us to make judgments, assumptions and estimates.

In general, for assets held and used in our operations, impairments are recognized when the carrying amount of the long-lived asset or groups of long-lived
assets is not recoverable and exceeds it fair value. The carrying amount of a long-lived asset or groups of long-lived assets is not recoverable if it exceeds the sum
of the undiscounted cash flows expected to result from the use and eventual disposition of the assets or group of assets. The key assumptions in estimating these
cash flows relate to future production volumes, pricing of commodity or specialty products and future estimates of expenses to be incurred as reflected in our
long-range internal planning models. Our assumptions regarding pricing are based upon the average pricing over the commodity cycle (generally five years) due
to the inherent volatility of commodity product pricing, and reflect our assessment of information gathered from industry research firms, research reports
published by investment analysts and other published forecasts. Our assumptions regarding expenses reflect our expectation that we will continue to reduce
production costs to offset inflationary impacts.

When impairment is indicated for assets held and used in our operations, the book values of the affected assets are written down to their estimated fair
value, which is generally based upon discounted future cash flows associated with the affected assets. When impairment is indicated for assets to be disposed of,
the book values of the affected assets are written down to their estimated fair value, less estimated selling costs. Consequently, a
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determination to dispose of particular assets can require us to estimate the net sales proceeds expected to be realized upon such disposition, which may be less
than the estimated undiscounted future net cash flows associated with such assets prior to such determination, and thus require an impairment charge. In situations
where we have experience in selling assets of a similar nature, we may estimate net sales proceeds on the basis of that experience. In other situations, we hire
independent appraisers to estimate net sales proceeds.

Due to the numerous variables associated with our judgments and assumptions relating to the valuation of assets in these circumstances, and the effects of
changes in circumstances affecting these valuations, both the precision and reliability of the resulting estimates of the related impairment charges are subject to
substantial uncertainties and, as additional information becomes known, we may change our estimates significantly.

Income Taxes. The determination of the provision for income taxes, and the resulting current and deferred tax assets and liabilities, involves significant
management judgment, and is based upon information and estimates available to management at the time of such determination. The final income tax liability to
any taxing jurisdiction with respect to any calendar year will ultimately be determined long after our financial statements have been published for that year. We
maintain reserves for known estimated tax exposures in federal, state and international jurisdictions; however, actual results may differ materially from our
estimates.

Judgment is also applied in determining whether deferred tax assets will be realized in full or in part. When we consider it to be more likely than not that all
or some portion of a deferred tax asset will not be realized, a valuation allowance is established for the amount of the deferred tax asset that is estimated not to be
realizable. As of December 31, 2009, we had established valuation allowances against certain deferred tax assets, primarily related to state and foreign carryovers
of net operating losses, credits and capital losses. We have not established valuation allowances against other deferred tax assets based upon tax strategies planned
to mitigate the risk of impairment of these assets. Accordingly, changes in facts or circumstances affecting the likelihood of realizing a deferred tax asset could
result in the need to record additional valuation allowances.

Goodwill. Goodwill and other intangible assets that are deemed to have an indefinite life are no longer amortized. However, these indefinite life assets are
tested for impairment on an annual basis, and otherwise when indicators of impairment are determined to exist, by applying a fair value based test. The process of
evaluating the potential impairment of goodwill is highly subjective and requires significant judgments at many points during the analysis. In testing for potential
impairment, the estimated fair value of the reporting unit, as determined based upon cash flow forecasts, is compared to the book value of the reporting unit. The
key assumptions in estimating these cash flows include future production volumes and pricing of commodity products and future estimates of expenses to be
incurred. Our assumptions regarding pricing are based upon the average pricing over the commodity cycle (generally five years) due to the inherent volatility of
commodity product pricing. These prices are estimated from information gathered from industry research firms, research reports published by investment analysts
and other published forecasts. Our estimates of expenses are based upon our long-range internal planning models and our expectation that we will reduce product
costs that will offset inflationary impacts. During the fourth quarter of 2008, we wrote off the entire balance of our goodwill.

Pension Plans. Most of our U.S. employees and many of our Canadian employees participate in defined benefit pension plans sponsored by LP. We
account for the consequences of our sponsorship of these plans in accordance with accounting principles generally accepted in the U.S., which require us to make
actuarial assumptions that are used to calculate the related assets, liabilities and expenses recorded in our financial statements. While we believe we have a
reasonable basis for these assumptions, which include assumptions regarding long-term rates of return on plan assets, life expectancies, rates of increase in salary
levels, rates at which future values should be discounted to determine present values and other matters, the amounts of our pension related assets, liabilities and
expenses recorded in our financial statements would differ if we used other assumptions. See further discussion related to pension plans below under the heading
“Defined Benefit Pension Plans” and in Note 15 of the Notes to the financial statements included in item 8 of this report.
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Workers’ Compensations. We are self insured for most of our U.S. employees’ workers compensation claims. We account for these plans in accordance
with accounting principles generally accepted in the U.S., which require us to make actuarial assumptions that are used to calculate the related assets, liabilities
and expenses recorded in our financial statements. While we believe we have a reasonable basis for these assumptions, which include assumptions regarding rates
at which future values should be discounted to determine present values, expected future health care costs and other matters. The amounts of our liabilities and
related expenses recorded in our financial statements would differ if we used other assumptions.

NON-GAAP FINANCIAL MEASURES

In evaluating our business, we utilize several non-GAAP financial measures. A non-GAAP financial measure is generally defined by the SEC as one that
purports to measure historical or future financial performance, financial position or cash flows, but excludes or includes amounts that would not be so excluded or
included under applicable GAAP guidance. In this report on Form 10-K, we disclose continuing earnings before interest expense, taxes, depreciation and
amortization (“EBITDA from continuing operations”) which is a non-GAAP financial measure. Additionally, we disclose Adjusted EBITDA from continuing
operations which further adjusts EBITDA from continuing operations to exclude stock based compensation expense, (gain) loss on sales or impairment of long
lived assets, other operating charges and credits, other than temporary investment impairment, early debt extinguishment, investment income and realized gain on
sale of long-term investments and goodwill impairment. Both EBITDA from continuing operations and adjusted EBITDA from continuing operations are not a
substitute for the GAAP measure of net income or operating cash flows or other GAAP measures of operating performance or liquidity.

We have included EBITDA from continuing operations and Adjusted EBITDA from continuing operations in this report on Form 10-K because we use
them as important supplemental measures of our performance and believe that they are frequently used by securities analysts, investors and other interested
persons in the evaluation of companies in our industry, some of which present EBITDA when reporting their results. We use EBITDA from continuing operations
and Adjusted EBITDA from continuing operations to evaluate our performance as compared to other companies in our industry that have different financing and
capital structures and/or tax rates. It should be noted that companies calculate EBITDA differently and, therefore, our EBITDA and adjusted EBITDA measures
may not be comparable to EBITDA and adjusted EBITDA reported by other companies. Our EBITDA and adjusted EBITDA measures have material limitations
as performance measures because they exclude interest expense, income tax (benefit) expense, depreciation and amortization which are necessary to operate our
business or which we otherwise incurred or experienced in connection with the operation of our business.
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The following table represents significant items by operating segment and reconciles results from continuing operations to EBITDA from continuing
operations and Adjusted EBITDA from continuing operations:
 
(Dollar amounts in millions)                    
Year Ended December 31, 2009   OSB   Siding   EWP   Other   Corporate   Total  
Sales   $406.2   $373.8  $157.7   $ 117.0  $ —     $ 1,054.7  

    
 

       
 

       
 

   
 

Depreciation and amortization    35.2    18.5   12.2    10.7   3.4    80.0  
Cost of sales and selling and administrative    427.9    326.0   177.8    104.1   73.1    1,108.9  
(Gain) loss on sale or impairment of long lived assets          (2.5)   (2.5) 
Other operating credits and charges, net          1.6    1.6  

    
 

       
 

       
 

   
 

Total operating costs    463.1    344.5   190.0    114.8   75.6    1,188.0  
    

 
       

 
       

 
   

 

Income (loss) from operations    (56.9)   29.3   (32.3)   2.2   (75.6)   (133.3) 
Total non-operating income (expense)          (36.1)   (36.1) 
Income (loss) before income taxes and equity in earnings of unconsolidated affiliates    (56.9)   29.3   (32.3)   2.2   (111.7)   (169.4) 

Provision (benefit) for income taxes          (63.4)   (63.4) 
Equity in (income) loss of unconsolidated affiliates    8.7      0.9    1.4    11.0  

    
 

       
 

       
 

   
 

Income (loss) from continuing operations    (65.6)   29.3   (33.2)   0.8   (48.3)   (117.0) 
    

 

       

 

       

 

   

 

Reconciliation of income (loss) from continuing operations to adjusted EBITDA from
continuing operations          

Income (loss) from continuing operations    (65.6)   29.3   (33.2)   0.8   (48.3)   (117.0) 
Income tax benefit          (63.4)   (63.4) 
Interest expense, net of capitalized interest          71.6    71.6  
Depreciation and amortization    35.2    18.5   12.2    10.7   3.4    80.0  

    
 

       
 

       
 

   
 

EBITDA from continuing operations    (30.4)   47.8   (21.0)   11.5   (36.7)   (28.8) 
    

 

       

 

       

 

   

 

Stock based compensation expense    0.7    0.6   0.5    —     5.6    7.4  
(Gain) loss on sale or impairment of long lived assets          (2.5)   (2.5) 
Realized gain on long term investments          (18.7)   (18.7) 
Investment income          (26.1)   (26.1) 
Other operating credits and charges, net          1.6    1.6  
Other than temporary investment impairment          2.0    2.0  
Early debt extinguishment          20.7    20.7  

    
 

       
 

       
 

   
 

Adjusted EBITDA from continuing operations   $ (29.7)  $ 48.4  $ (20.5)  $ 11.5  $ (54.1)  $ (44.4) 
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Year Ended December 31, 2008   OSB   Siding   EWP   Other   Corporate  Total  
Sales   $ 621.5   $423.8  $234.5   $ 96.4   $ —     $1,376.2  

    
 

       
 

   
 

   
 

   
 

Depreciation and amortization    49.6    20.5   15.8    9.0    5.5    100.4  
Cost of sales and selling and administrative    715.8    400.5   259.4    91.1    79.8    1,546.6  
(Gain) loss on sale or impairment of long lived assets         9.0    9.0  
Goodwill impairment         273.5    273.5  
Other operating credits and charges, net         90.3    90.3  

    
 

       
 

   
 

   
 

   
 

Total operating costs    765.4    421.0   275.2    100.1    458.1    2,019.8  
    

 
       

 
   

 
   

 
   

 

Loss from operations    (143.9)   2.8   (40.7)   (3.7)   (458.1)   (643.6) 
Total non-operating income (expense)         (109.7)   (109.7) 
Income (loss) before income taxes and equity in earnings of unconsolidated affiliates    (143.9)   2.8   (40.7)   (3.7)   (567.8)   (753.3) 

Provision (benefit) for income taxes         (202.0)   (202.0) 
Equity in (income) loss of unconsolidated affiliates    11.3      (0.5)   3.2     14.0  

    
 

       
 

   
 

   
 

   
 

Income (loss) from continuing operations    (155.2)   2.8   (40.2)    (6.9)    (365.8)   (565.3) 
    

 

       

 

   

 

   

 

   

 

Reconciliation of income (loss) from continuing operations to adjusted EBITDA from
continuing operations         

Income (loss) from continuing operations    (155.2)   2.8   (40.2)   (6.9)   (365.8)   (565.3) 
Income tax benefit         (202.0)   (202.0) 
Interest expense, net of capitalized interest         49.1    49.1  
Depreciation and amortization    49.6    20.5   15.8    9.0    5.5    100.4  

    
 

       
 

   
 

   
 

   
 

EBITDA from continuing operations    (105.6)   23.3   (24.4)   2.1    (513.2)   (617.8) 
    

 

       

 

   

 

   

 

   

 

Stock based compensation expense    1.3    0.7   0.6    0.1    7.0    9.7  
(Gain) loss on sale or impairment of long lived assets         9.0    9.0  
Other operating credits and charges, net         90.3    90.3  
Investment income         (38.4)   (38.4) 
Other than temporary investment impairment         118.6    118.6  
Goodwill impairment         273.5    273.5  

    
 

       
 

   
 

   
 

   
 

Adjusted EBITDA from continuing operations   $(104.3)  $ 24.0  $ (23.8)  $ 2.2   $ (53.2)  $ (155.1) 
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Year Ended December 31, 2007   OSB   Siding   EWP   Other   Corporate  Total  
Sales   $ 823.8   $448.9  $331.6   $100.6   $ —     $1,704.9  

    
 

       
 

   
 

   
 

   
 

Depreciation and amortization    62.5    17.7   15.7    6.5    5.5    107.9  
Cost of sales and selling and administrative    938.5    397.6   307.6    97.1    78.4    1,819.2  
(Gain) loss on sale or impairment of long lived assets         56.8    56.8  
Other operating credits and charges, net         (12.5)   (12.5) 

    
 

       
 

   
 

   
 

   
 

Total operating costs    1,001.0    415.3   323.3    103.6    128.2    1,971.4  
    

 

       

 

   

 

   

 

   

 

Loss from operations    (177.2)   33.6   8.3    (3.0)   (128.2)   (266.5) 
Total non-operating income (expense)         (4.1)   (4.1) 
Income (loss) before income taxes and equity in earnings of unconsolidated affiliates    (177.2)   33.6   8.3    (3.0)   (132.3)   (270.6) 

Benefit for income taxes         (133.4)   (133.4) 
Equity in (income) loss of unconsolidated affiliates    17.5      (2.7)   3.3     18.1  

    
 

       
 

   
 

   
 

   
 

Income (loss) from continuing operations    (194.7)    33.6   11.0    (6.3)   1.1    (155.3) 
    

 

       

 

   

 

   

 

   

 

Reconciliation of income (loss) from continuing operations to adjusted EBITDA from
continuing operations         

Income (loss) from continuing operations    (194.7)   33.6   11.0    (6.3)   1.1    (155.3) 
Income tax benefit         (133.4)   (133.4) 
Interest expense, net of capitalized interest         35.3    35.3  
Depreciation and amortization    62.5    17.7   15.7    6.5    5.5    107.9  

    
 

       
 

   
 

   
 

   
 

EBITDA from continuing operations    (132.2)   51.3   26.7    0.2    (173.2)   (227.2) 
    

 

       

 

   

 

   

 

   

 

Stock based compensation expense    0.8    0.4   0.3    0.1    5.5    7.1  
(Gain) loss on sale or impairment of long lived assets         56.8    56.8  
Investment income         (81.7)   (81.7) 
Other operating credits and charges, net         (12.5)   (12.5) 
Other than temporary investment impairment         20.9    20.9  

    
 

       
 

   
 

   
 

   
 

Adjusted EBITDA from continuing operations   $ (131.4)  $ 51.7  $ 27.0   $ 0.3   $ (102.5)  $ (154.9) 
    

 

       

 

   

 

   

 

   

 

RESULTS OF OPERATIONS

We reported a net loss attributable to LP of $121.4 million ($1.12 per diluted share) in 2009, which was comprised of a loss from continuing operations of
$116.1 million ($1.07 per diluted share) and a loss from discontinued operations of $5.3 million ($0.05 per diluted share). This compares to a net loss of $578.8
million ($5.62 per diluted share) in 2008, which was comprised of a loss from continuing operations of $565.1 million ($5.49 per diluted share) and a loss from
discontinued operations of $13.7 million ($0.13 per diluted share). We reported a net loss of $179.9 million ($1.73 per diluted share) in 2007, which was
comprised of loss from continuing operations of $155.3 million ($1.50 per diluted share) and a loss from discontinued operations of $24.6 million ($0.23 per
diluted share).

Sales in 2009 were $1.1 billion, a decrease of 23% from 2008 sales of $1.4 billion. Sales in 2008 as compared to 2007 were lower by 19%. The decrease in
2009 was primarily due to significantly reduced volumes across all product lines as the North America housing market slowed significantly as compared to 2008.
The
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decreases in 2008 were largely attributable the slowing housing market and changes in OSB pricing, which is discussed further below.

Our results of operations for each of our segments are discussed below, as are results of operations for the “other” category which comprises other products
that are not individually significant. See Note 26 of the Notes to the financial statements included in item 8 of this report for further information regarding our
segments.

OSB

Our OSB segment manufactures and distributes OSB structural panel products. OSB is an innovative, affordable and environmentally smart product made
from wood strands arranged in layers and bonded with resin. We believe we are the largest and one of the most efficient producers of OSB in North America.

It is estimated for 2009 that OSB accounted for approximately 59% of the structural panel consumption in North America with plywood accounting for the
remainder. We estimate that the overall North American structural panel market (based upon 2009 housing starts) was 25.6 billion square feet with the OSB
market comprising an estimated 15.0 billion square feet of this market. Based upon our production in 2009 of 2.7 billion square feet (including our joint venture
OSB mill with Canfor Corporation), we account for 17% of the North American OSB market and 10% of the overall North American structural panel market.

To enhance our industry leading position in the OSB business, we plan to: (1) leverage our expertise in OSB to capitalize on new opportunities for revenue
growth through new product lines; (2) improve net realizations relative to weighted-average OSB regional pricing; (3) reduce costs and improve throughput and
recovery by continuing to focus on efficiency, raw materials cost reductions and logistics; and (4) manage capacity to meet expected OSB demand.

OSB is manufactured through the use of wood strands arranged in layers and bonded with resins and wax. Significant cost inputs to produce OSB and
approximate breakdown percentages (for the year ended December 31, 2009) include wood (31%), resin and wax (18%), labor and burden (18%), utilities
(8%) and manufacturing and other (25%).

Segment sales, operating profits (losses) and adjusted EBITDA from continuing operations for this segment were as follows:
 
(in millions)            Increase (decrease)  

Year ended December 31,   2009   2008   2007   
2009 –
 2008   

2008 –
 2007  

Sales   $406.2   $ 621.5   $ 823.8   (35%)  (25%) 
Operating profits (losses)   $ (65.6)  $(155.2)  $(194.7)  58%  20% 
Adjusted EBITDA from continuing operations   $ (29.7)  $(104.3)  $(131.4)  72%  21% 

Percent changes in average sales prices and unit shipments for the year ended 2009 compared to 2008 and 2008 compared to 2007 were as follows:
 

   2009 versus 2008   2008 versus 2007  

   
Average Net
Selling Price  

Unit
Shipments  

Average Net
Selling Price  

Unit
Shipments 

OSB   (1%)  (31%)  5%  (29%) 

2009 compared to 2008

OSB prices remained relatively flat in 2009 as compared to 2008; however the pricing is significantly below cycle average pricing due to dramatically
lower demand from housing. The decrease in selling prices unfavorably
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impacted net sales and operating losses by about $5 million for the year ended December 31, 2009 as compared to the corresponding period of 2008. As
compared to 2008, the decline in sales volume was primarily due to our decision to operate our facilities to maximize cash flow, and accordingly, to set minimum
pricing levels in various regions which we would not sell below. In order to manage to our lower sales demand, we continued the curtailment of our Silsbee, TX;
Athens, GA; Chambord, Quebec, and Thomasville, AL operations as well as other production curtailments throughout our system to balance supply and demand.
Prior to year end, we decided to permanently shutdown the Silsbee, TX and Athens, GA operations and now hold those facilities for sale for non-OSB production.
Operations at the other indentified non-operating locations are expected to remain curtailed throughout 2010.

Compared to 2008, the primary factors for decreased operating losses were reductions in operating costs due to reduced sales volumes, lower prices on
petroleum based raw materials used in manufacturing and a decrease in our Canadian dollar denominated manufacturing costs.

2008 compared to 2007

OSB prices increased slightly during 2008 as compared to 2007; however the pricing remains weak as compared to cycle average pricing due to
dramatically lower demand for housing. The increase in selling price favorably impacted net sales and operating losses by approximately $25 million for the year
ended December 31, 2008 as compared to the corresponding period of 2007. As compared to 2007, the decline in sales volume was primarily due to the
curtailment of our Silsbee, TX operation in the fourth quarter of 2007, Athens, GA, Chambord, Quebec, and Thomasville, AL operations in the fourth quarter of
2008, as well as other production curtailments to balance supply and demand.

Compared to 2007, the primary factors, along with the increased sales prices, for decreased operating losses were reduced sales volumes since we were in a
loss position. While costs increased due to higher prices for petroleum based products used in manufacturing and less absorption of fixed costs due to curtailed
operations, we improved the overall financial results by curtailing certain operations.

Siding

Our siding segment produces and markets wood-based siding and related accessories, interior hardboard (exited in mid-2009) and commodity OSB
products. We believe that we are a leading wood composite exterior siding producer in North America. We manufacture exterior siding and other cladding
products for the residential and commercial building markets. Additionally, we are seeking to optimize our current capacity by extending the hardboard lifecycle
through innovative new products and features.

Our strategy is to drive product innovation by utilizing our technological expertise in wood and wood composites to better address the needs of our
customers. We intend to increase our product offerings and production capacity of higher margin, value-added products through the addition of lower cost plants
or the conversion of OSB plants from commodity structural panel production to OSB-based exterior siding products.

Segment sales, operating profits and adjusted EBITDA from continuing operations for this segment were as follows:
 
(in millions)            Increase (decrease)  

Year ended December 31,   2009   2008   2007   
2009 –
 2008   

2008 –
 2007  

Sales   $373.8  $423.8  $448.9  (12%)  (6%) 
Operating profits (losses)   $ 29.3  $ 2.8  $ 33.6  946%  (92%) 
Adjusted EBITDA from continuing operations   $ 48.4  $ 24.0  $ 51.7  102%  (54%) 
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Sales in this segment by product line were as follows:
 
(in millions)            Increase (decrease)  

Year ended December 31,   2009   2008   2007   
2009 –
 2008   

2008 –
 2007  

SmartSide  siding   $294.0  $315.5  $345.7  (7%)  (9%) 
Commodity OSB    28.1   34.6   23.8  (19%)  45% 
Canexel siding and other hardboard related products    51.7   73.7   79.4  (30%)  (7%) 

               

Total   $373.8  $423.8  $448.9  (12%)  (6%) 
               

Percent changes in average sales prices and unit shipments for the year ended 2009 compared to 2008 and 2008 compared to 2007 are as follows:
 
   2009 versus 2008   2008 versus 2007  

   
Average Net
Selling Price  

Unit
Shipments  

Average Net
Selling Price  

Unit
Shipments 

SmartSide  siding   3%  (8%)  2%  (10%) 
Commodity OSB   (2%)  (15%)  7%  40% 
Canexel siding   (4%)  (20%)  (2%)  (11%) 

2009 compared to 2008

Sales volumes were lower across SmartSide  siding, commodity OSB and Canexel siding due to significantly reduced housing starts. Our SmartSide
business was able to partially offset these declines through improvements in the repair and remodel markets. Our Canexel sales were also adversely affected by
our decision to exit our doorskin and 16’ siding business in early 2009. Sales prices in our SmartSide  siding product line for 2009 as compared to 2008 were
slightly higher due to changes in product mix with specific product prices remaining generally constant. In our Canexel product line, sales prices decreased in
2009 as compared to 2008 due to the impact of the weakening Canadian dollar as a majority of these sales are made in Canada, as well as the changing product
mix as we exited the doorskin and 16’ siding lines.

Overall, the improvement in operating results for our siding segment for 2009 compared to 2008 was primarily due to reductions in the cost of petroleum-
based raw materials, optimized production scheduling and efficiencies in other manufacturing costs.

2008 compared to 2007

Sales volumes declined for both our SmartSide  and Canexel siding lines due to reduced demand caused by significantly reduced housing starts. Sales
prices in our SmartSide  siding product line increased due to changes in product mix, with specific product prices remaining generally constant. Sales declined
for our Canexel product line in 2008 as compared to 2007 due to the impact of the weakening Canadian dollar as a majority of these sales are made in Canada.

Overall, the decline in operating results for our siding segment for the year ended December 31, 2008 as compared to the prior year was primarily due to
losses on OSB sales, higher input costs (mainly wood, resins and energy) and increased manufacturing costs incurred at one of our siding mills due to challenges
encountered in making technological changes in our manufacturing processes.

Engineered Wood Products

Our EWP segment manufactures and distributes LVL, I-Joists, LSL (which began production in the second quarter of 2008) and other related products.
This segment also includes the sale of I-Joist and LVL products produced by our joint venture with AbitibiBowater and under a sales and marketing arrangement
with Murphy
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Plywood. Included in this segment is a plywood mill, which primarily produces plywood as a by-product from the LVL production process.

Our strategy is to strengthen our brand name recognition in the EWP market by enhancing our product mix and quality, providing superior technical
support to our customers and leveraging our sales and marketing relationships to cross-sell our EWP products. Additionally, we are seeking to drive costs down
by rationalizing our production capacity across geographic areas and improving operating efficiencies in our manufacturing facilities. We introduced a new
product line, LSL, to our customers in 2008.

Segment sales, operating profits (losses) and adjusted EBITDA from continuing operations for this segment were as follows:
 
(in millions)            Increase (decrease)  

Year ended December 31,   2009   2008   2007   
2009 –
 2008   

2008 –
 2007  

Sales   $157.7   $234.5   $331.6  (33%)  (29%) 
Operating profits (losses)   $ (33.2)  $ (40.2)  $ 11.0  17%  (465%) 
Adjusted EBITDA from continuing operations   $ (20.5)  $ (23.8)  $ 27.0  14%  (188%) 

Sales in this segment by product line were as follows:
 
(in millions)            Increase (decrease)  

Year ended December 31,   2009   2008   2007   
2009 –
 2008   

2008 –
 2007  

LVL / LSL   $ 74.0  $ 96.2  $137.4  (23%)  (30%) 
I-joist    63.6   92.1   136.1  (31%)  (32%) 
Related products    20.1   46.2   58.1  (56%)  (20%) 

               

Total   $157.7  $234.5  $331.6  (33%)  (29%) 
               

Percent changes in average sales prices and unit shipments for the year ended 2009 compared to 2008 and 2008 compared to 2007 are as follows:
 
   2009 versus 2008   2008 versus 2007  

   
Average Net
Selling Price  

Unit
Shipments  

Average Net
Selling Price  

Unit
Shipments 

LVL/LSL   (7%)  (18%)  (10%)  (21%) 
I-joist   (4%)  (28%)  (4%)  (29%) 

2009 compared to 2008

Sales volumes declined in both LVL/LSL and I-joist products during 2009 as compared to 2008. These declines were attributed to significantly reduced
level of housing starts. Net average selling prices declined as we continued to see price pressure caused by lower demand. Additionally, during the second half of
2008, we introduced LSL which is a lower priced substitute for LVL in certain applications.

Results of operations for EWP for the year ended December 31, 2009 as compared to the prior year improved primarily due to continued improvements at
our LSL mill and reductions in segment selling and administrative costs. Offsetting these improvements were the reductions in sales prices.

2008 compared to 2007

Sales volumes declined in both LVL and I-Joist products. These declines were attributed to a significant slowdown in the housing market. Net average
selling prices declined as we continued to see price pressure caused by lower demand. Our focus in the EWP segment continues to be on reductions in conversion
costs, better
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geographic manufacturing and distribution, and maintaining key customer relationships. Additionally during 2008, this segment absorbed the start-up losses
attributable to the Houlton, Maine LSL mill as we incurred all the expenses associated with the start-up but produced minimal saleable product.

Results of operations for EWP for the year ended December 31, 2008 as compared to the prior year were lower primarily due to much lower sales volume
which increased our conversion costs, reductions in sales prices and start-up costs associated with our Houlton LSL mill. Additionally, we saw increases in raw
material costs for veneer while OSB and lumber cost remained relatively consistent with the prior year.

Other

Our other products category includes our moulding business, South American operations (including our Brazilian and Chilean OSB facilities) and our joint
venture that produces and sells cellulose insulation. This category also includes our remaining timber and timberlands and other minor products, services and
operations closed prior to January 1, 2002.

Segment sales, operating profits (losses) and adjusted EBITDA from continuing operations for this segment were as follows:
 
(in millions)            Increase (decrease)  

Year ended December 31,   2009   2008   2007   
2009 –
 2008   

2008 –
 2007  

Sales   $117.0  $96.4   $100.6   21%  (4%) 
Operating profits (losses)   $ 0.8  $ (6.9)  $ (6.3)  115%  (10%) 
Adjusted EBITDA from continuing operations   $ 11.5  $ 2.2   $ 0.3   423%  633% 

Sales in this segment by product line were as follows:
 
(in millions)            Increase (decrease)  

Year ended December 31,   2009   2008   2007   
2009 –
 2008   

2008 –
 2007  

Mouldings   $ 29.3  $31.2  $ 35.6  (6%)  (12%) 
Chilean operations    46.3   49.5   41.7  (6%)  19% 
Brazilian operation    32.8   4.3   —    663%  
Other    8.6   11.4   23.3  (25%)  (51%) 

               

Total   $117.0  $96.4  $100.6  21%  (4%) 
               

2009 compared to 2008

In our moulding business, we saw a slight decline in sales due to several one-time charges associated with customer incentives related to development of a
new business relationship with Home Depot. In our Chilean operations, we saw lower volumes and pricing as compared to 2008 due to increased imports into
Chile, however operating results increased significantly due to one of our Chilean operations being curtailed during 2009 which reduced our costs and allowed us
to maximize the production at the one operating facility. For the Brazil operations, this was our first full year of operations. In our joint venture that produces and
sells cellulose insulation, operations improved from the previous year as there was increased demand through retail channels. Overall, operating results associated
with these activities were positively impacted by improvements in our Chilean operations, the performance of our U.S. Greenfiber joint venture and reductions in
carrying costs of our non-operating facilities.

2008 compared to 2007

In our moulding business, we saw a decline in sales volumes due to reduced retail demand as a result of the general softening in the economy. In our South
American operations, sales pricing as well as volumes increased
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as we continued to penetrate the South American markets with the addition of a second mill in Chile as well as our acquisition of a 75% interest in a Brazilian
OSB facility. In the later portion of 2008, the South American markets began to experience similar economic issues as the rest of our operations and saw dramatic
reductions in sales volumes. In our joint venture that produces and sells cellulose insulation, we saw increases in our paper and chemical costs, the primary raw
materials. We also experienced reduced sales due to the overall decline in new home construction. Offsetting these declines was a reduction in legal expenses
associated with a matter at one of our non-operating facilities which was settled in the fourth quarter of 2007. Overall, the operating results of this category were
lower primarily due to softening demand caused by a declining housing market and a worsening global economy.

GENERAL CORPORATE AND OTHER EXPENSE, NET

Net general corporate expense was $76.5 million in 2009 as compared to $85.3 million in 2008 and $83.9 million in 2007. General corporate and other
expenses primarily consist of corporate overhead such as wages and benefits for corporate personnel, professional fees, insurance, travel costs, non-product
specific marketing and other expenses. The decrease in 2009 as compared to 2008 was due to the “right sizing” initiatives implemented in the later portion of
2008 which reduced management headcount, eliminated corporate aircraft operations, limited corporate research and development and significantly reduced
discretionary spending. Offsetting these decreases, were accruals for management incentive pay as we substantially exceeded plan targets for 2009. No
management incentive pay was accrued in either 2008 or 2007 due to weaker financial performance. Additionally, we saw higher health care costs in 2009 as
compared to 2008. The increase in 2008 as compared to 2007 was primarily due to increases in sales and marketing.

OTHER OPERATING CREDITS AND CHARGES, NET

For a discussion of other operating credits and charges, net, see Notes 1 and 18 of the Notes to the financial statements included in item 8 of this report.

GAIN (LOSS) ON SALES OF AND IMPAIRMENTS OF LONG-LIVED ASSETS

For a discussion of gain (loss) on sales of and impairments of long-lived assets, see Notes 1 and 19 of the Notes to the financial statements included in item
8 of this report.

NON-OPERATING INCOME (EXPENSE)

In 2009, net non-operating expense was $36.1 million compared to $109.7 million in 2008 and $4.1 million in 2007. Components of non-operating income
(expenses) were as follows:
 
(Dollars in millions)     
Year ended December 31,   2009   2008   2007  
Foreign currency gains (losses)   $ 13.4   $ 19.6   $(29.6) 
Investment income (loss)    26.1    36.7    79.8  
Realized gains and losses from investments    18.7    —      —    
Dividends from cost investments    —      1.7    1.9  
Other than temporary impairment    (2.0)   (118.6)   (20.9) 
Interest expense    (68.7)   (52.1)   (53.6) 
Amortization of debt charges    (3.0)   (0.6)   (0.6) 
Capitalized interest    0.1    3.6    18.9  
Early debt extinguishment    (20.7)   —      —    

    
 

   
 

   
 

  $(36.1)  $(109.7)  $ (4.1) 
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EQUITY IN EARNINGS OF UNCONSOLIDATED AFFILIATES

Over the last several years, we have entered into several joint venture arrangements. These include: (1) a joint venture with Casella Waste Management
Systems, Inc. to produce cellulose insulation; (2) a joint venture with Canfor Corporation to construct and operate an OSB mill in British Columbia; and (3) a
joint venture with AbitibiBowater Inc. to construct and operate two I-joist facilities in Quebec.

In August 2000, we and Casella Waste Management Systems, Inc., each contributed most of the assets of our respective cellulose insulation operations to a
joint venture, U.S. GreenFiber, LLC (GreenFiber). Pursuant to the Limited Liability Company Agreement, each company owns 50% of GreenFiber. GreenFiber
elected to be treated as a partnership for income tax purposes and therefore the entity is not taxed directly. The results of this operation are included within Other
Products.

In 2003, we and Canfor Corporation, entered into an agreement to jointly construct an 820 million square foot OSB facility in British Columbia, Canada.
Pursuant to the joint venture agreement, each company owns 50% of the venture with LP being responsible for all North America sales from this facility. The
joint venture with Canfor commenced operations as of November 2005. The results of this operation are included in our OSB segment.

In November 2002, we sold some of our I-joist manufacturing equipment to our joint venture with AbitibiBowater Inc. to construct and operate an I-joist
facility in Eastern Canada. Pursuant to the joint venture agreement, each company owns 50% of the venture. This venture commenced operations during 2003. In
2004, we initiated the construction of a second I-joist facility with AbitibiBowater, Inc. that commenced operations in October 2005. The results of these
operations are included in the EWP segment.

DISCONTINUED OPERATIONS

Included in discontinued operations for 2009, 2008 and 2007 are the results of the operations of mills that have been closed and plan to be divested under
our various restructuring plans. These operations include our decking facilities and residual losses of mills divested in past years. The results of operations were
as follows:
 
(in millions)           
Year ended December 31,   2009   2008   2007  
Sales   $ —     $ —     $ 28.3  
Operating losses   $(8.6)  $(22.3)  $(40.1) 

All sales shown in LP’s discontinued operations are attributable to our decking operations.

2009 compared to 2008

Included in the loss on discontinued operations for 2009 is an increase in our warranty reserves associated with discontinued products of $4.9 million as
well as residual costs associated with mills that have been previously discontinued and sold.

2008 compared to 2007

Included in the loss on discontinued operations for 2008 is an increase in our decking warranty reserves of $17.2 million based upon significant increases in
recent warranty claim activity as well as residual costs associated with mills that have been previously discontinued and sold.

INCOME TAXES

In total, we recorded a tax benefit in continuing operations of $63.4 million in 2009, $202.0 million in 2008, $133.4 million in 2007. For the year ended
December 31, 2009, the primary difference between the U.S. statutory
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rate of 35% and the effective rate on our continuing operations related to our foreign debt structure and state income taxes. Additionally, during 2009, we
established a $7.5 million valuation allowance on certain state tax net operating loss carry forwards. For the year ended December 31, 2008, the primary
difference between the U.S. statutory rate of 35% and the effective rate on our continuing operations related to our foreign debt structure, state income taxes and
the write-off of our goodwill. For the year ended December 31, 2007, the primary differences between the U.S. statutory rate of 35% and the effective rate on our
continuing operations related to our foreign debt structure, state income taxes, a reduction in our Canadian deferred tax liabilities due to an enacted decrease in
the statutory income tax rate and the favorable resolution of an outstanding state tax contingency. We paid $11.8 million of cash taxes and received $91.1 million
in cash tax refunds in 2009 and expect to receive $52.7 million in related refunds from prior years in 2010.

DEFINED BENEFIT PENSION PLANS

We maintain several qualified and non-qualified defined benefit pension plans in the U.S. and Canada that cover a substantial portion of our employees.
See Note 15 of the Notes to the financial statements included in item 8 of this report. We estimate that our net periodic pension cost for 2010 will be
approximately $6.4 million. This estimate assumes that we will have no curtailment or settlement expenses in 2010. If a curtailment or settlement does occur in
2010, this estimate may change significantly. We estimate that we will contribute approximately $10 to $12 million to our defined benefit pension plans in 2010.

At December 31, 2009, we had a net actuarial loss of $104.2 million ($64.7 million, net of tax) in accumulated other comprehensive loss that had not yet
been recognized as components of net periodic pension cost. Of the amounts included in accumulated other comprehensive loss as of December 31, 2009, we
expect to recognize a net actuarial loss of $4.7 million ($2.9 million, net of tax) as components of net periodic pension cost in 2010, which will account for
approximately 73% of our estimated 2010 net periodic pension cost.

The calculation of our net periodic pension cost is based on numerous actuarial assumptions. Our pension expense is most sensitive to changes in our
assumptions regarding the long-term rate of return on assets and the discount rate.

For our U.S. plans, which account for approximately 82% of the total assets of our defined benefit pension plans, we used a long-term rate of return
assumption of 7.5% to calculate the 2009 net periodic pension cost. This assumption is based on information supplied by the plan advisors for our U.S. plans
based on the expected returns on the portfolio of assets in those plans. We will continue to monitor the expected long-term rate of return of our pension plan
investments and adjust our assumed rate of return as necessary. Additionally, to reduce the impact of market value fluctuations on net periodic pension cost, we
use an asset smoothing method that recognizes annual investment gains and losses over four years. We used a long-term rate of return assumption of 7.5% to
calculate our 2010 estimated pension expense. A change of 0.5% in the long-term rate of return assumption would change our estimated 2010 net periodic
pension cost by approximately $1.3 million.

For our U.S. plans, which account for more than 85% of the total benefit obligations of our defined benefit pension plans, we used a discount rate
assumption of 5.75% at our December 31, 2009 measurement date. This rate is intended to reflect the rates at which the obligations could be effectively settled at
that date. We use corporate bond yields published by a recognized financial institution as an indicator of potential settlement rates. The projected payment for
each year is discounted using the rates specified by the yield curve. The sum of these discounted payments is the benefit obligation. The discount rate disclosed is
the single rate applied to all projected payments that creates an equivalent obligation. The discount rate from the December 31, 2008 measurement date of 6.2%
was used in the determination of the 2009 net periodic pension cost. A change of 0.5% in the discount rate would change our estimated 2010 net periodic pension
cost by approximately $0.9 million.
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LEGAL AND ENVIRONMENTAL MATTERS

For a discussion of legal and environmental matters involving us and the potential impact thereof on our financial position, results of operations and cash
flows, see Item 3 in this report as well as Note 20 in the Notes to the financial statements included in item 8 of this report.

Hardboard Siding Settlement Update

The following discussion should be read in conjunction with the discussion of our hardboard siding litigation set forth in Note 20 in the Notes to the
financial statements included in item 8 of this report.

Cumulative statistics as of December 31, 2009, 2008 and 2007 under hardboard settlements were as follows:
 

   
December 31,

2009   
December 31,

2008   
December 31,

2007
Requests for claims   96,000  81,500  64,700
Completed claims received   80,900  66,800  50,200
Completed claims pending   2,100  3,500  1,000
Claims dismissed   12,900  12,100  10,200
Claims paid   65,900  51,200  39,000

The average payment amount for settled claims as of December 31, 2009 was approximately $1,000 and for December 31, 2008 and 2007 was
approximately $1,100. Dismissal of claims is typically the result of claims for products not produced by LP or claims that lack sufficient information or
documentation after repeated efforts to correct those deficiencies.

LIQUIDITY AND CAPITAL RESOURCES

Overview

Our principal sources of liquidity are existing cash and investment balances, cash generated by our operations and our ability to borrow under such credit
facilities as we may have in effect from time to time. We may also from time to time issue and sell equity, debt or hybrid securities or engage in other capital
market transactions.

Our principal uses of liquidity are paying the costs and expenses associated with our operations, servicing outstanding indebtedness and making capital
expenditures. We may also from time to time prepay or repurchase outstanding indebtedness, repurchase shares of our common stock and acquire assets or
businesses that are complementary to our operations. Any such repurchases may be commenced, suspended, discontinued or resumed, and the method or methods
of effecting any such repurchases may be changed, at any time or from time to time without prior notice.

Operating Activities

During 2009, we generated $60.8 million of cash from operations as compared to a use of cash of $142.5 million in 2008. The increase in cash provided by
operations was related to an intense focus on cash generation as well as lower operating losses. During 2009, due to the depressed new construction market, we
curtailed operating production schedules at many of our facilities and reduced inventories throughout our process which allowed us to reduce our inventories by
$57.2 million. During the year, we received tax refunds of $79.3 million (net of payments). Trade receivables increased by $20.0 million due to higher sales in
December of 2009 as compared to the same period of 2008. As of December 31, 2009, our trade receivables balance was 99% current, which is comparable with
prior years with no substantial changes in terms of sales. Non-trade receivables decreased by $51.9 million due to lower income tax receivable due to lower
losses. Our accounts payable increased from the prior year primarily due to the increases in interest payable associated with the debt issued in 2009 and accruals
for management incentive programs, with minimal increases in trade payables. During the year, we made $12.9 million in contingency payments.
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During 2008, we used $142.5 million of cash in operations as compared to $9.6 million in 2007. The increase in cash used in operations was due to
continued operating losses and increases in cash payments for contingencies. During 2008, inventories decreased by $29.9 million resulting from the reductions in
demand caused by slowing new construction activities offset by an increase in inventories associated with the inclusion of the Brazil operation in late 2008.
Accounts receivable declined by $35.4 million due to significantly reduced sales during December 2008 compared to 2007, with the percentage current remaining
consistent with prior years. During 2008, we received $124.5 million in tax refunds and paid $73 million in legal settlements.

During 2007, we used $9.6 million of cash from operations compared to net cash provided by operating activities of $191.9 million in 2006. The decrease
in cash provided by operations in 2007 was primarily a result of operating losses due to reduced commodity OSB pricing in our OSB business compared to the
same period of 2006. This reduction adversely affected our results from operations by approximately $307 million for the year or approximately $188 million
after tax. During 2007, inventories decreased by $32.6 million due to the reductions in demand resulting from the slowing new construction market. Accounts
receivable declined by $42.1 million due to significantly reduced sales during December 2007 with the percentage current remaining consistent with prior years.
During 2007, we received $44.3 million in tax refunds and paid $14 million associated with contingencies.

Investing Activities

During 2009, we generated $125.6 million in cash from investing activities. Capital expenditures for 2009 were $9.6 million primarily related to
maintenance capital. We received $50.3 million on the sale of investments with maturities in excess of 90 days. We also generated $57.5 million in cash from the
release of restricted cash related to the resolution of certain litigation matters as well as the refinancing of certain long-term obligations which no longer required
cash collateralization. We received $20.0 million in principal payments on our notes receivable from asset sales and $7.8 million on the sale of assets.
Additionally, included in accounts payable is $1.2 million related to capital expenditures that had not yet been paid as of December 31, 2009.

During 2008, we generated approximately $111.0 million in cash from investing activities. Capital expenditures for 2008 were $99.4 million and related
primarily to the costs associated with our LSL facility in Houlton, Maine. We also paid $56.5 million to purchase a 75% interest in an OSB mill in Brazil.
Additionally, we contributed $5.5 million to our joint ventures for working capital requirements. We also used approximately $216.0 million to purchase
investments with maturities in excess of 90 days and received $421.6 million on the sale of these types of investments. We received $74.4 million in principal
payments on our notes receivable from asset sales. Additionally, included in accounts payable is $2.0 million related to capital expenditures that had not yet been
paid as of December 31, 2008.

During 2007, we generated approximately $122.9 million of cash from investing activities. Capital expenditures for 2007 were $335.5 million and related
primarily to the costs associated with our OSB mill in Alabama and LSL facility in Houlton, Maine that were under construction. Additionally, we contributed
$5.8 million to our joint venture with Canfor Corporation for working capital requirements. We also used approximately $2.0 billion to purchase investments with
maturities in excess of 90 days and received $2.5 billion on the sale of these types of investments. During the year, we recognized proceeds from asset sales of
approximately $19.5 million. Additionally, included in accounts payable is $30.3 million related to capital expenditures that were not paid for as of December 31,
2007.

Capital expenditures in 2010 are expected not to exceed $25 million related to projects critical for continuing operations.

Financing Activities

In 2009, net cash provided by financing activities was $115.9 million. During 2009, we borrowed $320.5 million in long-term debt which was comprised of
$281.3 million from the sale of 375,000 units (discussed
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below) and $39.0 million of Chilean long-term debt and various other debt and capital lease obligations. We also repaid $318.8 million in long-term debt which
included $20.0 million associated with our limited recourse notes payable, $39 million outstanding under a credit facility associated with our Chilean facility,
$139.8 million associated with our Senior Notes due in 2010, $95.3 million associated with Senior Secured Notes due in 2017 and $7.6 million associated with an
industrial revenue bond. Additionally, we received net proceeds of $132.3 million from the issuance and sale of 20.7 million shares of stock through a public
offering and paid $15.8 million in transaction costs associated with the various financing activities.

In March 2009, we issued and sold 375,000 Units consisting of (1) $375 million principal amount at maturity of 13% Senior Secured Notes due 2017 and
(2) warrants to purchase 18,395,963 shares of our common stock at an exercise price of $1.39 per share, subject to adjustment in certain circumstances and to
mandatory cashless exercise provisions. The units were issued at a discount to the principal amount at maturity of the notes included therein resulting in aggregate
gross proceeds of $281.3 million. Simultaneous with the closing of the unit sale, we used a portion of the proceeds to retire $126.6 million aggregate principal
amount of our 8.875% Senior Notes due 2010 for $126.0 million. Under the terms of the indenture governing our Senior Secured Notes due in 2017, we were
permitted, with the net proceeds of certain equity offerings, to redeem up to 35% of the aggregate principal amount at maturity of such Notes at a redemption
price equal to 113% of their accreted value, plus accrued and unpaid interest. In September 2009, we completed a public offering of 20.7 million shares of
common stock, which included the exercise of the overallotment option of 2.7 million shares, at a per share price of $6.75, raising $139.7 million before offering
costs. In connection with the offering, we paid $7.0 million in underwriting discounts and commissions and approximately $0.4 million in expenses. The net
proceeds of the offering were $132.3 million a portion of which were used (in November 2009) to redeem 35% of our Senior Secured Notes due in 2017 ($131.3
million principal amount at maturity) at a price of $858.14 per $1,000 principal amount at maturity or $112.6 million. In connection with this repurchase, we
recorded a loss on early debt extinguishment of $21.1 million which included $3.7 million associated with the write-off of the related financing costs.

In 2008, net cash used in financing activities was $230.5 million. During 2008, we repaid our $125 million Canadian term loan (equivalent to $100.8
million in U.S. dollars at the time of payment) at maturity and also terminated and paid all amounts outstanding under our Canadian demand facility. We also
repaid $74.0 million of our limited recourse notes payable and paid cash dividends of $31.0 million. Additionally, we borrowed $14.0 million under a long term
credit facility to fund our Chilean expansion.

In 2007, net cash used by financing activities was $19.6 million as compared to $278.5 million in 2006. In 2007, we borrowed $41.0 million under a
revolving credit facility to support general operating requirements in our Canadian locations and borrowed $23.0 million under a secured long-term credit facility
to fund our Chilean expansion. We paid cash dividends of $62.4 million and repurchased stock at a cost of $23.6 million.

CREDIT AGREEMENTS

During 2009, we entered into a new credit facility, which provides for a committed asset-based borrowing capacity of up to $100 million, with a $60
million sublimit for U.S. letters of credit and a $10 million sublimit for Canadian letters of credit. The credit facility will end in September of 2012, so long as we
maintain on deposit with the agent for the credit facility at all times until our 8.875% Senior Notes due August 15, 2010 have been paid in full an amount of cash
or cash equivalents sufficient to pay all principal of and interest on such Notes when due and satisfy certain other conditions (with any failure to do so being an
event of default under the credit facility). As of December 31, 2009, the principal amount outstanding under such Notes was $60.0 million.

The availability of credit under the credit facility is subject to a borrowing base, which is calculated based on certain percentages of accounts receivable
and inventory and at any given time may limit the amount of borrowings and letters of credit otherwise available under the facility. In addition, the credit facility
contains a covenant requiring us to maintain a fixed charge coverage ratio of at least 1.1 to 1.0 at any time that our unused
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borrowing base capacity after adjustment to exclude certain past due trade payables falls below $50 million. At December 31, 2009, we had $50.9 million of
unused borrowing base capacity under the credit facility, resulting from a borrowing base of $65.2 million less $14.3 million of outstanding non-cash
collateralized letters of credit. However, because our fixed charge coverage ratio at December 31, 2009 was less than 1.1 to 1.0 we were effectively precluded
from utilizing $50 million of this capacity (other than cash-collateralized letters of credit, as described below, subject to the applicable letter of credit sublimits).
The credit facility allows LP to pledge, as security for its reimbursement obligations in respect of letters of credit issued under the facility, cash collateral in an
amount not less than 105% of the of the stated amount of such letters of credit. The above-described preclusion to our utilization of $50 million of the capacity
otherwise available under the facility does not apply to such cash collateralized letters of credit. At December 31, 2009, we had no borrowings outstanding under
the facility. In addition to the $14.3 million of non-cash collateralized letters of credit mentioned above, there were outstanding under the facility at December 31,
2009, $17.5 million letters of credit which were collateralized by $18.4 million of cash. Based upon our available cash balances, we do not currently anticipate
using this facility except to obtain and maintain letters of credit. Additionally, we expect our fixed charge coverage ratio to be less than 1.1 to 1.0 at December 31,
2009 and throughout 2010, and, accordingly to remain subject to the limitation on our ability to fully utilize our adjusted borrowing base capacity as described
above. As a result, our ability to obtain and maintain non-cash collateralized letters of credit under this facility will continue to be constrained to an amount that
does not exceed the excess of our adjusted borrowing base over $50 million.

Subject to certain exceptions, obligations under the credit facility are secured by, among other things, a first-priority lien on our present and future
receivables, inventory and certain general intangibles, and by a second-priority lien on substantially all of our domestic property, plant and equipment, and are
guaranteed by certain of our subsidiaries.

The credit facility contains customary covenants applicable to us and our subsidiaries, other than certain unrestricted subsidiaries, including certain
financial covenants as well as restrictions on, among other things, our ability to: incur debt; incur liens; declare or make distributions to our stockholders; make
loans and investments; repay debt; enter into mergers, acquisitions and other business combinations; form or acquire subsidiaries; amend or modify our governing
documents; enter into hedging arrangements; engage in other businesses other than our business as currently conducted; and enter into transactions with affiliates.
The credit facility also contains customary events of default, the occurrence of which could result in the acceleration of our obligation to repay the indebtedness
outstanding thereunder.

Obligations under the indenture governing our Senior Secured Notes due 2017 are, in general, secured by a first-priority lien on the collateral that secures
obligations under the credit facility on a second-priority basis, and by a second-priority lien on the collateral that secures obligations under the credit facility on a
first-priority basis, subject to the terms of an intercreditor agreement, and are guaranteed by the subsidiaries that guarantee obligations under the credit facility.

The indenture contains customary covenants applicable to us and our subsidiaries, other than certain unrestricted subsidiaries, including restrictions on
actions and activities that are restricted under the credit facility. The indenture also contains customary events of defaults, the occurrence of which could result in
acceleration of our obligations to repay the indebtedness outstanding thereunder.

During 2009, in connection with the entering into the Loan Agreement mentioned below, Louisiana Pacific Chile SA (LP Chile), our wholly owned
subsidiary, terminated its committed term credit facility with a Chilean bank, which provided for up to $40 million of borrowings. The ability to draw from this
facility ended in December 2008 and repayment was to begin in March 2010. The outstanding amount of this loan was $39 million as of the date of termination
and was secured by $39 million of restricted cash.

As part of our refinancing strategy, LP Chile entered into a term loan agreement with Banco de Credito e Inversiones for UF 943,543.7391 (equivalent to
$39 million). The loan agreement has a term of 10 years with
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semi annual principal payments beginning in June of 2012. The loan bears interest at UF plus 5.50% per annum, and is secured by a first priority security interest
in substantially all of the real property owned by LP Chile. Additionally, LP is required to maintain a letter of credit for the benefit of the lender in an amount
equal to approximately 45% of the outstanding balance, subject to reduction based upon attainment of certain financial tests. LP established such letter of credit in
the amount of $17.5 million, which is cash collateralized by approximately $18.4 million of cash. The loan contains various restrictive covenants and requires the
maintenance by LP Chile of a debt to equity ratio of less than or equal to 1. If LP Chile is late in making payments, it will also be required to maintain a ratio of
net debt to earnings before interest, taxes, depreciation and amortization (EBITDA) of less than or equal to 5.5 for 2010, 3.2 for 2011 and 2.5 for the remainder of
the loan period and a ratio of EBITDA to financial costs of at least 3. The loan agreement also contains customary events of default, the occurrence of which
could result in acceleration of our obligations to repay the indebtedness outstanding thereunder.

OTHER LIQUIDITY MATTERS

As of December 31, 2009, we had $26.3 million ($96.8 million, par value) of principal invested in auction rate securities (ARS). The ARS held by us are
securities with long-term nominal maturities for which the interest rates were historically reset through a Dutch auction each month. These auctions historically
have provided a liquid market for these securities. Since the auctions began failing in August 2007, interest is reset at stipulated rates. Our investments in ARS
represent interests in collateralized debt obligations supported by pools of residential and commercial mortgages, credit linked notes and bank trust preferred
notes.

The ARS investments held by us all had ratings consistent with our investment policy guidelines at the time of purchase, all had AAA or equivalent credit
ratings (except for one corporate ARS rated AA). With the liquidity issues experienced in global credit and capital markets, the ARS held by us at December 31,
2009 have experienced multiple failed auctions as the amount of securities submitted for sale has exceeded the amount of purchase orders. As of December 31,
2009, all but one of our ARS securities continue to pay interest according to their stated terms. One of the investments has been accelerated resulting in LP
receiving no further interest payments on this security unless and until a more senior tranche is paid. This investment was fully written off in 2009. The table
below provides additional detail as to the composition of our auction rate securities as well as the year of issue.
 

(dollars in millions)       
As of December 31, 2009   Original cost  Year of Issue
Bank Trust Preferred notes   $ 30.0  2003 - 2004
Collateriazed Debt Obligations    25.6  2003 - 2004
Credit Linked Notes    35.3  2007
Corporate    5.9  2006

      

  $ 96.8  
      

During 2009, we sold $55.0 million (par value) of our ARS to Deutsche Bank (DB) pursuant to a tender offer for $21.5 million plus accrued interest. As
part of this transaction, we recorded a gain on sale of securities of $18.7 million, which represents a recovery of losses previously recorded as other than
temporary impairments. The sale to DB does not affect our ability to pursue the ARS-related legal action initiated in 2009.

The estimated market value of our ARS holdings at December 31, 2009 was $26.3 million, which reflects a $70.5 million adjustment to the par value of
$96.8 million. Based upon our evaluation of the structure of our ARS holdings and current market estimates of fair value from issuing banks, we recorded other-
than-temporary impairments of $2.0 million ($1.2 million after tax) as a non-operating income (expense). In addition, at December 31, 2009, the value of the
remaining credit linked notes and bank trust preferred notes were determined to be higher than the value at December 31, 2008 by $18.8 million ($11.8 million
after tax). This
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increase was recorded as other comprehensive income in 2009. We intend to continue to offer our ARS at auction and to consider other options, including
alternative buyers and other potential transactions. We do not currently require our ARS to be liquidated in order to fund our day-to-day operations and we are
prepared to hold them until maturity, if necessary.

We review our marketable securities routinely for other-than-temporary impairment. The primary factors we use to determine if an impairment charge must
be recorded because a decline in value of the security is other than temporary include (i) whether the fair value of the investment is significantly below its cost
basis, (ii) the financial condition of the issuer of the security (including its credit rating) and the underlying collateral, (iii) the length of time that the cost of the
security has exceeded its fair value and (iv) our intent and ability to retain the investment for a period of time sufficient to allow for any anticipated recovery in
market value.

If uncertainties in the credit and capital markets continue, these markets deteriorate further or we experience any ratings downgrades on any investments in
our portfolio (including ARS), we may incur additional impairments to our investment portfolio, which could negatively affect our financial condition, results of
operations and cash flow.

Contingency Reserves

Contingency reserves, which represent an estimate of future cash needs for various contingencies (principally, payments for siding litigation settlements),
totaled $40.8 million at December 31, 2009, of which $10 million is estimated to be payable within one year. As with all accounting estimates, there is inherent
uncertainty concerning the reliability and precision of such estimates. As described above and in Note 20 of the Notes to the financial statements included in item
8 of this report, the amounts ultimately paid in resolving these contingencies could exceed the current reserves by a material amount.

Contractual Obligations

The table below summarizes our contractual obligations as of December 31, 2009 over the next several years. See discussion above concerning provisions
that could accelerate the due dates on our long-term debt.
 
Dollars amounts in millions   Payments due by period
Contractual obligations   2010   2011   2012   2013   2014
Long-term debt   $224.3  $42.5  $55.0  $133.2  $39.6
Operating leases    6.4   6.1   5.5   2.4   2.5
Purchase obligations    1.0   1.0      
Other long-term obligations    2.0        

                    

Total contractual cash obligations   $233.7  $49.6  $60.5  $135.6  $42.1
                     

Includes expected interest payments as well as debt maturities.
The majority of our purchase obligations are take-or-pay contracts made in the ordinary course of business related to raw materials. Purchase orders made
in the ordinary course of business are excluded from the above table and are cancelable without significant penalty.
Represents other long-term liability amounts reflected in our consolidated balance sheet that have known payment streams including items such as pension
contributions. Current pension funding regulations require LP to contribute $1 to $2 million in 2010 to its defined benefit pension plans, and we have
included $2 million in the table above. However, LP anticipates contributing approximately $10 million to $12 million in 2010. Future years are not
estimable due to the large number of factors involved in determining minimum pension funding.
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Off-Balance Sheet and Other Financing Arrangements

In connection with the sale of southern timber and timberlands in 2003, we received $26 million in cash and $410 million in notes receivable from the
purchasers of such timber and timberlands. In order to borrow funds in a cost-effective manner: (i) the notes receivable were contributed by us to a Qualified
Special Purpose Entity (QSPE) as defined under SFAS No. 140, “Accounting for Transfers and Servicing of Financial Assets and Extinguishments of Liabilities,”
(ii) the QSPE issued to unrelated third parties bonds supported by a bank letter of credit and the QSPE’s reimbursement obligations which are secured by the
notes receivable, and (iii) the QSPE distributed to LP, as a return of capital, substantially all of the proceeds realized by the QSPE from the issuance of its bonds.
The QSPE has no sources of liquidity other than the notes receivable. Generally the cash flow generated by the notes receivable will be dedicated to the payment
of the bonds issued by the QSPE, and the QSPE’s creditors generally will have no recourse to us for the QSPE’s obligations (subject to the limited exception
described below).

Pursuant to the arrangement described above, during 2003, we contributed $410.0 million of the notes receivable to the QSPE, the QSPE issued $368.7
million of its bonds to unrelated third parties and distributed $365.8 million to LP as a return of capital.

The principal amount of the QSPE’s borrowings is approximately 90% of the principal amount of the notes receivable contributed by LP to the QSPE. Our
retained interest in the excess of the notes receivable contributed to the unconsolidated subsidiary over the amount of capital distributed by the unconsolidated
subsidiary, in the form of an investment in the QSPE, represented $44.5 million of the “Investments in and advances to affiliates” reflected on our consolidated
balance sheet as of December 31, 2009.

In accordance with SFAS No. 140, the QSPE is not included in our consolidated financial statements and the assets and liabilities of the QSPE are not
reflected on our consolidated balance sheet. The QSPE’s assets have been removed from our control and are not available to satisfy claims of our creditors
(except to the extent of our retained interest, if any, remaining after the claims of QSPE’s creditors are satisfied). In general, the creditors of the QSPE have no
recourse to our assets, other than our retained interest. However, under certain circumstances, we may be liable for certain liabilities of the QSPE (including
liabilities associated with the marketing or remarketing of its bonds and reimbursement obligations, which are fully cash collateralized, associated with the letter
of credit supporting the bonds) in an amount not to exceed 10% of the aggregate principal amount of the notes receivable pledged by the QSPE. Our maximum
exposure in this regard was approximately $41 million as of December 31, 2009.

In response to the adoption of ASC Topic 860, “Transfers and Servicing” (ASC 860) and ASC Topic 810 “Consolidation” 810. Under ASC 860, the
concept of a qualifying special-purpose entity is no longer relevant for accounting purposes, and formerly qualifying special-purpose entities need to be evaluated
for consolidation. We are still evaluating the impact of this adoption and we may be required to reconsolidate this entity as of January 1, 2010. If we are required,
the impact on our consolidated financial statements would be an increase to our assets of approximately $368 million, an increase to our liabilities of
approximately $369 million and a reduction in our net equity of approximately $1 million. Specifically our assets would increase $410 million in “Notes
receivable from asset sales”, a decrease in our “Advances to and investments in affiliates” of $45 million; an increase in our “Restricted cash” of $2 million and
an increase in our “Deferred debt cost” of $1 million. Our liabilities would change by an increase in “Accounts payable and accrued liabilities” of $0.2 million,
and an increase in “Long-term debt” of $369 million. Our equity would change by a reduction in “Retained earnings” of $0.8 million.

In connection with the sales of timberlands in California in 1997 and 1998, we received notes from the purchasers totaling $403.8 million. The notes
receivable were monetized through the issuance of notes payable in a private placement secured by the notes. Proceeds from the notes receivable from the
purchasers are used to fund payments required for the notes payable. To date, all installments (2006, 2008 and 2009) under these notes have been received and the
corresponding installments under the notes payable have been paid. The next
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installment is due in 2010. The notes receivable are classified as current and long-term “Notes receivable from asset sales” and the notes payable are classified as
current and long-term “Limited recourse notes payable” on the financial statements included in item 8 of this report.

DIVIDEND

For 2008, we paid quarterly dividends of $0.15 in February and May for a total of $31 million and thereafter suspended further dividend payments
indefinitely. For 2007, we paid quarterly dividends of $0.15 each quarter for a total of $62.4 million.

POTENTIAL IMPAIRMENTS

We continue to review several mills and investments for potential impairments. Management currently believes we have adequate support for the carrying
value of each of these assets based upon the anticipated cash flows that result from our estimates of future demand, pricing and production costs assuming certain
levels of planned capital expenditures. As of December 31, 2009, the undiscounted cash flows for the facilities indefinitely curtailed support the conclusion that
the carrying value of those facilities was not impaired. However, should the markets for our products continue to remain at levels significantly below cycle
average pricing or should we decide to invest capital in alternative projects, it is possible that we will be required to record further impairment charges.

We also review from time to time possible dispositions of various assets in light of current and anticipated economic and industry conditions, our strategic
plan and other relevant factors. Because a determination to dispose of particular assets can require management to make assumptions regarding the transaction
structure of the disposition and to estimate the net sales proceeds, which may be less than previous estimates of undiscounted future net cash flows, we may be
required to record impairment charges in connection with decisions to dispose of assets.

PROSPECTIVE ACCOUNTING PRONOUNCEMENTS

See Note 1 for discussion of prospective accounting pronouncements in the Notes to the financial statements included in item 8 of this report.
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ITEM 7A. Quantitative and Qualitative Disclosures about Market Risk

As of December 31, 2009, our outstanding debt bears interest at fixed rates and accordingly is not sensitive to interest rate changes.

Our international operations have exposure to foreign currency rate risks, primarily due to fluctuations in the Canadian dollar, Brazilian real and the
Chilean peso. Although we have in the past entered into foreign exchange contracts associated with certain of our indebtedness and may continue to enter into
foreign exchange contracts associated with major equipment purchases to manage a portion of the foreign currency rate risk, we historically have not entered into
material currency rate hedges with respect to our exposure from operations, although we may do so in the future.

Some of our products are sold as commodities and therefore sales prices fluctuate daily based on market factors over which we have little or no control.
The most significant commodity product we sell is OSB. Based upon an assumed annual production capacity (including our joint venture operation) of 4.9 billion
square feet ( /8” basis) or 4.2 billion square feet ( /16” basis), a $1 change in the annual average price on /16” basis would change annual pre-tax profits by
approximately $4.2 million. Because of the decline in the housing market and related indefinitely curtailed facilities in our OSB business, expected volumes will
be significantly below our capacity.

We historically have not entered into material commodity futures and swaps, although we may do so in the future.
 

44

 3  7  7



ITEM  8. Financial Statements and Supplementary Data

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Louisiana-Pacific Corporation

We have audited the accompanying consolidated balance sheets of Louisiana-Pacific Corporation and subsidiaries (the “Company”) as of December 31,
2009 and 2008, and the related consolidated statements of income, cash flows, stockholders’ equity, and comprehensive income for each of the three years in the
period ended December 31, 2009. These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on
these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles
used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of Louisiana-Pacific Corporation and
subsidiaries as of December 31, 2009 and 2008, and the results of their operations and their cash flows for each of the three years in the period ended December
31, 2009, in conformity with accounting principles generally accepted in the United States of America.

As discussed in Note 1 to the consolidated financial statements, the Company adopted accounting guidance related to accounting and reporting for non-
controlling interests in a subsidiary codified under Financial Accounting Standards Board Accounting Standards Codification (“ASC”) 810 “Consolidation” on
January 1, 2009 and accounting guidance related to accounting for uncertainty in income taxes codified under ASC 740 “Income Taxes” on January 1, 2007.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the Company’s internal
control over financial reporting as of December 31, 2009, based on the criteria established in Internal Control—Integrated Framework issued by the Committee
of Sponsoring Organizations of the Treadway Commission and our report dated March 1, 2010, expressed an unqualified opinion on the Company’s internal
control over financial reporting.

/s/ DELOITTE & TOUCHE LLP
Nashville, Tennessee
March 1, 2010
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Consolidated Balance Sheets
Dollar amounts in millions

 
   December 31,  
   2009   2008  

ASSETS   
Current assets:    
Cash and cash equivalents   $ 394.1   $ 97.7  
Short-term investments    —      21.4  
Receivables, net of allowance for doubtful accounts of $1.2 million at December 31, 2009 and December 31, 2008    59.8    43.8  
Income tax receivable    52.7    94.2  
Inventories    140.4    190.4  
Prepaid expenses and other current assets    6.2    9.9  
Deferred income taxes    1.4    25.3  
Current portion of notes receivable from asset sales    115.1    20.0  
Assets held for sale    69.1    34.4  

    
 

   
 

Total current assets    838.8    537.1  
    

 
   

 

Timber and timberlands    50.6    55.6  
    

 
   

 

Property, plant and equipment, at cost:    
Land, land improvements and logging roads, net of road amortization    123.4    130.6  
Buildings    283.0    287.8  
Machinery and equipment    1,671.3    1,817.6  
Construction in progress    3.4    6.2  

    
 

   
 

   2,081.1    2,242.2  
Accumulated depreciation    (1,116.6)   (1,197.3) 

    
 

   
 

Net property, plant and equipment    964.5    1,044.9  
    

 
   

 

Notes receivable from asset sales    123.5    238.6  
Investments in and advances to affiliates    178.2    186.9  
Deferred debt costs    12.3    3.3  
Long-term investments    26.3    19.3  
Restricted cash    19.2    76.7  
Intangible assets, net of amortization    3.0    4.1  
Other assets    23.6    22.2  
Long-term deferred tax asset    7.4    —    

    
 

   
 

Total assets   $ 2,247.4   $ 2,188.7  
    

 

   

 

See Notes to the Financial Statements.
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Consolidated Balance Sheets (Continued)
Dollar amounts in millions, except per share

 
   December 31,  
   2009   2008  

LIABILITIES AND STOCKHOLDERS’ EQUITY   
Current liabilities:    
Current portion of long-term debt   $ 60.3   $ 7.7  
Current portion of limited recourse notes payable    113.4    20.0  
Short-term notes payable    0.4    2.0  
Accounts payable and accrued liabilities    122.8    121.5  
Current portion of deferred tax liabilities    —      4.7  
Current portion of contingency reserves    10.0    10.0  

    
 

   
 

Total current liabilities    306.9    165.9  
    

 
   

 

Long-term debt, excluding current portion:    
Limited recourse notes payable    119.9    233.3  
Other debt    217.7    239.3  

    
 

   
 

Total long-term debt    337.6    472.6  
    

 
   

 

Deferred income taxes    164.3    187.9  
Contingency reserves, excluding current portion    30.8    30.5  
Other long-term liabilities    137.2    130.8  

Redeemable non-controlling interest    21.1    18.7  

Stockholders’ equity:    
Preferred stock, $1 par value, 15,000,000 shares authorized, no shares issued    —      —    
Common stock, $1 par value, 200,000,000 shares authorized, 139,728,584 and 116,938,950 shares issued    139.7    116.9  
Additional paid-in capital    562.4    441.3  
Retained earnings    898.1    1,019.5  
Treasury stock, 13,156,746 shares and 13,647,440 shares, at cost    (286.1)   (297.3) 
Accumulated comprehensive loss    (64.6)   (98.1) 

    
 

   
 

Total stockholders’ equity    1,249.5    1,182.3  
    

 
   

 

Total liabilities and stockholders’ equity   $2,247.4   $2,188.7  
    

 

   

 

See Notes to the Financial Statements.
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Consolidated Statements of Income
Amounts in millions, except per share

 
   Year ended December 31,  
   2009   2008   2007  
Net sales   $1,054.7   $1,376.2   $1,704.9  

    
 

   
 

   
 

Operating costs and expenses:     
Cost of sales    994.5    1,404.8    1,667.6  
Depreciation, amortization and cost of timber harvested    80.0    100.4    107.9  
Selling and administrative    114.4    141.8    151.6  
Impairment of goodwill    —      273.5    —    
Other operating credits and charges, net    1.6    90.3    (12.5) 
(Gain) loss on sale of and impairment of long-lived assets, net    (2.5)   9.0    56.8  

    
 

   
 

   
 

Total operating costs and expenses    1,188.0    2,019.8    1,971.4  
    

 
   

 
   

 

Loss from operations    (133.3)   (643.6)   (266.5) 
    

 
   

 
   

 

Non-operating income (expense):     
Interest expense, net of capitalized interest    (71.6)   (49.1)   (35.3) 
Investment income    44.8    38.4    81.7  
Other than temporary investment impairment    (2.0)   (118.6)   (20.9) 
Other non-operating expense    (7.3)   19.6    (29.6) 

    
 

   
 

   
 

Total non-operating income (expense)    (36.1)   (109.7)   (4.1) 
    

 
   

 
   

 

Loss from continuing operations before taxes and equity in losses of unconsolidated affiliates    (169.4)   (753.3)   (270.6) 
Benefit for income taxes    (63.4)   (202.0)   (133.4) 
Equity in loss of unconsolidated affiliates    11.0    14.0    18.1  

    
 

   
 

   
 

Loss from continuing operations    (117.0)   (565.3)   (155.3) 
    

 
   

 
   

 

Loss from discontinued operations before taxes    (8.6)   (22.3)   (40.1) 
Benefit for income taxes    (3.3)   (8.6)   (15.5) 

    
 

   
 

   
 

Loss from discontinued operations    (5.3)   (13.7)   (24.6) 
    

 
   

 
   

 

Net loss    (122.3)   (579.0)   (179.9) 
    

 
   

 
   

 

Less: Net loss attributed to non-controlling interest    (0.9)   (0.2)   —    
    

 
   

 
   

 

Net loss attributed to Louisiana-Pacific Corporation   $ (121.4)  $ (578.8)  $ (179.9) 
    

 

   

 

   

 

Amounts attributed to LP Corporation common shareholders:     
Loss from continuing operations, net of tax   $ (116.1)  $ (565.1)  $ (155.3) 
Loss from discontinued operations, net of tax    (5.3)   (13.7)   (24.6) 

    
 

   
 

   
 

  $ (121.4)  $ (578.8)  $ (179.9) 
    

 

   

 

   

 

Basic and diluted net loss per share:     
Loss per share from continuing operations   $ (1.07)  $ (5.49)  $ (1.50) 
Loss per share from discontinued operations    (0.05)   (0.13)   (0.23) 

    
 

   
 

   
 

Net loss per share   $ (1.12)  $ (5.62)  $ (1.73) 
    

 

   

 

   

 

Cash dividends per share of common stock   $ —     $ 0.30   $ 0.60  
    

 

   

 

   

 

Average shares of common stock used to compute net loss per share:     
Basic and diluted    108.5    102.9    103.7  

    

 

   

 

   

 

See Notes to the Financial Statements.
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Consolidated Statements of Cash Flows
Dollar amounts in millions

 
   Year ended December 31,  
   2009   2008   2007  
CASH FLOWS FROM OPERATING ACTIVITIES     
Net loss   $(122.3)  $(579.0)  $ (179.9) 
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating activities:     

Depreciation, amortization and cost of timber harvested    80.0    100.4    109.8  
Loss from unconsolidated affiliates    11.0    14.0    18.1  
Other operating credits and charges, net    12.2    44.0    —    
(Gain) loss on sale or impairment of long-lived assets    (2.5)   9.1    78.7  
Loss on early debt extinguishment    20.7    —      —    
Realized gain on sale of long term investments    (18.7)   —      —    
Goodwill impairment    —      273.5    —    
Other-than-temporary impairment of investments    2.0    118.6    20.9  
Stock-based compensation related to stock plans    7.3    9.7    7.1  
Exchange (gain) loss on remeasurement    (7.0)   (35.7)   40.6  
Cash settlements of contingencies    (12.9)   (26.0)   (14.0) 
Warranty reserves, net of payments    (0.9)   8.6    (2.7) 
Net accretion on available for sale securities    —      (0.4)   (9.3) 
Pension expense, net of payments    6.6    9.7    6.2  
Other adjustments, net    5.4    2.8    12.4  
Decrease (increase) in receivables    31.9    100.6    (80.6) 
Decrease in inventories    57.2    29.9    32.6  
Decrease in prepaid expenses    4.0    0.3    2.0  
Increase (decrease) in accounts payable and accrued liabilities    6.2    (67.3)   (37.6) 
Decrease in deferred income taxes    (19.4)   (155.3)   (13.9) 

    
 

   
 

   
 

Net cash provided by (used in) operating activities    60.8    (142.5)   (9.6) 
    

 
   

 
   

 

CASH FLOWS FROM INVESTING ACTIVITIES     
Property, plant, and equipment additions    (9.6)   (99.4)   (335.5) 
Proceeds from asset sales    7.8    7.9    19.5  
Purchase of a business    (0.1)   (56.5)   —    
Receipt of proceeds from notes receivable    20.0    74.4    —    
(Increase) decrease in restricted cash under letters of credit    57.5    (1.5)   2.7  
Cash paid for purchase of investments    —      (216.0)   (2,010.0) 
Proceeds from sale of investments    50.3    421.6    2,471.0  
Investment in and advances to joint ventures    (0.3)   (5.5)   (5.8) 
Other investing activities, net    —      (14.0)   (19.0) 

    
 

   
 

   
 

Net cash provided by (used in) investing activities    125.6    111.0    122.9  
    

 
   

 
   

 

CASH FLOWS FROM FINANCING ACTIVITIES     
Borrowings of long-term debt    320.5    —      —    
Net borrowings (payments) under revolving credit lines and short-term notes payable    (2.3)   (24.7)   64.0  
Repayment of long-term debt    (318.8)   (174.8)   (0.4) 
Payment of debt issuance fees    (15.8)   —      —    
Payment of cash dividends    —      (31.0)   (62.4) 
Sale of common stock    132.3    —      2.7  
Purchase of treasury stock    —      —      (23.6) 
Other financing activities, net    —      —      0.1  

    
 

   
 

   
 

Net cash used in financing activities    115.9    (230.5)   (19.6) 
    

 
   

 
   

 

Effect of exchange rate on cash and cash equivalents    (5.9)   7.6    0.4  
    

 
   

 
   

 

Net increase (decrease) in cash and cash equivalents    296.4    (254.4)   94.1  
Cash and cash equivalents at beginning of year    97.7    352.1    258.0  

    
 

   
 

   
 

Cash and cash equivalents at end of year   $ 394.1   $ 97.7   $ 352.1  
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Consolidated Statements of Stockholders’ Equity
Dollar and share amounts in millions, except per share amounts

 

   Common Stock   Treasury Stock   Additional
Paid-In
Capital  

 
Retained
Earnings  

 Accumulated
Comprehensive

Loss  

 Total
Stockholders’

Equity  

 
Redeemable

Non
Controlling

Interest     Shares  Amount   Shares  Amount       
BALANCE AS OF DECEMBER 31, 2006   116.9  $ 116.9  12.7   $(284.0)  $ 435.8   $1,872.4   $ (71.5)  $ 2,069.6   $ —    

          
 

   
 

   
 

   
 

   
 

   
 

   
 

Net loss   —     —    —      —      —      (179.9)   —      (179.9)   —    
Issuance of shares for employee stock plans and for

other purposes and other transactions   —     —    (0.3)   5.6    1.6    —      —      7.2    —    
Amortization of restricted stock grants   —     —    —      —      1.5    —      —      1.5    —    
Cash dividends, $0.60 per share   —     —    —      —      —      (62.4)   —      (62.4)   —    
Purchase of shares for treasury   —     —    1.4    (23.6)   —      —      —      (23.6)   —    
Tax benefit of employee stock plan transactions   —     —    —      —      0.1    —      —      0.1    —    
Other comprehensive income   —     —    —      —      —      —      7.0    7.0    —    

          
 

   
 

   
 

   
 

   
 

   
 

   
 

BALANCE AS OF DECEMBER 31, 2007   116.9   116.9  13.8    (302.0)   439.0    1,630.1    (64.5)   1,819.5    —    
          

 
   

 
   

 
   

 
   

 
   

 
   

 

Net loss   —     —    —      —      —      (578.8)   —      (578.8)   (0.2) 
Issuance of shares for employee stock plans and for

other purposes and other transactions   —     —    (0.2)   4.7    0.5    —      —      5.2    —    
Amortization of restricted stock grants   —     —    —      —      2.1    —      —      2.1    —    
Cash dividends, $0.30 per share   —     —    —      —      —      (31.0)   —      (31.0)   —    
Tax benefit of employee stock plan transactions   —     —    —      —      (0.3)   —      —      (0.3)   —    
Acquisition of redeemable non controlling interest   —     —    —      —      —      —      —      —      18.5  
Accretion of redeemable non controlling interest   —     —    —      —      —      —      —      —      0.4  
Other comprehensive loss   —     —    —      —      —      —      (33.6)   (33.6)   —    
Adjustment to initially apply SFAS 158, net of tax   —     —    —      —      —      (0.8)   —      (0.8)   —    

          
 

   
 

   
 

   
 

   
 

   
 

   
 

BALANCE AS OF DECEMBER 31, 2008   116.9   116.9  13.6    (297.3)   441.3    1,019.5    (98.1)   1,182.3    18.7  
          

 
   

 
   

 
   

 
   

 
   

 
   

 

Net loss   —     —    —      —      —      (121.4)   —      (121.4)   (0.9) 
Issuance of shares for public offering   20.7   20.7  —      —      111.6    —      —      132.3    —    
Issuance of shares for employee stock plans and for

other purposes and warrants   2.1   2.1  (0.5)   11.2    (2.2)   —      —      11.1    —    
Amortization of restricted stock grants   —     —    —      —      1.7    —      —      1.7    —    
Issuance of stock warrants in connection with debt

issuance   —     —    —      —      11.4    —      —      11.4    —    
Tax benefit of employee stock plan transactions   —     —    —      —      (1.4)   —      —      (1.4)   —    
Other comprehensive income   —     —    —      —      —      —      33.5    33.5    3.3  

          
 

   
 

   
 

   
 

   
 

   
 

   
 

BALANCE AS OF DECEMBER 31, 2009   139.7  $139.7  13.1   $(286.1)  $ 562.4   $ 898.1   $ (64.6)  $ 1,249.5   $ 21.1  
          

 

   

 

   

 

   

 

   

 

   

 

   

 

See Notes to the Financial Statements.
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Consolidated Statements of Comprehensive Income
Dollar amounts in millions

 
   Year ended December 31,  
   2009   2008   2007  
Net loss   $(122.3)  $(579.0)  $(179.9) 

    
 

   
 

   
 

Other comprehensive (loss) income, net of tax     
Foreign currency translation adjustments    26.1    (13.3)   0.9  
Unrealized gains (losses) on derivative financial instruments    1.2    (1.8)   0.1  
Unrealized gains (losses) on securities, net of tax    11.8    19.1    (19.5) 
Defined benefit pension plans:     

Prior service cost (credit)    0.3    1.2    (0.4) 
Amortization of prior service cost    0.2    0.6    1.1  
Net (loss) gain    (4.5)   (42.5)   22.2  
Amortization of net loss    2.5    1.5    3.3  
Change in measurement date    —      0.3    —    
Exchange (loss) gain on remeasurement    (0.8)   1.3    (0.7) 

    
 

   
 

   
 

Other comprehensive income (loss), net of tax    36.8    (33.6)   7.0  
    

 
   

 
   

 

Net loss attributable to noncontrolling interest    0.9    0.2    —    
Foreign currency translation adjustments attributed to non-controlling interest    (3.3)   —      —    

    
 

   
 

   
 

Comprehensive loss   $ (87.9)  $(612.4)  $(172.9) 
    

 

   

 

   

 

See Notes to the Financial Statements.
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Notes to the Financial Statements
 
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Operations

Louisiana-Pacific Corporation and its subsidiaries (collectively LP or the Company) are principally engaged in the manufacture of building products. In
addition to its U.S. operations, the Company also maintains manufacturing facilities in Canada, Chile and Brazil through foreign subsidiaries and joint ventures.
The principal customers for the Company's building products are retail home centers, manufactured housing producers, distributors and wholesalers in North
America and South America, with minor sales to Asia and Europe.

See Note 26 below for further information regarding LP’s products and segments.

Use of Estimates in the Preparation of Financial Statements

The preparation of financial statements in conformity with accounting principles generally accepted in the U.S. requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates. See discussion of specific
estimates in this Note under the headings “Asset Impairments,” “Other Operating Credits and Charges, Net” and “Goodwill and Intangible Assets” and in the
Notes entitled “Income Taxes,” “Retirement Plans and Postretirement Benefits,” “Stockholders’ Equity,” “Other Operating Credits and Charges, Net,” “Gain
(Loss) on Sale of and Impairment of Long-Lived Assets, Net” and “Contingencies.”

Consolidation

The consolidated financial statements include the accounts of LP and its majority-owned subsidiaries after elimination of intercompany transactions. The
equity method of accounting is used for joint ventures and investments in associated companies over which LP has significant influence but does not have
effective control. Significant influence is deemed to exist generally when the Company has an ownership interest in the voting stock of an investee of between 20
percent and 50 percent. The cost method of accounting is used for investments when LP has less than 20 percent ownership interest or the Company does not
have the ability to exercise significant influence, and for investments in Qualified Special Purpose Entities, which are not consolidated. Those investments are
carried at cost and are adjusted only for other-than temporary declines in their fair value. The carrying value of these investments is recorded in “Investments in
and advances to affiliates” on the Consolidated Balance Sheets. LP’s equity in the income and losses of these investments is recorded in “Equity in (earnings) loss
of unconsolidated affiliates” on the Consolidated Statements of Income. See Note 9 for further discussion of these investments and advances. Where our
ownership interest is less than 100 percent but more than 50 percent, the outside shareholders’ interests are shown as non-controlling interest. See Note 21 for
further discussion of this investment.

Earnings per Share

Basic earnings per share are based on the weighted-average number of shares of common stock outstanding. Diluted earnings per share are based upon the
weighted-average number of shares of common stock outstanding plus all potentially dilutive securities that were assumed to be converted into common shares at
the beginning of the period under the treasury stock method. This method requires that the effect of potentially dilutive common stock equivalents (employee
stock options, stock settled stock appreciation rights, incentive shares and warrants) be excluded from the calculation of diluted earnings per share for the periods
in which losses from continuing
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operations are reported because the effect is anti-dilutive. The following table sets forth the computation of basic and diluted earnings per share:
 
   Year ended December 31,  
Dollar and share amounts in millions, except per share amounts   2009   2008   2007  
Numerator:     
Income (loss) attributed to LP common shares:     

Income (loss) from continuing operations   $(116.1)  $(565.1)  $(155.3) 
Loss from discontinued operations    (5.3)   (13.7)   (24.6) 

    
 

   
 

   
 

Net income (loss)   $(121.4)  $(578.8)  $(179.9) 
    

 

   

 

   

 

Denominator:     
Basic—weighted average common shares outstanding    108.5    102.9    103.7  
Dilutive effect of employee stock plans    —      —      —    

    
 

   
 

   
 

Diluted shares outstanding    108.5    102.9    103.7  
    

 

   

 

   

 

Basic earnings per share:     
Income (loss) from continuing operations   $ (1.07)  $ (5.49)  $ (1.50) 
Loss from discontinued operations    (0.05)   (0.13)   (0.23) 

    
 

   
 

   
 

Net income (loss) per share   $ (1.12)  $ (5.62)  $ (1.73) 
    

 

   

 

   

 

Diluted earnings per share:     
Income (loss) from continuing operations   $ (1.07)  $ (5.49)  $ (1.50) 
Loss from discontinued operations    (0.05)   (0.13)   (0.23) 

    
 

   
 

   
 

Net income (loss) per share   $ (1.12)  $ (5.62)  $ (1.73) 
    

 

   

 

   

 

Stock options, warrants and stock settled stock appreciation rights (SSARs) to purchase approximately 7.4 million, 5.0 million and 2.8 million common
shares for years ended December 31, 2009, 2008 and 2007 were considered anti-dilutive for purposes of LP’s earnings per share calculation due to LP’s loss
position in continuing operations.

Cash and Cash Equivalents

Cash and cash equivalents consist of money market and other high quality investments with an initial maturity of three months or less. Such investments
are stated at cost, which approximates market value.

Investments

LP’s short-term and long-term investments are classified as available-for-sale and are reported at estimated fair value. LP may invest in securities including
U.S. treasury notes, bank obligations, corporate obligations, auction rate securities and commercial paper. Under LP’s investment criteria, bank, corporate
obligations and commercial paper must carry a rating of A or A-1 from one or more rating agencies. Unrealized gains and losses, net of tax, on these investments
are reported as a separate component of “Accumulated comprehensive loss” in Stockholders’ Equity until realized. Impairment losses are charged to income for
other-than-temporary declines in fair value. Realized gains and losses (including impairments) are recorded in “Non-operating income (expense)” in the
Consolidated Statements of Income. For purposes of computing realized gains and losses, cost is identified on a specific identification basis. See Note 2 for
further discussion.

Fair Value of Financial Instruments

LP has, where appropriate, estimated the fair value of financial instruments. These fair value amounts may be significantly affected by the assumptions
used, including the discount rate and estimates of cash flows.
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Accordingly, the estimates presented are not necessarily indicative of the amounts that could be realized in a current market exchange. When these estimates
approximate carrying value, no separate disclosure is shown.

Inventory

Inventories are valued at the lower of cost or market. Inventory costs include materials, labor and operating overhead. The LIFO (last-in, first-out) method
is used for a minor portion of the Company’s log inventories with the remaining inventories valued at FIFO (first-in, first-out) or average cost. See Note 5 for
further discussion.

Timber and Timberlands

Timber and timberlands is comprised of timber deeds and allocations of purchase price to Canadian timber harvesting licenses. Timber deeds are
transactions in which LP purchases timber, but not the underlying land. The cost of timber deeds are capitalized in timber and timberlands and charged to cost of
timber harvested as the volume is removed. Timber that has been severed but has not yet been delivered to a facility is included in timber and timberlands. The
values associated with timber licenses were allocated in the purchase price allocations for both Le Groupe Forex (Forex) and the assets of Evans Forest Products
($131 million at the dates of acquisition). During 2007, due to the permanent shutdown of one of the mills acquired from Forex, LP wrote off a significant portion
of these rights (see Note 19 for further discussion). These licenses have a life of twenty to twenty-five years and may be renewable every five years. These
licenses are amortized on a straight-line basis over the life of the license. Cost of timber harvested also includes the amortization of the timber licenses.

Assets Held for Sale

Over the last several years, LP has adopted and implemented plans to sell selected assets in order to improve its operating results. LP is required to classify
assets held for sale which are not part of a discontinued business separately on the face of the financial statements outside of “Property, plant and equipment”. As
of December 31, 2009, LP included three OSB mills and various non-operating sites in its held for sale category. As of December 31, 2008, LP included one OSB
mill and various non-operating sites in its held for sale category. The current book values of assets held for sale by category is as follows:
 
Dollars in millions   December 31,  
   2009   2008  
Property, plant and equipment, at cost:    
Land, land improvements and logging roads, net of road amortization   $ 15.9   $ 6.3  
Buildings    35.7    19.8  
Machinery and equipment    212.1    68.1  

    
 

   
 

   263.7    94.2  
Accumulated depreciation    (194.6)   (59.8) 

    
 

   
 

Net property, plant and equipment   $ 69.1   $ 34.4  
    

 

   

 

LP believes that the net realizable sales value of the aforementioned assets exceeds their carrying values.

Property, Plant and Equipment

Property, plant and equipment, including capitalized interest, are recorded at cost. Depreciation for financial statement purposes is provided principally
using the units of production method for machinery and equipment which amortizes the cost of equipment over the estimated units that will be produced during
its useful life. Provisions for depreciation of buildings, land improvements and the remaining machinery and equipment have been computed using straight-line
rates based on the estimated service lives. The effective straight-line lives for the principal classes of property range from three to twenty years.
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Logging road construction costs are capitalized and included in land and land improvements. These costs are amortized as the timber volume adjacent to
the road system is harvested.

LP capitalizes interest on borrowed funds during construction periods. Capitalized interest is charged to machinery and equipment accounts and amortized
over the lives of the related assets. Interest capitalized during 2009, 2008 and 2007 was $0.1 million, $3.6 million and $18.9 million.

Asset Impairments

Long-lived assets to be held and used by LP (primarily property, plant and equipment and timber and timberlands) are reviewed for impairment when
events or changes in circumstances indicate that the carrying amount of the assets may not be recoverable. When impairment is indicated, the book values of the
assets are written down to their estimated fair value as calculated by the expected discounted cash flow or estimated net sales price. See Note 19 for a discussion
of charges in 2009, 2008 and 2007 related to impairments of property, plant and equipment. Long-lived assets that are held for sale are written down to the
estimated sales proceeds less cost to sell unless the estimated net proceeds exceed the carrying value.

Income Taxes

LP accounts for income taxes under an asset and liability approach that requires the recognition of deferred tax assets and liabilities for the expected future
tax consequences of events that have been recognized in LP’s financial statements or tax returns. In estimating future tax consequences, LP generally considers all
expected future events other than the enactment of changes in tax laws or rates. The effect on deferred tax assets and liabilities of a change in tax rates will be
recognized as income or expense in the period that includes the enactment date. Additionally, deferred tax assets are reduced by a valuation allowance when it is
more likely than not that some portion of the deferred tax assets will not be realized. See Note 11 for further discussion of deferred taxes.

Stock-Based Compensation

LP recognizes the cost of employee services received in exchange for awards of equity instruments, such as stock options, restricted stock or restricted
stock units and stock settled stock appreciation rights (SSAR), based upon the fair value of those awards at the date of grant over the requisite service period. LP
uses the Black-Scholes-Merton (Black- Scholes) option pricing model to determine the fair value of the stock option and SSAR awards. Stock-based
compensation plans, related expenses and assumptions used in the Black-Scholes option pricing model are more fully described in Note 16.

Treasury Stock

LP records treasury stock purchased at cost. During 2007, LP repurchased 1.4 million shares at an aggregate purchase price of $23.6 million. LP did not
repurchase stock during 2009 and 2008.

Derivative Financial Instruments

To reduce foreign currency exchange and interest rate risks, LP occasionally utilizes derivative financial instruments. LP has established policies and
procedures for risk assessment and for approving, reporting and monitoring of derivative financial instrument activities. Derivative instruments, which include
forward exchange, options and futures contracts, are recorded in the Consolidated Balance Sheets as either an asset or a liability measured at fair value. To the
extent that a derivative is designated and effective as a cash flow hedge of an exposure to future changes in value, the change in the fair value of the derivative is
reported in “Accumulated comprehensive loss”. In general, LP does not utilize financial instruments for trading or speculative purposes.
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U.S. GreenFiber, LLC (GreenFiber), a fifty percent owned joint venture between LP and Casella Waste Management, Inc. (accounted for under the equity
method of accounting), entered into a swap contract for the purchase of raw materials. As of December 31, 2009, GreenFiber recognized $0.2 million in “Other
comprehensive income” to adjust these contracts to fair market value and, accordingly, LP has recorded its share, $0.1 million, in LP’s “Other comprehensive
income.” Additionally, LP has provided deferred taxes of $0.04 million associated with this swap.

Foreign Currency Translation

The functional currency for the Company's Canadian subsidiaries is the U.S. dollar; however the books and records for these subsidiaries are maintained in
the Canadian dollar. The financial statements of these foreign subsidiaries are remeasured into U.S. dollars using the historical exchange rate for property, plant
and equipment, timber and timberlands, goodwill, equity and certain other non-monetary assets and related depreciation and amortization on these assets and
liabilities. LP uses the exchange rate at the balance sheet date for the remaining assets and liabilities, including deferred taxes. A weighted-average exchange rate
is used for each period for revenues and expenses. These transaction gains or losses are recorded in ”Other non-operating income (expense) on the Consolidated
Statements of Income. The functional currencies of LP’s Chilean, Brazil and Peru subsidiaries are the Chilean Peso, Brazilian Real and Peruvian Nuevo Sol and
their books and records are maintained in the local currency (Chilean Peso, Brazilian Real and Peruvian Nuevo Sol). Translation adjustments, which are based
upon the exchange rate at the balance sheet date for assets and liabilities and the weighted-average rate for the income statement, are recorded in “Accumulated
comprehensive loss” in Stockholders’ equity.

Goodwill and Intangible Assets

Goodwill is not amortized. Intangible assets with finite useful lives are amortized generally on a straight-line basis over the periods benefited.

Goodwill is tested annually for impairment and whenever events or circumstances change, such as a significant adverse change in business climate or the
decision to sell a business, that would make it more likely than not that an impairment may have occurred. If the carrying value of goodwill exceeds its fair value,
an impairment loss is recognized. See Note 7 for further discussion of LP’s goodwill.

Additionally, goodwill associated with an equity method investee is not amortized; however impairment of the investment (including goodwill) is evaluated
when factors indicate impairment may exist.

Restricted Cash

In accordance with LP’s credit facilities, discussed at Note 13, LP has established restricted cash accounts. As of December 31, 2009, a portion of the
restricted cash secures a letter of credit that supports outstanding borrowings under a credit facility associated with its Chilean operations.

Revenue Recognition

Revenue is recognized when customers receive products and title has passed. The following criteria are used to determine that title has passed:
(1) persuasive evidence of an arrangement exists; (2) delivery has occurred or services have been rendered; (3) the price to the buyer is fixed or determinable; and
(4) the collection is reasonably assured. During 2009, LP’s top ten customers accounted for approximately 51% of its sales, with its two largest customers, Home
Depot, Inc. accounting for 10.9% and Taiga Buildings Products, Ltd. accounting for 10.1% of our sales. During 2008, LP’s top ten customers accounted for 44%
of its sales and 41% in 2007.
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Pricing and Sales Incentives

LP records estimated reductions to revenue for customer programs and incentive offerings, including pricing arrangements, promotions and other volume-
based incentives, at the date revenue is recognized. Some of these incentives are negotiated up front with the customer and are redeemable only if the customer
achieves a specified cumulative level of sales (may be dollars or units) or sales increase. Under these incentive programs, at the time of sale, LP estimate the
anticipated rebate to be paid based upon forecasted sales levels. These forecasts are updated on a regular basis. If the forecasted sales for a customer change
significantly, the accrual for rebates is adjusted to reflect the revised estimate.

Asset Retirement Obligations

LP records the fair value of the legal obligations to retire and remove long-lived assets in the period which the obligation is incurred. These obligations
primarily consist of monitoring costs on closed landfills and timber reforestation obligations associated with LP’s timber licenses in Canada. When the related
liability is initially recorded, LP capitalizes the cost by increasing the carrying amount of the related long-lived asset. Over time, the liability is accreted to its
settlement value and the capitalized cost is depreciated over the useful life of the related asset. Upon settlement of the liability, LP recognizes a gain or loss for
any difference between the settlement amount and the liability recorded. See Note 17 for further discussion.

Deferred Debt Costs

Deferred debt costs are amortized over the life of the related debt using a straight line basis. If the debt is retired early, the related unamortized deferred
financing costs are written off in the period the debt is retired to other non-operating income (expense). LP amortized deferred debt costs of $3.0 million, $0.6
million and $0.6 million for the years ended December 31, 2009, 2008 and 2007. Additionally, in connection with the retirement of a portion of the Senior
Secured Notes due in 2017 in November 2009, LP recorded a charge of $3.8 million which is included in the loss on early debt extinguishment within the “Other
non-operating income (expense)”.

Other Operating Credits and Charges, Net

LP classifies significant amounts that management considers unrelated to ongoing core operating activities as “Other operating credits and charges, net” in
the Consolidated Statements of Income. Such items include, but are not limited to, amounts related to restructuring charges (including severance charges), charges
to establish and maintain litigation or environmental reserves, gains from insurance recoveries and gains or losses from settlements with governmental or other
organizations. Due to the nature of these items, amounts in the income statement can fluctuate from year to year. The determination of which items are considered
significant and unrelated to core operations is based upon management’s judgment. See Note 18 for a discussion of specific amounts in 2009, 2008 and 2007.

Retirement Benefits

The cost of retiree benefits is recognized over the employees’ service period. LP is required to use actuarial methods and assumptions in the valuation of
defined benefit obligations and the determination of expense. Difference between actual and expected results or changes in the values of the obligations and plan
assets are not recognized in earnings as they occur but, rather, systematically and gradually over subsequent periods.

Comprehensive Income

Comprehensive income consists of net income (loss) and other gains and losses affecting shareholders’ equity that are excluded from net income (loss),
including foreign currency translation adjustments, prior service costs and credits, transition assets or obligations associated with pension or other post retirement
benefits that
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have not been recognized as components of net periodic benefit costs, net unrealized gains or losses on securities, and unrealized gains and losses on financial
instruments qualifying for cash flow hedge accounting, and is presented in the accompanying Consolidated Statements of Comprehensive Income. See Note 25
for further discussion.

Present and Prospective Accounting Pronouncements

LP adopted ASC Topic 740-10 (formerly FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes—an Interpretation of FASB Statement
No. 109” (FIN 48)) on January 1, 2007. This interpretation clarifies the accounting and reporting for uncertainties in income tax law and prescribes a
comprehensive model for the financial statement recognition, measurement, presentation and disclosure of uncertain tax positions taken or expected to be taken in
income tax returns. As a result of this adoption, LP recorded a decrease to the beginning balance of retained earnings of $1.1 million after tax as of January 1,
2007. See Note 11 for further discussion.

In December 2007, the FASB issued guidance now codified under ASC Topic 810-10 “Consolidation—Overall” (ASC 810-10). ASC 810-10 establishes
accounting and reporting standards for the non-controlling interest in a subsidiary and for the deconsolidation of a subsidiary. ASC 810-10 requires that under
most circumstances non-controlling interests in subsidiaries be reported in the equity section of the controlling company’s balance sheet. It also changes the
manner in which the net income of the subsidiary is reported and disclosed in the controlling company’s income statement. ASC 810-10 is effective on a
prospective basis for annual periods beginning after December 15, 2008, except for the presentation and disclosure requirements which are to be applied
retrospectively for all periods presented. LP adopted this statement as of January 1, 2009.

In December 2007, the FASB issued guidance now codified under ASC Topic 805 “Business Combinations” (ASC 805). ASC 805 addresses the
recognition and accounting for identifiable assets acquired, liabilities assumed, and non-controlling interests in business combinations. ASC 805 also establishes
expanded disclosure requirements for business combinations. ASC 805 is effective for annual periods beginning after December 15, 2008 and should be applied
prospectively for all business combinations entered into after the date of adoption.

In March 2008, the FASB issued guidance now codified under ASC Topic 815-10 “Derivatives and Hedging—Overall” (ASC 815-10). ASC 815-10
amends and expands the disclosure requirements of previous standards to provide a better understanding of how and why an entity uses derivative instruments,
how derivative instruments and related hedged items are accounted for, and their effect on an entity’s financial position, financial performance, and cash
flows. ASC 815-10 is effective for fiscal years beginning after November 15, 2008. LP adopted this statement as of January 1, 2009 and it did not have a material
effect on LP’s consolidated financial statements.

In December 2008, the FASB issued guidance now codified under ASC Topic 715-20 “Compensation—Retirement Benefits” (ASC 715-20). ASC 715-20
amends Statement of Financial Accounting Standards “SFAS” 132(R), Employers’ Disclosures about Pensions and Other Postretirement Benefits,” to provide
guidance on an employer’s disclosures about plan assets of a defined benefit pension or other postretirement plan. LP adopted this statement as of December 31,
2009, and it did not have a material effect on LP’s consolidated financial statements.

In April 2009, the FASB issued guidance now codified under ASC Topic 820-10 “Fair Value Measurements and Disclosures—Overall” (ASC 820-10) .
ASC 820-10 provides additional guidance for estimating fair value in accordance with ASC 820 when the volume and level of activity for the asset or liability
have significantly decreased. This standard also includes guidance on identifying circumstances that indicate a transaction is not orderly. If a market is determined
to be inactive and market price is reflective of a distressed price then an alternative method of pricing can be used, such as a present value technique to estimate
fair value. ASC 820-10
 

58



identifies factors to be considered when determining whether or not a market is inactive. ASC 820-10 was effective for interim and annual periods ending after
June 15, 2009 and shall be applied prospectively. LP adopted this statement as of April 1, 2009, and it did not have a material effect on LP’s consolidated
financial statements.

In April 2009, the FASB issued guidance now codified under ASC Topic 825-10 “Financial Instruments—Overall” (ASC 825-10), to require disclosures
about fair value of financial instruments in interim and annual reporting periods. ASC 825-10 was effective for interim reporting periods ending after June 15,
2009. LP adopted these disclosure requirements in the second quarter of 2009.

In April 2009, the FASB issued guidance now codified under ASC Topic 320-10 “Investments—Debt and Equity Securities—Overall” (ASC 320-10)
which amends the other-than-temporary impairment guidance for debt securities to make the guidance more operational and to improve the presentation and
disclosure of other-than-temporary impairments on debt and equity securities in the financial statements. ASC 320-10 is effective for interim reporting periods
ending after June 15, 2009. LP adopted these statements as of April 1, 2009 and this did not have a material effect on LP’s consolidated financial statements.

In June 2009, the FASB issued guidance now codified under ASC Topic 860, “Transfers and Servicing” (ASC 860) and ASC Topic 810 “Consolidation”.
Under ASC 860, the concept of a qualifying special-purpose entity is no longer relevant for accounting purposes, and formerly qualifying special-purpose entities
need to be evaluated for consolidation. ASC 810 requires an enterprise to perform an analysis to determine whether the enterprise’s variable interest gives it a
controlling financial interest. ASC 860 and 810 are effective for the first annual reporting period beginning after November 15, 2009 (including interim periods
within the first annual reporting period). LP will adopt this statement as of January 1, 2010 and is currently evaluating the impact of such adoption.

Reclassifications

Certain prior year amounts have been reclassified to conform to the current year presentation associated with certain assets that were previously included in
discontinued operations which are now being held and used and certain assets that are now being held for sale. Such reclassifications were not considered
material in prior years however were reclassified in this report for comparability.
 
2. INVESTMENTS

Short-term and long-term investments held by LP are debt securities designated as available for sale and are reported at fair market value using the specific
identification method. The following table summarizes unrealized gains and losses related to these investments as of December 31, 2009 and December 31, 2008:
 

Dollar amounts in millions   
Amortized

Cost   

Gross
Unrealized

Gains   

Gross
Unrealized

Losses   
Fair

Value
December 31, 2009         
Auction rate securities   $ 7.5  $ 18.8   —    $26.3

                

Total marketable securities   $ 7.5  $ 18.8  $ —    $26.3
                

December 31, 2008         
Corporate obligations   $ 28.9  $ —    $ 0.5  $28.4
Auction rate securities    12.3   —     —     12.3

                

Total marketable securities   $ 41.2  $ —    $ 0.5  $40.7
                

As of December 31, 2009, LP had $26.3 million ($96.8 million, par value) invested in auction rate securities (ARS). The ARS held by LP are securities
with long-term nominal maturities for which the interest rates are
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reset through a Dutch auction each month. These auctions historically have provided a liquid market for these securities. LP’s investments in ARS represent
interests in collateralized debt obligations a portion of which are supported by pools of residential and commercial mortgages, credit linked notes and bank trust
preferred notes.

The ARS investments held by the Company all had ratings consistent with the Company’s investment policy guidelines at the time of purchase, the ARS
investments held by the Company all had AAA or equivalent credit ratings (except for one corporate ARS rated AA). With the liquidity issues experienced in
global credit and capital markets, the ARS held by LP at December 31, 2009 have experienced multiple failed auctions as the amount of securities submitted for
sale has exceeded the amount of purchase orders. As of December 31, 2009, all but one of LP’s ARS securities continues to pay interest according to their stated
terms. One of the investments has been accelerated resulting in LP receiving no further interest payments on this security unless and until a more senior tranche is
paid in full. This investment was fully written off during 2009.

During 2009, LP sold $55.0 million (par value) of our ARS to Deutsche Bank (DB) pursuant to a tender offer for $21.5 million plus accrued interest. As
part of this transaction, LP recorded a gain on sale of securities of $18.7 million, which represents a recovery of losses previously recorded as an “Other than
temporary impairments”. The estimated market value of the Company’s remaining ARS holdings at December 31, 2009 was $26.3 million, which reflects a $70.5
million adjustment to the par value of $96.8 million. Based upon LP’s evaluation of the structure of LP’s ARS holdings and current market estimates of fair value
from issuing banks, LP recorded other-than-temporary impairments of $2.0 million ($1.2 million after tax) as of December 31, 2009, that were recorded as non-
operating expense. During 2009, LP recorded an unrealized gain on its ARS of $18.8 million ($11.8 million after tax) in other comprehensive income (loss).

LP reviews its marketable securities routinely for other-than-temporary impairment. The primary factors LP used to determine if an impairment charge
must be recorded, because a decline in value of the security is other than temporary, include (i) whether the fair value of the investment is significantly below its
cost basis, (ii) the financial condition of the issuer of the security (including its credit rating) and the underlying collateral, (iii) the length of time that the cost of
the security has exceeded its fair value and (iv) LP’s intent and ability to retain the investment for a period of time sufficient to allow for any anticipated recovery
in market value.

The contractual maturities of debt securities classified as available for sale at December 31, 2009 and December 31, 2008 were as follows:
 

Dollar amounts in millions

  2009   2008

  
Amortized

Cost   
Fair

Value   
Amortized

Cost   
Fair

Value
Due in one year or less   $ —    $ —    $ 21.8  $21.4
Due in one to five years    7.5   26.3   19.4   19.3

                

Total marketable securities   $ 7.5  $26.3  $ 41.2  $40.7
                

Proceeds from sales and maturities of short-term investments for the years ended December 31, 2009 and December 31, 2008 totaled $50.3 million and
$421.6 million. Purchases of short-term and long-term investments for the year ended December 31, 2008 totaled $216.0 million. No purchases occurred during
the year ended December 31, 2009. The gross realized gains and losses related to the sales of short-term investments, other than the sale of ARS described above,
were not material for the year ended December 31, 2009. Net unrealized gains and losses on derivative instruments are reported as a separate component of
“Accumulated comprehensive loss” in Stockholders’ equity.

The following table, aggregated by investment category, shows the gross unrealized losses and fair value of LP’s marketable securities (both short and
long-term) as of December 31, 2008 that are not deemed to be other- than-temporarily impaired. As of December 31, 2009, LP did not have any corporate
obligations and therefore no disclosure is required. The fair value of U.S. treasury and government agency securities, commercial paper and
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corporate obligations are based upon the fair value as reported through market prices. The fair value of the auction rate securities has been estimated based upon
management expectations of the assumptions market participants would use in pricing the asset in a current transaction, which could change significantly based
upon market conditions. The table provides information about the length of time that the specified group of securities has been in an unrealized loss position.
 
   Less than 12 months   More than 12 months   Total  

Dollar amounts in millions   
Fair

Value   
Unrealized

Losses   
Fair

Value   
Unrealized

Losses   
Fair

Value   
Unrealized

Losses  
December 31, 2008           
Corporate obligations   $ 21.4  $ (0.4)  $ 7.0  $ (0.2)  $28.4  $ (0.6) 

        
 

       
 

       
 

Total marketable securities   $ 21.4  $ (0.4)  $ 7.0  $ (0.2)  $28.4  $ (0.6) 
        

 

       

 

       

 

 
3. FAIR VALUE MEASUREMENTS

Effective January 1, 2008, LP adopted guidance now codified as ASC Topic 820, “Fair Value Measurements and Disclosures” (ASC 820), for financial
assets and liabilities and any other assets and liabilities carried at fair value. This pronouncement defines fair value (FV), provides guidance on how to measure
FV under generally accepted accounting principles, and expands FV measurement disclosures. LP’s adoption did not have a material impact on its consolidated
financial position and results of operations.

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most
advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date. The fair value hierarchy requires an
entity to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair value. LP is required to classify these financial
assets and liabilities into two groups: recurring—measured on a periodic basis and non-recurring—measured on an as needed basis.

There are three levels of inputs that may be used to measure fair value:
 
Level 1   Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, unrestricted assets or liabilities.

Level 2
  

Quoted prices for similar assets or liabilities in active markets; quoted prices for identical or similar assets or liabilities in inactive markets; or
valuations based on models where the significant inputs are observable or can be corroborated by observable market data.

Level 3
  

Valuations based on models where significant inputs are not observable. Unobservable inputs are used when little or no market data is available
and reflect the Company’s own assumptions about the assumptions market participants would use.
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Assets measured at fair value on a recurring basis as of December 31, 2009 and December 31, 2008 are summarized in the following tables.
 

Dollar amounts in millions   
December 31,

2009   

Quoted Prices in
Active Markets

for Identical
Assets

(Level 1)   

Significant
Other

Observable
Inputs

(Level 2)   

Significant
Unobservable

Inputs
(Level 3)

Available for sale securities   $ 26.3  $ —    $ —    $ 26.3
Trading securities    2.3   2.3   —     —  

                

Total   $ 28.6  $ 2.3  $ —    $ 26.3
                

 

Dollar amounts in millions   
December 31,

2008   

Quoted Prices in
Active Markets

for Identical
Assets

(Level 1)   

Significant
Other

Observable
Inputs

(Level 2)   

Significant
Unobservable

Inputs
(Level 3)

Available for sale securities   $ 40.7  $ —    $ 28.4  $ 12.3
Trading securities    1.9   1.9   —     —  

                

Total   $ 42.6  $ 1.9  $ 28.4  $ 12.3
                

Available for sale securities measured at fair value as of December 31, 2009 and December 31, 2008 are recorded in cash and cash equivalents, short-term
investments, long-term investments and restricted cash on LP’s condensed consolidated balance sheets. Included in available for sale securities are U.S.
government agency securities, commercial paper, corporate debt obligations and auction rate securities.

Government agency securities, commercial paper and corporate obligations are determined by evaluations based on observable market information from
broker or dealer quotations, which represent Level 2 inputs.

Due to the lack of observable market quotations on LP’s auction rate securities (ARS) portfolio, LP evaluates the structure of its ARS holdings and current
market estimates of fair value, including fair value estimates from issuing banks that rely exclusively on Level 3 inputs. These inputs include those that are based
on expected cash flow streams and collateral values, including assessments of counterparty credit quality, default risk underlying the security, discount rates and
overall capital market liquidity. The valuation of LP’s ARS investment portfolio is subject to uncertainties that are difficult to predict. Factors that may impact
LP’s valuation include changes to credit ratings of the securities as well as to the underlying assets supporting those securities, rates of default of the underlying
assets, underlying collateral value, discount rates, counterparty risk and ongoing strength and quality of market credit and liquidity.

Trading securities consist of rabbi trust financial assets which are recorded in other assets in LP’s consolidated balance sheets. The rabbi trust holds the
assets of the Louisiana-Pacific Corporation 2004 Executive Deferred Compensation Plan (EDC), a non-qualified deferred compensation plan which allows
certain management employees to defer receipt of a portion of their compensation and contribute such amounts to one or more investment funds. The assets of the
rabbi trust are invested in mutual funds and are reported at fair value based on active market quotations, which represent Level 1 inputs.
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The following table summarizes assets measured at fair value on a recurring basis using significant unobservable inputs (Level 3) during the periods ended
December 31, 2008 and December 31, 2009.
 

Dollar amounts in millions   
Available for sale

securities  
Balance at January 1, 2008   $ 99.5  

Total realized/unrealized gains (losses)   
Included in other-than-temporary investment impairment    (118.6) 
Included in investment income    —    
Included in other comprehensive income    31.4  

    
 

Balance at December 31, 2008    12.3  
    

 

Sale of ARS    (21.5) 
Total realized/unrealized gains (losses)   

Included in other-than-temporary investment impairment    (2.0) 
Included in investment income    18.7  
Included in other comprehensive income    18.8  

    
 

Balance at December 31, 2009   $ 26.3  
    

 

The amount of total losses for the period included in net loss attributable to the fair value of changes in assets still held at
December 31, 2008   $ (118.6) 

    

 

The amount of total gains (losses) for the period included in net loss attributable to the fair value of changes in assets still held at
December 31, 2009   $ (2.0) 

    

 

Carrying amounts reported on the balance sheet for cash, cash equivalents, receivables and accounts payable approximate fair value due to the short-term
maturity of these instruments.
 
4. RECEIVABLES

Receivables consist of the following:
 

   December 31,  
Dollar amounts in millions   2009   2008  
Trade receivables   $47.4   $27.4  
Interest receivables    1.8    2.8  
Other receivables    11.8    14.8  
Allowance for doubtful accounts    (1.2)   (1.2) 

    
 

   
 

  $59.8   $43.8  
    

 

   

 

Other receivables at December 31, 2009 and 2008 primarily consist of short-term notes receivable, settlements, Canadian sales tax receivables and other
items.
 
5. INVENTORIES

Inventories consisted of the following (work-in-process is not material):
 

   December 31,  
Dollar amounts in millions   2009   2008  
Logs   $ 15.3   $ 34.7  
Other raw materials    18.6    24.1  
Finished products    98.4    125.4  
Supplies    9.0    8.0  
LIFO reserve    (0.9)   (1.8) 

    
 

   
 

Total   $140.4   $190.4  
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During 2009, liquidation of LIFO layers reduced cost of sales by $0.9 million.
 
6. NOTES RECEIVABLE FROM ASSET SALES

Notes receivable from asset sales are related to transactions that occurred during 1997 and 1998. These notes receivable provide collateral for LP's limited
recourse notes payable (see Note 13). LP monitors the collectability of these notes on a regular basis.
 

Dollar amounts in millions
  Interest Rate

2009  
 December 31,

   2009   2008
Notes receivable (unsecured), maturing 2010-2012, interest rates fixed   6.1%  $ 9.9  $ 29.9
Notes receivable (secured), maturing 2010-2018, interest rates fixed   7.0 – 7.3%   228.7   228.7

         

Total     238.6   258.6
Current portion     115.1   20.0

         

Long-term portion    $123.5  $238.6
         

The weighted average interest rate for all notes receivable from asset sales at December 31, 2009 and 2008 was approximately 7.0 and 7.1 percent. The
notes mature as follows:
 

Dollar amounts in millions
Year ended December 31,    
2010   $ 115.1
2011    —  
2012    10.0
2013    91.5
2014    —  
2015 and after    22.0

    

Total   $238.6
    

LP estimates that the fair value of these notes at December 31, 2009 and 2008 was approximately $233.6 million and $242.8 million, respectively.
 
7. GOODWILL

Goodwill by operating segment is as follows:
 
   OSB   Siding   Other   Total  
Balance December 31, 2007   $ 232.5   $ 32.4   $ 8.6   $ 273.5  

Impairment of goodwill    (232.5)   (32.4)   (8.6)   (273.5) 
    

 
   

 
   

 
   

 

Balance, December 31, 2008    —      —      —      —    
Impairment of goodwill    —      —      —      —    

    
 

   
 

   
 

   
 

Balance, December 31. 2009   $ —     $ —     $ —     $ —    
    

 

   

 

   

 

   

 

LP applies a fair value based impairment test to the net book value of goodwill on an annual basis and, if certain events or circumstances indicate that an
impairment loss may have been incurred, on an interim basis. The analysis of potential impairment of goodwill requires a two-step process. The first step is the
estimation of fair value. If step one indicates that impairment potentially exists, the second step is performed to measure the amount of impairment, if any.
Goodwill impairment exists when the estimated fair value of goodwill is less than its carrying value.
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LP performed its annual goodwill impairment analysis as of October 1, 2008, noting no impairment existed as the fair value of each such reporting units
exceeded their then net book value. Subsequent to this date, due to the current economic environment, LP’s operating results, and a sustained decline in its market
capitalization, LP concluded that there were sufficient indicators to require an interim goodwill impairment analysis. Such analysis was performed as of
December 31, 2008. As a result, LP recorded an impairment charge of $273.5 million. For the purposes of this analysis, LP’s estimates of fair value were based
on a combination of the income approach, which estimates the fair value of our reporting units based on the future discounted cash flows, and the market
approach, which estimates the fair value of our reporting units based on comparable market prices.
 
8. OTHER INTANGIBLE ASSETS

Intangible assets (other than goodwill) are reflected in the Consolidated Balance Sheets as follows:
 

   December 31,
Dollar amounts in millions   2009   2008
Goodwill associated with equity investment in U.S. GreenFiber

(recorded in “Investments in and advances to affiliates”)   $ 16.4  $ 16.4
        

Customer relationships, net of amortization    3.0   3.7
Other    —     0.4

        

Total other intangible assets    3.0   4.1
        

Total intangible assets   $ 19.4  $ 20.5
        

Customer relationships are amortized on a straight line basis over the estimated period of economic benefit, generally five years. The initial value of the
customer relationships was $3.9 million. Amortization expense was $0.8 million for the year ended December 31, 2009 and $0.1 million for the year ended
December 31, 2008.
 
9. INVESTMENTS IN AND ADVANCES TO AFFILIATES

LP has investments in affiliates that are accounted for under both the equity method and the cost method based upon the specific terms of the agreement as
well as advances to affiliates. The significant components of these investments and advances are as follows:
 

   December 31,
Dollar amounts in millions   2009   2008
Investments accounted for under the equity method   $ 133.7  $ 142.4
Investments accounted for under the cost method (see Note 14)    44.5   44.5

        

Total Investments in and advance to affiliates   $ 178.2  $ 186.9
        

At December 31, 2009, LP's significant equity method investees, its approximate ownership interest and principal business activity in each investee were as
follows:
 
   Ownership %   
U.S. GreenFiber   50%  Established to manufacture and sell cellulose insulation products.
Abitibi—LP   50%  Established to construct and operate jointly owned I-Joist facilities in Quebec, Canada.
Canfor—LP

  

50% 
 

Established to construct and operate a jointly owned OSB facility in British Columbia,
Canada.

These investments do not meet the Regulation S-X significance test requiring the inclusion of the separate investee financial statements or summarized
financial information.
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LP sells products and raw materials to the Abitibi-LP entity and purchases products for resale from the Abitibi-LP and Canfor-LP entities. LP eliminates
profits on these sales and purchases, to the extent the inventory has not been sold through to third parties, on the basis of its 50% interest. For the years ended
December 31, 2009, 2008 and 2007, LP sold $5.5 million, $7.9 million and $11.1 million of products to Abitibi-LP and purchased $32.5 million, $45.8 million
and $72.8 million of I-joists from Abitibi-LP. LP also purchased $51.0 million, $77.6 million and $105.6 million of OSB from Canfor-LP for the years ended
December 31, 2009, 2008 and 2007.
 
10. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

Accounts payable and accrued liabilities were as follows:
 

   December 31,
Dollar amounts in millions   2009   2008
Accounts payable   $ 47.7  $ 42.1
Salaries and wages payable    31.0   28.1
Taxes other than income taxes    6.5   9.9
Workers' compensation    2.0   4.8
Accrued interest    11.5   7.2
Other accrued liabilities    23.9   25.0
Income taxes payable    0.2   4.4

        

Total Accounts payable and accrued liabilities   $ 122.8  $ 121.5
        

Other accrued liabilities at December 31, 2009 and 2008 primarily consist of accrued rent, accrued rebates, timber liabilities, current portion of warranty
reserves and other items.
 
11. INCOME TAXES

The following presents the domestic and foreign components of income (loss) before tax.
 
   Year ended December 31,  
Dollar amounts in millions   2009   2008   2007  
Domestic   $(129.9)  $(449.9)  $(130.7) 
Foreign    (58.2)   (339.5)   (198.1) 

    
 

   
 

   
 

Total   $(188.1)  $(789.4)  $(328.8) 
    

 

   

 

   

 

Income before taxes is reflected in the Consolidated Statements of Income as follows:
 
   Year ended December 31,  
Dollar amounts in millions   2009   2008   2007  
Income (loss) from continuing operations before taxes and equity in loss of unconsolidated affiliates   $(169.4)  $(753.3)  $(270.6) 
Equity in earnings (loss) of unconsolidated affiliates    (11.0)   (14.0)   (18.1) 

    
 

   
 

   
 

Income (loss) from continuing operations    (180.4)   (767.3)   (288.7) 
Loss from discontinued operations    (8.6)   (22.3)   (40.1) 

    
 

   
 

   
 

Net income (loss)    (189.0)   (789.6)   (328.8) 
Less: Loss attributable to non-controlling interest    0.9    0.2    —    

    
 

   
 

   
 

Net income (loss) attributable to LP shareholders   $(188.1)  $(789.4)  $(328.8) 
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The following presents the components of LP’s total income tax provision (benefit):
 
   Year ended December 31,  
Dollar amounts in millions   2009   2008   2007  
Current tax provision (benefit):     
U.S. federal   $(46.9)  $ (62.5)  $ (71.3) 
State and local    (1.6)   1.6    (4.9) 
Foreign    0.5    (5.9)   (56.5) 

    
 

   
 

   
 

Net current tax provision (benefit)    (48.0)   (66.8)   (132.7) 
    

 
   

 
   

 

Deferred tax provision (benefit):     
U.S. federal    5.6    (78.1)   27.0  
State and local    (2.4)   (19.0)   (4.6) 
Foreign    (29.4)   (32.4)   (36.6) 
Net valuation allowance increase (decrease)    7.5    (14.3)   (2.0) 

    
 

   
 

   
 

Net deferred tax benefit    (18.7)   (143.8)   (16.2) 
    

 
   

 
   

 

Total income tax provision benefit   $(66.7)  $(210.6)  $(148.9) 
    

 

   

 

   

 

The income tax provision has been recorded in the financial statements as follows:
 
   Year ended December 31,  
Dollar amounts in millions   2009   2008   2007  
Continuing operations   $(63.4)  $(202.0)  $(133.4) 
Discontinued operations    (3.3)   (8.6)   (15.5) 

    
 

   
 

   
 

Total income tax benefit   $(66.7)  $(210.6)  $(148.9) 
    

 

   

 

   

 

LP received income tax refunds during 2009, 2008 and 2007 of $91.1 million, $141.5 million and $68.9 million and paid cash taxes of $11.8 million, $17.0
million and 24.6 million. Included in the Consolidated Balance Sheet at December 31, 2009 and 2008 are income tax receivables of $52.7 million and $94.2
million.

The income tax effects of LP's share of the income or loss of U.S. GreenFiber and Canfor-LP OSB Limited Partnership in 2009, 2008 and 2007 are
recorded in Benefit for income taxes on the Consolidated Statements of Income, while LP's share of such pre-tax income is recorded in Equity in earnings (losses)
of unconsolidated affiliates.
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The tax effects of significant temporary differences creating deferred tax (assets) and liabilities at December 31 were as follows:
 

   December 31,  
Dollar amounts in millions   2009   2008  
Property, plant and equipment   $ 164.9   $138.2  
Timber and timberlands    13.5    14.0  
Inventories    (12.5)   (13.1) 
Accrued liabilities    (72.5)   (84.4) 
Benefit of capital loss and NOL carryovers    (124.9)   (92.2) 
Foreign tax withholding liability    —      4.7  
Benefit of federal & state tax credit carryovers    (29.7)   (5.7) 
Installment sale gain deferral    208.5    215.8  
Deferred financial income    2.6    21.0  
Market value write down of ARS    (34.5)   (54.0) 
Other    19.0    9.4  
Valuation allowance    21.1    13.6  

    
 

   
 

Net deferred tax liabilities   $ 155.5   $167.3  
    

 

   

 

Balance sheet classification    
Current deferred tax asset   $ (1.4)  $ (25.3) 
Current deferred tax liability    —      4.7  
Long-term deferred tax asset    (7.4)   —    
Long-term deferred tax liability    164.3    187.9  

    
 

   
 

  $ 155.5   $167.3  
    

 

   

 

The $124.9 million of benefit relating to capital loss and net operating loss (NOL) carryovers included in the above table at December 31, 2009 consists of
$25.6 million for federal NOL carryovers which will expire in 2029, $27.6 million (net of federal taxes) for state NOL carryovers which will expire in various
years through 2024, $55.2 million for Canadian NOL carryovers which will expire in 2029, $12.6 million for Canadian capital loss carryovers and $3.9 million
for Brazilian NOL’s, both of which may be carried forward indefinitely. At December 31, 2009 LP has recorded valuation allowances of $6.7 million against the
state NOL carryover benefit, $9.0 million against the Canadian capital loss benefit, $3.9 million against the Brazilian NOL carryovers and $1.5 million against the
state tax credit carryovers.

LP periodically reviews the need for valuation allowances against deferred tax assets and recognizes these deferred tax assets to the extent that the
realization is more likely than not. Based upon review of earnings history and trends, forecasted earnings, tax planning strategies and the relevant expiration of
carryforwards, LP believes that the valuation allowances provided are appropriate. If future years’ taxable income differs from the estimates used to establish
these valuation allowances, LP may be required to record an adjustment resulting in an impact on current tax expense.

The current tax cost recognized upon the vesting of employee stock programs is a reduction in additional paid in capital of $ 1.4 million and $0.3 million
for 2009 and 2008.

U.S. taxes have not been provided on approximately $14.3 million of undistributed earnings of LP’s foreign subsidiaries, which under existing law are not
subject to U.S. tax until distributed as dividends. These earnings have been, and are intended to be, indefinitely reinvested in LP’s foreign operations.
Furthermore, any taxes paid to the foreign governments on these earnings may be used, in whole or in part, as credits against the U.S. tax on any dividends
distributed from such earnings.
 

68



The following table summarizes the differences between the statutory U.S. federal and effective income tax rates:
 
   Year ended December 31,  
     2009      2008      2007   
U.S. Federal tax rate   (35%)  (35%)  (35%) 
State and local income taxes   (2)  (2)  (2) 
Effect of non-deductible goodwill impairments   —     12   —    
Effect of foreign debt structure   (4)  (3)  (2) 
Effect of foreign tax rates / foreign exchange   —     1   —    
Impact of tax rate decrease on deferred taxes   —     —     (5) 
Valuation allowance   3   —     —    
Other, net   3   —     (1) 

   
 

  
 

  
 

Effective tax rate (%)   (35%)  (27%)  (45%) 
   

 

  

 

  

 

LP’s policy is to record interest paid or received with respect to income taxes or uncertain tax positions as interest expense or interest income, respectively,
in the Consolidated Statements of Income. Penalties related to unrecognized tax benefits or assessments are charged to income tax expense.

LP and its domestic subsidiaries are subject to U.S. federal income tax as well as income taxes of multiple state jurisdictions. Its foreign subsidiaries are
subject to income tax in Canada, Chile, Peru and Brazil. U.S. Federal income tax examinations for the years through 2006 were effectively settled in 2009. LP
settled various state income tax audits during 2009 and is subject to various state and local income tax examinations for the tax years 2005 through 2008.
Canadian returns have been audited and were effectively settled through 2004 in 2009. No U.S. federal or Canadian federal audits are in process as of
December 31, 2009.

In accordance with the accounting for uncertain tax provision, the following is a tabular reconciliation of the total amount of unrecognized tax benefits at
the beginning and end of the years presented:
 

Dollar amounts in millions   2009   2008   2007
Beginning balance   $14.4   $13.6  $12.9
Increases:      

Tax positions taken in prior years    1.3    0.8   0.7
Decreases:      

Tax position taken in current year    (1.6)   —     —  
Settlement during the year    (1.1)   —     —  

    
 

       

Ending balance   $13.0   $14.4  $13.6
    

 

       

Included in the above balances at December 31, 2009 and 2008 was $2.2 million and $0.8 million of tax benefits that, if recognized, would affect LP’s
effective tax rate, and no penalties. During 2009, LP reversed interest accrued in prior periods of $1.8 million. During 2008, LP accrued interest of $1.8 million.
LP has recognized a liability of $1.7 million and $3.5 million for accrued interest related to its uncertain tax positions as of December 31, 2009 and December 31,
2008. At this point, it is not possible to reasonably estimate whether the unrecognized tax benefit will change significantly within the next twelve months.
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12. NON-OPERATING INCOME (EXPENSE)

Included in LP’s Consolidated Statements of Income is a non-operating expense of $36.1 million, $109.7 million and $4.1 million for the years ended
December 31, 2009, 2008 and 2007. This expense is comprised of the following components:
 
   Year ended December 31,  
(Dollars in millions)   2009   2008   2007  
Interest expense   $(68.7)  $ (52.1)  $(53.6) 
Amortization of debt charges    (3.0)   (0.6)   (0.6) 
Capitalized interest    0.1    3.6    18.9  

    
 

   
 

   
 

Interest expense, net of capitalized interest    (71.6)   (49.1)   (35.3) 
    

 
   

 
   

 

Investment income    26.1    36.7    79.8  
Realized gains and losses from sales of investments    18.7    —      —    
Dividends from cost investments    —      1.7    1.9  

    
 

   
 

   
 

Investment income (loss)    44.8    38.4    81.7  
    

 
   

 
   

 

Other than temporary impairment    (2.0)   (118.6)   (20.9) 
    

 
   

 
   

 

Foreign currency gains (losses)    13.4    19.6    (29.6) 
Early debt extinguishment    (20.7)   —      —    

    
 

   
 

   
 

Other non-operating expense    (7.3)   19.6    (29.6) 
    

 
   

 
   

 

Total non-operating income (expense)   $(36.1)  $(109.7)  $ (4.1) 
    

 

   

 

   

 

Realized gains and losses from sales of investments are discussed at Note 2 and loss on early debt extinguishment is discussed at Note 13.
 
13. LONG-TERM DEBT
 

   Interest
Rate 2009  

 December 31,  
Dollar amounts in millions    2009   2008  
Debentures:     
Senior notes, maturing 2010, interest rates fixed   8.875%  $ 60.0   $199.8  
Senior secured notes, maturing 2017, interest rates fixed   13.0%   178.2    —    
Bank credit facilities:     
U.S. revolving credit facility, expiring in 2012, interest rates variable     —      —    
Chilean term credit facility, maturing 2015, interest rates variable   3.23%   —      39.0  
Chilean term credit facility, maturity 2019, interest rates fixed   UF + 5.5%   39.0    —    
Limited recourse notes payable:     
Senior notes, payable 2009-2012, interest rates fixed   7.6%   7.9    27.9  
Senior notes, payable 2010-2018, interest rates fixed   7.0 – 7.3%   225.4    225.4  
Project revenue financing:     
Project revenue bond financings, payable through 2009, interest rates variable   7.5%   —      7.7  
Other financings:     
Other, interest rates vary     0.9    0.5  

     
 

   
 

Total     511.3    500.3  
Current portion     (173.7)   (27.7) 

     
 

   
 

Net long-term debt    $ 337.6   $472.6  
     

 

   

 

LP believes the carrying amounts of its variable rate long-term debt approximates fair market value. LP estimated the limited recourse notes payable to
have a fair value of approximately $229 million and $238 million
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at December 31, 2009 and 2008. LP estimates the senior notes maturing in 2010 to have a fair market value of $62.0 million at December 31, 2009 and $154
million at December 31, 2008 based upon market quotations. LP estimates the senior secured notes maturing in 2017 to have a fair value of $263.3 million at
December 31, 2009.

In 1997, LP issued $47.9 million of senior notes in a private placement to institutional investors. The remaining notes mature in 2012. They are secured by
the remaining notes receivable from Sierra Pacific Industries. In the event of a default by Sierra Pacific Industries, LP is fully liable for the notes payable.

LP issued $348.6 million of senior debt in June 1998 in a private placement to institutional investors. The remaining $225.4 million of notes mature in
principal amounts of $113.4 million in 2010, $90.0 million in 2013 and $22.0 million in 2018. The notes are secured by $228.7 million of notes receivable from
Green Diamond Resource Company (Green Diamond). Pursuant to the terms of the notes payable, in the event of a default by Green Diamond, LP would be
liable to pay only 10% of the indebtedness represented by the notes payable.

During 2009, LP issued and sold 375,000 Units consisting of (1) $375 million principal amount at maturity of 13% Senior Secured Notes due 2017 and
(2) warrants to purchase 18,395,963 shares of our common stock at an exercise price of $1.39 per share, subject to adjustment in certain circumstances and to
mandatory cashless exercise provisions. The units were issued at a discount to the principal amount at maturity of the notes included therein resulting in aggregate
gross proceeds of $281.3 million. The effective interest rate of this debt is 19.1% (or 19.7% including the warrants). Simultaneous with the closing of the unit
sale, LP used a portion of the proceeds to retire $126.6 million aggregate principal amount of our 8.875% Senior Notes due 2010 for $126.0 million.
Subsequently in 2009, LP redeemed 35% of the outstanding Senior Secured Notes ($131.3 million principal amount at maturity) at a price of $858.14 per $1,000
principal amount at maturity or $112.6 million with a portion of the proceeds from the issuance and sale of 20,700,000 shares of common stock through a public
offering. In connection with this repurchase, LP recorded a loss on early debt extinguishment of $21.1 million which included $3.7 million associated with the
write off the related financing costs.

During 2009, LP entered into a new credit facility, which provides for a committed asset-based borrowing capacity of up to $100 million, with a $60
million sublimit for U.S. letters of credit and a $10 million sublimit for Canadian letters of credit. The credit facility will end in September of 2012, so long as LP
maintains on deposit with the agent for the credit facility at all times until our 8.875% Senior Notes due August 15, 2010 have been paid in full an amount of cash
or cash equivalents sufficient to pay all principal of and interest on such Notes when due and satisfy certain other conditions (with any failure to do so being an
event of default under the credit facility). As of December 31, 2009, the principal amount outstanding under such Notes was $60.0 million.

The availability of credit under the credit facility is subject to a borrowing base, which is calculated based on certain percentages of accounts receivable
and inventory and at any given time may limit the amount of borrowings and letters of credit otherwise available under the facility. In addition, the credit facility
contains a covenant requiring LP to maintain a fixed charge coverage ratio of at least 1.1 to 1.0 at any time that its unused borrowing base capacity after
adjustment to exclude certain past due trade payables falls below $50 million. At December 31, 2009, LP had $50.9 million of unused borrowing base capacity
under the credit facility, resulting from a borrowing base of $65.2 million less $14.3 million of outstanding non-cash collateralized letters of credit. However,
because LP’s fixed charge coverage ratio at December 31, 2009 was less than 1.1 to 1.0, LP was effectively precluded from utilizing $50 million of this capacity
(other than cash-collateralized letters of credit, as described below, subject to the applicable letter of credit sublimits). The credit facility allows LP to pledge, as
security for its reimbursement obligations in respect of letters of credit issued under the facility, cash collateral in an amount not less than 105% of the stated
amount of such letters of credit. The above-described preclusion to our utilization of $50 million of the capacity otherwise available under the facility does not
apply to such cash collateralized letter of credit. At December 31, 2009, LP had no borrowings outstanding under the facility. In addition to the $14.3 million of
non-cash collateralized letters of credit mentioned above, there were outstanding under the facility at December 31, 2009 $17.5 million letters of credit which
were collateralized by $18.4 million of cash. Based upon our available cash balances, we do not currently anticipate using this facility except to obtain
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and maintain letters of credit. Additionally, we expect our fixed charge coverage ratio to be less than 1.1 to 1.0 at December 31, 2009 and throughout 2010, and,
accordingly to remain subject to the limitation on our ability to fully utilize our adjusted borrowing base capacity as described above. As a result, our ability to
obtain and maintain non-cash collateralized letters of credit under this facility will continue to be constrained to an amount that does not exceed the excess of our
adjusted borrowing base over $50 million.

Subject to certain exceptions, obligations under the credit facility are secured by, among other things, a first-priority lien on our present and future
receivables, inventory and certain general intangibles, and by a second-priority lien on substantially all of our domestic property, plant and equipment, and are
guaranteed by certain of our subsidiaries.

The credit facility contains customary covenants applicable to us and our subsidiaries, other than certain unrestricted subsidiaries, including certain
financial covenants as well as restrictions on, among other things, our ability to: incur debt; incur liens; declare or make distributions to our stockholders; make
loans and investments; repay debt; enter into mergers, acquisitions and other business combinations; form or acquire subsidiaries; amend or modify our governing
documents; enter into hedging arrangements; engage in other businesses other than our business as currently conducted; and enter into transactions with affiliates.
The credit facility also contains customary events of default, the occurrence of which could result in the acceleration of our obligation to repay the indebtedness
outstanding thereunder.

Obligations under the indenture governing our Senior Secured Notes due 2017 are, in general, secured by a first-priority lien on the collateral that secures
obligations under the credit facility on a second-priority basis, and by a second-priority lien on the collateral that secures obligations under the credit facility on a
first-priority basis, subject to the terms of an intercreditor agreement, and are guaranteed by the subsidiaries that guarantee obligations under the credit facility.

The indenture contains customary covenants applicable to us and our subsidiaries, other than certain unrestricted subsidiaries, including restrictions on
actions and activities that are restricted under the credit facility. The indenture also contains customary events of defaults, the occurrence of which could result in
acceleration of our obligations to repay the indebtedness outstanding thereunder.

During 2009, in connection with the entering into the Loan Agreement mentioned below, Louisiana Pacific Chile SA (LP Chile), a wholly owned
subsidiary of Louisiana-Pacific Corporation (LP), terminated its committed term credit facility with a Chilean bank. The existing credit facility provided for up to
$40 million of borrowings. The ability to draw from this facility ended in December 2008 and repayment was to begin in March 2010. The outstanding amount of
this loan was $39 million as of the date of termination and was secured by $39 million of restricted cash.

As part of LP’s refinancing strategy, LP Chile entered into a term loan agreement with Banco de Credito e Inversiones for UF 943,543.7391 (equivalent to
$39 million). The loan agreement has a term of 10 years with semi annual principal payments beginning in June of 2012. The loan bears interest at UF plus
5.50% per annum, and is secured by a first priority security interest in substantially all of the real property owned by LP Chile. Additionally, LP is required to
maintain a letter of credit for the benefit of the lender in an amount equal to approximately 45% of the outstanding balance, subject to reduction based upon
attainment of certain financial tests. LP established such letter of credit in the amount of $17.5 million, which is cash collateralized by approximately $18.4
million of cash. The loan contains various restrictive covenants and requires the maintenance by LP Chile of a debt to equity ratio of less than or equal to 1. If LP
Chile is late in making payments, it will also be required to maintain a ratio of net debt to earnings before interest, taxes, depreciation and amortization (EBITDA)
of less than or equal to 5.5 for 2010, 3.2 for 2011 and 2.5 for the remainder of the loan period and a ratio of EBITDA to financial costs of at least 3. The loan
agreement also contains customary events of default, the occurrence of which could result in acceleration of our obligations to repay the indebtedness outstanding
thereunder.
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The weighted average interest rate for all long-term debt at December 31, 2009 and 2008 was approximately 9.7 percent and 7.5 percent. Required
repayment of principal for long-term debt is as follows:
 

Dollar amounts in millions
Year ended December 31,    
2010   $173.7
2011    —  
2012    13.2
2013    94.9
2014    4.9
2015 and after    224.6

    

Total   $ 511.3
    

Cash paid during 2009, 2008 and 2007 for interest (net of capitalized interest) was $59.4 million, $53.2 million and $60.3 million.
 
14. OFF-BALANCE SHEET ARRANGEMENT

In connection with the sale of LP’s southern timber and timberlands in 2003, LP received cash of $26.4 million and notes receivable of $410.0 million from
the purchasers of such timber and timberlands. In order to borrow funds in a cost-effective manner: (i) LP contributed the notes receivable to a Qualified Special
Purpose Entity (QSPE), (ii) the QSPE issued to unrelated third parties bonds supported by a bank letter of credit which are secured by the notes receivable, and
(iii) the QSPE distributed to LP, as a return of capital, substantially all of the proceeds realized by the QSPE from the issuance of its bonds. The QSPE has no
sources of liquidity other than the notes receivable, the cash flow generated by the notes receivable generally will be dedicated to the payment of the bonds issued
by the QSPE, and the QSPE’s creditors generally will have no recourse to LP for the QSPE’s obligations (subject to the limited exception described below).

Pursuant to the arrangement described above, during 2003, LP contributed the $410.0 million of notes receivable to the QSPE, the QSPE issued $368.7
million of its bonds to unrelated third parties and distributed $365.8 million to LP as a return of capital.

The principal amount of the QSPE’s borrowings is approximately 90% of the principal amount of the notes receivable contributed by LP to the QSPE. LP’s
retained interest in the excess of the notes receivable contributed to the unconsolidated subsidiary over the amount of capital distributed by the unconsolidated
subsidiary, in the form of an investment in the QSPE, represented $44.5 million of the “Investments in and advances to affiliates” on the Consolidated Balance
Sheets as of December 31, 2009. Management believes the book value of this investment approximates market value, as the interest rates on the notes receivable
are variable.

The QSPE is not included in LP’s consolidated financial statements and the assets and liabilities of the QSPE are not reflected on the Consolidated Balance
Sheets. The QSPE’s assets have been removed from LP’s control and are not available to satisfy claims of LP’s creditors except to the extent of LP’s retained
interest, if any, remaining after the claims of QSPE’s creditors are satisfied. In general, the creditors of the QSPE have no recourse to LP’s assets, other than LP’s
retained interest. However, under certain circumstances, LP may be liable for certain liabilities of the QSPE (including liabilities associated with the marketing or
remarketing of its bonds and reimbursement obligations associated with the letter of credit supporting the bonds) in an amount not to exceed 10% of the aggregate
principal amount of the notes receivable pledged by the QSPE. LP’s maximum exposure in this regard was approximately $41 million as of December 31, 2009.
The estimated fair value of this guarantee is not material.

In connection with the adoption of ASC Topic 860, “Transfers and Servicing” (ASC 860) and ASC Topic 810 “Consolidation” (ASC 810), the concept of a
qualifying special-purpose entity is no longer relevant for accounting purposes, and formerly qualifying special-purpose entities need to be evaluated for
consolidation. LP is evaluating the adoption of this standard and may be required to reconsolidate this entity as of January 1, 2010.
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15. RETIREMENT PLANS AND POSTRETIREMENT BENEFITS

LP sponsors various defined benefit and defined contribution retirement plans that provide retirement benefits to substantially all of its employees. Most
regularly scheduled employees are eligible to participate in these plans except those covered by a collective bargaining agreement, unless the collective
bargaining agreement specifically allows for participation in LP’s plans. LP contributes to a multiemployer plan for certain employees covered by collective
bargaining agreements. LP also provides other post retirement benefits consisting primarily of healthcare benefits to certain retirees who meet age and service
requirements.

LP adopted the recognition and plan asset disclosure requirements guidance now codified under ASC 715-20 “Compensation—Retirement Benefits” (ASC
715-20) to recognize the measurement date and plan asset presentation requirements of ASC 715-20. The recognition of the measurement date was adopted as of
December 31, 2008 and resulted in a charge to ending retained earnings of $0.8 million after tax. The fair values of plan assets are presented below in accordance
with ASC 715-20.

Defined Benefit Plans

Pension benefits are earned generally based upon years of service and compensation during active employment. Contributions to the qualified defined
benefit pension plans are based on actuarial calculations of amounts to cover current service costs and amortization of prior service costs over periods ranging up
to 20 years. LP contributes additional funds as necessary to maintain desired funding levels.

Benefit accruals under the two most significant plans, which account for approximately 82% of the assets and 85% of the benefit obligations in the tables
below, had been credited at the rate of 5% of eligible compensation with an interest credit based upon the 30-year U.S. Treasury rate. The Company discontinued
providing contribution credits effective January 1, 2010. The remaining defined benefit pension plans use a variety of benefit formulas.

LP also maintains a Supplemental Executive Retirement Plan (SERP), an unfunded, non-qualified defined benefit plan intended to provide supplemental
retirement benefits to key executives. Benefits are generally based on compensation in the years immediately preceding normal retirement. LP has established a
grantor trust that provides funds for the benefits payable under the SERP. The assets of the grantor trust are invested in corporate-owned life insurance policies.
At December 31, 2009 and 2008, the trust assets were valued at $15.1 million and $12.9 million and are included in "Other assets" on the Consolidated Balance
Sheets. LP did not contribute to this trust in 2009 or 2008.

The components of LP’s net periodic pension costs and the assumptions related to those costs consisted of the following (in millions of dollars and
percents):
 
   Year ended December 31,  
   2009   2008   2007  
Service cost   $ 7.5   $ 8.3   $ 10.0  
Interest cost    16.3    16.6    16.2  
Expected return on plan assets    (17.9)   (20.5)   (19.2) 
Amortization of prior service cost and net transition asset    0.4    1.2    1.3  
Amortization of net actuarial loss    4.2    2.0    5.9  

    
 

   
 

   
 

Net periodic pension cost   $ 10.5   $ 7.6   $ 14.2  
    

 

   

 

   

 

Loss (gain) due to curtailment   $ 0.3   $ 2.0   $ (0.1) 
    

 

   

 

   

 

Discount rate    6.14%   5.67%   5.55% 
    

 

   

 

   

 

Rate of compensation increase    0.50%   4.00%   4.00% 
    

 

   

 

   

 

Expected return on plan assets    7.28%   7.28%   7.74% 
    

 

   

 

   

 

 
74



Other changes in plan assets and benefit obligations recognized in other comprehensive income:
 

   Year ended December 31,  
   2009   2008   2007  
Net actuarial (gain) loss   $ 5.8   $69.5   $(36.8) 
Amortization of net actuarial loss    (4.2)   (2.0)   (5.3) 
Prior service cost    —      (2.0)   0.8  
Amortization of prior service cost    (0.4)   (1.2)   (1.8) 
Adjustment due to change in measurement date    —      (0.5)   —    
Foreign exchange rate changes    0.9    (1.3)   1.4  

    
 

   
 

   
 

Total recognized in OCI   $ 2.1   $62.5   $(41.7) 
    

 

   

 

   

 

LP calculates the net periodic pension cost for a given fiscal year based upon assumptions developed at the end of the previous fiscal year. The increase in
net periodic pension cost from 2008 to 2009 was primarily attributable to the decrease in expected return on plan assets and an increase in the amount of net
actuarial loss recognized. Additionally, during 2008, LP recognized $2.0 million in curtailment charges related to immediate recognition of the prior service cost
due to the elimination of future contribution credits to the U.S. pension plans as of December 31, 2008. LP made the decision in the fourth quarter of 2008 to
freeze future contribution credits as of January 1, 2010 to its qualified U.S. defined benefit pension plans.

The expected long-term rate of return on plan assets reflects the weighted-average expected long-term rates of return for the broad categories of
investments currently held in the plans (adjusted for expected changes), based on historical rates of return for each broad category, as well as factors that may
constrain or enhance returns in the broad categories in the future. The expected long-term rate of return on plan assets is adjusted when there are fundamental
changes in expected returns in one or more broad asset categories and when the weighted-average mix of assets in the plans changes significantly.
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LP used a measurement date of December 31, 2009 and December 31, 2008. The projected benefit obligation is the actuarial present value of benefits
attributable to employee service rendered to date, including the effects of estimated salary increases. The benefit plan obligation, funded status and the
assumptions related to the obligations as of the measurement dates (in millions of dollars) follow:
 

   December 31,  
   2009   2008  
Change in benefit obligation:    
Beginning of year balance   $ 261.5   $ 289.6  
Service cost    7.5    8.3  
Interest cost    16.3    16.6  
Actuarial (gain)/loss    21.4    (22.0) 
Curtailments/settlements    (0.3)   (4.7) 
Adjustment due to change in measurement date    —      3.6  
Foreign exchange rate changes    5.6    (8.3) 
Benefits paid    (21.1)   (21.6) 

    
 

   
 

End of year balance   $ 290.9   $ 261.5  
    

 

   

 

Change in assets (fair value):    
Beginning of year balance   $ 213.3   $ 314.6  
Actual return on plan assets    33.5    (72.8) 
Employer contribution    1.4    1.3  
Foreign exchange rate changes    5.6    (8.2) 
Benefits paid    (21.1)   (21.6) 

    
 

   
 

End of year balance   $ 232.7   $ 213.3  
    

 

   

 

Funded status   ($ 58.2)  ($ 48.2) 

Weighted average assumptions for obligations as of measurement date:    
Discount rate for obligations    5.86%   6.14% 
Rate of compensation increase    0.44%   0.50% 

The amounts recognized in LP’s Consolidated Balance Sheets (in millions) as of December 31 consist of the following:
 

   2009   2008  
Noncurrent pension assets, included in “Other assets”   $ 2.5   $ 2.8  
Current pension liabilities, included in “Accounts payable and accrued liabilities”    (0.2)   (0.2) 
Noncurrent pension liabilities, included in “Other long-term liabilities”    (60.5)   (50.8) 

    
 

   
 

Total   ($ 58.2)  ($ 48.2) 
    

 

   

 

Amounts recognized in other comprehensive income – pre-tax    
Net actuarial loss   $ 104.2   $ 101.9  
Prior service cost    1.4    1.8  

    
 

   
 

Total   $ 105.6   $ 103.7  
    

 

   

 

The total accumulated benefit obligation for all pension plans as of December 31, 2009 and 2008 was $285.3 million and $256.5 million.

The accumulated benefit obligation and fair value of plan assets for pension plans with accumulated benefit obligations in excess of plan assets were
$270.6 million and $215.3 million at December 31, 2009 and $227.6 million and $180.4 million at December 31, 2008. The projected benefit obligations and fair
value of plan assets of plans with projected benefit obligations in excess of plan assets were $275.9 million and $215.3 million at December 31, 2009 and $250.1
million and $199.0 million at December 31, 2008.
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The amounts of accumulated other comprehensive income that is expected to be amortized as expense during 2010 in millions of dollars is:
 

Net actuarial loss   $ 4.5
Prior service cost    —  

    

Total   $ 4.5
    

LP expects to contribute approximately $10 to $12 million to its pension plans in 2010.

The benefits expected to be paid from the benefit plans, which reflect expected future service, in millions of dollars are as follows:
 

Year   
2010   $ 17.7
2011    18.0
2012    19.1
2013    29.9
2014    25.5
2015 – 2019    118.0

These estimated benefit payments are based upon assumptions about future events. Actual benefit payments may vary significantly from these estimates.

Asset allocation targets are established based upon the long-term returns and volatility characteristics of the investment classes and recognize the benefits
of diversification and the profits of the plans’ liabilities. The actual and target allocations at the measurement dates are as follows:
 

Dollar amounts in millions
  

Target
Allocation

2009  
 

Actual
Allocation  

   2009   2008  
Asset category     
Equity securities   51.6%  53.7%  50.2% 
Debt securities   23.4   21.7   23.0  
Real estate   8.2   5.3   8.4  
Other, including cash and cash equivalents   16.8   19.3   18.4  

   
 

  
 

  
 

Total   100.0%  100.0%  100.0% 
   

 

  

 

  

 

LP’s investment policies for the defined benefit pension plans provide target asset allocations by broad categories of investment and ranges of acceptable
allocations. These policies are set by an administrative committee with the goal of maximizing long-term investment returns within acceptable levels of volatility
and risk. LP’s U.S. plans include real estate, hedge funds and real return investment strategies to increase returns and reduce volatility. LP’s plans do not currently
invest directly in derivative securities, although such investments may be considered in the future to increase returns and/or reduce volatility. To the extent the
expected return on plan assets varies from the actual return, an actuarial gain or loss results.
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The fair value of LP’s pension plan assets at December 31, 2009 by asset category and the level of inputs as defined in Note 3, Fair Value Measurements,
are as follows:
 

Asset Category   Total   

Quoted Prices
in Active

Markets for
Identical

Assets
(Level 1)   

Significant
Observable

Inputs
(Level 2)   

Significant
Unobservable

Inputs
(Level 3)

Equity investments (a)   $125.0  $ 84.9  $ 40.1  $ —  
Fixed income investments (b)    50.3   25.1   25.2   —  
Real estate (c)    12.3   —     —     12.3
Multi strategy funds (d)    42.5   —     —     42.5
Cash & cash equivalents    2.6   —     2.6   —  

                

Total   $232.7  $ 110.0  $ 67.9  $ 54.8
                 

(a) Equity investments include investments in funds that are primarily invested in large capitalization U.S. and international equity securities and a mutual
fund.

(b) Fixed income investments include investments in funds that are primarily invested in a diversified portfolio of investment grade U.S. and international debt
securities.

(c) Real estate investments are primarily invested in U.S. commercial real estate.
(d) The multi strategy funds invest in various hedge fund of fund strategies.

Level 1 investments are valued based on active market quotations.

Level 2 investments are valued based on the unit prices quoted by the funds, representing the fair value of underlying investments.

Due to the lack of observable market quotations on real estate and multi-strategy funds, LP evaluates their structure and current market estimates of fair
value, including fair value estimates from the funds that rely exclusively on Level 3 inputs. These inputs include those that are based on expected cash flow
streams and property values, including assessments of overall market liquidity. The valuations are subject to uncertainties that are difficult to predict.

The following table summarizes assets measured at fair value on a recurring basis using significant unobservable inputs (Level 3) during the period.
 

Dollar amounts in millions   
Multi Strategy

Funds   Real Estate  Total  
Balance at January 1, 2009   $ 36.4   $ 17.8   $54.2  

Total unrealized gains (losses)    6.3    (6.1)   0.2  
Net Income    —      1.0    1.0  
Transfer in (out)    —      (0.3)   (0.3) 
Management fees    (0.2)   (0.1)   (0.3) 

    
 

   
 

   
 

Balance at December 31, 2009   $ 42.5   $ 12.3   $54.8  
    

 

   

 

   

 

Defined Contribution Plans

LP also sponsors defined contribution plans in the U.S. and Canada. In the U.S., these plans are primarily 401(k) plans for hourly and salaried employees
that allow for pre-tax employee deferrals and a company match of up to 3.5% of an employee's eligible wages (subject to certain limits). Effective February 2009,
LP discontinued its company match feature for its U.S. plans. Effective January 1, 2010, a match of up to 2% of an employee’s eligible wages was reinstated.
Under the profit sharing feature of these plans, LP may elect to contribute a discretionary amount as a percentage of eligible wages. Included in the assets of the
401(k) and
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profit sharing plans are 4.1 million shares of LP common stock that represented approximately 14.9% of the total market value of plan assets at December 31,
2009.

In Canada, LP sponsors both defined contribution plans and Registered Retirement Savings Plans for hourly and salaried employees not covered by
collective bargaining agreements that allow for pre-tax employee deferrals. LP provides a base contribution of 2.5% of eligible earnings for most employees not
covered by collective bargaining agreements and matches 50% of an employee’s deferrals up to a maximum of 3% of each employee’s eligible earnings (subject
to certain limits).

Expenses related to defined contribution plans and the multiemployer plan in 2009, 2008 and 2007 were $2.2 million, $7.9 million and $8.4 million.

Other Benefit Plans

LP has several plans that provide postretirement benefits other than pensions, primarily for salaried employees in the U.S. and certain groups of Canadian
employees. The funded status at December 31, 2009 and 2008 was $7.6 million and $6.3 million. Net expense related to these plans was not significant in 2009 or
2008.

Effective August 16, 2004, LP adopted the Louisiana-Pacific Corporation 2004 Executive Deferred Compensation Plan (the Plan). Pursuant to the Plan,
certain management employees are eligible to defer up to 90% of their regular salary and annual cash incentives that exceed the limitation as set forth by the
Internal Revenue Service. Each plan participant is fully vested in all employee deferred compensation and earnings credited associated with employee
contributions. Employer contributions and associated earnings vest over periods not exceeding five years. The liability under this plan amounted to $1.9 million at
December 31, 2009 and $1.6 million at December 31, 2008 and is included in “Other long-term liabilities” on LP’s Consolidated Balance Sheets.
 
16. STOCKHOLDERS’ EQUITY

Preferred Stock

The Company is authorized to issue up to 15,000,000 shares of preferred stock at $1.00 par value. At December 31, 2009, no shares of preferred stock have
been issued; however, 2,000,000 shares of Series A Junior Participating Preferred Stock have been reserved for issuance in connection with the Company's
Shareholder Rights Plan. Additional series of preferred stock may be designated and the related rights and preferences fixed by action of the Board of Directors.

Shareholder Rights Plan

In May 2008, the Board of Directors approved a shareholder rights plan and declared a dividend of one preferred share purchase right for each outstanding
share of common stock. Each right represents the right to purchase one-hundredth of a share Preferred Stock, at an exercise price of $100.00, subject to
adjustment. The rights are only exercisable ten days after a person or group acquires, or commences a tender or exchange offer to acquire, beneficial ownership of
15% or more of the Company's outstanding common stock.

Subject to the terms of the shareholder rights plan and the discretion of the Board of Directors, each right would entitle the holder to purchase a number of
additional shares of common stock of LP having a total market value of twice the exercise price of each right. The rights expire in June 2018, but can be
redeemed by action of the Board of Directors prior to that time at $.01 per right.

Sale of Common Stock

On September 29, 2009, LP completed a public offering of 20,700,000 shares of common stock, which included the exercise of the overallotment option of
2,700,000 shares, at a price per share of $6.75, raising
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$139.7 million before offering costs. In connection with the offering, LP paid $7.0 million in underwriting discounts and commissions and approximately $0.4
million in expenses.

Warrants

As part of the unit issuance described in Note 13 above, LP issued warrants to purchase 18,395,963 shares of LP common stock at an exercise price of
$1.39 per share subject to mandatory cashless exercise provisions. During the year ended December 31, 2009, warrant exercises resulted in the issuance of
2,089,634 million shares. At December 31, 2009 the remaining outstanding warrants were exercisable to purchase approximately 15,771,472 shares at an exercise
price of $1.39 per share subject to mandatory cashless exercise provisions. The warrant was valued based upon Black-Scholes option pricing model using
expected stock price volatility of 53%; no expected dividends; risk-free interest rate of 2.6%; and an expected life of 8 years which resulted in a fair value per
share of $0.72.

Common Stock Plans

At December 31, 2009, LP had stock-based employee compensation plans as described below. The total compensation expense related to all of LP’s stock-
based compensation plans was $7.3 million for the year ended December 31, 2009; $9.7 million for the year ended December 31, 2008 and $7.1 million for the
year ended December 31, 2007.

LP recognizes these compensation costs net of an estimated forfeiture rate and recognizes the compensation costs for only those shares expected to vest on
a straight-line basis over the requisite service period of the award, which is generally the vesting term of three years. LP estimated the forfeiture rate for 2009,
2008 and 2007 based on its historical experience during the preceding three years.

Stock Compensation Plans

LP grants options and stock settled stock appreciation rights (SSARs) to key employees and directors to purchase LP common stock. On exercise or
issuance, LP generally issues these shares from treasury. The options and SSARs are granted at market price at the date of grant. For employees, options and
SSARs become exercisable over three years and expire ten years after the date of grant. For directors, these options become exercisable in 10% increments every
three months, starting three months after the date of grant, and expire ten years after the date of grant. At December 31, 2009, 7,603,275 shares were available
under the current stock award plans for stock-based awards. The following table sets out the weighted average assumptions used to estimate the fair value of the
options and SSARs granted using the Black-Scholes option-pricing model:
 
   2009   2008   2007  
Expected stock price volatility    50%   30%   30% 
Expected dividend yield    —  %   4.0%   2.6% 
Risk-free interest rate    1.8%   3.0%   4.8% 
Expected life of options    5.0 years    5.0 years    4.0 years  
Weighted average fair value of options and SSARs granted   $ 1.00   $ 2.85   $ 5.55  

Expected Stock Price Volatility: The fair values of stock-based payments were valued using the Black-Scholes valuation method with a volatility factor
based on LP’s historical stock prices.

Expected Dividend Yield: The Black-Scholes valuation model calls for a single expected dividend yield as an input. This is determined based upon current
annual dividend as of the date of grant compared to the grant price.
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Risk-Free Interest Rate: LP bases the risk-free interest rate used in the Black-Scholes valuation method on U.S. Treasury issues with an equivalent term.
Where the expected term of LP’s stock-based awards do not correspond with the terms for which interest rates are quoted, LP performed a straight-line
interpolation to determine the rate from the available maturities.

Expected Life of Options: Expected life represents the period that LP’s stock-based awards are expected to be outstanding and was determined based on
historical experience of similar awards, giving consideration to the contractual terms of the stock-based awards, vesting schedules and expectations of future
employee behavior as influenced by changes to the terms of its stock-based awards.

Estimated Pre-vesting Forfeitures: When estimating forfeitures, LP considers voluntary termination behavior as well as workforce reduction programs.

The following table summarizes stock options and SSARs outstanding as of December 31, 2009 as well as activity during the three year period then ended.
 

Share amounts in thousands   
Options/
SSARs   

Weighted
Average

Exercise Price  

Weighted
Average

Contractual
Term (in years)  

Aggregate
Intrinsic

Value
(in millions)

Options outstanding at January 1, 2007   2,134   $ 21.37    
Options granted   1,282   $ 22.90    
Options exercised   (170)  $ 16.43    
Options cancelled   (253)  $ 24.80    

   
 

       

Options outstanding at December 31, 2007   2,993   $ 22.02    
Options granted   2,630   $ 15.20    
Options exercised   (1)  $ 7.30    
Options cancelled   (185)  $ 19.78    

   
 

       

Options outstanding at December 31, 2008   5,437   $ 18.79    
Options granted   1,912   $ 2.21    
Options exercised   —      —      
Options cancelled   (738)  $ 18.82    

   
 

       

Options outstanding at December 31, 2009   6,611   $ 13.99  7.36  $ 9.1
   

 

          

Vested and expected to vest at December 31, 2009   6,280   $ 13.99  7.36  $ 8.7
   

 

          

Options exercisable at December 31, 2009   2,849   $ 20.19  5.95  $ 0.1
   

 

           
Options or SSARS expected to vest based upon historical forfeiture rate

The aggregate intrinsic value in the table above represents the total pre-tax intrinsic value (the difference between LP's closing stock price on the last
trading day of 2009 and the exercise price, multiplied by the number of in-the-money options and SSARs) that would have been received by the holders had all
holders exercised their awards on December 31, 2009. This amount changes based on the market value of LP's stock as reported by the New York Stock
Exchange.

As of December 31, 2009, there was $4.3 million of total unrecognized compensation costs related to stock options and SSARs. These costs are expected to
be recognized over a weighted-average period of 1.5 years. For 2009, LP recognized $5.2 million in compensation expense associated with these awards. For
2008 and 2007, LP recognized $6.0 million and $4.6 million in compensation expense associated with these awards.

The tax cost realized for the tax deduction from the vesting of share-based payment awards totaled $1.4 million and $0.3 million for the years ended
December 31, 2009 and 2008.
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Incentive Share Awards

LP has granted incentive share stock awards (restricted stock units) to certain key employees as allowed under the current stock award plans. The awards
entitle the participant to receive a specified number of shares of LP common stock at no cost to the participant. Awards granted under this plan vest three years
from the date of grant. The market value of these grants approximates the fair value. LP recorded compensation expense related to these awards in 2009, 2008
and 2007 of $0.6 million, $1.1 million and $1.1 million. As of December 31, 2009, there was $1.0 million of total unrecognized compensation cost related to
unvested incentive share awards. This expense will be recognized over a weighted-average period of 1.9 years.

The following table summarizes incentive share awards outstanding as of December 31, 2009 as well as activity during the three year period then ended.
 

   Shares   

Weighted
Average

Contractual
Term (in years)  

Aggregate
Intrinsic

Value
(in millions)

Incentive share awards outstanding at January 1, 2007   126,583     
Incentive shares awards granted   —       
Incentive share awards vested   —       
Incentive share awards cancelled   (22,175)    

   
 

   

Incentive share awards outstanding at December 31, 2007   104,408     
Incentive shares awards granted   126,000     
Incentive share awards vested   (28,780)    
Incentive share awards cancelled   (7,641)    

   
 

   

Incentive share awards outstanding at December 31, 2008   193,987     
Incentive shares awards granted   459,072     
Incentive share awards vested   (56,477)    
Incentive share awards cancelled   (26,013)    

   
 

   

Incentive share awards outstanding at December 31, 2009   570,569   1.88  $ 4.0
   

 

      

Vested and expected to vest at December 31, 2009   542,041     $ 3.8
   

 

      

Incentive share awards exercisable at December 31, 2009   —     —    $ —  
   

 

       
Incentive shares expected to vest based upon historical forfeitures rate

Restricted Stock

LP grants restricted stock to certain senior executive employees. The shares vest three years from the date of grant. During the vesting period, the
participants have voting rights and receive dividends, but the shares may not be sold, assigned, transferred, pledged or otherwise encumbered. Additionally,
granted but unvested shares are forfeited upon termination of employment. The fair value of the restricted shares on the date of the grant is amortized ratably over
the vesting period which is generally three years. As of December 31, 2009, there was $1.6 million of total unrecognized compensation costs related to restricted
stock. This expense will be recognized over the next 1.5 years.

The following table summarizes restricted stock awards outstanding as of December 31, 2009 as well as activity during the three year period then ended.
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Number
of Shares   

Weighted Average
Grant Date 
Fair Value

Restricted stock awards outstanding at January 1, 2007   132,250   $ 27.98
Restricted stock awards granted   94,010    22.99
Restrictions lapsing   —      —  
Restricted stock awards cancelled   (22,780)   26.46

   
 

   

Restricted stock awards at December 31, 2007   203,480    25.84
Restricted stock awards granted   192,880    15.27
Restrictions lapsing   (56,500)   27.04
Restricted stock awards cancelled   (3,410)   22.99

   
 

   

Restricted stock awards at December 31, 2008   336,450   $ 19.61
Restricted stock awards granted   457,314   $ 2.40
Restrictions lapsing   (103,073)  $ 18.62
Restricted stock awards cancelled   (25,170)  $ 17.34

   
 

   

Restricted stock awards at December 31, 2009   665,521   $ 8.02
   

 

   

LP recorded compensation expense related to these awards in 2009, 2008 and 2007 of $1.5 million, $2.2 million, and $1.5 million.

LP annually grants to each director restricted stock or restricted stock units. As of December 31, 2009, LP has 63,143 shares (or restricted stock units)
outstanding under this program. Compensation expense recognized in 2009 related to these grants was $0.1 million.
 
17. ASSET RETIREMENT OBLIGATIONS

The activity in LP’s asset retirement obligation liability for 2009 and 2008 is summarized in the following table.
 

Dollar amounts in millions   Year ended December 31,  
        2009            2008      
Beginning balance   $ 6.0   $ 6.0  
Accretion expense    0.6    0.5  
Accrued to expense during the year    0.3    0.4  
Payments made    (0.4)   (0.3) 
Translation    0.2    (0.6) 

    
 

   
 

Ending balance   $ 6.7   $ 6.0  
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18. OTHER OPERATING CREDITS AND CHARGES, NET

The major components of “Other operating credits and charges, net” in the Consolidated Statements of Income for the years ended December 31 are
reflected in the table below and described in the paragraphs following the table:
 
Dollar amounts in millions   Year ended December 31,  
     2009      2008      2007   
Additions to litigation reserves   $ —     $(48.4)  $ (7.8) 
Gain on settlement of insurance litigation    8.4    0.7    18.7  
Additions to product related contingency reserves    (3.3)   (32.6)   —    
Additions to environmental related contingency reserves    (7.6)   —      —    
Gain on insurance recoveries    2.0    5.7    —    
Loss on facility explosion    —      (4.8)   —    
Charges associated with corporate “right sizing”    (1.5)   (10.9)   —    
Timber settlement    —      —      1.5  
Other    0.4    —      0.1  

    
 

   
 

   
 

  $ (1.6)  $(90.3)  $12.5  
    

 

   

 

   

 

2009

During 2009, LP recorded $1.6 million loss in “Other operating credits and charges, net”. The components of the net charges include:
 

 •  a net gain of $8.4 million associated with reimbursements of legal expenses related to an environmental litigation matter;
 

 •  a gain of $2.0 gain on an insurance recovery associated with a facility explosion that occurred in the second quarter of 2008;
 

 •  a loss of $7.6 million associated with increases in environmental reserves related to previously operated facilities;
 

 
•  a loss of $3.3 million from increases in product related contingency reserves associated with the National hardboard class action settlement (see Note

20 for further discussion);
 

 •  a gain of $0.4 million associated with a contractor default on a construction project;
 

 
•  a loss of $1.5 million related to severance charges associated to LP’s “right sizing” initiative as well as a loss on sublease associated with leasing

excess space due to the “right sizing”

2008

During 2008, LP recorded $90.3 million loss in “Other operating credits and charges, net”. The components of the net charges include:
 

 •  a loss of $48.4 million associated with LP’s settlement of a product related anti-trust litigation matter (see Note 20 for further discussion);
 

 •  a gain of $0.7 million in connection with a favorable judgment on a lawsuit associated with LP’s insurance on hardboard siding;
 

 
•  a net loss of $32.6 million from increases in product related contingency reserves associated with the National hardboard class action settlement (see

Note 20 for further discussion);
 

 •  a gain of $5.7 million related to insurance settlement associated with a product related suit;
 

 •  a loss of $4.8 million associated with a facility explosion and related costs;
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•  a loss of $10.9 million related to severance charges associated to LP’s “right sizing” initiative as well as severance related to indefinite facility

curtailments due to market conditions.

2007

During 2007, LP recorded $12.5 million gain in “Other operating credits and charges, net”. The components of the net credits include:
 

 
•  a gain of $18.7 million associated with proceeds received in connection with a favorable judgment on a lawsuit related to LP’s insurance on

hardboard siding;
 

 
•  a gain of $1.5 million in connection with a settlement with the Canadian government on the reduction of certain of LP’s timber licenses in British

Columbia; and
 

 •  a loss of $7.8 million associated with a reserve relating to environmental litigation.

Severance

Over the course of the last three years, LP has entered into several restructuring plans in an effort to sell selected businesses and reduce overall expenses.
The detail of the severance accrual and related expense and payments for the last three years is as follows:
 
Dollar amounts in millions   Year ended December 31,  
     2009      2008      2007   
Beginning balance   $ 8.8   $ 1.6   $ 1.2  
Charged to expense, continuing operations    2.6    13.9    2.9  
Charged to expense, discontinued operations    —      —      0.6  
Payments    (9.3)   (6.7)   (3.1) 

    
 

   
 

   
 

Ending balance   $ 2.1   $ 8.8   $ 1.6  
    

 

   

 

   

 

The balance of the accrued severance is included in “Accounts payable and accrued liabilities” on the Consolidated Balance Sheets. The balance as of
December 31, 2009 is payable under contract through 2010. For 2009, severance expense is across all businesses. Of this amount, $0.9 million is recorded in LP’s
“Other operating charges and credits, net” noted above and the remaining across the businesses.
 
19. GAIN (LOSS) ON SALE OF AND IMPAIRMENT OF LONG-LIVED ASSETS, NET

The major components of “Gain (loss) on sale of and impairment of long-lived assets, net” in the Consolidated Statements of Income for the years ended
December 31 are reflected in the table below and are described in the paragraphs following the table:
 
Dollar amounts in millions   Year ended December 31,  
     2009      2008      2007   
Impairment charges on long-lived assets   $ —    $(14.0)  $(57.0) 
Gain (loss) on sale of other long-lived assets    2.5   5.0    0.2  

        
 

   
 

  $ 2.5  $ (9.0)  $(56.8) 
        

 

   

 

2009

During 2009, LP recorded a net gain on sale of and impairment of long-lived assets of $2.5 million. This net gain includes the following items:
 

 •  a gain of $1.0 million associated with the sale of certain corporate assets as part of LP’s right sizing initiative.
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 •  a gain of $1.5 million associated with the sale of various timberlands

2008

During 2008, LP recorded a net loss on sale of and impairment of long-lived assets of $9.0 million. This net loss includes the following items:
 

 
•  an impairment charge of $14.0 million associated with a non-operating manufacturing complex in Quebec, Canada to reduce the carrying value of

this equipment to its estimated sales price, net of related selling expenses, and;
 

 •  a gain of $5.0 million associated with the sale of certain corporate assets as part of LP’s right sizing initiative.

2007

During 2007, LP recorded a net loss on sale of and impairment of long-lived assets of $56.8 million. This net loss includes the following items:
 

 

•  an impairment charge of $8.2 million to reduce the carrying value of a sawmill located in Quebec to the estimated sales price less selling costs; an
impairment charge of $1.5 million to reduce the carrying value of a laminated veneer lumber mill located in Hines, Oregon to the estimated sales
prices less selling costs; an impairment of $47.3 million to reduce the carrying value and associated timber assets of an Eastern Canadian OSB mill to
its net realizable value; and

 

 •  a net gain of $0.2 million on the sale of certain other assets.
 
20. CONTINGENCIES

LP maintains reserves for various contingent liabilities as follows:
 

   December 31,  
Dollar amounts in millions   2009   2008  
Environmental reserves   $ 14.7   $ 6.5  
Hardboard siding reserves    24.2    31.2  
Other    1.9    2.8  

    
 

   
 

Total contingencies    40.8    40.5  
Current portion    (10.0)   (10.0) 

    
 

   
 

Long-term portion   $ 30.8   $ 30.5  
    

 

   

 

LP’s estimates of its loss contingencies are based on various assumptions and judgments. Due to the numerous uncertainties and variables associated with
these assumptions and judgments, both the precision and reliability of the resulting estimates of the related contingencies are subject to substantial uncertainties.
LP regularly monitors its estimated exposure to contingencies and, as additional information becomes known, may change its estimates significantly. While no
estimate of the range of any such change can be made at this time, the amount that LP may ultimately pay in connection with these matters could materially
exceed, in either the near term or the longer term, the amounts accrued to date. LP’s estimates of its loss contingencies do not reflect potential future recoveries
from insurance carriers except to the extent that recovery may from time to time be deemed probable as a result of an insurer's agreement to payment terms.

Environmental Proceedings

LP is involved in a number of environmental proceedings and activities, and may be wholly or partially responsible for known or unknown contamination
existing at a number of other sites at which it has conducted
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operations or disposed of wastes. Based on the information currently available, management believes that any fines, penalties or other costs or losses resulting
from these matters will not have a material adverse effect on the financial position, results of operations, cash flows or liquidity of LP.

LP maintains a reserve for undiscounted estimated environmental loss contingencies. This reserve is primarily for estimated future costs of remediation of
hazardous or toxic substances at numerous sites currently or previously owned by the Company. LP’s estimates of its environmental loss contingencies are based
on various assumptions and judgments, the specific nature of which varies in light of the particular facts and circumstances surrounding each environmental loss
contingency. These estimates typically reflect assumptions and judgments as to the probable nature, magnitude and timing of required investigation, remediation
and/or monitoring activities and the probable cost of these activities, and in some cases reflect assumptions and judgments as to the obligation or willingness and
ability of third parties to bear a proportionate or allocated share of the cost of these activities. Due to the numerous uncertainties and variables associated with
these assumptions and judgments, and the effects of changes in governmental regulation and environmental technologies, both the precision and reliability of the
resulting estimates of the related contingencies are subject to substantial uncertainties. LP regularly monitors its estimated exposure to environmental loss
contingencies and, as additional information becomes known, may change its estimates significantly. However, no estimate of the range of any such change can
be made at this time.

In those instances in which LP’s estimated exposure reflects actual or anticipated cost-sharing arrangements with third parties, LP does not believe that it
will be exposed to additional material liability as a result of non-performance by such third parties. There are three forms of cost-sharing arrangements under
which costs are apportioned to others and are therefore not reflected in LP’s environmental reserves. The amounts involved, the number of sites and a description
of each are as follows:
 

 •  Approximately $1.2 million of costs, relating to three sites, pursuant to formal cost-sharing arrangements between LP and one or more third parties.
 

 
•  Approximately $2.4 million of costs, related to four transactions each covering multiple sites, pursuant to agreements contained in purchase and sale

documents where LP has sold an asset to a third party and that third party has assumed responsibility for all or a portion of any remediation costs
required for the sold asset.

 

 
•  Approximately $0.2 million of costs, related to one site undergoing cleanup pursuant to federal or state environmental laws, where multiple parties

are involved.

LP considers the financial condition of third parties subject to the cost-sharing arrangements discussed above in determining the amounts to be reflected in
LP’s environmental reserves. In addition, LP is a party to clean-up activities at two additional sites for which LP does not believe that the failure of a third party
to discharge its allocated responsibility would significantly increase LP’s financial responsibility based on the manner in which financial responsibility has been,
or is expected to be, allocated.

LP’s estimates of its environmental loss contingencies do not reflect potential future recoveries from insurance carriers except to the extent that recovery
may from time to time be deemed probable as a result of a carrier’s agreement to payment terms.

The activity in LP’s reserve for estimated environmental loss contingency reserves for the last three years is summarized in the following table.
 
   Year ended December 31,  
Dollar amounts in millions       2009          2008          2007     
Beginning balance   $ 6.5   $ 9.4   $ 7.7  
Adjusted to expense (income) during the year    8.7    (0.2)   2.3  
Payments made    (0.5)   (2.7)   (0.6) 

    
 

   
 

   
 

Ending balance   $ 14.7   $ 6.5   $ 9.4  
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During 2009, 2008 and 2007, LP adjusted its reserves at a number of sites to reflect current estimates of remediation costs.

ABT Hardboard Siding Matters

Between 1995 and 1999, ABT Building Products Corporation (“ABT”), ABTco, Inc., a wholly owned subsidiary of ABT (“ABTco” and, together with
ABT, the “ABT Entities”), Abitibi-Price Corporation (“Abitibi”), a predecessor of ABT, and certain affiliates of Abitibi (the “Abitibi Affiliates” and, together
with Abitibi, the “Abitibi Entities”) were named as defendants in numerous class action and non-class action proceedings brought on behalf of various persons or
purported classes of persons (including nationwide classes in the United States and Canada) who own or have purchased or installed hardboard siding
manufactured or sold by the defendants. In general, the plaintiffs in these actions have claimed unfair business practices, breach of warranty, fraud,
misrepresentation, negligence, and other theories related to alleged defects, deterioration, or other failure of such hardboard siding, and seek unspecified
compensatory, punitive, and other damages (including consequential damage to the structures on which the siding was installed), attorneys' fees and other relief.

LP acquired ABT in February 1999 and ABT was merged into LP in January of 2001. On September 21, 2000, the Circuit Court of Choctaw County,
Alabama, under the caption Foster, et al. v. ABTco, Inc., ABT Building Products Corporation, Abitibi-Price, Inc. and Abitibi-Price Corporation (No. CV95-151-
M), approved a settlement agreement among the defendants and attorneys representing a nationwide class composed of all persons who own or formerly owned
homes or, subject to limited exceptions, other buildings or structures on which hardboard siding manufactured by the defendants was installed between May 15,
1975 and May 15, 2000. Except for approximately 30 persons who timely opted out, the settlement includes and binds all members of the settlement class and
resolves all claims asserted in the various proceedings described above. Under the settlement agreement, class members will have twenty-five years after their
siding was installed to file a claim.

Under the settlement agreement, the defendants will be entitled to elect to make an offer of settlement to an eligible claimant based on the information set
forth in the claim submitted by such claimant, and such claimant will be entitled to accept or reject the offer. If an eligible claimant declines the offer, or if no
offer is made, such claimant will be entitled to a payment based on an independent inspection. Such payments will be based on a specified dollar amount
(calculated on the basis of statewide averages and ranging from $2.65 to $6.21, depending upon the state) per square foot of covered siding that has experienced
specified types of damage, subject to reduction based on the age of the damaged siding and any failure to paint the damaged siding within stated intervals (except
in the case of damaged siding installed on mobile homes, as to which a uniform 50% reduction will apply in all circumstances). If applicable, payments under the
settlement will also be subject to reduction to reflect any warranty payments or certain other payments previously recovered by a claimant on account of the
damaged siding. Under the settlement agreement, LP (as a successor to ABT) will be required to pay the expenses of administering the settlement and certain
other costs.

ABT and Abitibi were parties to an agreement of an allocation of liability with respect to claims related to siding sold prior to October 22, 1992. On
June 13, 2001, in exchange for a cash payment from Abitibi of approximately $19 million which was received in July 2001, LPC, a wholly owned subsidiary of
LP, agreed to accept a transfer of all of Abitibi’s rights and obligations under the settlement agreement and the allocation agreement; and LP and LPC agreed to
indemnify and hold harmless Abitibi from any cost or liability arising from its sale of hardboard siding in the United States. From the date of the agreement,
Abitibi has no further rights, obligations or liabilities under either the class action settlement agreement or the allocation agreement. All such rights, obligations
and liabilities have been assigned to and accepted and assumed by LPC.

During 2008 and 2009, LP increased its reserves in connection with this class action settlement. The additional reserves reflect revised estimates of
undiscounted future claim payments and related administrative costs. LP believes that the reserve balance at December 31, 2009 will be adequate to cover future
payments to claimants and related administrative costs. However, it is possible that additional charges may be required in the future.
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The activity in the portion of LP's loss contingency reserves relating to hardboard siding contingencies for the last three years is summarized in the
following table. Included in this table for 2009 is reimbursements received by LP from an insurance company for a portion of the claims payments and
administrative covered under a court judgment related to production and sales of the specific products for specific years. As of December 31, 2009, LP had
recorded a receivable of $1.1 million related to these reimbursements which is included in the caption “Accounts Receivable” on LP Consolidated Balance sheet.
 
   Year ended December 31,  
Dollar amounts in millions   2009   2008   2007  
Beginning balance   $ 31.2   $ 12.8   $ 25.3  
Accrued to expense    3.3    32.6    —    
Claims reimbursement    4.0    —      —    
Payments made for claims    (10.6)   (11.2)   (10.1) 
Payments made for administrative costs    (3.7)   (3.0)   (2.4) 

    
 

   
 

   
 

Ending balance   $ 24.2   $ 31.2   $ 12.8  
    

 

   

 

   

 

Antitrust Litigation

LP was named as one of a number of defendants in multiple class action complaints filed on or after February 26, 2006 in the United States District Court
for the Eastern District of Pennsylvania. These complaints were dismissed or consolidated into two complaints under one caption: In Re OSB Anti-Trust
Litigation, Master File No. 06-CV-00826 (PD). The first complaint is a consolidated amended class action complaint filed on March 31, 2006 on behalf of
plaintiffs who directly purchased OSB from the defendants from May 1, 2002 through the date the complaint was filed (the direct purchaser complaint). The
second complaint is a consolidated amended class action complaint, filed on June 15, 2006, on behalf of plaintiffs who indirectly purchased OSB from the
defendants from May 1, 2002 through the date the complaint was filed (the indirect purchaser complaint). The plaintiffs in both amended and consolidated
complaints described above moved for and received class certification and sought damages alleged to have resulted from a conspiracy among the defendants to
fix, raise, maintain and stabilize the prices at which OSB is sold in the United States, in violation of Section 1 of the Sherman Act, 15 U.S.C. §1 and similar
remedies under individual state anti-trust, competition and consumer protection laws. LP believed that the claims asserted were without merit, but after being
ordered to settlement conference by the judge, LP decided that in order to limit the risks and costs associated with a prolonged trial schedule; it would settle the
direct and indirect lawsuits. These settlements were accrued and paid in 2008.

As part of the class action process, individual purchasers are able to opt-out of the class action claims and pursue their own suit. On December 1, 2008, LP
was named, in an opt-out suit, as one of a number of defendants in Bailey Lumber & Supply and 84 Lumber Company v. Georgia-Pacific Corporation et. al.
(Civil Action No. 1:08cv1394) filed in the United States District Court for the Southern District of Mississippi Southern Division. The plaintiffs in this opt-out
case seek treble damages and attorneys fees in an unspecified amount alleged to have resulted from a conspiracy among the defendants to fix, raise, maintain and
stabilize the prices at which OSB and Plywood are sold in the United States during the period of 2002 into 2006, in violation of Section 1 of the Sherman Act, 15
U.S.C. §1. LP believes these allegations are without merit and intends to vigorously defend this suit. LP believes that the resolution of this matter will not have a
material adverse effect on LP’s financial position, results of operations, cash flows or liquidity.

Other Proceedings

LP and its subsidiaries are parties to other legal proceedings. Based on the information currently available, management believes that the resolution of such
proceedings will not have a material adverse effect on the financial position, results of operations, cash flows or liquidity of LP.
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21. BUSINESS ACQUIRED

In May 2008, LP completed the initial phase of its purchase of a 75% ownership interest in Masisa OSB Industria e Comercio S.A., which operates OSB
assets located in Ponta Grossa, Brazil. The purchase was made through LP Brasil Participacoes Ltda., a limited liability company and an indirect subsidiary of LP.
The non controlling ownership is subject to a put and call option that are exercisable three years after the date of initial closing of the acquisition, is being
accounted for as mandatory redeemable non controlling interest and will be accreted over the life of the put and call to the estimated price which is the greater of
$18.5 million plus interest or a multiple of earnings before interest and taxes (subject to certain adjustments). The purchase price was approximately $56.5 million
(including expenses). LP took over operations in November 2008.

The following table summarizes the estimated fair values of the assets and liabilities acquired as of the acquisition date.
 

Dollars in millions     
Purchase price:   
Cash paid (including expenses)   $ 56.5  

    

 

Allocation:   
Property, plant and equipment   $ 71.5  
Customer relationships    3.5  
Non controlling interest    (18.5) 

    
 

  $ 56.5  
    

 

The amortization period for the customer relationship is 5 years.
 
22. COMMITMENTS AND CONTINGENT LIABILITIES

LP is obligated to purchase timber under certain cutting contracts that extend to 2011. LP’s best estimate of its commitment at current contract rates under
these contracts at December 31, 2009 is approximately $2.0 million for approximately 11.1 million board feet of timber.

LP is primarily self-insured for workers’ compensation and employee health care liability costs. Self-insurance liabilities for workers’ compensation are
determined based upon a valuation performed by an actuarial firm. The estimate of future workers’ compensation liabilities incorporates loss development and an
estimate associated with incurred but not yet reported claims. These claims are discounted. Self-insurance liabilities for employee health costs are determined
actuarially based upon claims filed and estimated claims incurred but not yet reported. These claims are not discounted.

The Company and its subsidiaries lease certain office, manufacturing, warehousing and other plant sites and equipment. The leases generally provide for
the lessee to pay taxes, maintenance, insurance and certain other operating costs of the leased properties.

At December 31, 2009, future minimum annual rent commitments are as follows:
 

Dollar amounts in millions
Year ended December 31,    
2010   $ 6.4
2011    6.1
2012    5.5
2013    2.3
2014    2.4
2015 and after    2.5

    

Total   $22.9
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As of December 31, 2009, LP has entered into several non-cancelable subleases for a portion of its former corporate headquarters in Portland, Oregon as
well as its current Nashville, Tennessee corporate headquarters. Minimum annual rent commitments have not been reduced by minimum sublease rentals of $4.4
million (in total for all years) due in the future. Rental expense for operating leases amounted to $17.7 million, $21.5 million and $22.9 million in 2009, 2008 and
2007.
 
23. GUARANTEES AND INDEMNIFICATIONS

LP is a party to contracts in which LP agrees to indemnify third parties for certain liabilities that arise out of or relate to the subject matter of the contract.
In some cases, this indemnity extends to related liabilities arising out of the negligence of the indemnified parties, but usually excludes any liabilities caused by
gross negligence or willful misconduct of the indemnified parties. LP cannot estimate the potential amount of future payments under these agreements until
events arise that would trigger the liability.

Additionally, in connection with certain sales of assets and divestures of businesses, LP has agreed to indemnify the buyer and related parties for certain
losses or liabilities incurred by the buyer or such related parties with respect to (1) the representations and warranties made to the buyer by LP in connection with
the sales and (2) liabilities related to the pre-closing operations of the assets sold. Indemnities related to pre-closing operations generally include environmental
liabilities, tax liabilities and other liabilities not assumed by the buyer.

Indemnities related to the pre-closing operations of sold assets normally do not represent added liabilities for LP, but simply serve to protect the buyer from
potential liability associated with the obligations that existed (known and unknown) at the time of the sale. LP records accruals for those pre-closing obligations
that are considered probable and estimable. LP is required to record a liability for the fair value of the guarantees that are entered into subsequent to December 31,
2002. LP has not accrued any additional amounts as a result of the indemnity agreements summarized below as LP believes the fair value of the guarantees
entered into after December 31, 2002 is not material.
 

 
•  In connection with various sales of LP’s timberlands, LP has agreed to indemnify various buyers with respect to losses resulting from breaches of

limited representations and warranties contained in these agreements. These indemnities generally are capped at a maximum potential liability and
have an unspecified duration.

 

 
•  In connection with the sale of LP’s two inter-related interior hardboard facilities to Decorative Panels International Inc. in 2004, LP provided a 10-

year indemnity for unknown environmental claims, capped at $4 million with a $0.3 million deductible. This indemnity will expire in May of 2014.
 

 
•  In connection with the sale by LP Canada Pulp Ltd (LPCP) of its pulp mill in Chetwynd, BC, Canada to Tembec, Ltd in October 2002, LP provided

an indemnity of unspecified duration provided by LPCP for liabilities arising out of pre-closing operations. These indemnities, which do not extend
to environmental liabilities, are capped at C$15 million in the aggregate.

LP also has various other indemnities that are individually and in the aggregate immaterial.

LP will record a liability related to specific indemnification when future payment is probable and the amount is estimable.

Additionally, LP offers warranties on the sale of most of its products and records an accrual for estimated future claims. Such accruals are based upon
historical experience and management’s estimate of the level of future claims. The activity in warranty reserves for the last two years is summarized in the
following table.
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   Year ended December 31,  
Dollar amounts in millions   2009   2008   2007  
Beginning balance   $ 33.7   $ 26.2   $28.8  
Accrued to expense during the year    9.5    18.7    4.6  
Payments made    (10.3)   (11.2)   (7.2) 

    
 

   
 

   
 

Total warranty reserves    32.9    33.7    26.2  
Current portion    (7.0)   (7.0)   (7.0) 

    
 

   
 

   
 

Long term portion   $ 25.9   $ 26.7   $19.2  
    

 

   

 

   

 

The current portion of the warranty reserve is included in “Accounts payable and accrued liabilities” and the long-term portion is included in “Other long-
term liabilities” on the Consolidated Balance Sheets.

LP increased the warranty reserves relating to its discontinued composite decking products by $2.3 million for the year ended December 31, 2009. The
additional reserves reflect revised estimates of future claim payments based upon an increase in decking warranty claims related to a specific operation and
specific time period. During the fourth quarter of 2008, LP established a voluntary recall of the affected decking. During the second quarter of 2009, LP
established a formal recall program under the Consumer Products Safety Board requirements for these products. No additional reserve increase was required in
connection with the establishment of the formal program. LP continues to monitor warranty and other claims associated with these products and with the recall
program (see Note 20 Contingencies – Other Proceedings) and believe as of December 31, 2009 that the reserves associated with these matters are adequate.

Additionally in 2009, LP increased the warranty reserve related to its discontinued vinyl siding products based upon an increase in warranty claims related
to a specific product. The additional reserves reflect revised estimates of future claims.

LP believes that the warranty reserve balance at December 31, 2009 is adequate to cover future warranty payments. However, it is possible that additional
charges may be required.
 
24. DISCONTINUED OPERATIONS

Over the last several years, LP has adopted and implemented plans to sell selected businesses and assets in order to improve its operating results.

LP is required to account for the businesses sold or anticipated to be sold within one year as discontinued operations. At December 31, 2009 and 2008, LP
had one decking operation classified as discontinued.

The loss from discontinued operations for the year ended December 31, 2009 relates to LP’s decking operations as well as residual losses from previously
discontinued operations. Included in the operating losses of discontinued operations for the year end December 31, 2009 is an increase in warranty reserves of
$4.9 million associated with products previously discontinued based upon significant increases in recent warranty claim activity.

The loss from discontinued operations for the year ended December 31, 2008 relates to LP’s decking operations as well as residual losses from previously
discontinued operations. Included in the operating losses of discontinued operations for the year end December 31, 2008 is an increase in our decking warranty
reserves of $17.2 million based upon significant increases in recent warranty claim activity. The loss from discontinued operations for the year ended
December 31, 2007 relates to LP’s decking operations as well as residual charges from previously discontinued operations. Revenues associated with these
operations were $28.3 million. Included in the loss on discontinued operations for the year ended December 31, 2007 was an impairment charge of $19.8
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million to reduce the carrying values of the assets to their estimated fair value less estimated costs to sell. LP also recorded a $2.9 million loss on an executed take
or pay contract associated with products related to its decking operations. LP also recorded a $1 million charge associated with the anticipated settlement of an
environmental issue on a previously closed site.
 
25. ACCUMULATED COMPREHENSIVE LOSS

Accumulated comprehensive loss consists of cumulative translation adjustments, unrealized gains (losses) on certain derivative instruments and pension
adjustments. The table below breaks down these balances, net of tax:
 

Dollar amounts in millions   

Foreign
currency

translation
adjustments  

Pension
adjustments  

Unrealized
gain (loss)

on
derivative

instruments  Other   Total  
Balance at December 31, 2006 before adoption of SFAS 158   $ (18.5)  $ (0.1)  $ 0.4   $ —     $(18.2) 
Adjustment to initially adopt SFAS158    —      (51.1)   —      (2.2)   (53.3) 

    
 

   
 

   
 

   
 

   
 

Balance at December 31, 2006    (18.5)   (51.2)   0.4    (2.2)   (71.5) 
Activity    0.9    25.5    0.1    (19.5)   7.0  

    
 

   
 

   
 

   
 

   
 

Balance at December 31, 2007    (17.6)   (25.7)   0.5    (21.7)   (64.5) 
Activity    (13.3)   (37.6)   (1.8)   19.1    (33.6) 

    
 

   
 

   
 

   
 

   
 

Balance at December 31, 2008    (30.9)   (63.3)   (1.3)   (2.6)   (98.1) 
Activity    22.8    (2.3)   1.2    11.8    33.5  

    
 

   
 

   
 

   
 

   
 

Balance at December 31, 2009   $ (8.1)  $ (65.6)  $ (0.1)  $ 9.2   $(64.6) 
    

 

   

 

   

 

   

 

   

 

Foreign currency translation adjustments exclude income tax expense (benefit) given that these adjustments arise out of the translation of assets into the
reporting currency that is separate from the taxable income and is deemed to be reinvested for an indefinite period of time. The pension adjustments included
income tax benefit of $0.9 million and $24.5 million in 2009 and 2008 and income tax expense of $16.3 million in 2007. The unrealized gain (loss) on derivatives
included income tax benefit of $1.1 million in 2008 and income tax expense of $0.2 million in 2007. Included in Other in 2009 and 2008 was the reversal of the
unrealized loss on auction rate securities recorded in 2007. Included in Other in 2007 was an unrealized loss of $31.4 million ($19.5 million after-tax) due to
temporary declines in the value of LP’s auction rate securities.
 
26. SEGMENT INFORMATION

LP operates in three segments: Oriented Strand Board (OSB); Siding; and Engineered Wood Products (EWP). LP’s business units have been aggregated
into these three segments based upon the similarity of economic characteristics, customers and distribution methods. LP’s results of operations are summarized
below for each of these segments separately as well as for the “other” category which comprises other products that are not individually significant. Segment
information was prepared in accordance with the same accounting principles as those described in Note 1. LP evaluates the performance of its business segments
based upon operating profits excluding other operating credits and charges, net, gain (loss) on sales of and impairments of long-lived assets, general corporate and
other expenses, translation gains and losses, interest and income taxes.

The OSB segment includes OSB products produced in North America. The siding segment includes (1) Smart Side  siding products; (2) Canexel siding
products; and (3) other related products. The engineered wood products segment includes (1) laminated veneer lumber and laminated strand lumber; (2) I-joists;
(3) plywood; and (4) other related products.
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Information about LP’s product segments is as follows:
 
   Year ended December 31,  
Dollar amounts in millions   2009   2008   2007  
SALES BY BUSINESS SEGMENT     
OSB   $ 406.2   $ 621.5   $ 823.8  
Siding    373.8    423.8    448.9  
Engineered Wood Products    157.7    234.5    331.6  
Other products    117.0    96.4    100.6  

    
 

   
 

   
 

Total sales   $1,054.7   $1,376.2   $1,704.9  
    

 

   

 

   

 

PROFIT (LOSS) BY BUSINESS SEGMENT     
OSB   $ (65.6)  $ (155.2)  $ (194.7) 
Siding    29.3    2.8    33.6  
Engineered Wood Products    (33.2)   (40.2)   11.0  
Other products    0.8    (6.9)   (6.3) 
Other operating credits and charges, net and impairment of goodwill    (1.6)   (363.8)   12.5  
Gain (loss) on sales of and impairments of long-lived assets    2.5    (9.0)   (56.8) 
General corporate and other expense, net    (76.5)   (85.3)   (83.9) 
Foreign currency exchange gains (losses)    13.4    19.6    (29.6) 
Investment income    26.1    38.4    81.7  
Gain on early debt extinguishment    (20.7)   —      —    
Realized gain on long term investment    18.7    —      —    
Interest expense, net of capitalized interest    (71.6)   (49.1)   (35.3) 
Other than temporary impairment of investments    (2.0)   (118.6)   (20.9) 

    
 

   
 

   
 

Income (loss) from continuing operations before taxes    (180.4)   (767.3)   (288.7) 
Provision (benefit) for income taxes    (63.4)   (202.0)   (133.4) 

    
 

   
 

   
 

Income (loss) from continuing operations   $ (117.0)  $ (565.3)  $ (155.3) 
    

 

   

 

   

 

DEPRECIATION, AMORTIZATION AND COST OF TIMBER HARVESTED     
OSB   $ 35.2   $ 49.6   $ 62.5  
Siding    18.5    20.5    17.7  
Engineered Wood Products    12.2    15.8    15.7  
Other products    10.7    9.0    6.5  
Non-segment related    3.4    5.5    5.5  

    
 

   
 

   
 

Total depreciation, amortization and cost of timber harvested   $ 80.0   $ 100.4   $ 107.9  
    

 

   

 

   

 

CAPITAL EXPENDITURES     
OSB   $ 2.5   $ 34.5   $ 178.9  
Siding    4.5    9.5    25.2  
Engineered Wood Products    0.2    42.6    100.5  
Other products    2.3    9.5    26.4  
Non-segment related    0.1    3.3    3.8  
Discontinued operations    —      —      0.7  

    
 

   
 

   
 

Total capital expenditures   $ 9.6   $ 99.4   $ 335.5  
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Information concerning identifiable assets by segment is as follows:
 

   December 31,
Dollar amounts in millions   2009   2008
IDENTIFIABLE ASSETS     
OSB   $ 560.6  $ 654.7
Siding    195.9   227.3
Engineered Wood Products    240.0   271.3
Other products    190.2   287.1
Non-segment related    1,060.7   748.3

        

Total assets   $ 2,247.4  $ 2,188.7
        

Non-segment related assets include long-term notes receivable, cash and cash equivalents, short-term and long-term investments, corporate assets, assets
held for sale and other items.

Export sales are primarily to customers in Asia, Australia, South America and Europe. Information concerning LP’s geographic segments is as follows:
 
   Year ended December 31,  
Dollar amounts in millions   2009   2008   2007  
GEOGRAPHIC SEGMENTS:     
Total Sales—Point of origin     
U.S.    $ 807   $1,031   $1,328  
Canada and other    352    501    554  
Intersegment sales to U.S.    (104)   (156)   (177) 

    
 

   
 

   
 

Total Sales   $1,055   $1,376   $1,705  
    

 

   

 

   

 

Export sales (included in above)   $ 43   $ 75   $ 45  
    

 

   

 

   

 

Operating profit (loss)     
U.S.    $ (6)  $ (106)  $ (54) 
Canada and other    (62)   (95)   (102) 
Other operating credits and charges, net and gain (loss) on sales of and impairments of long-lived assets    1    (373)   (44) 
General corporate expense, other-than-temporary investment impairment, loss on early debt extinguishment, realized gain

on long term investments, translation gains (losses) and interest, net    (113)   (193)   (88) 
    

 
   

 
   

 

   (180)   (767)   (288) 
Provision (benefit) for income taxes    (63)   (202)   (133) 

    
 

   
 

   
 

Income (loss) from continuing operations    (117)  $ (565)  $ (155) 
    

 

   

 

   

 

Identifiable tangible long-lived assets     
U.S.    $ 729   $ 779   $ 794  
Canada and other    356    356    352  

    
 

   
 

   
 

Total assets   $1,085   $1,135   $1,146  
    

 

   

 

   

 

The amounts included in the tables above for Canada and other are primarily related to Canada.
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Interim Financial Results (unaudited)
 
  1ST QTR   2ND QTR   3RD QTR   4TH QTR  
(Dollar amounts in millions, except per share)  2009   2008   2009   2008   2009   2008   2009   2008  
QUARTERLY DATA         
Net sales  $204.6   $349.4   $266.2   $ 387.0   $308.8   $ 389.6   $275.1   $ 250.2  
Gross profit (loss)   (18.9)   (50.0)   (6.0)   (14.8)   15.2    (19.6)   (10.1)   (44.6) 
Income (loss) from continuing operations before taxes, equity in

earnings of unconsolidated affiliates   (46.8)   (75.5)   (39.9)   (133.0)   (20.4)   (158.3)   (62.3)   (386.5) 
Income (loss) from continuing operations   (30.2)   (45.9)   (27.3)   (79.4)   (12.7)   (100.4)   (46.8)   (339.6) 
Net income (loss)  $ (30.4)  $ (46.4)  $ (29.3)  $ (80.8)  $ (12.5)  $ (111.1)  $ (49.1)  $(340.5) 
Income (loss) from continuing operations per share—basic and diluted  $ (0.29)  $ (0.44)  $ (0.26)  $ (0.77)  $ (0.12)  $ (0.98)  $ (0.38)  $ (3.30) 
Net income (loss) per share—basic and diluted  $ (0.30)  $ (0.44)  $ (0.28)  $ (0.79)  $ (0.12)  $ (1.08)  $ (0.40)  $ (3.31) 
Cash dividends per share   —     $ 0.15    —     $ 0.15    —      —      —      —    

SALES BY SEGMENT:         
OSB  $ 72.3   $159.0   $ 97.7   $ 170.2   $122.5   $ 183.3   $ 113.7   $ 109.0  
Siding   73.8    107.1    102.7    123.6    111.1    117.0    86.2    76.1  
Engineered wood products   30.0    60.5    35.9    65.3    47.7    63.4    44.1    45.3  
Other products   28.5    22.8    29.9    27.9    27.5    25.9    31.1    19.8  

   
 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

Total net sales  $204.6   $349.4   $266.2   $ 387.0   $308.8   $ 389.6   $275.1   $ 250.2  
   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

PROFIT (LOSS) BY BUSINESS SEGMENT         
OSB  $ (24.2)  $ (62.1)  $ (18.5)  $ (34.5)  $ (6.0)  $ (27.7)  $ (16.9)  $ (30.9) 
Siding   2.1    0.3    6.5    9.0    16.1    4.6    4.6    (11.1) 
Engineered wood products   (9.2)   (8.1)   (8.6)   (9.2)   (6.3)   (11.0)   (9.1)   (11.9) 
Other products   1.6    (2.3)   0.6    (0.2)   0.2    (2.5)   (1.6)   (1.9) 
Other operating credits and charges, net   3.8    4.0    1.9    (70.1)   1.6    (1.6)   (8.9)   (296.1) 
Gain (loss) on sale of and impairment of long-lived assets   (0.1)   0.4    1.0    (0.1)   1.2    (9.8)   0.4    0.5  
General corporate and other expenses, net   (19.1)   (24.2)   (18.5)   (22.1)   (17.7)   (22.7)   (21.2)   (16.3) 
Foreign currency exchange gains (losses)   2.6    9.4    6.7    (5.1)   1.0    2.3    3.1    13.0  
Other than temporary investment impairment   (0.9)   (0.8)   (0.8)   (1.7)   (0.1)   (88.7)   (0.2)   (27.4) 
Investment income   5.2    12.8    7.5    10.6    7.4    8.1    24.7    6.9  
Gain (loss) on early extinguishment of debt   0.6    —      —      —      (0.2)   —      (21.1)   —    
Interest expense, net of capitalized interest   (11.8)   (11.2)   (21.1)   (12.7)   (20.4)   (12.4)   (18.3)   (12.8) 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

Loss from operations before taxes   (49.4)   (81.8)   (43.3)   (136.1)   (23.2)   (161.4)   (64.4)   (388.0) 
Provision (benefit) for income taxes   (19.2)   (35.9)   (16.0)   (56.8)   (10.5)   (61.0)   (17.7)   (48.3) 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

Loss from continuing operations  $ (30.2)  $ (45.9)  $ (27.3)  $ (79.3)  $ (12.7)  $(100.4)  $ (46.8)  $(339.7) 
   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

 
(1) Gross profit (loss) is income before selling and administrative expenses, other operating credits and charges, net, gain (loss) on sale of and impairment of

long-lived assets, net, loss on early debt extinguishment, foreign currency exchange gains (losses), investment income, interest expense, taxes, equity in
earnings of unconsolidated affiliates and cumulative effect of change in accounting principle.

Included in “Other operating credits and charges, net” and “(Gain) loss on sale or impairment of long-lived assets” for continuing operations are the
following:

In the first quarter of 2009, LP recorded a net gain of $4.3 million associated with reimbursements of legal expenses related to an environmental
litigation matter and a loss $0.5 million for severance obligations associated with LP’s “right sizing” initiatives.

In the second quarter of 2009, LP recorded a further gain of $4.1 million associated with reimbursement of legal expenses related to an
environmental litigation matter, a loss of $2.6 million
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associated with environmental reserves for two sites which LP no longer operates and a gain of $0.4 million associated with a contractor default on a
construction project.

In the third quarter of 2009, LP recorded $2.0 gain on an insurance recovery associated with a facility explosion that occurred in the second quarter
of 2008 and a loss of $0.4 million for severance obligations associated with LP’s “right sizing” initiatives.

In the fourth quarter of 2009, LP recorded $3.3 million loss associated with product related contingency reserves in connection with LP’s settlement
of a hardboard class action suit; $5.0 million associated with increases in environmental contingency reserves associated with a previously owned site and
$0.7 million associated with a loss on a sublease associated with LP’s Corporate headquarters.

In the first quarter of 2008, LP recorded a net gain of $4.0 million associated with product related warranty reserves and insurance settlements related
to LP’s hardboard class action suit and other associated hardboard trim liabilities.

In the second quarter of 2008, LP recorded a loss of $24.3 million associated with product related contingency reserves in connection with LP’s
settlement of a hardboard class action suit and a resultant gain of $8.7 million associated with expected reimbursed insurance settlements associated with
these reserves; a loss of $48 million associated with LP’s settlement of a product related anti-trust litigation matter; a loss of $5.3 million associated with a
facility explosion; and a loss of $1.2 million associated with a contractor default on a construction project.

In the third quarter of 2008, LP recorded a loss of $1.6 million for severance obligations associated with the indefinite curtailment of two of its OSB
mills. Additionally, LP recorded an impairment charge of $9.8 million associated with a non-operating manufacturing complex in Quebec, Canada to
reduce the carrying value of this equipment to its estimated sales price, net of related selling expenses.

In the fourth quarter of 2008, LP recorded a loss of $14.4 million associated with product related contingency reserves in connection with LP’s
settlement of a hardboard class action suit; a loss of $273.5 million associated with the impairment of LP’s goodwill; and $9.3 million associated with
severance costs related to LP’s right sizing initiatives as well as indefinite mill curtailments. Additionally, LP recorded a gain of $5 million on the sale of
certain corporate assets and recorded an additional loss of $4.0 million associated with a non-operating manufacturing complex in Quebec, Canada to
reduce the carrying value of this equipment to its estimated sales price, net of related selling expenses.

See Notes 18 and 19 for further discussion on the other operating charges and credits, net and the gains and losses on sale of and impairment of long-
lived assets mentioned above.
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ITEM 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None
 
ITEM 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

As of December 31, 2009, our Chief Executive Officer and Chief Financial Officer carried out, with the participation of the Company’s Disclosure
Practices Committee and the Company’s management, an evaluation of the effectiveness of our disclosure controls and procedures, as defined in Rule 13a-15(e)
under the Securities Exchange Act (Act). Based upon this evaluation, the Chief Executive Officer and Chief Financial Officer have concluded that the Company’s
disclosure controls and procedures are effective to provide reasonable assurance that material information required to be disclosed by us in reports we file under
the Act is recorded, processed, summarized and reported within the time periods specified in the SEC rules and forms and that information required to be
disclosed by us in the reports we file or submit under the Act is accumulated and communicated to our management, including our Chief Executive Officer and
Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting

There were no changes in LP's internal control over financial reporting that occurred during LP’s most recently completed fiscal quarter that have
materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.

Management’s Report on Internal Control Over Financial Reporting

The Company’s management is responsible for establishing and maintaining adequate internal control over financial reporting, as defined in the Exchange
Act Rule 13a-15(f). The Company’s management conducted an assessment of the Company’s internal control over financial reporting based on the framework
established by the Committee of Sponsoring Organizations of the Treadway Commission in Internal Control – Integrated Framework. Based on this assessment,
the Company’s management has concluded that, as of December 31, 2009, the Company’s internal control over financial reporting is effective. The Company’s
independent registered public accounting firm, Deloitte & Touche LLP, have audited the Company’s consolidated financial statements and have issued an
attestation report the Company’s internal control over financial reporting, as stated in their report included herein.

The certifications of LP’s Chief Executive Officer and Chief Financial Officer required under Section 302 of the Sarbanes-Oxley Act have been filed as
Exhibits 31.1 and 31.2 to this report. Additionally, in 2009 LP’s Chief Executive Officer certified to the New York Stock Exchange (“NYSE”) that he was not
aware of any violation by LP of the NYSE corporate governance listing standards.
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To the Board of Directors and Stockholders of
Louisiana-Pacific Corporation

We have audited the internal control over financial reporting of Louisiana-Pacific Corporation and subsidiaries (the “Company”) as of December 31, 2009,
based on criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission.
The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting, included in the accompanying Management’s Report on Internal Control Over Financial Reporting. Our responsibility is
to express an opinion on the Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material
respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary
in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed by, or under the supervision of, the company’s principal executive and principal
financial officers, or persons performing similar functions, and effected by the company’s board of directors, management, and other personnel to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts
and expenditures of the company are being made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the
financial statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or improper management override of
controls, material misstatements due to error or fraud may not be prevented or detected on a timely basis. Also, projections of any evaluation of the effectiveness
of the internal control over financial reporting to future periods are subject to the risk that the controls may become inadequate because of changes in conditions,
or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2009, based on the
criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated financial
statements as of and for the year ended December 31, 2009 of the Company and our report dated March 1, 2010 expressed an unqualified opinion on those
financial statements and included an explanatory paragraph regarding the Company’s adoption of accounting guidance related to accounting and reporting for
non-controlling interests in a subsidiary codified under Financial Accounting Standards Board Accounting Standards Codification (“ASC”) 810 “Consolidation”
on January 1, 2009 and accounting guidance related to accounting for uncertainty in income taxes codified under ASC 740 “Income Taxes” on January 1, 2007.

/s/    DELOITTE & TOUCHE LLP
Nashville, Tennessee
March 1, 2010
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PART III
 
ITEM 10. Directors and Executive Officers of the Registrant

Information regarding LP's directors is incorporated herein by reference to the material included under the caption “Item 1—Election of Directors” in the
definitive proxy statement filed by LP for its 2010 annual meeting of stockholders (the “2009 Proxy Statement”). Information regarding compliance with
Section 16(a) of the Securities Exchange Act of 1934 is incorporated herein by reference to the material included under the caption “Section 16(a) Beneficial
Ownership Reporting Compliance” in the 2009 Proxy Statement. Information regarding LP’s audit committee is incorporated herein by reference to the material
included under the captions “Board and Committee Meetings,” “Finance and Audit Committee” and “Audit Committee Financial Experts” in the 2009 Proxy
Statement.

Information regarding each of LP’s executive officers as of February 28, 2010, including employment history for the past five years, is set forth below:
 
Name   Age   Title
Richard W. Frost   58  Chief Executive Officer
Curtis M. Stevens   57  Executive Vice President, Administration and Chief Financial Officer
Richard S. Olszewski   53  Executive Vice President, Specialty Products and Sales
Jeffrey N. Wagner   55  Executive Vice President, OSB

Richard W. Frost has been Chief Executive Officer since November 2004. He was Executive Vice President, Commodity Products, Engineered Wood,
Procurement and Engineering since March 2003 and Executive Vice President, OSB, Procurement and Engineering from May 2002 through February 2003. He
previously was Vice President, Timberlands and Procurement from 1996 to April 2002.

Curtis M. Stevens has been Executive Vice President, Administration and Chief Financial Officer since May 2002. He previously served as Vice President,
Treasurer and Chief Financial Officer from September 1997 to April 2002.

Richard S. Olszewski has been Executive Vice President, Specialty Products and Sales since September 2007. Previously he was Vice President of the
Fasson Roll Division, North America, a division of Avery Dennison Corporation.

Jeffrey N. Wagner has been Executive Vice President of OSB since May 2006 and previously Vice President OSB since November 2004. He served as Vice
President, Forest Resources, Supply Management and Logistics from 2003 to 2004. Previously, Mr. Wagner served as Director of Supply Management.

In January 2004, the Board adopted a Code of Ethics applicable to LP’s principal executive officer, principal financial officer and principal accounting
officer. The Code of Ethics is disclosed at LP’s website at www.lpcorp.com.

In January 2005, the Board adopted revised charters for the Nominating Committee and the Compensation Committee and also adopted a Code of Business
Conduct and Ethics and Corporate Governance Guidelines, each of which is disclosed at LP’s website at www.lpcorp.com.
 
ITEM 11. Executive Compensation

Information regarding executive compensation is incorporated herein by reference to the material under the captions “Compensation of Executive
Officers,” and “Directors’ Compensation,” in the 2010 Proxy Statement.
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ITEM 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Information regarding security ownership of certain beneficial owners and management and LP’s existing equity compensation plans and arrangements is
incorporated herein by reference to the material under the captions “Holders of Common Stock” and “Equity Compensation Plan Information” in the 2009 Proxy
Statement.
 
ITEM 13. Certain Relationships and Related Transactions, and Director Independence

There are no transactions of the type required to be disclosed by Item 404(a) of Regulation S-K.

Information regarding transactions with related persons and director independence is incorporated herein by reference to the material under the captions
“Nominees,” “Continuing Directors,” “Corporate Governance,” “Audit Committee Financial Experts” and “Related Person Transactions” in the 2009 Proxy
Statement.
 
ITEM 14. Principal Accountant Fees and Services

Information regarding fees and services provided by LP’s principal accountant and the LP Audit Committee’s pre-approval policies and procedures relating
thereto is incorporated herein by reference to the material under the caption “Pre-Approval of Audit and Permissible Non-Audit Services of Independent
Auditors” in the 2010 Proxy Statement. In November 2006, the Board adopted a revised charter for the Audit Committee which is disclosed at LP’s website at
www.lpcorp.com.
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PART IV
 
ITEM 15. Exhibits and Financial Statement Schedules

A. Financial Statements and Financial Statement Schedules

The following financial statements of LP are included in this report:

Consolidated Balance Sheets—December 31, 2009, and 2008.
Consolidated Statements of Income—years ended December 31, 2009, 2008, and 2007.
Consolidated Statements of Cash Flows—years ended December 31, 2009, 2008, 2007.
Consolidated Statements of Stockholders’ Equity—years ended December 31, 2009, 2008 and 2007.
Consolidated Statements of Comprehensive Income—years ended December 31, 2009, 2008 and 2007.
Notes to the Financial Statements.
Report of Independent Registered Public Accounting Firm.
Interim Financial Results (unaudited).

No other financial statement schedules are required to be filed.

B. Exhibits

The exhibits filed as part of this report or incorporated by reference herein are listed in the accompanying exhibit index. Each management contract or
compensatory plan or arrangement is identified by an asterisk (*).
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, Louisiana-Pacific Corporation, a Delaware corporation (the
“registrant”), has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.
 
Date: March 1, 2010

  

LOUISIANA-PACIFIC CORPORATION
    (Registrant)

  /s/    CURTIS M. STEVENS        

  

Curtis M. Stevens
Executive Vice President, Administration, and

Chief Financial Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant
and in the capacities and on the dates indicated.
 

Date    Signature and Title

March 1, 2010   /s/    RICHARD W. FROST        

  

Richard W. Frost
Chief Executive Officer, Director

(Principal Executive Officer)

March 1, 2010   /s/    CURTIS M. STEVENS        

  

Curtis M. Stevens
Executive Vice President, Administration, and

Chief Financial Officer
(Principal Financial Officer)

March 1, 2010   /s/    JEFFREY D. POLOWAY        

  

Jeffrey D. Poloway
Corporate Controller

(Principal Accounting Officer)

March 1, 2010   /s/    E. GARY COOK        

  
E. Gary Cook

Chairman of the Board

March 1, 2010   /s/    COLIN D. WATSON        

  
Colin D. Watson

Director

March 1, 2010   /s/    ARCHIE W. DUNHAM        

  
Archie W. Dunham

Director

March 1, 2010   /s/    LIZANNE C. GOTTUNG        

  
Lizanne C. Gottung

Director

March 1, 2010   /s/    DUSTAN E. MCCOY        

  
Dustan E. McCoy

Director
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Date    Signature and Title

March 1, 2010   /s/    DANIEL K. FRIERSON        

  
Daniel K. Frierson

Director

March 1, 2010   /s/    KURT M. LANDGRAF        

  
Kurt M. Landgraf

Director

March 1, 2010   /s/    JOHN W. WEAVER        

  
John W. Weaver

Director
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EXHIBIT INDEX

On written request, Louisiana-Pacific Corporation (LP) will furnish to any record holder or beneficial holder of its common stock any exhibit to this report
upon the payment of a fee equal to LP’s costs of copying such exhibit plus postage. Any such request should be sent to: Louisiana-Pacific Corporation, 414 Union
Street, Suite 2000, Nashville, TN 37219.

Items identified with an asterisk (*) are management contracts or compensatory plans or arrangements. Each prior LP filing which contains an exhibit is
incorporated by reference herein is filed under SEC File No. 001-07107.
 
    3.1

 

Restated Certificate of Incorporation of LP. Incorporated herein by reference to Exhibit 3.1 to LP’s Annual Report on Form 10-K for the fiscal
year ended December 31, 2007.

    3.1 (a)
 

Amended Certificate of Designation of Series A Junior Participating Cumulative Preferred Stock. Incorporated herein by reference to Exhibit 3.3
to LP’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2009.

    3.2
 

Bylaws of LP, as amended and restated effective November 7, 2008. Incorporated herein by reference to Exhibit 3.2 to LP’s Current Report on
Form 8-K dated November 7, 2008.

    4.1

 

Rights Agreement, dated as of May 23, 2008, between LP and Computershare Trust Company, N.A., as Rights Agent, including the form of
Right Certificate as Exhibit A and the Summary of Rights to Purchase Preferred Shares as Exhibit B. Incorporated herein by reference to Exhibit
4.1 to LP’s Registration Statement on Form 8-A filed June 17, 2008.

    4.2(a)
 

Indenture, dated as of April 2, 1999, between LP and First National Bank of Chicago, N.A., as trustee (predecessor to Bank One Trust Company,
N.A.). Incorporated herein by reference to Exhibit 4.2(a) to LP’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2001.

    4.2(b)

 

Second Supplemental Indenture, dated August 18, 2000, between LP and Bank One Trust Company, N.A., as trustee. Incorporated herein by
reference to Exhibit 4.2 to LP’s Quarterly Report on Form
10-Q for the quarter ended September 30, 2000.

    4.2(c)

 

Fifth Supplemental Indenture, dated as of March 10, 2009, between Louisiana-Pacific Corporation and The Bank of New York Mellon Trust
Company, N.A. Incorporated herein by reference to
Exhibit 4.1 to LP’s Current Report on Form 8-K dated March 10, 2009.

    4.3

 

Indenture, dated as of March 10, 2009, between Louisiana-Pacific Corporation, and its subsidiaries, GreenStone Industries, Inc., Ketchikan Pulp
Company, Louisiana-Pacific International, Inc., and
LPS Corporation and The Bank of New York Mellon Trust Company, N.A. Incorporated herein by reference to Exhibit 4.2 to LP’s Current
Report on Form 8-K dated dated March 10, 2009.

    4.4

 

Security Agreement, dated as of March 10, 2009, among Louisiana-Pacific Corporation, and its subsidiaries, GreenStone Industries, Inc.,
Ketchikan Pulp Company, Louisiana-Pacific International, Inc., and LPS Corporation and The Bank of New York Mellon Trust Company, N.A.
Incorporated herein by reference to Exhibit 4.3 to LP’s Current Report on Form 8-K dated March 10, 2009.

    4.5

 

Warrant Agreement, dated as of March 10, 2009, between Louisiana-Pacific Corporation and Computershare Trust Company, N.A., as warrant
agent. Incorporated herein by reference to
Exhibit 4.4 to LP’s Current Report on Form 8-K dated March 10, 2009.

    4.6

 

2017 Notes Registration Rights Agreement, dated as of March 10, 2009, by and among Louisiana-Pacific Corporation and Banc of America
Securities LLC, Goldman, Sachs & Co. and RBC Capital Markets Corporation. Incorporated herein by reference to Exhibit 4.6 to LP’s Current
Report on Form 8-K dated March 10, 2009.
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  4.7

 

Warrant Registration Rights Agreement, dated as of March 10, 2009, by and among Louisiana-Pacific Corporation and Banc of America
Securities LLC, Goldman, Sachs & Co. and RBC Capital Markets Corporation. Incorporated herein by reference to Exhibit 4.7 to LP’s Current
Report on Form 8-K dated March 10, 2009.

  10.1(a)

 

Loan and Security Agreement, dated March 10, 2009, among Louisiana-Pacific Corporation, and its subsidiaries, GreenStone Industries, Inc.,
Ketchikan Pulp Company, Louisiana-Pacific International, Inc., LPS Corporation, 3047525 Nova Scotia Company, 3047526 Nova Scotia
Company, Louisiana-Pacific Limited Partnership, Louisiana-Pacific Canada Ltd., Louisiana-Pacific (OSB) Ltd., Louisiana-Pacific Canada Pulp
Co. and Louisiana-Pacific Canada Sales ULC and Bank of America, N.A. Portions of this Exhibit have been omitted pursuant to a request for
confidential treatment. The confidential portions have been furnished to the SEC.

  10.1(b)

 

First Amendment to Loan and Security Agreement, dated June 8, 2009, among Louisiana-Pacific Corporation, and its subsidiaries, GreenStone
Industries, Inc., Ketchikan Pulp Company, Louisiana-Pacific International, Inc., LPS Corporation, 3047525 Nova Scotia Company, 3047526
Nova Scotia Company, Louisiana-Pacific Limited Partnership, Louisiana-Pacific Canada Ltd., Louisiana-Pacific (OSB) Ltd., Louisiana-Pacific
Canada Pulp Co. and Louisiana-Pacific Canada Sales ULC and Bank of America, N.A.

  10.1(c)

 

Second Amendment of the Loan and Security Agreement, dated January 27, 2010, among the Company, and its subsidiaries, GreenStone
Industries, Inc., Ketchikan Pulp Company, Louisiana-Pacific International, Inc., LPS Corporation, 3047525 Nova Scotia Company, 3047526
Nova Scotia Company, Louisiana-Pacific Limited Partnership, Louisiana-Pacific Canada Ltd., Louisiana-Pacific (OSB) Ltd., Louisiana-Pacific
Canada Pulp Co. and Louisiana-Pacific Canada Sales ULC and Bank of America, N.A.

  10.2

 

Canadian Security Agreement, dated March 10, 2009, among Louisiana-Pacific Corporation, 3047525 Nova Scotia Company, 3047526 Nova
Scotia Company, Louisiana-Pacific Limited Partnership, Louisiana-Pacific Canada Ltd., Louisiana-Pacific (OSB) Ltd., Louisiana-Pacific
Canada Pulp Co. and Louisiana-Pacific Canada Sales ULC and Bank of America, N.A. Incorporated herein by reference to Exhibit 10.2 to LP’s
Current Report on Form 8-K dated March 10, 2009.

  10.3

 

Intercreditor Agreement, dated March 10, 2009, among Louisiana-Pacific Corporation, GreenStone Industries, Inc., Ketchikan Pulp Company,
Louisiana-Pacific International, Inc. LPS Corporation and Bank of America, N.A. and The Bank of New York Mellon Trust Company, N.A
Incorporated herein by reference to Exhibit 10.3 to LP’s Current Report on Form 8-K dated March 10, 2009.

  10.4
 

Note Purchase Agreement, dated June 30, 1998, among LP, LP SPV2, LLC and the Purchasers named therein. Incorporated herein by reference
to Exhibit 4 to LP’s Quarterly Report on Form 10-Q for the quarter ended June 30, 1998.

  10.5
 

Undertaking Letter between Phemus Corporation and LP, dated July 2, 2003. Incorporated herein by reference to Exhibit 10.22 to LP’s
Quarterly Report on Form 10-Q for the quarter ended June 30, 2003.

  10.6(a)

 

Settlement Agreement, dated May 3, 2000, among ABT Building Products Corporation, ABTco, Inc., Abitibi-Price Corporation, attorneys
representing plaintiffs in hard board siding class action litigation and the other parties named therein. Incorporated herein by reference to
Exhibit 10.2 to LP’s Quarterly Report on Form 10-Q for the quarter ended March 30, 2000.

  10.7
 

1992 Non-Employee Director Stock Option Plan (as amended and restated as of May 8, 2009). Incorporated herein by reference to Exhibit
10.10 to LP’s Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2009. *

  10.8
 

2000 Non-Employee Director Restricted Stock Plan Effective May 1, 2000 (as amended and restated as of May 8, 2009). Incorporated herein by
reference to Exhibit 10.15 to LP’s Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2009. *
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  10.9
 

1997 Incentive Stock Award Plan, as amended and restated effective May 7, 2009. Incorporated herein by reference to Appendix A B to LP’s
Proxy Statement dated March 23, 2009. *

  10.9(a)
 

Form of Award Agreement under the 1997 Incentive Stock Award Plan for Non-Qualified Stock Options. Incorporated herein by reference to
Exhibit 10.1 to LP’s Current Report on Form 8-K dated February 4, 2005. *

  10.9(b)
 

General Form of Award Agreement under the 1997 Incentive Stock Award Plan for Incentive Shares. Incorporated herein by reference to
Exhibit 10.3 to LP Current Report on Form 8-K dated February 4, 2005. *

  10.9(c)
 

Form of Award Agreement for Richard W. Frost under the 1997 Incentive Stock Award Plan for Incentive Shares. Incorporated herein by
reference to Exhibit 10.11(e) to LP’s Current Report on Form 8-K dated February 4, 2010.*

  10.9 (d)
 

Form of Award Agreement under the 1997 Incentive Stock Award Plan for Restricted Stock. Incorporated herein by reference to Exhibit
10.11(c) to LP’s Annual Report on Form 10-K for the fiscal year ended December 31, 2007.*

  10.9(e)
 

Form of Award Agreement for Richard W. Frost under the 1997 Incentive Stock Award Plan for Stock Settled Stock Appreciation Rights.
Incorporated herein by reference to Exhibit 10.11(d) to LP’s Annual Report on Form 10-K for the fiscal year ended December 31, 2007.*

  10.9(f)
 

Form of Award Agreement for Richard W. Frost under the 1997 Incentive Stock Award Plan for Stock Settled Stock Appreciation Rights.
Incorporated herein by reference to Exhibit 10.11(f) to LP’s Current Report on Form 8-K dated February 4, 2010.*

  10.10
 

Annual Cash Incentive Award Plan, as amended and restated as of February 12, 2009. Incorporated herein by reference to Appendix B to LP’s
Proxy Statement dated March 23, 2009. *

  10.11
 

Letter Agreement, dated July 16, 1997, relating to the employment of Curtis M. Stevens. Incorporated herein by reference to Exhibit 10.O to
LP’s Annual Report on Form 10-K for the fiscal year ended December 31, 1997. *

  10.12
 

Form of Change of Control Employment Agreement between LP and each of Richard W. Frost, Curtis M. Stevens, Richard S. Olszeski and Mr.
Jeffrey M. Wagner. Incorporated herein by reference to Exhibit 10.1 to LP’s Current Report on Form 8-K. *

  10.13

 

2004 Executive Deferred Compensation Plan, amended and restated effective January 1, 2005. Incorporated herein by reference to Exhibit 10.1
to LP’s Current Report on Form 8-K dated
August 30, 2004. *

  10.14
 

2008 Supplemental Executive Retirement Plan, amended and restated effective January 1, 2008. Incorporated herein by reference to Exhibit
10.24 to LP’s Annual Report on Form 10-K for the fiscal year ended December 31, 2007.*

  21
 

List of LP’s subsidiaries. Incorporated by reference to Exhibit 21 to LP’s Annual Report on Form 10-K for the fiscal year ended December 31,
2004.

  23  Consent of Deloitte & Touche LLP.

  31.1  Certification of Chief Executive Officer Pursuant to Rule 13a-14(a).

  31.2  Certification of Chief Financial Officer Pursuant to Rule 13a-14(a).

  32.1  Certifications pursuant to §906 of the Sarbanes-Oxley Act of 2002.
 
LP hereby agrees to furnish supplementally to the SEC upon its request any schedules and similar documents omitted pursuant to Item 601(b)(2) of Regulation S-
K and any instruments omitted pursuant to
Item 601(b)(4)(iii) of Regulation S-K.
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Exhibit 10.1(a)

EXECUTION VERSION

$100,000,000

LOAN AND SECURITY AGREEMENT

Dated as of March 10, 2009

by and among

LOUISIANA-PACIFIC CORPORATION,

and

CERTAIN OF ITS SUBSIDIARIES,
as Borrowers,

and

CERTAIN OF ITS SUBSIDIARIES,
as Guarantors,

THE LENDERS FROM TIME TO TIME PARTY HERETO,

and

BANK OF AMERICA, N.A.,
as Administrative Agent

 
 

BANC OF AMERICA SECURITIES LLC,
as Sole Lead Arranger and Bookrunner

ROYAL BANK OF CANADA,
as Syndication Agent

 
“REDACTED DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT.
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LOAN AND SECURITY AGREEMENT

This Loan and Security Agreement dated March 10, 2009 is entered into by and among LOUISIANA-PACIFIC CORPORATION, a Delaware corporation
(the “Company”), those U.S. Subsidiaries of the Company identified as “U.S. Borrowers” on the signature pages hereto and any additional U.S. Subsidiaries of
the Company that become parties hereto in accordance with the terms hereof (together with the Company, collectively referred to as the “U.S. Borrowers” or
individually referred to as a “U.S. Borrower”), those Canadian Subsidiaries of the Company identified as “Canadian Borrowers” on the signature pages hereto
and any additional Canadian Subsidiaries of the Company that become parties hereto in accordance with the terms hereof (collectively referred to as the
“Canadian Borrowers” or individually referred to as a “Canadian Borrower”) (hereinafter, the U.S. Borrowers and the Canadian Borrowers are collectively
referred to as the “Borrowers” or individually referred to as a “Borrower”), those U.S. Subsidiaries of the Company identified as “U.S. Guarantors” on the
signature pages hereto and such other U.S. Subsidiaries of the Company as may from time to time become parties hereto (collectively with the U.S. Borrowers,
referred to herein as the “U.S. Guarantors” or individually referred to herein as a “U.S. Guarantor”), those Canadian Subsidiaries of the Company identified as
“Canadian Guarantors” on the signature pages hereto and such other Canadian Subsidiaries of the Company as may from time to time become parties hereto
(collectively referred to herein as the “Canadian Guarantors” or individually referred to herein as a “Canadian Guarantor”), the parties hereto from time to time as
lenders, whether by execution of this Agreement or an Assignment and Acceptance (collectively referred to as the “Lenders” or individually referred to as a
“Lender,” as hereinafter further defined) and BANK OF AMERICA, N.A., a national banking association, in its capacity as administrative agent for the Lenders
(in such capacity, “Agent” as hereinafter further defined) and in its capacity as issuing bank for letters of credit hereunder (in such capacity, “Issuing Bank” as
hereinafter further defined).

W I T N E S S E T H:

WHEREAS, Borrowers have requested that Agent and Lenders enter into financing arrangements with Borrowers pursuant to which Lenders may make
loans and provide other financial accommodations to Borrowers; and

WHEREAS, each Lender is willing to agree (severally and not jointly) to make such loans and provide such financial accommodations to Borrowers on a
pro rata basis according to its Commitment (as defined below) on the terms and conditions set forth therein and Agent is willing to act as agent for Lenders on the
terms and conditions set forth herein and the other Loan Documents;



NOW, THEREFORE, in consideration of the mutual conditions and agreements set forth herein, and for other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

SECTION 1 DEFINITIONS

1.1 Defined Terms.

For purposes of this Agreement, the following terms shall have the respective meanings given to them below:

“ABL Priority Collateral” shall have the meaning given to such term in the Intercreditor Agreement.

“Accounts” shall mean, as to each Loan Party, all present and future Accounts of such Loan Party, as defined in the UCC.

“Acquisition” shall mean any transaction or series of related transactions for the purpose of resulting, directly or indirectly, in (a) the acquisition of all or
substantially all of the assets of a Person, or all or substantially all of any business or division of any person, (b) the acquisition in excess of fifty percent (50%) of
the Capital Stock of any Person, or otherwise causing any Person to become a Subsidiary or (c) a merger or consolidation or any other combination with another
Person (other than a Person that is already a Subsidiary).

“Additional Notes” shall have the meaning given to such term in the Senior Notes Indenture.

“Adjusted Eurodollar Rate” shall mean, with respect to each Interest Period for any Eurodollar Rate Loan comprising part of the same borrowing
(including conversions, extensions and renewals), the rate per annum determined by dividing (a) the London Interbank Offered Rate for such Interest Period by
(b) a percentage equal to: (i) one (1) minus (ii) the Reserve Percentage. For purposes hereof, “Reserve Percentage” shall mean for any day, that percentage
(expressed as a decimal) which is in effect from time to time under Regulation D of the Board of Governors of the Federal Reserve System (or any successor), as
such regulation may be amended from time to time or any successor regulation, as the maximum reserve requirement (including, without limitation, any basic,
supplemental, emergency, special, or marginal reserves) applicable with respect to Eurocurrency liabilities as that term is defined in Regulation D (or against any
other category of liabilities that includes deposits by reference to which the interest rate of Eurodollar Rate Loans is determined), whether or not any Lender has
any Eurocurrency liabilities subject to such reserve requirement at that time. Eurodollar Rate Loans shall be deemed to constitute Eurocurrency liabilities and as
such shall be deemed subject to reserve requirements without benefits of credits for proration, exceptions or offsets that may be available from time to time to a
Lender. The Adjusted Eurodollar Rate shall be adjusted automatically on and as of the effective date of any change in the Reserve Percentage.

“Adjusted Total Excess Availability” shall mean the amount, calculated at any date, equal to: (a) Total Excess Availability plus (b) the lesser of (i) the
amount (if positive) by which the total of (A) the U.S. Borrowing Base plus (B) the Canadian Borrowing Base exceeds (C) the Maximum Credit and
(ii) $20,000,000.
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“Administrative Borrower” shall mean the Company, in its capacity as the Administrative Borrower on behalf of itself and the other Borrowers pursuant to
Section 6.8 hereof and its successors and assigns in such capacity.

“Affiliate” shall mean, with respect to a specified Person, any other Person that directly or indirectly, through one or more intermediaries, controls or is
controlled by or is under common control with such Person. For the purposes of this definition, the term “control” (including with correlative meanings, the terms
“controlled by” and “under common control with”), as used with respect to any Person, means the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such Person, whether through the ownership of Voting Stock, by agreement or otherwise.

“Agent” shall mean Bank of America, N.A., in its capacity as administrative agent on behalf of Lenders pursuant to the terms hereof and any replacement
or successor agent hereunder.

“Agent Payment Account” shall mean Agent’s account at Bank of America set forth on Schedule 1.1(g), or such other account of Agent as Agent may from
time to time designate to the Administrative Borrower as the Agent Payment Account for purposes of this Agreement and the other Loan Documents.

“Aggregate Outstandings” shall mean, on any date of calculation, the sum of the Canadian Borrower Outstandings plus the U.S. Borrower Outstandings.

“Aggregate Threshold Test” shall mean, on any date of calculation, (a) Excess Liquidity is greater than $125,000,000 and (b) Total Excess Availability is
equal to or greater than the Threshold Amount.

“Agreement” shall mean, on any date, this Loan and Security Agreement as originally in effect on the Closing Date and as thereafter from time to time
amended, supplemented, amended and restated or otherwise modified from time to time and in effect on such date.

“Applicable Designee” shall mean any office, branch or Affiliate of a Lender designated thereby from time to time with the consent of Agent (which such
consent shall not be unreasonably withheld, conditioned or delayed) to fund all or any portion of such Lender’s Commitment to fund Canadian Revolving Loans
(including purchasing participations in Canadian Letters of Credit) under this Agreement (which such designation may be in the form of a participation or
assignment of all or a portion of such Lender’s Commitment to fund Canadian Revolving Loans); provided that, except after the occurrence and during the
continuance of an Event of Default, no Applicable Designee shall be, or shall be controlled by, a competitor of the Company or any of its Subsidiaries. As of the
Closing Date, the Applicable Designees of each Lender are set forth on Schedule 1.1(b) (which schedule may be updated from time to time upon written notice by
any Lender to Agent). Any assignment by a Lender of all or a portion of its Commitment to fund Canadian Revolving Loans to an Applicable Designee shall be
effected by delivering to Agent an addendum executed by such Lender and its Applicable Designee, in form and substance satisfactory to Agent. For all purposes
of this Agreement, any designation of an Applicable Designee by a Lender shall not affect such Lender’s rights and obligations with
 

3



respect to its Commitment and the Loan Parties, the other Lenders and Agent shall continue to deal solely and directly with such Lender in connection with such
Lender’s rights and obligations under this Agreement and the other Loan Documents, except as otherwise expressly permitted in this Agreement or in the
applicable addendum.

“Applicable Percentage” shall mean for Eurodollar Rate Loans, Canadian BA Rate Loans, Base Rate Loans, and Canadian Base Rate Loans, the
appropriate applicable percentages corresponding to the Level of Average Excess Availability determined as of the most recent Calculation Date as shown below:
 

Level  Average Excess Availability   

Applicable Percentage
for Eurodollar Rate and

Canadian BA Rate
Loans  

Applicable Percentage
for Base Rate and

Canadian Base Rate
Loans

1  Less than $30,000,000   4.00%  4.00%

2
 

Greater than or equal to $30,000,000 but less than
$65,000,000   3.75%  3.75%

3  Greater than or equal to $65,000,000   3.50%  3.50%

The Applicable Percentage shall be determined and adjusted quarterly on the date (each a “Calculation Date”) five (5) Business Days after the date on
which the Administrative Borrower provides the monthly Borrowing Base Certificate in accordance with the provisions of Section 7.1(a) hereof for the last
month of the applicable quarterly period; provided that (i) the initial Applicable Percentages shall be based on Level 3 (as shown above) and shall remain at Level
3 until March 31, 2009, and, thereafter, the Level shall be determined by the Average Excess Availability for the applicable quarterly period, and (ii) if the
Administrative Borrower fails to provide the monthly Borrowing Base Certificate to Agent as required by and within the time limits set forth in Section 7.1(a)
hereof, the Applicable Percentage from the applicable date of such failure shall be based on Level 1 until one (1) Business Day after the applicable monthly
Borrowing Base Certificate is provided, whereupon the Level shall be determined by the Average Excess Availability as of the most recent Calculation Date.
Except as set forth above, each Applicable Percentage shall be effective from one Calculation Date until the next Calculation Date. Upon any increase in the
Maximum Credit pursuant to Section 2.5 hereof, each of the dollar amounts set forth in the grid above shall be increased by the proportionate percentage amount
of the increase in the Maximum Credit.

“Approved Fund” shall mean any Person (other than a natural Person), including without limitation, any special purpose entity, that is (or will be) engaged
in making, purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the ordinary course of its business; provided that
any such Approved Fund must be administered, managed or underwritten by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity
that administers or manages a Lender.
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“Assignment and Acceptance” shall mean an Assignment and Acceptance substantially in the form of Exhibit A attached hereto (with blanks appropriately
completed) delivered to Agent in connection with an assignment of a Lender’s interest hereunder in accordance with the provisions of Section 16.7 hereof.

“Average Excess Availability” shall mean, as of the end of each calendar quarter, the daily average amount (calculated for such calendar quarter) of Total
Excess Availability.

“Average Life” shall mean, as of any date of determination, with respect to any Indebtedness, the quotient obtained by dividing (i) the sum of the products
of (x) the number of years from the date of determination to the dates of each successive scheduled principal payment (including any sinking fund or mandatory
redemption payment requirements) of such Indebtedness multiplied by (y) the amount of such principal payment by (ii) the sum of all such principal payments.

“Bank of America” shall mean Bank of America, N.A., in its individual capacity, and its successors and assigns.

“Bank of America Canada” shall mean Bank of America, N.A., (acting through its Canada branch).

“Bank Product Amount” shall have the meaning given to such term in the definition of Bank Products.

“Bank Product Provider” shall mean any Lender or Affiliate of a Lender that provides any Bank Products to Loan Parties. In no event shall any Bank
Product Provider acting in such capacity be deemed a Lender for purposes hereof to the extent of and as to Bank Products except that each reference to the term
“Lender” in Sections 13.1, 13.3, 13.4(b), 13.7, 13.8, 13.10, 13.13 and 16.6 hereof shall be deemed to include such Bank Product Provider and in no event shall the
approval of any such person in its capacity as Bank Product Provider be required in connection with the release or termination of any security interest or Lien of
Agent.

“Bank Products” shall mean any one or more of the following types or services or facilities provided to a Loan Party by a Bank Product Provider: (a) credit
cards or stored value cards, (b) cash management or related services, including (i) the automated clearinghouse transfer of funds for the account of a Loan Party
pursuant to agreement or overdraft for any accounts of a Loan Party maintained at Agent or any Bank Product Provider, as applicable, (ii) controlled disbursement
services and (iii) E-payables or comparable services, and (c) Hedge Agreements if and to the extent permitted hereunder. In connection with any Bank Product,
each Bank Product Provider, other than Bank of America and its Affiliates, shall provide prior written notice to Agent of (x) the existence of such Bank Product,
(y) the maximum dollar amount of obligations arising thereunder (the “Bank Product Amount”) and (z) the methodology to be used by such parties in
determining the obligations under such Bank Product from time to time. The Bank Product Amount may be changed from time to time upon written notice to
Agent by the applicable Bank Product Provider. No Bank Product Amount may be established at any time that a Default or Event of Default exists, or if a reserve
in such amount would cause a U.S. Overadvance or Canadian Overadvance.
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“Base Rate” shall mean, on any date, the greatest of (a) the rate from time to time publicly announced by Bank of America, or its successors, as its prime
rate, whether or not such announced rate is the best rate available at such bank, (b) the Federal Funds Rate in effect on such day plus one-half ( /2%) percent and
(c) the Adjusted Eurodollar Rate for a one month Interest Period on such day plus one percent (1%) (provided that, if the Adjusted Eurodollar Rate is not
available on such day, the most recently available Adjusted Eurodollar Rate for a one month Interest Period shall be used).

“Base Rate Loans” shall mean any Loan made to a Borrower in Dollars that bears interest based on the Base Rate.

“Blocked Accounts” shall have the meaning given to such term in Section 6.3 hereof.

“Borrowing Base Certificate” shall mean a borrowing base certificate in substantially the form of Exhibit B hereto.

“Borrowers” shall have the meaning given to such term in the preamble hereof, and shall include the U.S. Borrowers and the Canadian Borrowers.

“Business Day” shall mean any day other than a Saturday, Sunday, or other day on which commercial banks are authorized or required to close under the
laws of the State of New York or the State of North Carolina, and a day on which Agent is open for the transaction of business, except that if a determination of a
Business Day shall relate to (a) any Eurodollar Rate Loans, the term Business Day shall also exclude any day on which banks are closed for dealings in dollar
deposits in the London interbank market or other applicable Eurodollar Rate market and (b) any Loans denominated in Canadian Dollars, the term Business Day
shall also exclude any day on which commercial banks are authorized or required to close for business in Toronto, Ontario.

“Calculation Date” shall have the meaning given to such term in the definition of Applicable Percentage.

“Canadian BA Rate” shall mean, as applicable, for any particular Interest Period as specified herein:

(a) with respect to any Schedule I Lender, the CDOR Rate; and

(b) with respect to any Lender that is not a Schedule I Lender, the CDOR Rate plus one-tenth of one percent (0.10%).

“Canadian BA Rate Loan” shall mean any Loan made to a Canadian Borrower in Canadian Dollars that bears interest based on the Canadian BA Rate.

“Canadian Base Rate” shall mean, for any day, the greater of (a) the rate of interest per annum announced by the Canadian Reference Bank from time to
time (and in effect on such day) as its prime rate for Canadian Dollar commercial loans made in Canada, as adjusted
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automatically from time to time and without notice to the Administrative Borrower or any Canadian Borrower upon change by the Canadian Reference Bank and
(b) one percent (1%) plus the one (1) month CDOR Rate from time to time (and in effect on such day) as advised by the Canadian Reference Bank to the
Administrative Borrower from time to time pursuant hereto. The parties hereto acknowledge that the rate announced publicly by the Canadian Reference Bank as
its prime rate is an index or base rate and shall not necessarily be its lowest or best rate charged to its customers or other banks.

“Canadian Base Rate Loan” shall mean any Loan made to a Canadian Borrower in Canadian Dollars that bears interest based on the Canadian Base Rate.

“Canadian Benefit Plans” shall mean any material plan, fund, program, or policy, whether oral or written, formal or informal, funded or unfunded, insured
or uninsured, providing benefits including medical, hospital care, dental, sickness, accident, disability, life insurance, or other benefits under which any Loan
Party has any liability with respect to any Canadian employees or former Canadian employees, but excluding any Canadian Pension Plan or Canadian Union
Plan.

“Canadian Borrower” and “Canadian Borrowers” shall have the meaning given to such terms in the preamble hereof.

“Canadian Borrower Outstandings” shall mean, as of any date of calculation, the aggregate principal amount of Canadian Loans and Canadian Letter of
Credit Obligations outstanding at any time.

“Canadian Borrower Percentage” shall mean the fraction (expressed as a percentage), the numerator of which is the Canadian Credit Limit and the
denominator of which is the Maximum Credit.

“Canadian Borrowing Base” shall mean, as of any date of calculation, the amount equal to:

(a) eighty-five percent (85%) of the Canadian Eligible Accounts; provided that advances, in the aggregate for all Canadian Borrowers, against
Canadian Dated Accounts shall not exceed $25,000,000 minus the amount of U.S. Dated Accounts included in the U.S. Borrowing Base against which U.S.
Loans are outstanding (for purposes of this calculation the U.S. Dated Accounts portion of the U.S. Loans outstanding shall be deemed the last amount
borrowed); plus

(b) the lesser of:

(i) the sum of (A) sixty-five percent (65%) multiplied by the Value of Canadian Eligible Inventory consisting of finished goods, plus (B) fifty-
five percent (55%) multiplied by the Value of Canadian Eligible Inventory consisting of eligible raw materials (including logs and work-in-process
inventory), plus (C) the sum of (1) the lesser of (x) fifty percent (50%) multiplied by the Value of Permitted In-Transit Inventory and (y) $10,000,000
minus (2) the amount of Permitted In-Transit Inventory included in the U.S. Borrowing Base; provided that advances, in the aggregate for all
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Borrowers, against (x) logs shall not exceed (1) $35,000,000 from November through April and (2) $25,000,000 from May through October, and
(y) Vendor Managed Inventory shall not exceed $20,000,000 minus the amount of Vendor Managed Inventory included in the U.S. Borrowing Base against
which U.S. Loans are outstanding (for purposes of this calculation the Vendor Managed Inventory portion of the U.S. Loans outstanding shall be deemed
the last amount borrowed); or

(ii) eighty-five percent (85%) of the Net Recovery Percentage multiplied by the Value of all Canadian Eligible Inventory (including finished
goods, work-in-process and raw materials); provided that advances, in the aggregate for all Borrowers, against (x) logs shall not exceed (1) $35,000,000
from November through April and (2) $25,000,000 from May through October, and (y) Vendor Managed Inventory shall not exceed $20,000,000 minus the
amount of Vendor Managed Inventory included in the U.S. Borrowing Base against which U.S. Loans are outstanding (for purposes of this calculation the
Vendor Managed Inventory portion of the U.S. Loans outstanding shall be deemed the last amount borrowed); minus

(c) Canadian Reserves.

“Canadian Cash Equivalents” shall mean any of the following: (a) any evidence of Indebtedness issued, guaranteed or insured by the government of
Canada or any province, and having terms to maturity of not more than one hundred eighty (180) days from the date of acquisition; (b) certificates of deposit
having maturities of not more than one year issued or guaranteed by any Canadian chartered bank and rated A (or the then equivalent grade) or better by
Dominion Bond Rating Service; (c) Canadian Dollar denominated bankers acceptances of any Canadian chartered bank and rated A (or the then equivalent grade)
or better by Dominion Bond Rating Service having terms to maturity of not more than one hundred eighty (180) days; (d) commercial paper having terms to
maturity of not more than one hundred eighty (180) days from the date of acquisition issued by, or guaranteed by, any company which is rated at least A-2 (or any
equivalent rating) by S&P and P-2 (or any equivalent rating) by Moody’s; (e) repurchase agreements and reverse repurchase agreements relating to marketable
direct obligations issued or unconditionally guaranteed by the Government of Canada or any province or issued by any governmental agency thereof maturing
within one hundred eighty (180) days or less; and (f) investments in money market funds substantially all the assets of which are comprised of securities of the
types described in clauses (a) through (e) above. For the avoidance of doubt, auction rate securities shall not constitute “Canadian Cash Equivalents”.

“Canadian Collateral” shall have the meaning given to such term in Section 5.1 hereof.

“Canadian Collateral Documents” shall mean, collectively, each of the documents described on Schedule 1.1(f), which documents shall be in form and
substance reasonably satisfactory to Agent and the Company, as such documents may be amended, amended and restated, supplemented or otherwise modified in
accordance with the terms hereof and thereof.

“Canadian Credit Limit” shall mean $35,000,000.
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“Canadian Dated Accounts” shall have the meaning given to such term in the definition of Canadian Eligible Accounts.

“Canadian Dollars” shall mean the lawful currency of Canada.

“Canadian Dollar Amount” shall mean, at any time, with respect to any amount denominated in Dollars, the equivalent amount thereof in Canadian Dollars
as determined by Agent and the Issuing Bank, as the case may be, at such time on the basis of the Spot Rate (determined in respect of the most recent Revaluation
Date) for the purchase of Canadian Dollars with Dollars.

“Canadian Eligible Accounts” shall mean Accounts created by a Canadian Borrower that in each case satisfy the criteria set forth below as determined by
Agent in the exercise of its reasonable credit judgment. In general, Accounts shall be Canadian Eligible Accounts if:

(a) such Accounts arise from the actual and bona fide sale and delivery of goods by such Canadian Borrower or rendition of services by such
Canadian Borrower in the ordinary course of its business which transactions are completed in accordance with the terms and provisions contained in any
documents related thereto;

(b) such Accounts are (i) evidenced by an invoice delivered to the related account debtor, (ii) are not unpaid more than thirty (30) days after the
original due date therefor and (iii) are either (A) not unpaid more than sixty (60) days after the date of the original invoice or (B) unpaid more than sixty (60) days
but less than one hundred fifty (150) days after the date of the original invoice (such Accounts described in clause (B) are collectively referred to as the
“Canadian Dated Accounts”) (in each case, such dates to be determined consistent with the Company’s historical accounts receivable aging practice);

(c) such Accounts comply with the following terms and conditions: (i) the amounts shown on any invoice delivered to Agent or schedule thereof
delivered to Agent shall be true and complete in all material respects, (ii) no credit, discount, allowance or extension or agreement for any of the foregoing shall
be granted to any account debtor except as reported to Agent in accordance with this Agreement and except for credits, discounts, allowances or extensions made
or given in the ordinary course of each Borrower’s business in accordance with practices and policies previously disclosed to Agent, (iii) there shall be no setoffs,
deductions, contras, defenses, counterclaims or disputes existing or asserted with respect thereto except as reported to Agent in accordance with the terms of this
Agreement, and (iv) none of the transactions giving rise thereto will violate any applicable foreign, Federal, State, Provincial or local laws or regulations, all
documentation relating thereto will be legally sufficient under such laws and regulations and all such documentation will be legally enforceable in accordance
with its terms;

(d) such Accounts do not arise from sales on consignment, guaranteed sale, sale and return, sale on approval, or other terms under which payment by
the account debtor may be conditional or contingent;

(e) the chief executive office of the account debtor with respect to such Accounts is located in the United States of America or Canada (provided that
at any time
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promptly upon Agent’s request, such Borrower shall execute and deliver, or cause to be executed and delivered, such other agreements, documents and
instruments as may be required by Agent to perfect the Liens of Agent in those Accounts of an account debtor with its chief executive office or principal place of
business in Canada in accordance with the applicable laws of the Province of Canada in which such chief executive office or principal place of business is located
and take or cause to be taken such other and further actions as Agent may request to enable Agent as secured party with respect thereto to collect such Accounts
under the applicable Federal or Provincial laws of Canada) or, at Agent’s option, if the chief executive office and principal place of business of the account debtor
with respect to such Accounts is located other than in Canada or the United States of America, then if either: (i) the account debtor has delivered to such Canadian
Borrower an irrevocable letter of credit issued or confirmed by a bank satisfactory to Agent and payable only in the United States of America and in U.S. dollars,
sufficient to cover such Account, in form and substance satisfactory to Agent and if required by Agent, the original of such letter of credit has been delivered to
Agent or Agent’s agent and the issuer thereof, and such Canadian Borrower has complied with the terms of Section 5.2(f) hereof with respect to the assignment of
the proceeds of such letter of credit to Agent or naming Agent as transferee beneficiary thereunder, as Agent may specify, or (ii) such Account is subject to credit
insurance payable to Agent issued by an insurer and on terms and in an amount acceptable to Agent, or (iii) such Account is otherwise acceptable in all respects
to Agent (subject to such lending formula with respect thereto as Agent may determine), then so long as such Account is otherwise a Canadian Eligible Account
such Account will be included as a Canadian Eligible Account;

(f) such Accounts do not consist of progress billings (such that the obligation of the account debtors with respect to such Accounts is conditioned
upon such Canadian Borrower’s satisfactory completion of any further performance under the agreement giving rise thereto), bill and hold invoices or retainage
invoices, except as to bill and hold invoices, if Agent shall have received an agreement in writing from the account debtor, in form and substance satisfactory to
Agent, confirming the unconditional obligation of the account debtor to take the goods related thereto and pay such invoice;

(g) the account debtor with respect to such Accounts has not asserted a counterclaim, defense or dispute and is not owed or does not claim to be
owed any amounts that may give rise to any right of setoff or recoupment against such Accounts (provided that such Account is otherwise a Canadian Eligible
Account, the portion of the Accounts of such account debtor in excess of the amount at any time and from time to time owed by such Canadian Borrower to such
account debtor or claimed owed by such account debtor will be deemed Canadian Eligible Accounts);

(h) there are no facts, events or occurrences which would impair the validity, enforceability or collectability of such Accounts or reduce the amount
payable or delay payment thereunder;

(i) such Accounts are subject to the first priority, valid and perfected Lien of Agent and any goods giving rise thereto are not, and were not at the
time of the sale thereof, subject to any Liens other than Liens permitted under Section 10.2, which are junior to Agent’s first priority Lien;
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(j) neither the account debtor nor any officer or employee of the account debtor with respect to such Accounts is an officer, employee, agent or other
Affiliate of any Loan Party;

(k) the account debtors with respect to such Accounts are not Canada, payable by Canada, any province or political subdivision of Canada or any
department agency or instrumentality of any of the foregoing, any province or political subdivision of Canada or any department agency or instrumentality of any
of the foregoing, any foreign government, the United States of America, any State, political subdivision, department, agency or instrumentality thereof, unless, if
the account debtor is the United States of America, any State, political subdivision, department, agency or instrumentality thereof, upon Agent’s request, the
Federal Assignment of Claims Act of 1940, as amended, or the Financial Administration Act (Canada), as amended, or any similar State or local law, if
applicable, has been complied with in a manner satisfactory to Agent;

(l) the aggregate amount of such Accounts owing by (i) a single non-investment grade account debtor, when aggregated with all other Accounts, on a
consolidated company basis, owed by such account debtor, do not constitute more than ten percent (10%) of the aggregate of all Canadian Eligible Accounts and
U.S. Eligible Accounts, (ii) a single investment grade account debtor, when aggregated with all other Accounts, on a consolidated company basis, owed by such
account debtor do not, in each case, constitute more than twenty percent (20%) of the aggregate of all Canadian Eligible Accounts and U.S. Eligible Accounts,
and (iii) each of Lowe’s, Home Depot, Taiga Building Products and Canwel Building Materials and other account debtors mutually agreed upon by Agent and the
applicable Canadian Borrower, when aggregated with all other Accounts, on a consolidated company basis, owed by each such account debtor, do not, in each
case, constitute more than twenty percent (20%) (or, with respect to Accounts owing by Lowe’s or Home Depot, twenty-five percent (25%) if at the time of
determination Lowe’s or Home Depot, as applicable, have at least a Long Term Corporate Family Debt Rating from Moody’s of Baa3 or a Long Term Local
Issuer Rating from S&P of BBB-) of the aggregate of all Canadian Eligible Accounts and U.S. Eligible Accounts (but the portion of the Accounts in each of
clauses (i)-(iii) above not in excess of the applicable percentages may be deemed Canadian Eligible Accounts);

(m) such Accounts are not owed by an account debtor who has Accounts classified as ineligible under clause (b) above which constitute more than
twenty-five percent (25%) of the total Accounts of such account debtor;

(n) the account debtor is not located in a state requiring the filing of a “Notice of Business Activities Report” or similar report in order to permit such
Canadian Borrower to seek judicial enforcement in such State of payment of such Account, unless such Canadian Borrower has qualified to do business in such
state or has filed a “Notice of Business Activities Report” or equivalent report for the then current year or such failure to file and inability to seek judicial
enforcement is capable of being remedied without any material delay or material cost;

(o) such Accounts are owed by account debtors whose total indebtedness to such Canadian Borrower does not exceed the credit limit with respect to
such account debtors as determined by such Canadian Borrower from time to time, to the extent such credit limit as to
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any account debtor is established consistent with the current practices of such Canadian Borrower as of the Closing Date (but the portion of the Accounts not in
excess of such credit limit may be deemed Canadian Eligible Accounts);

(p) such Accounts are not evidenced by a promissory note or other instrument or by chattel paper;

(q) such Accounts are not owed by an account debtor that has (i) applied for, suffered, or consented to the appointment of any receiver, interim
receiver, receiver-manager, custodian, trustee, or liquidator of its assets, (ii) had possession of all or a material part of its property taken by any receiver, interim
receiver, receiver-manager, custodian, trustee or liquidator, (iii) filed, or had filed against it, any request or petition for liquidation, reorganization, arrangement,
adjustment of debts, adjudication as bankrupt, winding-up, or voluntary or involuntary case under any Federal, State, Provincial or territorial bankruptcy laws
(other than post-petition accounts payable of an account debtor that is a debtor-in-possession under the US Bankruptcy Code and acceptable to Agent),
(iv) admitted in writing its inability, or is generally unable to, pay its debts as they become due, (v) become insolvent, or (vi) ceased operation of its business; and

(r) such Accounts with respect to which such Person has not made any agreement with the account debtor for any reduction thereof (to the extent of
such reduction), other than discounts and adjustments given in the ordinary course of business or any Account which was partially paid and such Person created a
new Account for the unpaid portion of such Account.

The criteria for Canadian Eligible Accounts set forth above may only be changed and any new criteria for Canadian Eligible Accounts may only be established by
Agent in good faith in the exercise of its reasonable credit judgment based on either: (i) an event, condition or other circumstance arising after the Closing Date,
or (ii) an event, condition or other circumstance existing on the Closing Date to the extent Agent has no written notice thereof from the Administrative Borrower
prior to the Closing Date, in either case under clause (i) or (ii) that adversely affects or could reasonably be expected to adversely affect the Accounts in the good
faith determination of Agent. Any Accounts of a Canadian Borrower that are not Canadian Eligible Accounts shall nevertheless be part of the Canadian
Collateral.

“Canadian Eligible Inventory” shall mean, as to each Canadian Borrower, Inventory of such Canadian Borrower consisting of finished goods held for
resale in the ordinary course of the business of such Canadian Borrower, raw materials for such finished goods and work in process of such Canadian Borrower,
that in each case satisfy the criteria set forth below as determined by Agent. In general, Canadian Eligible Inventory shall not include:

(a) components that are not part of finished goods;

(b) spare parts for equipment;

(c) packaging and shipping materials;

(d) supplies used or consumed in such Canadian Borrower’s business;
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(e) Inventory at premises other than those owned or leased and controlled by any Canadian Borrower, unless (i) a Collateral Access Agreement has
been entered into by Agent and such owner or lessor with respect to such premises and Agent has a first priority Lien on such Inventory or (ii) in the case of
Reload Inventory, Agent has established adequate rent reserves against such Inventory, which shall not exceed six (6) months of rent payable with respect to the
location where such Reload Inventory is located;

(f) Inventory subject to a security interest or Lien in favor of any Person other than Agent;

(g) bill and hold goods;

(h) unserviceable, obsolete or slow moving Inventory;

(i) Inventory that is not subject to the first priority, valid and perfected security interest of Agent;

(j) returned, damaged and/or defective Inventory;

(k) Inventory purchased or sold on consignment, except Vendor Managed Inventory with respect to which Agent holds a first priority perfected Lien
subject to arrangements satisfactory to Agent, which shall include filing of appropriate UCC-1 or PPSA financing statements naming the consignor as secured
party and the consignee as debtor which are assigned to Agent, notification by the consignor to the consignee’s inventory lenders to the extent required under the
UCC or the PPSA, as applicable, and Collateral Access Agreements;

(l) Inventory located outside Canada or the United States of America; and

(m) Inventory subject to repossession under the “30 day goods” rule in the Bankruptcy and Insolvency Act (Canada) except to the extent the vendor
thereof has entered into an agreement, in form and substance satisfactory to the Agent, waiving the right of repossession.

The criteria for Canadian Eligible Inventory set forth above may only be changed and any new criteria for Canadian Eligible Inventory may only be established
by Agent in good faith based on either: (i) an event, condition or other circumstance arising after the Closing Date, or (ii) an event, condition or other
circumstance existing on the Closing Date to the extent Agent has no written notice thereof from a Canadian Borrower prior to the Closing Date, in either case
under clause (i) or (ii) which adversely affects or could reasonably be expected to adversely affect the Inventory in the good faith determination of Agent. Any
Inventory of a Canadian Borrower that is not Canadian Eligible Inventory shall nevertheless be part of the Canadian Collateral.

“Canadian Guarantor” and “Canadian Guarantors” shall have the meanings given to such terms in the preamble hereof.

“Canadian Guaranty” shall mean the guaranty made by the Canadian Guarantors of the Canadian Obligations under Section 15 in favor of the Secured
Parties.
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“Canadian Letter of Credit” shall have the meaning given to such term in Section 2.2(a)(ii) hereof.

“Canadian Letter of Credit Limit” shall mean $10,000,000.

“Canadian Letter of Credit Obligations” shall mean, at any time, the sum of (a) the aggregate undrawn amount of all Canadian Letters of Credit outstanding
at such time, plus (b) the aggregate amount of all drawings under Canadian Letters of Credit for which the Issuing Bank has not at such time been reimbursed,
plus (c) without duplication, the aggregate amount of all payments made by each Lender to the Issuing Bank with respect to such Lender’s participation in
Canadian Letters of Credit as provided in Section 2.2 hereof for which the Canadian Borrowers have not at such time reimbursed the Lenders, whether by way of
a Loan or otherwise.

“Canadian Loan Party” and “Canadian Loan Parties” shall mean individually and collectively, as the case may be, any of the Canadian Borrowers or the
Canadian Guarantors.

“Canadian Loans” shall mean, collectively, the Canadian Revolving Loans and Canadian Swingline Loans made to the Canadian Borrowers.

“Canadian Obligations” shall mean (a) any and all Canadian Loans, Canadian Letter of Credit Obligations and all other obligations, liabilities and
indebtedness of every kind, nature and description owing by any or all of the Canadian Loan Parties to Agent or any Lender and/or any of their Affiliates or the
Issuing Bank, including principal, interest, charges, fees, costs and expenses, however evidenced, whether as principal, surety, endorser, guarantor or otherwise,
arising under this Agreement or any other Loan Document or on account of any Canadian Letter of Credit and all other Canadian Letter of Credit Obligations,
whether now existing or hereafter arising, whether arising before, during or after the initial or any renewal term of this Agreement or after the commencement of
any case or proceeding with respect to any such Canadian Loan Party under the United States Bankruptcy Code, the Bankruptcy and Insolvency Act (Canada), the
Companies’ Creditors Arrangement Act (Canada) or any similar statute (including the payment of interest and other amounts which would accrue and become
due but for the commencement of such case, whether or not such amounts are allowed or allowable in whole or in part in such case), whether direct or indirect,
absolute or contingent, joint or several, due or not due, primary or secondary, liquidated or unliquidated, or secured or unsecured and (b) subject to the priority in
right of payment set forth in Section 6.4 hereof, all obligations, liabilities and indebtedness of every kind, nature and description owing by any or all of Canadian
Loan Parties to Agent or any Bank Product Provider arising under or pursuant to any Bank Products, whether now existing or hereafter arising.

“Canadian Overadvance” shall have the meaning given to such term in Section 13.9 hereof.

“Canadian Payment Account” shall mean Agent’s account at Bank of America Canada set forth on Schedule 1.1(g), or such other account of Bank of
America Canada as Agent may from time to time designate to the Administrative Borrower as the Canadian Payment Account for purposes of this Agreement and
the other Loan Documents.
 

14



“Canadian Pension Plan Event” shall mean (a) either (i) the termination in whole or in part of a Canadian Pension Plan with a defined benefit provision,
(ii) the merger or amalgamation of a Canadian Pension Plan with another pension plan if either plan is or has been funded by a trust, or (iii) the cessation of
participation of any Loan Party (or any Affiliate or other related party thereto with whom there is statutory joint and several liability under pension standards
legislation) in any Canadian Pension Plan, or a Canadian Union Plan that is a multi-employer pension plan (within the meaning of applicable pension standards
legislation), for any reason and which event gives rise or can reasonably be expected to give rise to an obligation on such entity to make contributions in respect
of any past service unfunded liability of such plan, (b) the issuance of a notice (or a notice of intent to issue such a notice) to terminate in whole or in part any
Canadian Pension Plan with a defined benefit provision or the receipt of a notice of intent from a Governmental Authority to require the termination in whole or
in part of any such Canadian Pension Plan, revoking the registration of same or appointing a new administrator of such a plan, (c) the issuance of either any order
or charges which may give rise to the imposition of any fines or penalties to or in respect of any Canadian Pension Plan or the issuance of such fines or penalties,
(d) the receipt of any notice from an administrator, a trustee or other funding agent or any other person or entity that a Loan Party or any of its Affiliates have
failed to remit any required contribution to a Canadian Pension Plan or a similar notice from a Governmental Authority relating to a failure to pay any fees or
other amounts, or (e) the receipt by a Loan Party or any of its affiliates of any statement of claim or notice of dispute brought against a Canadian Pension Plan or
against a Canadian Union Plan or a Loan Party or its affiliates in their capacity as sponsor of a Canadian Pension Plan or as party to a Canadian Union Plan.

“Canadian Pension Plans” shall mean each pension, supplementary pension, retirement savings or other retirement income plan or arrangement of any kind,
registered or non-registered, established, maintained or contributed to by any Loan Party for its Canadian employees or former Canadian employees, except for
(a) the Canada Pension Plan and the Quebec Pension Plan that are maintained by the Government of Canada and the Province of Quebec, respectively, and
(b) any Canadian Union Plans.

“Canadian Reference Bank” shall mean Bank of America Canada, or its successor and assign, or a Schedule I Lender in Canada as Agent may from time to
time designate in writing.

“Canadian Reserves” shall mean as of any date of determination, such amounts as Agent may from time to time establish and revise in good faith in the
exercise of its reasonable credit judgment reducing the amount of Canadian Loans and Canadian Letters of Credit that would otherwise be available to any
Canadian Borrower under the lending formula(s) provided for herein: (a) to reflect events, conditions, contingencies or risks which, as determined by Agent in
good faith, adversely affect, or would have a reasonable likelihood of adversely affecting, either (i) the Canadian Collateral comprising the Canadian Borrowing
Base or the amount that might be received by Agent from the sale or other disposition or realization upon such Collateral, or (ii) the assets, business or prospects
of any Canadian Loan Party or (iii) the security interests and other rights of Agent or any Lender in the Canadian Collateral comprising the Canadian Borrowing
Base (including the enforceability, perfection and priority thereof) or (b) to reflect Agent’s good faith belief that any collateral report or financial information
furnished by or on behalf of any Canadian Loan Party to Agent is or may have been incomplete, inaccurate or misleading in any material respect or (c) in respect
of any state of facts which Agent determines
 

15



in good faith constitutes a Default or an Event of Default. Without limiting the generality of the foregoing, Canadian Reserves may, at Agent’s option, be
established to reflect: (A) dilution with respect to the Accounts comprising part of the Canadian Borrowing Base (based on the ratio of the aggregate amount of
non-cash reductions in such Accounts for any period to the aggregate dollar amount of the sales for such period) as calculated by Agent for any period is or is
reasonably anticipated to be greater than five percent (5%); (B) returns, discounts, claims, credits and allowances of any nature that are not paid pursuant to the
reduction of such Accounts; (C) sales, excise or similar taxes included in the amount of any such Accounts reported to Agent; (D) a change in the turnover, age or
mix of the categories of Inventory of any Canadian Borrower that adversely affects the aggregate value of all Inventory of any Canadian Borrower; (E) amounts
due or to become due to owners and lessors of premises where any Canadian Collateral is located, other than for those locations where Agent has received a
Collateral Access Agreement that Agent has accepted in writing; (F) amounts due or to become due to owners and licensors of trademarks and other Intellectual
Property used by any Canadian Borrower; (G) obligations, liabilities or indebtedness (contingent or otherwise) of Canadian Loan Parties to Agent or any Bank
Product Provider arising under or in connection with any Bank Products or as such Person may otherwise require in connection therewith to the extent that such
obligations, liabilities or indebtedness constitute Canadian Obligations as such term is defined herein or otherwise receive the benefit of the security interest of
Agent in any Canadian Collateral; (H) potential preferential creditor claims under Canadian law, including, without limitation, claims for unpaid wages, salaries,
commissions or other compensation, source deductions for withholding taxes, income taxes and pension plan contributions, unpaid and regular pension plan
contributions as well as provincial and governmental sales taxes, logger’s liens and cutting and/or harvesting rights; and (I) any obligations of Canadian Loan
Parties subject to superpriority liens under the Bankruptcy and Insolvency Act (Canada), and the Companies’ Creditors Arrangement Act (Canada), including
chapter 47 of the Statutes of Canada (2005) and chapter 36 of the Statutes of Canada (2007) with respect thereto. The amount of any Canadian Reserve
established by Agent shall have a reasonable relationship to the event, condition or other matter which is the basis for such reserve as determined by Agent in
good faith in its reasonable credit judgment.

“Canadian Revolving Loans” shall mean, collectively, the Revolving Loans made to the Canadian Borrowers.

“Canadian Subsidiaries” shall mean, with respect to any Person, any Subsidiary of such Person that is incorporated or organized under the laws of any
province of Canada.

“Canadian Swingline Lender” shall mean Bank of America Canada, in its individual capacity, and its successors and assigns.

“Canadian Swingline Limit” shall mean $7,500,000.

“Canadian Swingline Loans” shall have the meaning given to such term in Section 2.3(b).

“Canadian Union Plans” shall mean any plan, fund, program, or policy, whether oral or written, formal or informal, funded or unfunded, insured or
uninsured, providing employee benefits including medical, dental, hospital care, sickness, accident, disability, life insurance,
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pension, retirement or savings benefits and all other benefit plans for the benefit of Canadian employees or former Canadian employees of any Loan Party which
are not maintained, sponsored or administered by any Loan Party, but to which a Loan Party is required to contribute pursuant to a collective agreement or to a
participation agreement.

“Capital Expenditures” shall mean expenditures for the acquisition (including the acquisition by capitalized lease) or improvement of capital assets, as
determined in accordance with GAAP.

“Capital Leases” shall mean, as applied to any Person, any lease of (or any agreement conveying the right to use) any property (whether real, personal or
mixed) by such Person as lessee which in accordance with GAAP, is required to be reflected as a liability on the balance sheet of such Person.

“Capital Stock” shall mean, with respect to any Person, any and all shares, interests, participations or other equivalents (however designated) of such
Person’s capital stock or partnership, limited liability company or other equity interests at any time outstanding, and any and all rights, warrants or options
exchangeable for or convertible into such capital stock or other interests (but excluding any debt security that is exchangeable for or convertible into such capital
stock).

“Cash Dominion Event” shall mean either (a) the occurrence and continuance of any Event of Default, (b) Total Excess Availability shall at any time be
less than the Threshold Amount, or (c) Excess Liquidity shall at any time be less than $100,000,000.

“Cash Equivalents” shall mean, collectively, Canadian Cash Equivalents and U.S. Cash Equivalents.

“Cash Report” shall have the meaning given to such term in Section 7.1(a)(i) hereof.

“CDOR Rate” shall mean with respect to each Interest Period for any Canadian BA Rate Loan comprising part of any borrowing (including conversions,
extensions and renewals) the annual rate of discount or interest that is the arithmetic average of the discount rates (rounded upwards to the nearest multiple of
0.01%) for bankers’ acceptances denominated in Canadian Dollars for such Interest Period and face amount identified as such on the Reuters Screen CDOR Page
at approximately 10:00 a.m. (Toronto time) on the first day of such Interest Period (as adjusted by Agent after 10:00 a.m. (Toronto time) to reflect any error in any
posted rate or in the posted average annual rate); provided that if the rate does not appear on the Reuters Screen CDOR Page as contemplated above, then the
CDOR Rate shall be calculated as the arithmetic average of the discount rates (rounded upwards to the nearest multiple of 0.01%) for bankers’ acceptances
denominated in Canadian Dollars for such Interest Period and face amount of, and as quoted by, the Canadian Reference Bank, as of 10:00 a.m. (Toronto time) on
the first day of such Interest Period.

“Change in Law” shall mean the occurrence, after the date of this Agreement, of any of the following: (a) the adoption or taking effect of any law, rule,
regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation or application thereof by any Governmental
Authority or (c) the making or issuance of any request, guideline or directive (whether or not having the force of law) by any Governmental Authority.
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“Change of Control” shall mean (a) the transfer (in one transaction or a series of transactions) of all or substantially all of the assets of any Loan Party to
any Person or group (as such term is used in Section 14(d)(3) of the Exchange Act), other than as permitted in Section 10.1 hereof; (b) the liquidation or
dissolution of any Loan Party or the adoption of a plan by the stockholders of any Loan Party relating to the dissolution or liquidation of such Loan Party, other
than as permitted in Section 10.1 hereof; (c) any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act), becoming the
ultimate “beneficial owner” (as such term is used in Rules 13d-3 and 13d-5 under the Exchange Act, except that for purposes of this clause (c) such person or
group shall be deemed to have “beneficial ownership” of all shares that any such person or group has the right to acquire, whether such right is exercisable
immediately or only after the passage of time), directly or indirectly, of more than thirty-five percent (35%) of the securities of any class or classes of equity
interests in the Company entitling the holders thereof generally to vote on the election of the board of directors or comparable body; or (d) during any period of
two consecutive years, individuals who at the beginning of such period constituted the Company’s board of directors (together with any new directors whose
election to the Company’s board of directors or whose nomination for election by the equityholders of the Company was approved by a majority of the members
of the Company’s board of directors then still in office who were either directors at the beginning of such period or whose election or nomination for election was
previously so approved) cease for any reason to constitute a majority of the Company’s board of directors then in office; or (e) except to the extent permitted by
Section 10.1 hereof, the failure of the Company to, directly or indirectly, own and control one hundred percent (100%) of each class of the Capital Stock of any
Loan Party.

“Closing Date” shall mean the date on which the conditions specified in Section 4.1 are satisfied (or waived in accordance with Section 12.3).

“Closing Date Excess Liquidity Amount” shall mean the sum of (a) $260,000,000, plus (b) fifty percent (50%) of the amount of tax refunds (to the extent
received by the Loan Parties on or after March 2, 2009 and prior to the Closing Date), plus (c) fifty percent (50%) of the cash proceeds (net of all reasonable and
customary expenses, commissions and taxes related thereto) from the Company’s sale of property located at 600 Rue Forex, St. Michel des Saints, Quebec,
Canada (to the extent received by the Loan Parties prior to the Closing Date).

“Code” shall mean the Internal Revenue Code of 1986, as the same now exists or may from time to time hereafter be amended, modified, recodified or
supplemented, together with all rules, regulations and interpretations thereunder or related thereto.

“Collateral” shall mean, collectively, the Canadian Collateral and the U.S. Collateral.

“Collateral Access Agreement” shall mean an agreement in writing, in form and substance reasonably satisfactory to Agent, from a lessor of premises to
any Loan Party, or another person to whom any Collateral is consigned or who has custody, control or possession of any such Collateral or is otherwise the owner
or operator of a premises on which any of such Collateral is located, in favor of Agent with respect to the Collateral at such premises or otherwise in the custody,
control or possession of such lessor, consignee or other person.
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“Collateralized Letter of Credit Obligations” shall mean, with respect to any U.S. Letter of Credit or Canadian Letter of Credit, the amount of Letter of
Credit Obligations which have been cash collateralized (in the applicable currency) in an amount not less than one hundred five percent (105%) of the stated
amount of such U.S. Letter of Credit or Canadian Letter of Credit, which such cash collateral has been deposited in a deposit account with the Agent and under
the sole control of the Agent (which the Loan Parties shall not be permitted to access).

“Commitment” shall mean, at any time, as to each Lender, the principal amount set forth below such Lender’s signature on the signatures pages hereto
designated as the Commitment or on Schedule 1 to the Assignment and Acceptance Agreement pursuant to which such Lender became a Lender hereunder in
accordance with the provisions of Section 16.7 hereof, as the same may be adjusted from time to time in accordance with the terms hereof; sometimes being
collectively referred to herein as “Commitments”.

“Commitment Fee” shall have the meaning given to such term in Section 3.2(a) hereof.

“Commitment Fee Rate” shall mean, on any date of calculation, (a) if the average daily Aggregate Outstandings during the immediately preceding calendar
quarter (or part thereof) is less than or equal to fifty percent (50%) of the Maximum Credit then in effect, one percent (1.00%) per annum or (b) if the average
daily Aggregate Outstandings during the immediately preceding calendar quarter (or part thereof) exceeds fifty percent (50%) of the Maximum Credit then in
effect, three-quarters of one percent (0.75%) per annum.

“Company” shall have the meaning given to such term in the preamble.

“Compliance Certificate” shall mean a compliance certificate in the form of Exhibit C attached hereto.

“Consolidated Capital Expenditures” shall mean, for any applicable period of computation, an amount equal to the consolidated aggregate Capital
Expenditures of the Company and its consolidated Subsidiaries made during such fiscal period, determined on a consolidated basis in accordance with GAAP.

“Consolidated Cash Taxes” shall mean, for any applicable period of computation, the sum of all taxes paid in cash by the Loan Parties during such period,
determined on a consolidated basis in accordance with applicable law and GAAP. For the avoidance of doubt, the amount of taxes paid in cash shall represent the
gross amount of such taxes without any benefit of tax refunds received in cash.

“Consolidated EBITDA” shall mean, for any applicable period of computation, (a) Consolidated Net Income for such period, but excluding therefrom all
extraordinary non-cash items of income or loss for such period, plus (b) the sum of the following to the extent deducted in calculating Consolidated Net Income:
(i) Consolidated Interest Expense for such period, plus (ii) income tax expense (including, without limitation, any federal, state, local and foreign income and
similar taxes) of the Company and its Subsidiaries for such period, plus (iii)
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depreciation, amortization and other non-cash charges (excluding non-cash charges that are expected to become cash charges in a future period or that are
reserves for future cash charges) of the Company and its Subsidiaries for such period, plus (iv) cash charges in connection with the remaining auction rate
securities of the Company and its Subsidiaries taken in the fiscal quarter ending December 31, 2008 in an aggregate amount not to exceed $39,000,000.

“Consolidated Indebtedness” shall mean, as of any date of determination, all Indebtedness of the Company and its consolidated Subsidiaries, determined on
a consolidated basis in accordance with GAAP.

“Consolidated Interest Expense” shall mean, for any applicable period of computation, all interest expense of the Company and its consolidated
Subsidiaries for such period, determined on a consolidated basis in accordance with GAAP.

“Consolidated Net Income” shall mean, for any applicable period of computation, the net income (or net deficit) of the Company and its consolidated
Subsidiaries for such period, after deduction of interest expense, income taxes and depreciation and amortization for such period, determined on a consolidated
basis in accordance with GAAP; provided that in calculating Consolidated Net Income of the Company and its Subsidiaries for any period, there shall be
excluded (a) the net income (or loss) of any Joint Venture, except to the extent such net income is actually paid in cash to the Company or any other Loan Party
by dividend or other distribution during such period, (b) the net income (or loss) of any Subsidiary (other than a Loan Party), except to the extent such net income
is actually paid in cash to the Company or any other Loan Party by dividend or other distribution during such period, and (c) the net income (if positive), of any
Subsidiary to the extent that the declaration or payment of dividends or similar distributions by such Subsidiary to the Company or any other Loan Party of such
net income (i) is not at the time permitted by operation of the terms of its charter or any agreement, instrument, judgment, decree, order, statute, rule or
governmental regulation applicable to such Subsidiary or (ii) would be subject to any taxes payable on such dividends or distributions but only to the extent of
such taxes payable.

“Consolidated Scheduled Indebtedness Payments” shall mean, for any applicable period of computation, the sum of all scheduled payments of principal on
Consolidated Indebtedness for such period (including the principal component of payments due on Capital Leases or under any synthetic lease, tax retention
operating lease, off-balance sheet loan or similar off-balance sheet financing product during such period (excluding any such debt that is cash collateralized or
supported by a letter of credit from which debt payments are paid)), determined on a consolidated basis in accordance with GAAP; it being understood that
Consolidated Scheduled Indebtedness Payments shall not include (i) voluntary prepayments or the mandatory prepayments required pursuant to Section 2.1,
(ii) scheduled principal payments under the Existing Indenture, so long as the notes thereunder have been defeased or funds for such principal payments
thereunder are available for the payment thereof and have been adequately segregated and held in trust in a manner reasonably satisfactory to Agent, or (iii) any
obligations (net of amounts paid by Sierra Pacific Industries, Green Diamond Resources Company, Martin-Aranoco, Cleveland Properties of Texas, San
Augustine Properties of Texas, Honey Island Properties, Saratoga Properties LLC and EIT Acquisition Company under their respective notes receivable to
support the applicable SPV Notes) that become due and payable under the SPV Notes or any obligations of Subsidiaries that are not Loan Parties, in each case, to
the extent not guaranteed or owed by, or otherwise have recourse to, any Loan Party.
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“Credit Facility” shall mean the Loans and Letters of Credit provided to or for the benefit of any Borrower pursuant to Sections 2.1, 2.2 and 2.3 hereof.

“Default” shall mean an act, condition or event which with notice or passage of time or both would constitute an Event of Default.

“Defaulting Lender” shall have the meaning given to such term in Section 6.11 hereof.

“Deposit Account Control Agreement” shall mean an agreement in writing, in form and substance reasonably satisfactory to Agent, by and among Agent,
the Loan Party with a deposit account at any bank and the bank at which such deposit account is at any time maintained which provides that such bank will
comply with instructions originated by Agent directing disposition of the funds in the deposit account without further consent by such Loan Party and has such
other terms and conditions as Agent may reasonably require.

“Dollar Equivalent” shall mean, at any time, (a) with respect to any amount denominated in Dollars, such amount, and (b) with respect to any amount
denominated in Canadian Dollars, the equivalent amount thereof in Dollars as determined by Agent or the Issuing Bank, as the case may be, at such time on the
basis of the Spot Rate (determined in respect of the most recent Revaluation Date) for the purchase of Dollars with Canadian Dollars.

“Dollars” shall mean the lawful currency of the United States of America.

“Eligible Bank” shall mean a bank or trust company that (i) is organized and existing under the laws of the United States of America, or any state, territory
or possession thereof, (ii) as of the time of the making or acquisition of an Investment in such bank or trust company, has combined capital, surplus and undivided
profits in excess of $100,000,000 and (iii) the senior indebtedness of which is rated at least “A2” by Moody’s or at least “A” by S&P.

“Eligible Transferee” shall mean (a) any Lender, (b) the parent company of any Lender and/or any Affiliate of such Lender that is at least fifty percent
(50%) owned by such Lender or its parent company, (c) any person (whether a corporation, partnership, trust or otherwise) that is engaged in the business of
making, purchasing, holding or otherwise investing in bank loans and similar extensions of credit in the ordinary course of its business and is administered or
managed by a Lender or with respect to any Lender that is a fund which invests in bank loans and similar extensions of credit, any other fund that invests in bank
loans and similar extensions of credit and is managed by the same investment advisor as such Lender or by an Affiliate of such investment advisor, and in each
case is approved by Agent, and (d) any other commercial bank, financial institution or “accredited investor” (as defined in Regulation D under the Securities Act
of 1933) approved by Agent, provided that an “Eligible Transferee” shall not include (i) any Loan Party or any Affiliate of any Loan Party, (ii) except after the
occurrence and during the continuance of an Event of Default, any competitor of any Borrower or any of its Subsidiaries or any Person controlled by such
competitor, or (iii) any Person that cannot (either directly or through an Applicable Designee) lend to each Canadian Borrower, in each case, except as Agent may
otherwise specifically agree in writing.
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“Environmental Laws” shall mean all foreign, Federal, State, Provincial and local laws (including common law), legislation, rules, codes, licenses, permits
(including any conditions imposed therein), authorizations, judicial or administrative decisions, injunctions or agreements between any Loan Party and any
Governmental Authority, (a) relating to pollution and the protection, preservation or restoration of the environment (including air, water vapor, surface water,
ground water, drinking water, drinking water supply, surface land, subsurface land, plant and animal life or any other natural resource), or to human health or
safety, (b) relating to the exposure to, or the use, storage, recycling, treatment, generation, manufacture, processing, distribution, transportation, handling,
labeling, production, release or disposal, or threatened release, of Hazardous Materials, or (c) relating to all laws with regard to recordkeeping, notification,
disclosure and reporting requirements respecting Hazardous Materials. The term “Environmental Laws” includes (i) the Federal Comprehensive Environmental
Response, Compensation and Liability Act of 1980, the Federal Superfund Amendments and Reauthorization Act, the Federal Water Pollution Control Act of
1972, the Federal Clean Water Act, the Federal Clean Air Act, the Federal Resource Conservation and Recovery Act of 1976 (including the Hazardous and Solid
Waste Amendments thereto), the Federal Solid Waste Disposal and the Federal Toxic Substances Control Act, the Federal Insecticide, Fungicide and Rodenticide
Act, and the Federal Safe Drinking Water Act of 1974, (ii) applicable state counterparts to such laws and (iii) any common law, civil law or equitable doctrine that
may impose liability or obligations for injuries or damages due to, or threatened as a result of, the presence of or exposure to any Hazardous Materials.

“Equipment” shall mean, as to each Loan Party, all of such Loan Party’s now owned and hereafter acquired equipment, as defined in the UCC, wherever
located, including all attachments, accessions and property now or hereafter affixed thereto or used in connection therewith, and substitutions and replacements
thereof, wherever located.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, together with all rules, regulations and interpretations thereunder or related
thereto.

“ERISA Affiliate” shall mean any person required to be aggregated with the Company or any of its Subsidiaries under Sections 414(b), 414(c), 414(m) or
414(o) of the Code.

“ERISA Event” shall mean (a) any “reportable event”, as defined in Section 4043(c) of ERISA or the regulations issued thereunder, with respect to a
Pension Plan, other than events as to which the requirement of notice has been waived in regulations by the Pension Benefit Guaranty Corporation, (b) the
adoption of any amendment to a Pension Plan that would require the provision of security pursuant to Section 401(a)(29) of the Code or Section 307 of ERISA,
(c) a complete or partial withdrawal by the Company or any ERISA Affiliate from a Multiemployer Plan or a cessation of operations which is treated as such a
withdrawal or notification that a Multiemployer Plan is in reorganization, (d) the filing of a notice of intent to terminate, the treatment of a Pension Plan
amendment as a termination under Section 4041 or 4041A of ERISA, or the commencement of proceedings by the Pension Benefit Guaranty Corporation to
terminate a Pension Plan, (e) an event or condition which might reasonably be expected to constitute grounds under Section 4042 of ERISA for the termination
of, or the appointment of a trustee to administer, any Plan, and (f) the imposition of any liability under Title IV of ERISA, other than the Pension Benefit
Guaranty Corporation premiums due but not delinquent under Section 4007 of ERISA, upon the Company or any ERISA Affiliate in excess of $1,000,000.
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“Eurodollar Rate Loans” shall mean any Loan made to a Borrower in Dollars that bears interest based on the Adjusted Eurodollar Rate.

“Event of Default” shall mean the occurrence or existence of any event or condition described in Section 11.1 hereof.

“Excess Liquidity” shall mean, as the date of any determination, an amount equal to the sum of (a) Total Excess Availability, plus (b) cash and Cash
Equivalents (recorded at values in accordance with GAAP, but excluding restricted cash (including any cash pledged as cash collateral to secure letters of credit
or other obligations) and Other Investment Deposits) of the Borrowers held in the United States or Canada, based on the most recently delivered Cash Report,
subject to one or more Deposit Account Control Agreements or Investment Property Control Agreements with Agent as the secured party thereto, each in form
and substance satisfactory to Agent; provided that until the 90  day following the Closing Date, Deposit Account Control Agreements and Investment Property
Control Agreements will not be required to be in place with respect to such cash and Cash Equivalents in order for such amounts to be included in the calculation
of Excess Liquidity.

“Excess Special Agent Advances” shall have the meaning given to such term in Section 13.12 hereof.

“Exchange Act” shall mean the Securities Exchange Act of 1934, together with all rules, regulations and interpretations thereunder or related thereto.

“Excluded Assets” shall mean the following assets of the U.S. Loan Parties:

(a) assets securing purchase money indebtedness or Capital Leases permitted to be incurred under this Agreement to the extent the documentation
relating to such purchase money indebtedness or Capital Lease prohibits such assets from being subject to Liens in favor of the Secured Parties and assets subject
to Liens permitted pursuant to Section 10.2 hereof to the extent the documentation relating to such Liens prohibit such assets from being subject to Liens in favor
of the Secured Parties; provided that as soon as such indebtedness is repaid in full or such prohibitions no longer apply, such assets shall immediately no longer
constitute “Excluded Assets” and shall automatically without further action by any party become part of the “Collateral” for all purposes of this Agreement and
the other Loan Documents;

(b) the voting equity interests of controlled foreign corporations (as defined in the Code) in excess of 65% of the voting rights of such corporations;

(c) (i) any fee interest in Real Property, including all fixtures, easements and appurtenances relating thereto (other than the Real Property, including
fixtures, easements and appurtenances relating thereto, (A) listed on Schedule 1.1(d) that is subject to a Mortgage and (B) required to become subject to a
Mortgage pursuant to Section 9.10), and (ii) any leasehold interest in any Real Property of any U.S. Loan Party, as tenant, including all fixtures, easements and
appurtenances relating thereto;
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(d) equity interests (other than Capital Stock of Loan Parties) to the extent and for so long as the documents governing such equity interests prohibit
such equity interests from being subject to Liens in favor of the Secured Parties;

(e) except as set forth in the U.S. Special Pledge Agreement, the voting equity interests in any unlimited liability company or in any partner of any
partnership or general partner of any limited partnership and any Capital Stock the ownership of which entails unlimited liability for the debts and obligation of
the issuer thereof;

(f) any contract, lease, license or other agreement to the extent that the grant of a security interest therein would be prohibited, violate applicable law,
result in the invalidation thereof or provide any party thereto with a right of termination or other remedy with respect thereto (in each case, after giving effect to
applicable provisions of the UCC or PPSA); but only to the extent such prohibition, violation, invalidation or termination is not rendered unenforceable or
ineffective under Sections 9-406 through 9-409 of the UCC or other applicable law;

(g) the deposit account maintained by the Company at The Bank of Nova Scotia and certain related assets that are pledged to secure the Company’s
guarantee of the committed term credit facility of Louisiana Pacific Chile SA dated December 14, 2007, with Scotiabank Sud Americana, S.A.; provided that the
aggregate amount of cash, Cash Equivalents and related assets contained in such deposit account does not exceed $40,000,000 at any time;

(h) Other Investment Deposits;

(i) proceeds and products of any and all of the foregoing excluded assets described in clause (a) through (h) above solely to the extent such proceeds
and products would constitute property or assets of the type described in clause (a) through (h) above;

provided that the foregoing exclusions shall in no way be construed (i) to apply if any such exclusion is unenforceable under the UCC, the PPSA or other
applicable law or (ii) so as to limit, impair or otherwise affect Agent’s unconditional continuing security interests in and Liens upon any assets (including cash
proceeds from assets that are not Excluded Assets deposited in accounts that are Excluded Assets) that are not Excluded Assets.

“Excluded Canadian Assets” shall mean “Excluded Assets” as such term is defined in the Canadian Collateral Documents.

“Excluded Taxes” shall mean, with respect to Agent, Issuing Bank, any Lender or any other recipient of any payment to be made by or on account of any
obligation of any Loan Party hereunder, (a) any taxes imposed on or measured by its overall net income (however denominated) or net profits of such Person (and
franchise taxes imposed in lieu thereof) by the jurisdiction under the laws of which such recipient (i) is organized or incorporated, (ii) maintains its principal
lending office or, in the case of any Lender or Issuing Bank, its applicable lending office with respect to this Agreement or (iii) has a present or former connection
other than a connection resulting from entering into this Agreement, receiving any payment or enforcing any right under this Agreement; (b) any branch profits
taxes imposed by the United States of
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America or Canada or any similar tax imposed by any other jurisdiction in which such Lender or Issuing Bank is located and (c) in the case of any Foreign
Lender, any withholding tax payable with respect to payments under the Loan Documents under laws (including any statute, treaty or regulation) in effect on the
Closing Date (or, in the case of an Eligible Transferee, the date of the Assignment and Acceptance) or is attributable to such Foreign Lender’s failure or inability
(other than as a result of a Change in Law) to comply with Section 6.5(g), except to the extent that such Foreign Lender (or its assignor, if any) was entitled, at the
time of assignment, to receive additional amounts from the Loan Party with respect to such withholding tax pursuant to Section 6.5(b).

“Existing Indenture” shall mean that certain Indenture dated as of April 2, 1999, by and between the Company and J.P. Morgan Trust Company, National
Association (as successor in interest to Bank One Trust Company, N.A., as successor in interest to The First National Bank of Chicago) as trustee, as amended,
restated, supplemented or otherwise modified through the date hereof pursuant to which certain notes of the Company in the aggregate original principal amount
of $200,000,000 had been issued.

“Existing Lenders” shall mean the lenders under the loan agreements and credit agreements identified on Schedule 1.1(a) hereto and their respective
predecessors, successors and assigns.

“Existing Letters of Credit” shall mean, collectively, the letters of credit issued for the account of a Loan Party or for which such Loan Party is otherwise
liable listed on Schedule 1.1(c) hereto, as the same now exist or may hereafter be amended, modified, supplemented, extended, renewed, restated or replaced.

“Existing Notes” shall mean the Company’s outstanding 8.875% senior notes due 2010 issued pursuant to the Existing Indenture outstanding on the
Closing Date.

“Facility Increase” shall have the meaning given to such term in Section 2.5 hereof.

“Federal Funds Rate” shall mean, for any period, a fluctuating interest rate per annum equal, for each day during such period, to the weighted average
(rounded upwards, if necessary, to the next /100 of 1%) of the rates on overnight Federal Funds transactions with members of the Federal Reserve System
arranged by Federal Funds brokers, as published for such day (or, if such day is not a Business Day, for the next preceding Business Day) by the Federal Reserve
Bank of New York, or, if such rate is not so published for any day that is a Business Day, the average of the quotations for such day on such transactions received
by Agent from three Federal Funds brokers of recognized standing selected by it.

“Fee Letters” shall mean, collectively, (a) the letter agreement, dated as of March 2, 2009, by and among the Company, Agent and Banc of America
Securities LLC, setting forth certain fees payable by the Company to Agent and Banc of America Securities LLC, and (b) the letter agreement, dated as of
March 2, 2009, by and among the Company, Agent, the initial Lenders and Banc of America Securities LLC, setting forth certain fees payable by the Company to
the initial Lenders, in each case, as the same now exists or may hereafter be amended, modified, supplemented, extended, renewed, restated or replaced.
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“Financial Covenant Trigger Event” shall have the meaning given to such term in Section 9.14 hereof.

“Fixed Charge Coverage Ratio” shall mean, as of the last day of each calendar month, the ratio of (a) (i) Consolidated EBITDA (computed for the
consecutive twelve-month period then ending), plus (ii) consolidated interest income of the Loan Parties accrued for such period, minus (iii) Capital Expenditures
of the Loan Parties for such period, to the extent not financed by a third party, minus (iv) Consolidated Cash Taxes paid during such period, minus (v) dividends,
other distributions or stock redemptions, in each case, paid for in cash by the Company pursuant to Section 10.5 during such period, to (b) Fixed Charges
(computed for the consecutive twelve-month period then ending).

“Fixed Charges” shall mean, for any applicable period of computation, without duplication, the sum of (a) all Consolidated Interest Expense accrued for
such period plus (b) Consolidated Scheduled Indebtedness Payments made during such period.

“Foreign Lender” shall mean any Lender that is organized under the laws of a jurisdiction other than that in which a Borrower is resident for tax purposes.
For purposes of this definition, the United States of America, each State thereof and the District of Columbia shall be deemed to constitute a single jurisdiction.

“Foreign Subsidiary” shall mean, with respect to any Person, any Subsidiary of such Person that is not a U.S. Subsidiary.

“GAAP” shall mean generally accepted accounting principles in the United States of America as in effect from time to time as set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public Accountants and the statements and pronouncements of the
Financial Accounting Standards Board and/or, subject to Section 16.2(h), the IFRS, which, in each case, are applicable to the circumstances as of the date of
determination consistently applied in accordance with Section 16.2(h).

“Governmental Authority” shall mean any nation or government, any state, province, or other political subdivision thereof, any central bank (or similar
monetary or regulatory authority) thereof, and any entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to
government.

“Guarantor” and “Guarantors” shall mean the Canadian Guarantors or the U.S. Guarantors; each sometimes being referred to herein individually as a
“Guarantor” and collectively as “Guarantors”.

“Guaranty Agreement” shall mean, collectively, the Canadian Guaranty and the U.S. Guaranty.

“Hazardous Materials” shall mean any hazardous, toxic or dangerous substances, materials and wastes, including hydrocarbons (including naturally
occurring or man-made petroleum and hydrocarbons), flammable explosives, asbestos, urea formaldehyde insulation, radioactive materials, biological substances,
polychlorinated biphenyls, pesticides, herbicides and any other kind and/or type of pollutants or contaminants (including materials which include
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hazardous constituents), sewage, sludge, industrial slag, solvents and/or any other similar substances, materials, or wastes and including any other substances,
materials or wastes that are or become regulated under any Environmental Law (including any that are or become classified as hazardous or toxic under any
Environmental Law).

“Hedge Agreement” shall mean any agreement between any Loan Party and any Lender, Agent, Affiliate of any Lender or Agent, or any Bank Product
Provider that is a swap agreement as such term is defined in 11 U.S.C. Section 101, and including any rate swap agreement, basis swap, forward rate agreement,
commodity swap, interest rate option, forward foreign exchange agreement, spot foreign exchange agreement, rate cap agreement rate, floor agreement, rate
collar agreement, currency swap agreement, cross-currency rate swap agreement, currency option, any other similar agreement (including any option to enter into
any of the foregoing or a master agreement for any the foregoing together with all supplements thereto) for the purpose of protecting against or managing
exposure to fluctuations in interest or exchange rates, currency valuations or commodity prices; sometimes being collectively referred to herein as “Hedge
Agreements”.

“IFRS” shall have the meaning given to such term in Section 16.2(h) hereof.

“Indebtedness” shall mean, with respect to any Person, any liability, whether or not contingent, (a) in respect of borrowed money (whether or not the
recourse of the lender is to the whole of the assets of such Person or only to a portion thereof) or evidenced by bonds, notes, debentures or similar instruments,
(b) representing the balance deferred and unpaid of the purchase price of any property or services (other than an account payable to a trade creditor (whether or
not an Affiliate) incurred in the ordinary course of business of such Person and payable in accordance with customary trade practices), (c) all obligations as lessee
under leases which have been, or should be, in accordance with GAAP recorded as Capital Leases, (d) any contractual obligation, contingent or otherwise, of
such Person to pay or be liable for the payment of any indebtedness described in this definition of another Person, including, without limitation, any such
indebtedness, directly or indirectly guaranteed, or any agreement to purchase, repurchase, or otherwise acquire such indebtedness, obligation or liability or any
security therefor, or to provide funds for the payment or discharge thereof, or to maintain solvency, assets, level of income, or other financial condition, (e) all
obligations with respect to redeemable stock and redemption or repurchase obligations under any Capital Stock or other equity securities issued by such Person,
(f) all reimbursement obligations and other liabilities of such Person with respect to surety bonds (whether bid, performance or otherwise), letters of credit,
bankers’ acceptances, drafts or similar documents or instruments issued for such Person’s account, (g) all indebtedness of such Person in respect of indebtedness
of another Person for borrowed money or indebtedness of another Person otherwise described in this definition which is secured by any consensual lien, security
interest, collateral assignment, conditional sale, mortgage, deed of trust, or other encumbrance on any asset of such Person, whether or not such obligations,
liabilities or indebtedness are assumed by or are a personal liability of such Person, all as of such time, (h) all net obligations, liabilities and indebtedness of such
Person (marked to market) arising under swap agreements, cap agreements and collar agreements and other agreements or arrangements designed to protect such
person against fluctuations in interest rates or currency or commodity values, (i) indebtedness of any partnership or Joint Venture in which such Person is a
general partner or a joint venturer to the extent such Person is liable therefor as a
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result of such Person’s ownership interest in such entity, except to the extent that the terms of such indebtedness expressly provide that such Person is not liable
therefor or such Person has no liability therefor as a matter of law, (j) the principal and interest portions of all rental obligations of such Person under any
synthetic lease or similar off-balance sheet financing where such transaction is considered to be borrowed money for tax purposes but is classified as an operating
lease in accordance with GAAP, (k) all obligations of such Person under conditional sale or other title retention agreements relating to property purchased by such
Person (other than customary reservations or retentions of title under agreements with suppliers entered into in the ordinary course of business), and (l) all
obligations of such person under take or pay or similar arrangements or under commodities agreements.

“Intellectual Property” shall mean all of the following in any jurisdiction throughout the world: (a) patents, patent applications and inventions, including all
renewals, extensions, combinations, divisions, or reissues thereof, (“Patents”); (b) trademarks, service marks, trade names, trade dress, logos, Internet domain
names and other business identifiers, together with the goodwill symbolized by any of the foregoing, and all applications, registrations, renewals and extensions
thereof, (“Trademarks”); (c) copyrights and all works of authorship including all registrations, applications, renewals, extensions and reversions thereof
(“Copyrights”); (d) all computer software, source code, executable code, data, databases and documentation thereof; (e) all trade secret rights in information,
including trade secret rights in any formula, pattern, compilation, program, device, method, technique, or process, that (1) derives independent economic value,
actual or potential, from not being generally known to, and not being readily ascertainable by proper means by, other persons who can obtain economic value
from its disclosure or use, and (2) is the subject of efforts that are reasonable under the circumstances to maintain its secrecy; (f) all other intellectual property or
proprietary rights in any discoveries, concepts, ideas, research and development, know-how, formulae, patterns, inventions, compilations, compositions,
manufacturing and production processes and techniques, program, device, method, technique, technical data, procedures, designs, recordings, graphs, drawings,
reports, analyses, specifications, databases, and other proprietary or confidential information, including customer lists, supplier lists, pricing and cost information,
business and marketing plans and proposals and advertising and promotional materials; and (g) all rights to sue at law or in equity for any infringement or other
impairment or violation thereof and all products and proceeds of the foregoing.

“Intellectual Property Agreements” shall mean all licenses or other written agreements under which any Loan Party’s right to use any Intellectual Property
arose or pursuant to which such Loan Party licenses or otherwise distributes any Intellectual Property to any third party.

“Intercreditor Agreement” shall mean the Intercreditor Agreement dated the date hereof by and between Agent and the trustee under the Senior Note
Indenture, which agreement shall be in form and substance reasonably satisfactory to Agent and the Company, as such agreement may be amended, amended and
restated, supplemented or otherwise modified in accordance with the terms thereof.

“Interest Period” shall mean for any Eurodollar Rate Loan or Canadian BA Rate Loan, a period of approximately one (1), two (2), three (3) or six
(6) months duration as the Administrative Borrower on behalf of any Borrower may elect; provided that:

(a) the Administrative Borrower on behalf of such Borrower may not elect an Interest Period that will end after the last day of the then-current term of this
Agreement;
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(b) no such Interest Period shall be less than thirty (30) days;

(c) the Interest Period shall commence on the date the Revolving Loan is made or continued as, or converted into, a Eurodollar Rate Loan or Canadian BA
Rate Loan, and shall expire on the numerically corresponding day in the calendar month at its end;

(d) any Interest Period that would otherwise end on a day that is not a Business Day shall be extended to the next succeeding Business Day unless such
Business Day falls in another calendar month, in which case such Interest Period shall end on the next preceding Business Day; and

(e) any Interest Period that begins on the last Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the
calendar month at the end of such Interest Period) shall end on the last Business Day of the calendar month at the end of such Interest Period.

“Interest Rate” shall mean,

(a) Subject to clause (b) of this definition below:

(i) as to Base Rate Loans, a rate equal to the Base Rate plus the Applicable Percentage then in effect for Base Rate Loans;

(ii) as to Eurodollar Rate Loans, a rate equal to the Adjusted Eurodollar Rate plus the Applicable Percentage then in effect for Eurodollar Rate
Loans;

(iii) as to Canadian Base Rate Loans, a rate equal to the Canadian Base Rate plus the Applicable Percentage then in effect for Canadian Base
Rate Loans; and

(iv) as to Canadian BA Rate Loans, a rate equal to the Canadian BA Rate plus the Applicable Percentage then in effect for Canadian BA Rate
Loans.

(b) Notwithstanding anything to the contrary contained in clause (a) of this definition, the Interest Rate shall mean the rate of two percent (2%) per
annum in excess of (i) the Base Rate plus the Applicable Percentage as to Base Rate Loans, (ii) the Adjusted Eurodollar Rate plus the Applicable Percentage as to
Eurodollar Rate Loans, (iii) the Canadian Base Rate plus the Applicable Percentage as to Canadian Base Rate Loans and (iv) the Canadian BA Rate plus the
Applicable Percentage as to Canadian BA Rate Loans, in each case, at Required Lenders’ option, upon prior written notice delivered by Agent to the
Administrative Borrower, (x) either (A) for the period on and after the Termination Date until such time as all outstanding Obligations are paid in full in
immediately available funds, or (B) for the period from and after the date of the occurrence of any Event of Default (other than an Event of Default described in
Section 11.1(a)(i), (f), (g) or (h)), and for so long as such Event of Default is continuing as determined by Agent and (y) on the Loans to any Borrower at any time
outstanding in excess of the applicable Borrowing Base (whether or not such excess(es) arise or are made with or without
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Agent’s or any Lender’s knowledge or consent and whether made before or after an Event of Default); provided that upon the occurrence of an Event of Default
under Section 11.1(a)(i), (f), (g) or (h), the foregoing Interest Rate increases in this clause (b) shall automatically become effective without any further act or
notice from any Person.

“Inventory” shall mean, as to each Loan Party, all of such Loan Party’s now owned and hereafter existing or acquired inventory, as defined in the UCC,
wherever located.

“Investment” by any Person shall mean any direct or indirect (a) loan, advance (or other extension of credit) to another Person, (b) capital contribution to
(by means of any transfer of cash or other property or assets to another Person or any other payments for property or services for the account or use of another
Person) another Person or (c) any Acquisition, including, without limitation, the purchase or acquisition of any equity interest or other evidence of beneficial
ownership in another Person; and the purchase, acquisition or guarantee of the obligations of another Person; but shall exclude: (i) accounts receivable and other
extensions of trade credit on commercially reasonable terms in accordance with normal trade practices; (ii) the acquisition of property and assets from suppliers
and other vendors in the ordinary course of business; and (iii) prepaid expenses, negotiable instruments held for collection and workers’ compensation, utility,
lease and similar deposits, in the ordinary course of business.

“Investment Property Control Agreement” shall mean an agreement in writing, in form and substance reasonably satisfactory to Agent, by and among
Agent, any Loan Party (as the case may be) and any securities intermediary, commodity intermediary or other person who has custody, control or possession of
any investment property of such Loan Party acknowledging that such securities intermediary, commodity intermediary or other person has custody, control or
possession of such investment property on behalf of Agent, that it will comply with entitlement orders originated by Agent with respect to such investment
property, or other instructions of Agent, and has such other terms and conditions as Agent may reasonably require.

“Issuing Bank” shall mean (a) with respect to any Letter of Credit (other than Canadian Letters of Credit and Existing Letters of Credit), Bank of America
in its capacity as issuer of such Letters of Credit hereunder, or any successor issuer of such Letters of Credit hereunder, (b) with respect to each Canadian Letter
of Credit, Bank of America Canada in its capacity as issuer of Canadian Letters of Credit hereunder, or any successor issuer of such Canadian Letters of Credit
hereunder, and (c) with respect to each Existing Letter of Credit, the Lender identified on Schedule 1.1(c) as the issuer of such Existing Letter of Credit.

“Joint Venture” shall mean any corporation, limited liability company, limited partnership or other limited or general partnership, trust, association or other
business entity of which an aggregate of not more than fifty percent (50%) of the outstanding Capital Stock or other interests entitled to vote in the election of the
board of directors, managers, trustees or other controlling persons, or an equivalent controlling interest therein, of such entity is owned, directly or indirectly, by
the Company or any of its Subsidiaries.

“Leases” shall have the meaning given to such term in Section 8.16 hereof.
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“Lenders” shall mean the financial institutions who are signatories hereto as Lenders and other persons made a party to this Agreement as a Lender in
accordance with Section 16.7 hereof, and their respective successors and assigns; each sometimes being referred to herein individually as a “Lender”.
Furthermore, with respect to (a) each provision of this Agreement relating to the making of any Canadian Loan or the extension of any Canadian Letter of Credit
or the repayment or the reimbursement thereof by any Canadian Borrower, (b) any rights of set-off, (c) any rights of indemnification or expense reimbursement
and (d) reserves, capital adequacy or other provisions, each reference to a Lender shall be deemed to include such Lender’s Applicable Designee. Notwithstanding
the designation by any Lender of an Applicable Designee, Borrowers and Agent shall be permitted to deal solely and directly with such Lender in connection with
such Lender’s rights and obligations under this Agreement; provided that each Applicable Designee shall be subject to the provisions obligating or restricting the
Lenders under this Agreement.

“Lending Party” shall have the meaning given to such term in Section 16.5 hereof.

“Letter of Credit Documents” shall mean, with respect to any Letter of Credit, such Letter of Credit, any amendments thereto, any documents delivered in
connection therewith, any application therefor, and any agreements, instruments, guarantees or other documents (whether general in application or applicable only
to such Letter of Credit) governing or providing for (a) the rights and obligations of the parties concerned or at risk or (b) any collateral security for such
obligations.

“Letter of Credit Obligations” shall mean, collectively, the Canadian Letter of Credit Obligations and the U.S. Letter of Credit Obligations.

“Letters of Credit” shall mean all letters of credit (whether documentary or stand-by and whether for the purchase of inventory, equipment or otherwise)
issued by Issuing Bank for the account of any Borrower pursuant to this Agreement, and all amendments, renewals, extensions or replacements thereof, and
including, but not limited to, the Existing Letters of Credit.

“Lien” shall mean any mortgage, pledge, hypothec, hypothecation, assignment, deposit arrangement, encumbrance, lien (statutory or other), charge or other
security interest or any other security agreement (including, without limitation, any conditional sale or other title retention agreement and any Capital Lease
having substantially the same economic effect as any of the foregoing).

“Loan Documents” shall mean, collectively, this Agreement, the Intercreditor Agreement, the U.S. Pledge Agreement, the Canadian Collateral Documents,
all Deposit Account Control Agreements, all Investment Property Control Agreements, all Mortgages and all other agreements, documents and instruments now
or at any time hereafter executed and/or delivered by any Loan Party in connection with this Agreement; provided that, in no event shall the term “Loan
Documents” be deemed to include any Hedge Agreement.

“Loan Party” and “Loan Parties” shall mean individually and collectively, as the case may be, Borrowers and Guarantors.

“Loans” shall mean, collectively, the Canadian Loans and the U.S. Loans.
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“London InterBank Offered Rate” shall mean, for any Eurodollar Rate Loan for any Interest Period therefor, the rate per annum (rounded upwards, if
necessary, to the nearest /8 of 1%) appearing on Reuters Screen LIBOR01 Page (or any successor page) as the London interbank offered rate for deposits in
Dollars at approximately 11:00 a.m. (London time) two Business Days prior to the first day of such Interest Period for a term comparable to such Interest Period;
provided that if more than one rate is specified on Reuters Screen LIBOR01 Page, the applicable rate shall be the arithmetic mean of all such rates (rounded
upwards, if necessary, to the nearest /8 of 1%). If, for any reason, neither of such rates is available, then “London InterBank Offered Rate” shall mean the rate per
annum at which, as determined by Agent, Dollars in an amount comparable to the Loans then requested are being offered to leading banks at approximately 11:00
a.m. London time, two (2) Business Days prior to the commencement of the applicable Interest Period for settlement in immediately available funds by leading
banks in the London interbank market for a period equal to the Interest Period selected.

“LP Canada” shall mean Louisiana-Pacific Canada Ltd., a British Columbia company.

“Material Adverse Effect” shall mean a material adverse effect on (a) the business, assets, liabilities, operations, or financial condition of the Loan Parties,
taken as a whole, (b) the legality, validity or enforceability of this Agreement or any other Loan Document as against the Loan Parties, (c) the legality, validity,
enforceability, perfection or priority of the security interests and liens of Agent upon the Collateral, (d) the Collateral or its value, (e) the ability of any Loan Party
to repay the Obligations or of any Borrower to perform its obligations under this Agreement or any other Loan Document as and when to be performed, or (f) the
ability of Agent or any Lender to enforce the Obligations or realize upon the Collateral or otherwise with respect to the rights and remedies of Agent and Lenders
under this Agreement or any other Loan Document.

“Material Contract” shall mean any contract, Intellectual Property Agreement or other agreement (other than the Loan Documents), whether written or oral,
to which any Loan Party is a party as to which the breach, nonperformance, cancellation or failure to renew by any party thereto would have a Material Adverse
Effect.

“Material Release or Non-Compliance” shall have the meaning given to such term in Section 9.3 hereof.

“Maturity Date” shall mean September 10, 2012; provided that if the Existing Notes have not been repaid, refinanced, defeased or, in the sole
determination of the Agent and the Required Lenders, adequately reserved for by Borrowers prior to February 15, 2010, then the Maturity Date shall mean
February 15, 2010. For purposes of this definition, the Agent and the Required Lenders shall deem the Existing Notes to be adequately reserved if the Company
shall have complied with the following (individually or a through a combination of the following): (a) the Company shall have deposited cash in Dollars in a
deposit account with the Agent and under the sole control of the Agent (which the Loan Parties shall not be permitted to access) in an amount greater than or
equal to the amount necessary to fully repay the principal and interest of the Existing Notes as required pursuant to the Existing Indenture (such amount, the
“Refinancing Amount”) and/or (b) the Agent shall have established U.S. Reserves (in addition to any other U.S. Reserves established pursuant to the terms of this
Agreement) in an amount greater than or equal to the Refinancing Amount.
 

32

 1

 1



“Maximum Credit” shall mean the amount of $100,000,000, as such amount may be increased, reduced or otherwise modified pursuant to the terms of this
Agreement.

“Maximum Interest Rate” shall mean the maximum non-usurious rate of interest under applicable Federal, State or Provincial law as in effect from time to
time that may be contracted for, taken, reserved, charged or received in respect of the indebtedness of a Borrower to Agent or a Lender, or to the extent that at any
time such applicable law may thereafter permit a higher maximum non-usurious rate of interest, then such higher rate.

“Moody’s” shall mean Moody’s Investors Service, Inc., and its successors and assigns.

“Mortgages” shall mean the mortgages on owned Real Property listed on Schedule 1.1(d) hereto and any other fee-owned real property acquired by a U.S.
Loan Party after the Closing Date for which a mortgage has been executed in connection with the Senior Notes or the Additional Notes, granted by such U.S.
Loan Party to secure the Obligations, in form and substance reasonably satisfactory to Agent.

“Multiemployer Plan” shall mean a “multi-employer plan” as defined in Section 4001(a)(3) of ERISA which is or was at any time during the current year
or the immediately preceding six (6) years contributed to by any Loan Party or any ERISA Affiliate or with respect to which any Loan Party or any ERISA
Affiliate may incur any liability.

“Net Recovery Percentage” shall mean the fraction, expressed as a percentage, (a) the numerator of which is the amount equal to the amount of the
projected recovery in respect of the Inventory at such time on a “net orderly liquidation value” basis as set forth in the most recent acceptable appraisal of
Inventory received by Agent in accordance with Section 7.3, net of reasonably estimated operating expenses, liquidation expenses and commissions, and (b) the
denominator of which is the applicable original cost of the aggregate amount of the Inventory subject to such appraisal.

“Notice of Account Designation” shall mean a letter, executed by the Company and in form and substance satisfactory to Agent, setting forth the deposit
account into which Agent is authorized to disburse Loan proceeds and the deposit account from which Agent is authorized to charge all principal, interest and
fees arising pursuant to this Agreement.

“Notice of Borrowing” shall have the meaning given to such term in Section 2.4(a) hereof.

“Notice of Conversion” shall have the meaning given to such term in Section 3.1(c)(ii) hereof.

“Noticed Bank Product” shall mean any Bank Product provided by Agent or any of its Affiliates and any other Bank Product for which the applicable Bank
Product Provider shall have complied with the notice and other information provisions set forth in the definition of Bank Products.
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“Obligations” shall mean, collectively, the Canadian Obligations and the U.S. Obligations.

“OFAC” shall mean the U.S. Department of the Treasury’s Office of Foreign Assets Control.

“Other Investment Deposits” shall mean those cash deposits or investment property that are deposited as collateral for any other Indebtedness of the
Company or any of its Subsidiaries in a transaction permitted under this Agreement to the extent that the documentation relating to such Indebtedness prohibits
the Liens securing the Obligations to extend to such cash deposits or investment property.

“OSFI” shall mean the Office of the Superintendent of Financial Institutions (Canada).

“Other Taxes” shall have the meaning given to such term in Section 6.5 hereof.

“Owned Intellectual Property” shall have the meaning given to such term in Section 8.11(a) hereof.

“PAPPO” shall mean Permitted Additional Pari Passu Obligations, as defined in the Senior Note Indenture.

“Participant” shall mean any financial institution that acquires and holds a participation in the interest of any Lender in any of the Loans and Letters of
Credit in conformity with the provisions of Section 16.7 of this Agreement governing participations.

“Pension Plan” shall mean a pension plan (as defined in Section 3(2) of ERISA) subject to Title IV of ERISA which any U.S. Loan Party sponsors,
maintains, or to which any U.S. Loan Party or ERISA Affiliate makes, is making, or is obligated to make contributions, other than a Multiemployer Plan.

“Perfection Certificate” shall mean, collectively, each Perfection Certificate of the Loan Parties, attached hereto as Exhibits D-1 and D-2.

“Permits” shall have the meaning given to such term in Section 8.7 hereof.

“Permitted Acquisition” shall mean any Acquisition by the Company or any other Loan Party where:

(a) the business or division acquired is for use, or the Person acquired is engaged, in a business that is the same as, or reasonably related, ancillary or
complementary to, the business in which such Loan Party is engaged on the Closing Date;

(b) if the Acquisition involves a merger or other combination involving (i) the Company, the Company is the surviving entity, or (ii) any Loan Party
(other than the Company), such Loan Party is the surviving entity;
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(c) immediately before and after giving effect to such Acquisition, no Default or Event of Default shall exist;

(d) the aggregate consideration to be paid by Loan Parties (including any Indebtedness assumed or issued in connection therewith, the amount
thereof to be calculated in accordance with GAAP) in connection with such Acquisition and all other Acquisitions during the twelve (12) month period in which
such Acquisition occurs, together with the aggregate amount of all Investments made pursuant to Sections 10.4(j) during such period, does not exceed
$75,000,000 in the aggregate;

(e) (i) immediately before and after giving effect to such Acquisition, Excess Liquidity, as determined by Agent, shall not be less than $200,000,000
and Total Excess Availability, as determined by Agent, shall not be less than $50,000,000 and (ii) after giving effect to such Acquisition, the projected Excess
Liquidity for each month in the twelve (12) month period commencing on the day on which such Acquisition occurs shall not be less than $200,000,000 and Total
Excess Availability for each month in the twelve (12) month period commencing on the day on which such Acquisition occurs shall not be less than $50,000,000;

(f) such Acquisition shall be consensual and shall have been approved, as necessary, by the target’s board of directors, shareholders or other requisite
Persons;

(g) reasonably prior to such Acquisition, Agent shall have received complete executed or conformed copies of each material document, instrument
and agreement to be executed in connection with such Acquisition together with all Lien search reports and Lien release letters and other documents as Agent
may require to evidence the termination of Liens on the assets or business to be acquired;

(h) not less than fifteen (15) Business Days prior to such Acquisition, Agent shall have received an acquisition summary with respect to the Person
and/or business or division to be acquired, such summary to include a reasonably detailed description thereof (including financial information) and operating
results (including financial statements for the most recent twelve month period for which they are available and as otherwise available), the terms and conditions,
including economic terms, of the proposed Acquisition, the Company’s calculation of pro forma Consolidated EBITDA relating thereto, and the projected Total
Excess Availability and projected Excess Liquidity, in each case, immediately after giving effect thereto;

(j) on the date on which such Acquisition is consummated, any Person that becomes a U.S. or Canadian Subsidiary of the Company pursuant to such
Acquisition shall execute and deliver to Agent a joinder to this Agreement and to the extent applicable, a joinder to the Guaranty Agreement, and the other
provisions of Section 9.13 hereof shall be satisfied; and

(k) a certificate, in form, scope and substance acceptable to Agent of a senior officer of the Company confirming satisfaction of each of the foregoing
conditions precedent shall have been delivered to Agent prior to such Acquisition.

“Permitted In-Transit Inventory” shall mean Inventory owned by a Borrower that otherwise constitutes Canadian Eligible Inventory or U.S. Eligible
Inventory for which no invoice has been issued or sale made and is in transit between an owned or leased location of a Borrower (and subject to a Collateral
Access Agreement in the case of a leased location) and a Vendor Managed Inventory or Reload Inventory location.
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“Person” or “person” shall mean any individual, sole proprietorship, partnership, corporation (including any corporation which elects subchapter S status
under the Code), limited liability company, limited liability partnership, business trust, unincorporated association, joint stock corporation, trust, joint venture or
other entity or any government or any agency or instrumentality or political subdivision thereof.

“Plan” shall mean an employee benefit plan (as defined in Section 3(3) of ERISA) which any U.S. Loan Party sponsors, maintains, or to which it makes, is
making, or is obligated to make contributions, or in the case of a Multiemployer Plan has made contributions at any time during the immediately preceding six
(6) plan years or with respect to which any U.S. Loan Party may incur liability.

“PPSA” shall mean the Personal Property Security Act (British Columbia), the Civil Code of Quebec, the Bank Act (Canada) or any other applicable
Canadian Federal or Provincial statute pertaining to the granting, perfecting, priority or ranking of security interests, liens, hypothecs on personal property, and
any successor statutes, together with any regulations thereunder, in each case as in effect from time to time. References to sections of the PPSA shall be construed
to also refer to any successor sections.

“Pro Rata Share” shall mean as to any Lender, the fraction (expressed as a percentage) the numerator of which is such Lender’s Commitment and the
denominator of which is the aggregate amount of all of the Commitments of Lenders, as adjusted from time to time in accordance with the provisions of
Section 16.7 hereof; provided that if the Commitments have been terminated, the numerator shall be the unpaid amount of such Lender’s Loans and its interest in
the Letters of Credit and the denominator shall be the aggregate amount of all unpaid Loans and Letters of Credit.

“Real Property” shall mean all now owned and hereafter acquired real property of each Loan Party, including leasehold interests, together with all
buildings, structures, and other improvements located thereon and all rights of any Loan Party in any easements and appurtenances relating thereto (to the extent
permitted under such easements and appurtenances), wherever located, including the real property and related assets more particularly described in the
Mortgages.

“Records” shall mean, as to each Loan Party, all of such Loan Party’s present and future books of account of every kind or nature, purchase and sale
agreements, invoices, ledger cards, bills of lading and other shipping evidence, statements, correspondence, memoranda, credit files and other data relating to the
Collateral or any account debtor, together with the tapes, disks, diskettes and other data and software storage media and devices, file cabinets or containers in or
on which the foregoing are stored (including any rights of any Loan Party with respect to the foregoing maintained with or by any other person).

“Refinancing Indebtedness” shall mean Indebtedness incurred to refinance other Indebtedness (such other Indebtedness, the “Refinanced Indebtedness”);
provided that:

(a) the principal amount (or accreted value, in the case of Indebtedness issued at a discount) of the Refinancing Indebtedness does not exceed the
principal amount (or accreted value, as the case may be) of the Refinanced Indebtedness plus the amount of accrued and unpaid interest on the Refinanced
Indebtedness, any reasonable premium paid to the holders of the Refinanced Indebtedness and reasonable fees, costs and expenses (including reasonable original
issue discount and underwriting discounts) incurred in connection with the incurrence of the Refinancing Indebtedness;
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(b) the Refinancing Indebtedness is the obligation of the same Person as that of the Refinanced Indebtedness and that is not guaranteed by any
Person other than to the extent the Refinanced Indebtedness was guaranteed by such Person;

(c) if the Refinanced Indebtedness was subordinated to the Obligations, then such Refinancing Indebtedness, by its terms, is subordinate to the
Obligations, at least to the same extent as the Refinanced Indebtedness was subordinated to the Obligations;

(d) subject to the other terms of this Agreement, the Refinancing Indebtedness shall have a maturity that is not earlier than the earlier of (i) the stated
final maturity of the Refinanced Indebtedness and (ii) the date that is six (6) months after the Maturity Date;

(e) the Refinancing Indebtedness shall have a longer or equal weighted average life than the Refinanced Indebtedness;

(f) the Refinancing Indebtedness is secured only to the extent, if at all, and by the assets, that secure the Refinanced Indebtedness being refinanced;
and

(g) the representations, warranties, covenants, change of control provisions, defaults and events of default with respect to the Refinancing
Indebtedness are no more restrictive than the corresponding terms of this Agreement or the Indebtedness being refinanced and such Refinancing Indebtedness
does not include any additional representations, warranties, covenants, change of control provisions, defaults or events of default that are not included in this
Agreement or the Indebtedness being refinanced.

“Register” shall have the meaning given to such term in Section 16.7 hereof.

“Registered Intellectual Property” shall have the meaning given to such term in Section 8.11(b) hereof.

“Reload Inventory” shall mean Inventory of a Borrower that has been delivered to and is located at a facility owned, leased or managed by a third party that
is not such Borrower’s customer and that is in the business of holding goods of others as a bailee or otherwise.

“Required Lenders” shall mean, at any time, those Lenders whose Pro Rata Shares aggregate in excess of sixty-six and two-thirds percent (66 /3%) of the
aggregate of the Commitments of all Lenders, or if the Commitments shall have been terminated, Lenders to whom in excess of sixty-six and two-thirds percent
(66 /3 %) of the Aggregate Outstandings are owing; provided that in no event shall Required Lenders consist of less than two (2) Lenders.
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“Reserves” shall mean, collectively, the Canadian Reserves and the U.S. Reserves.

“Responsible Officer” shall mean any of the Chief Executive Officer, Chief Financial Officer, Treasurer, Treasury Manager or Controller.

“Restricted Payment” shall mean any dividend or other distribution (whether in cash, securities or other property) with respect to any Capital Stock of the
Company or any of its Subsidiaries, or any payment (whether in cash, securities or other property), including any sinking fund or similar deposit, on account of
the purchase, redemption, retirement, acquisition, cancellation or termination of any such Capital Stock or on account of any return of capital to the Company or
such Subsidiary’s stockholders, partners or members (or the equivalent Person thereof), or payment made to redeem, purchase, repurchase or retire, or to obtain
the surrender of, any outstanding warrants, options or other rights to acquire any Capital Stock of the Company or any of its Subsidiaries, or any setting apart of
funds or property for any of the foregoing.

“Revaluation Date” shall mean (a) with respect to any Loan, each of the following: (i) each date of a borrowing of a Loan, (ii) each date of a continuation
of a Loan pursuant to Section 3.1, and (iii) such additional dates as Agent shall determine or the Required Lenders shall require; and (b) with respect to any Letter
of Credit, each of the following: (i) each date of issuance of a Letter of Credit denominated in Canadian Dollars, (ii) each date of an amendment of any such
Letter of Credit having the effect of increasing the amount thereof (solely with respect to the increased amount), (iii) each date of any payment by the Issuing
Bank under any Letter of Credit denominated in Canadian Dollars, and (iv) such additional dates as Agent or the Issuing Bank shall determine or the Required
Lenders shall require.

“Revolving Loans” shall mean the loans now or hereafter made by or on behalf of any Lender or by Agent for the account of any Lender on a revolving
basis pursuant to the Credit Facility (involving advances, repayments and readvances) as set forth in Section 2.1 hereof.

“S&P” shall mean S&P Ratings Services, a division of The McGraw-Hill Companies, Inc. and its successors and assigns.

“Sanctioned Entity” shall mean (a) an agency of the government of, (b) an organization directly or indirectly controlled by, or (c) a person resident in, a
country that is subject to a sanctions program identified on the list maintained and published by OFAC and available at
http://www.treas.gov/offices/enforcement/ofac/programs, or as otherwise published from time to time as such program may be applicable to such agency,
organization or person.

“Sanctioned Person” shall mean:

(a) a person named on the list of Specially Designated Nationals or Blocked Persons maintained by OFAC available at
http://www.treas.gov/offices/enforcement/ofac/sdn/index.html, or as otherwise published from time to time; or

(b) a person named on the Lists of Names subject to the Regulations Establishing a List of Entities made under subsection 83.05(1) of the Criminal
Code (Canada), and/or the Regulations Implementing the United Nations Resolutions on the Suppression of Terrorism
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(RIUNRST) and/or United Nations Al-Qaida and Taliban Regulations (UNAQTR) maintained by OSFI available at http://www.osfi-bsif.gc.ca/osfi/index_e.aspx?
ArticleID=524, or as otherwise published from time to time.

“Schedule I Lender” shall mean any Lender named on Schedule I to the Bank Act (Canada).

“Secured Parties” shall mean, collectively, (a) Agent, (b) Issuing Bank, (c) Lenders, and (d) Bank Product Providers (to the extent approved by Agent).

“Senior Note Priority Collateral” shall have the meaning given to such term in the Intercreditor Agreement.

“Senior Notes” shall mean the 13% Senior Secured Notes due 2017 issued under the Senior Note Indenture.

“Senior Noteholders” shall mean the holders from time to time of the Senior Notes or the Additional Notes.

“Senior Note Indenture” shall mean that certain Indenture dated as of March 10, 2009 by and between the Company and The Bank of New York Mellon
Trust Company, N.A., as trustee, pursuant to which Senior Notes and the Additional Notes are issued.

“Solvent” shall mean, at any time with respect to any Person, that at such time such Person (a) is able to pay its debts as they mature and has (and has a
reasonable basis to believe it will continue to have) sufficient capital (and not unreasonably small capital) to carry on its business consistent with its practices as
of the Closing Date, and (b) the assets and properties of such Person at a fair valuation (and including as assets for this purpose at a fair valuation all rights of
subrogation, contribution or indemnification arising pursuant to any guarantees given by such Person) are greater than the Indebtedness of such Person, and
including subordinated and contingent liabilities computed at the amount which, such person has a reasonable basis to believe, represents an amount which can
reasonably be expected to become an actual or matured liability (and including as to contingent liabilities arising pursuant to any guarantee the face amount of
such liability as reduced to reflect the probability of it becoming a matured liability).

“Special Agent Advances” shall have the meaning given to such term in Section 13.12 hereof.

“Spot Rate” for a currency shall mean the rate determined by Agent or the Issuing Bank, as applicable, to be the rate quoted by the Person acting in such
capacity as the spot rate for the purchase by such Person of such currency with another currency through its principal foreign exchange trading office at
approximately 11:00 a.m. on the date two (2) Business Days prior to the date as of which the foreign exchange computation is made; provided that Agent or the
Issuing Bank may obtain such spot rate from another financial institution designated by Agent or the Issuing Bank if the Person acting in such capacity does not
have as of the date of determination a spot buying rate for any such currency; and provided further that the Issuing Bank may use such spot rate quoted on the
date as of which the foreign exchange computation is made in the case of any Letter of Credit denominated in Canadian Dollars.
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“SPV Notes” shall mean, collectively, (a) the approximately $47.9 million senior private placement notes issued by L-PSPV, Inc. in 1997 and secured by
approximately $50 million notes receivable of Sierra Pacific Industries, (b) the approximately $348 million senior notes (as of September 30, 2008, $225.4
million of notes remain outstanding) issued by L-PSV2, LLC in 1998 and initially secured by approximately $354 million notes receivable (as of September 30,
2008, $228.6 million of notes remain outstanding) from Green Diamond Resources Company (as successor to Simpson Timber Company) and (c) the
approximately $368.7 million incremental taxable variable rate demand bonds issued by LP Pinewood SPV, LLC in 2003 and initially secured by approximately
$410 million notes receivable from Martin-Aranoco, Cleveland Properties of Texas, San Augustine Properties of Texas, Honey Island Properties, Saratoga
Properties LLC and EIT Acquisition Company, in each case, to the extent outstanding on or after the Closing Date.

“Subordinated Indebtedness” shall mean Indebtedness that shall be on terms and conditions acceptable to Agent and shall be subject to and subordinate in
right of payment to the right of Agent and Lenders to receive the prior payment in full of all of the Obligations.

“Subsidiary” or “subsidiary” shall mean, with respect to any Person, any corporation, limited liability company, limited liability partnership or other limited
or general partnership, trust, association or other business entity of which an aggregate of at least a majority of the outstanding Capital Stock or other interests
entitled to vote in the election of the board of directors of such corporation (irrespective of whether, at the time, Capital Stock of any other class or classes of such
corporation shall have or might have voting power by reason of the happening of any contingency), managers, trustees or other controlling persons, or an
equivalent controlling interest therein, of such Person is, at the time, directly or indirectly, owned by such Person and/or one or more subsidiaries of such Person.

“Swingline Lenders” shall mean, collectively, the Canadian Swingline Lender and the U.S. Swingline Lender.

“Swingline Loans” shall mean, collectively, the Canadian Swingline Loans and the U.S. Swingline Loans.

“Taxes” shall have the meaning given to such term in Section 6.5.

“Termination Date” shall mean the date on which the Obligations have been accelerated pursuant to Section 11.2(b) hereof and in connection therewith, the
Obligations have become immediately due and payable and the Commitments have been terminated.

“Threshold Amount” shall mean $50,000,000.

“Total Excess Availability” shall mean the amount, as determined by Agent, calculated at any date, equal to: (a) the lesser of (i) the U.S. Borrowing Base
plus the Canadian Borrowing Base and (ii) the Maximum Credit, minus (b) the sum of: (i) the Aggregate Outstandings (but not including for this purpose any
Collateralized Letter of Credit Obligations), plus (ii) the aggregate amount of all then outstanding and unpaid trade payables and other obligations of any
Borrower that are outstanding more than thirty (30) days past due as of the end of the
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immediately preceding month or at Agent’s option, as of a more recent date based on such reports as Agent may from time to time specify (other than trade
payables or other obligations being contested or disputed by such Borrower in good faith), plus (iii) without duplication, the amount of checks issued by such
Borrower to pay trade payables and other obligations that are more than thirty (30) days past due as of the end of the immediately preceding month or at Agent’s
option, as of a more recent date based on such reports as Agent may from time to time specify (other than trade payables or other obligations being contested or
disputed by such Borrower in good faith), but not yet sent. For purposes of determining Total Excess Availability on any day, (a) the daily amount of the items in
clause (a)(i) above shall be determined based on the Borrowing Base Certificate then in effect and (b) the daily amount of the items in clauses (b)(ii) and
(iii) above shall be determined based on the most recently delivered monthly financial statements.

“UCC” shall mean the Uniform Commercial Code as in effect in the State of New York, and any successor statute, as in effect from time to time (except
that terms used herein which are defined in the Uniform Commercial Code as in effect in the State of New York on the Closing Date shall continue to have the
same meaning notwithstanding any replacement or amendment of such statute except as Agent may otherwise determine).

“U.S. Borrower” and “U.S. Borrowers” shall have the meaning given to such terms in the preamble hereof.

“U.S. Borrower Outstandings” shall mean, as of any date of calculation, the aggregate principal amount of U.S. Loans and U.S. Letter of Credit Obligations
outstanding at any time to the U.S. Borrowers.

“U.S. Borrowing Base” shall mean, as of any date of calculation, the amount equal to:

(a) eighty-five percent (85%) of the U.S. Eligible Accounts; provided that advances, in the aggregate for all U.S. Borrowers, against U.S. Dated
Accounts shall not exceed $25,000,000 minus the amount of Canadian Dated Accounts included in the Canadian Borrowing Base against which Canadian Loans
are outstanding (for purposes of this calculation the Canadian Dated Accounts portion of the Canadian Loans outstanding shall be deemed the last amount
borrowed); plus

(b) the lesser of:

(i) the sum of (A) sixty-five percent (65%) multiplied by the Value of U.S. Eligible Inventory consisting of finished goods, plus (B) fifty-five
percent (55%) multiplied by the Value of U.S. Eligible Inventory consisting of eligible raw materials (including logs and work-in-process inventory), plus
(C) the sum of (1) the lesser of (x) fifty percent (50%) multiplied by the Value of Permitted In-Transit Inventory and (y) $10,000,000 minus (2) the amount
of Permitted In-Transit Inventory included in the Canadian Borrowing Base; provided that advances, in the aggregate for all Borrowers, against (x) logs
shall not exceed (1) $35,000,000 from November through April and (2) $25,000,000 from May through October, and (y) Vendor Managed Inventory shall
not exceed $20,000,000 minus the amount of Vendor Managed Inventory included in the
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Canadian Borrowing Base against which Canadian Loans are outstanding (for purposes of this calculation the Vendor Managed Inventory portion of the
Canadian Loans outstanding shall be deemed the last amount borrowed), or

(ii) eighty-five percent (85%) of the Net Recovery Percentage multiplied by the Value of all U.S. Eligible Inventory (including finished goods,
work in process and raw materials); provided that advances, in the aggregate for all Borrowers, against (x) logs shall not exceed (1) $35,000,000 from
November through April and (2) $25,000,000 from May through October, and (y) Vendor Managed Inventory shall not exceed $20,000,000 minus the
amount of Vendor Managed Inventory included in the Canadian Borrowing Base against which Canadian Loans are outstanding (for purposes of this
calculation the Vendor Managed Inventory portion of the Canadian Loans outstanding shall be deemed the last amount borrowed); minus

(c) U.S. Reserves.

“U.S. Cash Equivalents” shall mean: (a) securities issued or directly and fully guaranteed or insured by the United States of America or any agency or
instrumentality thereof and maturing not more than one year after the date of acquisition; (b) time deposits in and certificates of deposit of any Eligible Bank,
provided that such Investments have a maturity date not more than two years after date of acquisition and that the Average Life of all such Investments is one year
or less from the respective dates of acquisition; (c) repurchase obligations with a term of not more than 180 days for underlying securities of the types described
in clause (a) above entered into with any Eligible Bank; (d) direct obligations issued by any state of the United States of America or any political subdivision or
public instrumentality thereof, provided that such Investments mature, or are subject to tender at the option of the holder thereof, within 365 days after the date of
acquisition and, at the time of acquisition, have a rating of at least A from S&P or A2 from Moody’s (or an equivalent rating by any other nationally recognized
rating agency); (e) commercial paper of any Person other than an Affiliate of the Company, provided that such commercial paper has the highest ratings
obtainable from either S&P or Moody’s and matures within 180 days after the date of acquisition; (f) overnight and demand deposits in and bankers’ acceptances
of any Eligible Bank and demand deposits in any bank or trust company to the extent insured by the Federal Deposit Insurance Corporation; (g) money market
funds substantially all of the assets of which comprise Investments of the types described in clauses (a) through (e); (h) instruments equivalent to those referred to
in clauses (a) through (f) above or funds equivalent to those referred to in clause (g) above denominated in Euros or any other foreign currency comparable in
credit quality and tenor to those referred to in such clauses and customarily used by corporations for cash management purposes in jurisdictions outside the
United States of America to the extent reasonably required in connection with any business conducted by any Borrower or any Subsidiary organized in such
jurisdiction, all as determined in good faith by the Company; and (i) those investments identified on Schedule 1.1(e). For the avoidance of doubt, auction rate
securities shall not constitute “U.S. Cash Equivalents”.

“U.S. Collateral” shall have the meaning given to such term in Section 5.1 hereof.

“U.S. Dated Accounts” shall have the meaning given to such term in the definition of U.S. Eligible Accounts.
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“U.S. Eligible Accounts” shall mean Accounts created by a U.S. Borrower that in each case satisfy the criteria set forth below as determined by Agent in
the exercise of its reasonable credit judgment. In general, Accounts shall be U.S. Eligible Accounts if:

(a) such Accounts arise from the actual and bona fide sale and delivery of goods by such U.S. Borrower or rendition of services by such U.S.
Borrower in the ordinary course of its business which transactions are completed in accordance with the terms and provisions contained in any documents related
thereto;

(b) such Accounts are (i) evidenced by an invoice delivered to the related account debtor, (ii) are not unpaid more than thirty (30) days after the
original due date therefor and (iii) are either (A) not unpaid more than sixty (60) days after the date of the original invoice or (B) unpaid more than sixty (60) days
but less than one hundred fifty (150) days after the date of the original invoice (such Accounts described in clause (B) are collectively referred to as the “U.S.
Dated Accounts”) (in each case, such dates to be determined consistent with the Company’s historical accounts receivable aging practice);

(c) such Accounts comply with the following terms and conditions: (i) the amounts shown on any invoice delivered to Agent or schedule thereof
delivered to Agent shall be true and complete in all material respects, (ii) no credit, discount, allowance or extension or agreement for any of the foregoing shall
be granted to any account debtor except as reported to Agent in accordance with this Agreement and except for credits, discounts, allowances or extensions made
or given in the ordinary course of each Borrower’s business in accordance with practices and policies previously disclosed to Agent, (iii) there shall be no setoffs,
deductions, contras, defenses, counterclaims or disputes existing or asserted with respect thereto except as reported to Agent in accordance with the terms of this
Agreement, and (iv) none of the transactions giving rise thereto will violate any applicable foreign, Federal, State, Provincial or local laws or regulations, all
documentation relating thereto will be legally sufficient under such laws and regulations and all such documentation will be legally enforceable in accordance
with its terms;

(d) such Accounts do not arise from sales on consignment, guaranteed sale, sale and return, sale on approval, or other terms under which payment by
the account debtor may be conditional or contingent;

(e) the chief executive office of the account debtor with respect to such Accounts is located in the United States of America or, at Agent’s option, if
the chief executive office and principal place of business of the account debtor with respect to such Accounts is located other than in the United States of
America, then if either: (i) the account debtor has delivered to such U.S. Borrower an irrevocable letter of credit issued or confirmed by a bank satisfactory to
Agent and payable only in the United States of America and in U.S. dollars, sufficient to cover such Account, in form and substance satisfactory to Agent and if
required by Agent, the original of such letter of credit has been delivered to Agent or Agent’s agent and the issuer thereof, and such U.S. Borrower has complied
with the terms of Section 5.2(f) hereof with respect to the assignment of the proceeds of such letter of credit to Agent or naming Agent as transferee beneficiary
thereunder, as Agent may specify, or (ii) such Account is subject to credit insurance payable to Agent issued by an insurer and on terms and in an amount
acceptable to
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Agent, or (iii) such Account is otherwise acceptable in all respects to Agent (subject to such lending formula with respect thereto as Agent may determine), then
so long as such Account is otherwise a U.S. Eligible Account, such Account will be included as a U.S. Eligible Account;

(f) such Accounts do not consist of progress billings (such that the obligation of the account debtors with respect to such Accounts is conditioned
upon such U.S. Borrower’s satisfactory completion of any further performance under the agreement giving rise thereto), bill and hold invoices or retainage
invoices, except as to bill and hold invoices, if Agent shall have received an agreement in writing from the account debtor, in form and substance satisfactory to
Agent, confirming the unconditional obligation of the account debtor to take the goods related thereto and pay such invoice;

(g) the account debtor with respect to such Accounts has not asserted a counterclaim, defense or dispute and is not owed or does not claim to be
owed any amounts that may give rise to any right of setoff or recoupment against such Accounts (provided that such Account is otherwise a U.S. Eligible
Account, the portion of the Accounts of such account debtor in excess of the amount at any time and from time to time owed by such U.S. Borrower to such
account debtor or claimed owed by such account debtor will be deemed U.S. Eligible Accounts);

(h) there are no facts, events or occurrences which would impair the validity, enforceability or collectability of such Accounts or reduce the amount
payable or delay payment thereunder;

(i) such Accounts are subject to the first priority, valid and perfected security interest of Agent and any goods giving rise thereto are not, and were
not at the time of the sale thereof, subject to any Liens other than Liens permitted under Section 10.2, which are junior to Agent’s first priority security interest;

(j) neither the account debtor nor any officer or employee of the account debtor with respect to such Accounts is an officer, employee, agent or other
Affiliate of any Loan Party;

(k) the account debtors with respect to such Accounts are not any foreign government, the United States of America, any State, political subdivision,
department, agency or instrumentality thereof, unless, if the account debtor is the United States of America, any State, political subdivision, department, agency
or instrumentality thereof, upon Agent’s request, the Federal Assignment of Claims Act of 1940, as amended or any similar State or local law, if applicable, has
been complied with in a manner satisfactory to Agent;

(l) the aggregate amount of such Accounts owing by (i) a single non-investment grade account debtor, when aggregated with all other Accounts, on a
consolidated company basis, owed by such account debtor, do not constitute more than ten percent (10%) of the aggregate of all Canadian Eligible Accounts and
U.S. Eligible Accounts, (ii) a single investment grade account debtor, when aggregated with all other Accounts, on a consolidated company basis, owed by such
account debtor do not, in each case, constitute more than twenty percent (20%) of the aggregate of all Canadian Eligible Accounts and U.S. Eligible Accounts,
and (iii) each of Lowe’s, Home Depot, Taiga Building Products and Canwel Building Materials
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and other account debtors mutually agreed upon by Agent and the applicable U.S. Borrower, when aggregated with all other Accounts, on a consolidated
company basis, owed by each such account debtor, do not, in each case, constitute more than twenty percent (20%) (or, with respect to Accounts owing by
Lowe’s or Home Depot, twenty-five percent (25%) if at the time of determination Lowe’s or Home Depot, as applicable, have at least a Long Term Corporate
Family Debt Rating from Moody’s of Baa3 or a Long Term Local Issuer Rating from S&P of BBB-) of the aggregate of all Canadian Eligible Accounts and U.S.
Eligible Accounts (but the portion of the Accounts in each of clauses (i)-(iii) above not in excess of the applicable percentages may be deemed U.S. Eligible
Accounts);

(m) such Accounts are not owed by an account debtor who has Accounts classified as ineligible under clause (b) above which constitute more than
twenty-five percent (25%) of the total Accounts of such account debtor;

(n) the account debtor is not located in a state requiring the filing of a “Notice of Business Activities Report” or similar report in order to permit such
U.S. Borrower to seek judicial enforcement in such State of payment of such Account, unless such U.S. Borrower has qualified to do business in such state or has
filed a “Notice of Business Activities Report” or equivalent report for the then current year or such failure to file and inability to seek judicial enforcement is
capable of being remedied without any material delay or material cost;

(o) such Accounts are owed by account debtors whose total indebtedness to such U.S. Borrower does not exceed the credit limit with respect to such
account debtors as determined by such U.S. Borrower from time to time, to the extent such credit limit as to any account debtor is established consistent with the
current practices of such U.S. Borrower as of the Closing Date (but the portion of the Accounts not in excess of such credit limit may be deemed U.S. Eligible
Accounts);

(p) such Accounts are not evidenced by a promissory note or other instrument or by U.S. chattel paper;

(q) any Account not owed by an account debtor that has (i) applied for, suffered, or consented to the appointment of any receiver, interim receiver,
receiver-manager, custodian, trustee, or liquidator of its assets, (ii) had possession of all or a material part of its property taken by any receiver, interim receiver,
receiver-manager, custodian, trustee or liquidator, (iii) filed, or had filed against it, any request or petition for liquidation, reorganization, arrangement, adjustment
of debts, adjudication as bankrupt, winding-up, or voluntary or involuntary case under any Federal, State, Provincial or territorial bankruptcy laws (other than
post-petition accounts payable of an account debtor that is a debtor-in-possession under the US Bankruptcy Code and acceptable to Agent), (iv) admitted in
writing its inability, or is generally unable to, pay its debts as they become due, (v) become insolvent, or (vi) ceased operation of its business; and

(r) any Account with respect to which such Person has not made any agreement with the account debtor for any reduction thereof (to the extent of
such reduction), other than discounts and adjustments given in the ordinary course of business, or any Account which was partially paid and such Person created a
new Account for the unpaid portion of such Account.
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The criteria for U.S. Eligible Accounts set forth above may only be changed and any new criteria for U.S. Eligible Accounts may only be established by Agent in
good faith in the exercise of its reasonable credit judgment based on either: (i) an event, condition or other circumstance arising after the Closing Date, or (ii) an
event, condition or other circumstance existing on the Closing Date to the extent Agent has no written notice thereof from the Administrative Borrower prior to
the Closing Date, in either case under clause (i) or (ii) which adversely affects or could reasonably be expected to adversely affect the Accounts in the good faith
determination of Agent. Any Accounts of a U.S. Borrower that are not U.S. Eligible Accounts shall nevertheless be part of the Collateral.

“U.S. Eligible Inventory” shall mean, as to each U.S. Borrower, Inventory of such U.S. Borrower consisting of finished goods held for resale in the
ordinary course of the business of such U.S. Borrower, raw materials for such finished goods and work in process for such U.S. Borrower, that in each case satisfy
the criteria set forth below as determined by Agent. In general, U.S. Eligible Inventory shall not include:

(a) components which are not part of finished goods;

(b) spare parts for equipment;

(c) packaging and shipping materials;

(d) supplies used or consumed in such U.S. Borrower’s business;

(e) Inventory at premises other than those owned or leased and controlled by any U.S. Borrower, unless (i) a Collateral Access Agreement has been
entered into by Agent and such owner or lessor with respect to such premises and Agent has a first priority Lien on such Inventory or (ii) in the case of
Reload Inventory, Agent has established adequate rent reserves against such Inventory, which shall not exceed six (6) months of rent payable with respect
to the location where such Reload Inventory is located;

(f) Inventory subject to a security interest or Lien in favor of any Person other than Agent except Liens in favor of the Senior Noteholders or the
holders of PAPPO, provided such Liens are subordinate to the Liens of Agent and are subject to the terms of the Intercreditor Agreement

(g) bill and hold goods;

(h) unserviceable, obsolete or slow moving Inventory;

(i) Inventory that is not subject to the first priority, valid and perfected security interest of Agent;

(j) returned, damaged and/or defective Inventory;
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(k) Inventory purchased or sold on consignment, except Vendor Managed Inventory with respect to which Agent holds a first priority perfected Lien
subject to arrangements satisfactory to Agent, which shall include filing of appropriate UCC-1 financing statements naming the consignor as secured party
and the consignee as debtor which are assigned to Agent, notification by the consignor to the consignee’s inventory lenders to the extent required under the
UCC, and Collateral Access Agreements; and

(l) Inventory located outside the United States of America.

The criteria for U.S. Eligible Inventory set forth above may only be changed and any new criteria for U.S. Eligible Inventory may only be established by Agent in
good faith based on either: (i) an event, condition or other circumstance arising after the Closing Date, or (ii) an event, condition or other circumstance existing on
the Closing Date to the extent Agent has no written notice thereof from the Administrative Borrower prior to the Closing Date, in either case under clause (i) or
(ii) that adversely affects or could reasonably be expected to adversely affect the Inventory in the good faith determination of Agent. Any Inventory of a U.S.
Borrower that is not U.S. Eligible Inventory shall nevertheless be part of the Collateral.

“U.S. Guarantor” and “U.S. Guarantors” shall have the meanings given to such terms in the preamble hereof and shall include any other Person (other than
any Canadian Guarantor) that at any time after the Closing Date becomes party to a guarantee in favor of Agent or any Lender or otherwise liable on or with
respect to the Obligations or who is the owner of any property that is security for the Obligations.

“U.S. Guaranty” shall mean the guaranty made by the U.S. Guarantors of the Obligations under Section 14 in favor of the Secured Parties.

“U.S. Letter of Credit” shall have the meaning given to such term in Section 2.2(a) hereof.

“U.S. Letter of Credit Limit” shall mean $60,000,000.

“U.S. Letter of Credit Obligations” shall mean, at any time, the sum of (a) the aggregate undrawn amount of all U.S. Letters of Credit outstanding at such
time, plus (b) the aggregate amount of all drawings under U.S. Letters of Credit for which Issuing Bank has not at such time been reimbursed, plus (c) without
duplication, the aggregate amount of all payments made by each Lender to Issuing Bank with respect to such Lender’s participation in U.S. Letters of Credit as
provided in Section 2.2 hereof for which the U.S. Borrowers have not at such time reimbursed the Lenders, whether by way of a Loan or otherwise.

“U.S. Loan Party” and “U.S. Loan Parties” shall mean individually and collectively, as the case may be, any of the U.S. Borrowers or the U.S. Guarantors.

“U.S. Loans” shall mean, collectively, the U.S. Revolving Loans and U.S. Swingline Loans, in each case, made to the U.S. Borrowers.

“U.S. Obligations” shall mean (a) any and all Loans, Letter of Credit Obligations and all other obligations, liabilities and indebtedness of every kind, nature
and description owing by any
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or all of the U.S. Borrowers to Agent or any Lender and/or any of their Affiliates or the Issuing Bank, including principal, interest, charges, fees, costs and
expenses, however evidenced, whether as principal, surety, endorser, guarantor or otherwise, arising under this Agreement or any other Loan Document or on
account of any Letter of Credit and all other Letter of Credit Obligations, whether now existing or hereafter arising, whether arising before, during or after the
initial or any renewal term of this Agreement or after the commencement of any case or proceeding with respect to any such U.S. Borrower under the United
States Bankruptcy Code, the Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors Arrangement Act (Canada) or any similar statute (including the
payment of interest and other amounts which would accrue and become due but for the commencement of such case, whether or not such amounts are allowed or
allowable in whole or in part in such case), whether direct or indirect, absolute or contingent, joint or several, due or not due, primary or secondary, liquidated or
unliquidated, or secured or unsecured and (b) subject to the priority in right of payment set forth in Section 6.4 hereof, all obligations, liabilities and indebtedness
of every kind, nature and description owing by any or all of the U.S. Borrowers to Agent or any Bank Product Provider arising under or pursuant to any Bank
Products, whether now existing or hereafter arising.

“U.S. Overadvance” shall have the meaning given to such term in Section 13.9 hereof.

“U.S. Pledge Agreement” shall mean that certain U.S. Pledge Agreement dated the date hereof by and between Agent and the Loan Parties thereto, which
agreement shall be in form and substance reasonably satisfactory to Agent and the Company, as such agreement may be amended, amended and restated,
supplemented or otherwise modified in accordance with the terms thereof.

“U.S. Reserves” shall mean as of any date of determination, such amounts as Agent may from time to time establish and revise in good faith in the exercise
of its reasonable credit judgment reducing the amount of Loans and U.S. Letters of Credit that would otherwise be available to any U.S. Borrower under the
lending formula(s) provided for herein: (a) to reflect events, conditions, contingencies or risks which, as determined by Agent in good faith, adversely affect, or
would have a reasonable likelihood of adversely affecting, either (i) the U.S. Collateral comprising the U.S. Borrowing Base or the amount that might be received
by Agent from the sale or other disposition or realization upon such U.S. Collateral, or (ii) the assets, business or prospects of any U.S. Loan Party or (iii) the
security interests and other rights of Agent or any Lender in the U.S. Collateral comprising the U.S. Borrowing Base (including the enforceability, perfection and
priority thereof); or (b) to reflect Agent’s good faith belief that any collateral report or financial information furnished by or on behalf of any U.S. Loan Party to
Agent is or may have been incomplete, inaccurate or misleading in any material respect or (c) in respect of any state of facts which Agent determines in good
faith constitutes a Default or an Event of Default. Without limiting the generality of the foregoing, U.S. Reserves may, at Agent’s option, be established to reflect:
(A) dilution with respect to the Accounts comprising part of the U.S. Borrowing Base (based on the ratio of the aggregate amount of non-cash reductions in such
Accounts for any period to the aggregate dollar amount of the sales for such period) as calculated by Agent for any period is or is reasonably anticipated to be
greater than five percent (5%); (B) returns, discounts, claims, credits and allowances of any nature that are not paid pursuant to the reduction of such Accounts;
(C) sales, excise or similar taxes included in the amount of any such Accounts reported to Agent; (D) a change in the turnover, age or mix of the categories of
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Inventory of any U.S. Borrower that adversely affects the aggregate value of all Inventory of any U.S. Borrower; (E) amounts due or to become due to owners
and lessors of premises where any U.S. Collateral is located, other than for those locations where Agent has received a Collateral Access Agreement that Agent
has accepted in writing; (F) amounts due or to become due to owners and licensors of trademarks and other Intellectual Property used by any U.S. Borrower; and
(G) obligations, liabilities or indebtedness (contingent or otherwise) of Loan Parties to Agent or any Bank Product Provider arising under or in connection with
any Bank Products or as such Affiliate or Person may otherwise require in connection therewith to the extent that such obligations, liabilities or indebtedness
constitute U.S. Obligations as such term is defined herein or otherwise receive the benefit of the security interest of Agent in any U.S. Collateral. The amount of
any U.S. Reserve established by Agent shall have a reasonable relationship to the event, condition or other matter which is the basis for such reserve as
determined by Agent in good faith in its reasonable credit judgment.

“U.S. Revolving Loans” shall mean, collectively, the Revolving Loans made to the U.S. Borrowers.

“U.S. Special Pledge Agreement” shall mean that certain U.S. Special Pledge Agreement dated as of the date hereof by and between Agent and the Loan
Parties thereto, which agreement shall be in form and substance reasonably satisfactory to Agent and the Company, as such agreement may be amended, amended
and restated, supplemented or otherwise modified in accordance with the terms thereof.

“U.S. Subsidiaries” shall mean, with respect to any Person, any Subsidiary of such Person that is incorporated or organized under the laws of any state of
the United States or the District of Columbia.

“U.S. Swingline Lender” shall mean Bank of America, in its individual capacity, and its successors and assigns.

“U.S. Swingline Limit” shall mean $22,500,000.

“U.S. Swingline Loans” shall have the meaning given to such term in Section 2.3(a).

“Value” shall mean, as determined by Agent in good faith, with respect to Inventory, the lower of (a) cost computed on a first-in first-out basis in
accordance with GAAP, (b) market value or (c) such other inventory accounting methods (subject to customary reserves) that are acceptable to Agent in its
reasonable credit judgment, provided that for purposes of the calculation of the Canadian Borrowing Base and the U.S. Borrowing Base, as the case may be,
(i) the Value of the Inventory shall not include: (A) the portion of the value of Inventory equal to the profit earned by any Affiliate on the sale thereof to any
Borrower or (B) write-ups or write-downs in value with respect to currency exchange rates and (ii) notwithstanding anything to the contrary contained herein, the
cost of the Inventory shall be computed in the same manner and consistent with the most recent appraisal of the Inventory received and accepted by Agent prior
to the Closing Date, if any.

“Vendor Managed Inventory” shall mean Inventory of a Borrower that has been delivered by such Borrower to (and is located at) a facility owned, leased
or managed by such Borrower’s customer for the purpose of sale and with respect to which a sale of such Inventory has not yet occurred.
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“Voting Stock” shall mean with respect to any Person, (a) one (1) or more classes of Capital Stock of such Person having general voting powers to elect at
least a majority of the board of directors, managers or trustees of such Person, irrespective of whether at the time Capital Stock of any other class or classes have
or might have voting power by reason of the happening of any contingency, and (b) any Capital Stock of such Person convertible or exchangeable without
restriction at the option of the holder thereof into Capital Stock of such Person described in clause (a) of this definition.

1.2 Exchange Rates; Currency Equivalents.

(a) Agent or the Issuing Bank, as applicable, shall determine the Spot Rates as of each Revaluation Date to be used for calculating Dollar Equivalent
amounts of Loans, Letters of Credit and other Obligations denominated in Canadian Dollars. Such Spot Rates shall become effective as of such Revaluation Date
and shall be the Spot Rates employed in converting any amounts between the applicable currencies until the next Revaluation Date to occur. Except for purposes
of financial statements delivered by the Administrative Borrower hereunder or calculating financial covenants hereunder or except as otherwise provided herein,
the applicable amount of any currency (other than Dollars) for purposes of the Loan Documents shall be such Dollar Equivalent amount as so determined by
Agent or the Issuing Bank, as applicable.

(b) Wherever in this Agreement in connection with a borrowing, a continuation or prepayment of a Loan, or the issuance, amendment or extension of
a Letter of Credit, an amount, such as a required minimum or multiple amount, is expressed in Dollars, but such borrowing, Loan or Letter of Credit is
denominated in Canadian Dollars, such amount shall be the relevant Canadian Dollar Amount of such Dollar amount (rounded to the nearest Canadian Dollar,
with 0.5 of a unit being rounded upward), as determined by Agent or the Issuing Bank, as the case may be.

1.3 Change of Currency. Each provision of this Agreement shall be subject to such reasonable changes of construction as Agent may from time to time
specify to be appropriate to reflect a change in currency of Canada and any relevant market conventions or practices relating to the change in currency.

1.4 Letter of Credit Amounts. Unless otherwise specified herein, the amount of a Letter of Credit at any time shall be deemed to be the Dollar Equivalent of
the stated amount of such Letter of Credit in effect at such time; provided that with respect to any Letter of Credit that, by its terms or the terms of any Letter of
Credit Document related thereto, provides for one (1) or more automatic increases in the stated amount thereof, the amount of such Letter of Credit shall be
deemed to be the Dollar Equivalent of the maximum stated amount of such Letter of Credit after giving effect to all such increases, whether or not such maximum
stated amount is in effect at such time.
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SECTION 2 CREDIT FACILITIES

2.1 Loans.

(a) Subject to and upon the terms and conditions contained herein, each Lender severally (and not jointly) agrees to make its Pro Rata Share of
Revolving Loans to:

(i) each U.S. Borrower in Dollars from time to time in amounts requested by the Administrative Borrower on behalf of such U.S. Borrower;
and

(ii) each Canadian Borrower in Dollars or Canadian Dollars from time to time in amounts requested by the Administrative Borrower on
behalf of such Canadian Borrower; provided that:

(A) the aggregate principal amount of all outstanding U.S. Revolving Loans for all Lenders at any time (after giving effect to any
amount requested) and all outstanding U.S. Letter of Credit Obligations shall not exceed the lesser of (x) the U.S. Borrowing Base at such time and (y) the
Maximum Credit at such time minus all Canadian Borrower Outstandings at such time; and

(B) the aggregate principal amount of all outstanding Canadian Revolving Loans for all Lenders at any time (after giving effect to any
amount requested) and all outstanding Canadian Letter of Credit Obligations shall not exceed the least of (x) the Canadian Borrowing Base at such time, (y) the
Canadian Credit Limit and (z) the Maximum Credit at such time minus all U.S. Borrower Outstandings at such time.

(b) After giving effect to any Revolving Loan, except in Agent’s discretion, with the consent of all Lenders, or as otherwise provided herein: (i) the
Aggregate Outstandings at any time shall not exceed the Maximum Credit; (ii) the U.S. Borrower Outstandings at any time shall not exceed the lesser of: (A) the
U.S. Borrowing Base; and (B) the Maximum Credit, minus the Canadian Borrower Outstandings; and (iii) the Canadian Borrower Outstandings at any time shall
not exceed the least of: (A) the Canadian Borrowing Base; (B) the Canadian Credit Limit; and (C) the Maximum Credit, minus the U.S. Borrower Outstandings.

(c) In the event that (i) the Aggregate Outstandings at any time exceed the Maximum Credit, (ii) the U.S. Borrower Outstandings exceed the lesser
of: (A) the U.S. Borrowing Base and (B) the Maximum Credit, minus the Canadian Borrower Outstandings, or (iii) the Canadian Borrower Outstandings exceed
the least of (A) the Canadian Borrowing Base, (B) the Canadian Credit Limit, and (C) the Maximum Credit, minus the U.S. Borrower Outstandings, such event
shall not limit, waive or otherwise affect any rights of Agent or Lenders in such circumstances or on any future occasions and the applicable Borrowers shall,
upon demand by Agent, which may be made at any time or from time to time, immediately repay (without penalty or premium) to Agent, for the benefit of
Lenders, the entire amount of any such excess(es) for which payment is demanded.

(d) No Lender shall be required to make any Revolving Loan, if, after giving effect thereto the aggregate outstanding principal amount of all
Revolving Loans of such Lender, together with such Lender’s Pro Rata Share of the aggregate amount of all Swingline Loans and all Letter of Credit Obligations,
would exceed such Lender’s Commitment.
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2.2 Letters of Credit.

(a) (i) U.S. Letters of Credit. Subject to and upon the terms and conditions contained herein and in the Letter of Credit Documents, at the request of
the Administrative Borrower on behalf of a U.S. Borrower, Agent agrees to cause Issuing Bank to issue, and Issuing Bank agrees to issue, for the account of such
U.S. Borrower one or more Letters of Credit denominated in Dollars (each a “U.S. Letter of Credit”), for the ratable risk of each Lender according to its Pro Rata
Share, containing terms and conditions acceptable to Agent and Issuing Bank.

(ii) Canadian Letters of Credit. Subject to and upon the terms and conditions contained herein and in the Letter of Credit Documents, at the
request of the Administrative Borrower on behalf of a Canadian Borrower, Agent agrees to cause Issuing Bank to issue, and Issuing Bank agrees to issue, for the
account of such Canadian Borrower one or more Letters of Credit denominated in Dollars or Canadian Dollars (each a “Canadian Letter of Credit”), for the
ratable risk of each Lender according to its Pro Rata Share, containing terms and conditions acceptable to Agent and Issuing Bank.

(iii) Existing Letters of Credit. As of the Closing Date, each of the Existing Letters of Credit shall constitute, for all purposes of this
Agreement and the other Loan Documents, (i) with respect to Existing Letters of Credit issued on behalf of a U.S. Loan Party, U.S. Letters of Credit issued and
outstanding hereunder and (ii) with respect to Existing Letters of Credit issued on behalf of a Canadian Loan Party, Canadian Letters of Credit issued and
outstanding hereunder.

(b) Requests for Letters of Credit. The Administrative Borrower requesting a Letter of Credit on behalf of a Borrower shall give Agent and Issuing
Bank three (3) Business Days’ prior written notice of the Administrative Borrower’s request for the issuance of a Letter of Credit on such Borrower’s behalf.
Such notice shall be irrevocable and shall (i) specify the original face amount of the Letter of Credit requested (or identify the Letter of Credit to be amended,
renewed or extended), (ii) the effective date (which date shall be a Business Day and in no event shall be a date less than ten (10) days prior to the end of the then
current term of this Agreement) of issuance of such requested Letter of Credit (or such amendment, renewal or extension), (iii) whether such Letter of Credit may
be drawn in a single or in partial draws, (iv) the date on which such requested Letter of Credit is to expire (which date shall be a Business Day and shall not be
more than one year from the date of issuance), (v) the purpose for which such Letter of Credit is to be issued, (vi) the name and address of the beneficiary of the
requested Letter of Credit, (vii) the currency denomination of such Letter of Credit, (viii) such other information as shall be necessary to enable the Issuing Bank
to prepare, amend, renew or extend such Letter of Credit and (ix) if requested by Issuing Bank or Agent, the Administrative Borrower requesting such Letter of
Credit on behalf of itself or of such Borrower shall have delivered to Issuing Bank with respect thereto at such times and in such manner as such Issuing Bank
may reasonably require, an application, in form and substance reasonably satisfactory to such Issuing Bank and Agent, for the issuance of the Letter of Credit and
such other Letter of
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Credit Documents as may be required pursuant to the terms thereof. If requested by the Issuing Bank, the Administrative Borrower requesting the Letter of Credit
on behalf of itself or such Borrower shall attach to the request the proposed terms of the Letter of Credit. In no event shall a Letter of Credit be issued, amended,
renewed or extended unless the forms and terms of the proposed Letter of Credit (as amended, renewed or extended, as the case may be) are reasonably
satisfactory to Agent and Issuing Bank. The renewal or extension of, or increase in the amount of, any Letter of Credit shall, for purposes hereof, be treated in all
respects the same as the issuance of a new Letter of Credit hereunder. Unless otherwise agreed by Agent and Issuing Bank, Issuing Bank shall not issue a Letter
of Credit if such Letter of Credit is in an initial stated amount of less than $100,000 in respect of a Letter of Credit denominated in Dollars or less than C$100,000
in respect of a Letter of Credit denominated in Canadian Dollars.

(c) Conditions Precedent.

(i) In addition to being subject to the satisfaction of the applicable conditions precedent contained in Section 4 hereof and the other terms and
conditions contained herein, no U.S. Letter of Credit shall be available unless each of the following conditions precedent have been satisfied in a manner
satisfactory to Agent: (A) the Administrative Borrower requesting such U.S. Letter of Credit on behalf of such U.S. Borrower shall have delivered to Issuing
Bank at such times and in such manner as Issuing Bank may reasonably require, an application, in form and substance reasonably satisfactory to Issuing Bank and
Agent, for the issuance of the Letter of Credit and such other Letter of Credit Documents as may be required pursuant to the terms thereof, and the form and terms
of the proposed U.S. Letter of Credit shall be satisfactory to Agent and Issuing Bank, (B) as of the date of issuance, no order of any court, arbitrator or other
Governmental Authority shall purport by its terms to enjoin or restrain money center banks generally from issuing letters of credit of the type and in the amount
of the proposed U.S. Letter of Credit, and no law, rule or regulation applicable to money center banks generally and no request or directive (whether or not having
the force of law) from any Governmental Authority with jurisdiction over money center banks generally shall prohibit, or request that Issuing Bank refrain from,
the issuance of letters of credit generally or the issuance of such U.S. Letter of Credit, (C) after giving effect to the issuance of such U.S. Letter of Credit, the U.S.
Letter of Credit Obligations shall not exceed the U.S. Letter of Credit Limit, and (D) after giving effect to the issuance of such U.S. Letter of Credit, the U.S.
Borrower Outstandings at such time shall not exceed (i) the lesser of (1) the U.S. Borrowing Base at such time and (2) the Maximum Credit at such time minus
(ii) the Canadian Borrower Outstandings at such time.

(ii) In addition to being subject to the satisfaction of the applicable conditions precedent contained in Section 4 hereof and the other terms
and conditions contained herein, no Canadian Letter of Credit shall be available unless each of the following conditions precedent have been satisfied in a manner
satisfactory to Agent: (A) the Administrative Borrower requesting such Canadian Letter of Credit on behalf of such Canadian Borrower) shall have delivered to
Issuing Bank at such times and in such manner as Issuing Bank may reasonably require, an application, in form and substance reasonably satisfactory to Issuing
Bank and Agent, for the issuance of the Canadian Letter of Credit and such other Letter of Credit Documents as may be required pursuant to the terms thereof,
and the form and terms of the proposed Canadian Letter of Credit shall be satisfactory to Agent and Issuing Bank, (B) as of the date of issuance, no order of any
court, arbitrator or other Governmental Authority shall purport
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by its terms to enjoin or restrain money center banks generally from issuing letters of credit of the type and in the amount of the proposed Canadian Letter of
Credit, and no law, rule or regulation applicable to money center banks generally and no request or directive (whether or not having the force of law) from any
Governmental Authority with jurisdiction over money center banks generally shall prohibit, or request that Issuing Bank refrain from, the issuance of letters of
credit generally or the issuance of such Canadian Letter of Credit, (C) after giving effect to the issuance of such Canadian Letter of Credit, the Canadian Letter of
Credit Obligations shall not exceed the Canadian Letter of Credit Limit, and (D) after giving effect to the issuance of such Canadian Letter of Credit, the
Canadian Borrower Outstandings at such time shall not exceed the least of (1) the Canadian Borrowing Base at such time, (2) the Canadian Credit Limit at such
time and (3) the Maximum Credit at such time minus the U.S. Borrower Outstandings at such time.

(d) Limitation of Amounts. After giving effect to any issuance of a Letter of Credit, except in Agent’s discretion, with the consent of all Lenders, or
as otherwise provided herein: (i) the Aggregate Outstandings at any time shall not exceed the Maximum Credit; (ii) the U.S. Borrower Outstandings at any time
shall not exceed the lesser of: (A) the U.S. Borrowing Base; and (B) Maximum Credit, minus the Canadian Borrower Outstandings; (iii) the Canadian Borrower
Outstandings at any time shall not exceed the least of (A) the Canadian Borrowing Base; (B) the Canadian Credit Limit; and (C) the Maximum Credit, minus the
U.S. Borrower Outstandings.

(e) Reimbursement. Each Borrower shall reimburse immediately Issuing Bank for any draw under any Letter of Credit issued for the account of such
Borrower and pay Issuing Bank the amount of all other charges and fees payable to Issuing Bank in connection with any Letter of Credit issued for the account of
such Borrower immediately when due, irrespective of any claim, setoff, defense or other right which such Borrower may have at any time against Issuing Bank or
any other Person. Each drawing under any Letter of Credit or other amount payable in connection therewith when due shall constitute a request by the Borrower
for whose account such Letter of Credit was issued to Agent for a Base Rate Loan in the amount of such drawing or other amount then due, and shall be made by
Agent on behalf of Lenders as a Revolving Loan (or Special Agent Advance, as the case may be). The date of such Loan shall be the date of the drawing or as to
other amounts, the due date therefor. Any payments made by or on behalf of Agent or any Lender to Issuing Bank and/or related parties in connection with any
Letter of Credit shall constitute additional Revolving Loans to such Borrower pursuant to this Section 2 (or Special Agent Advances as the case may be).

(f) Indemnification; Assumption of Risk.

(i) U.S. Loan Parties shall indemnify and hold Agent and Lenders harmless from and against any and all losses, claims, damages, liabilities,
costs and expenses which Agent or any Lender may suffer or incur in connection with any U.S. Letter of Credit and any documents, drafts or acceptances relating
thereto, including any losses, claims, damages, liabilities, costs and expenses due to any action taken by Issuing Bank or correspondent with respect to any U.S.
Letter of Credit, except for such losses, claims, damages, liabilities, costs or expenses that are a direct result of the gross negligence or willful misconduct of
Agent or any Lender as determined pursuant to a final non-appealable order of a court of competent jurisdiction.
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(ii) Canadian Loan Parties shall indemnify and hold Agent and Lenders harmless from and against any and all losses, claims, damages,
liabilities, costs and expenses which Agent or any Lender may suffer or incur in connection with any Canadian Letter of Credit and any documents, drafts or
acceptances relating thereto, including any losses, claims, damages, liabilities, costs and expenses due to any action taken by Issuing Bank or correspondent with
respect to any Canadian Letter of Credit, except for such losses, claims, damages, liabilities, costs or expenses that are a direct result of the gross negligence or
willful misconduct of Agent or any Lender as determined pursuant to a final non-appealable order of a court of competent jurisdiction.

(iii) Each Loan Party assumes all risks with respect to the acts or omissions of the drawer under or beneficiary of any Letter of Credit and for
such purposes the drawer or beneficiary shall be deemed such Borrower’s agent. Each Loan Party assumes all risks for, and agrees to pay, all foreign, Federal,
State, Provincial and local taxes, duties and levies relating to any goods subject to any Letter of Credit or any documents, drafts or acceptances thereunder. Each
Loan Party hereby releases and holds Agent and Lenders harmless from and against any acts, waivers, errors, delays or omissions with respect to or relating to
any Letter of Credit, except for the gross negligence or willful misconduct of Agent or any Lender as determined pursuant to a final, non-appealable order of a
court of competent jurisdiction. The provisions of this Section 2.2(f) shall survive the payment of Obligations and the termination of this Agreement.

(g) Participations. Immediately upon the issuance or amendment of any Letter of Credit, each Lender shall be deemed to have irrevocably and
unconditionally purchased and received, without recourse or warranty, an undivided interest and participation to the extent of such Lender’s Pro Rata Share of the
liability with respect to such Letter of Credit and the obligations of the applicable Borrowers with respect thereto (including all Letter of Credit Obligations with
respect thereto). Each Lender shall absolutely, unconditionally and irrevocably assume, as primary obligor and not as surety, and be obligated to pay to Issuing
Bank therefor and discharge when due, its Pro Rata Share of all of such obligations arising under such Letter of Credit. Without limiting the scope and nature of
each Lender’s participation in any Letter of Credit, to the extent that Issuing Bank has not been reimbursed or otherwise paid as required hereunder or under any
such Letter of Credit, each such Lender shall pay to Issuing Bank its Pro Rata Share of such unreimbursed drawing or other amounts then due to Issuing Bank in
connection therewith.

(h) Obligations Absolute. The obligations of Borrowers to pay the applicable Letter of Credit Obligations and the obligations of Lenders to make
payments to Agent for the account of Issuing Bank with respect to Letters of Credit shall be absolute, unconditional and irrevocable and shall be performed
strictly in accordance with the terms of this Agreement under any and all circumstances, whatsoever, notwithstanding the occurrence or continuance of any
Default, Event of Default, the failure to satisfy any other condition set forth in Section 4 or any other event or circumstance. If such amount is not made available
by a Lender when due, Agent shall be entitled to recover such amount on demand from such Lender with interest thereon, for
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each day from the date such amount was due until the date such amount is paid to Agent at the interest rate then payable by any Borrower in respect of Loans that
are Base Rate Loans. Any such reimbursement shall not relieve or otherwise impair the obligation of Borrowers to reimburse Issuing Bank under any Letter of
Credit or make any other payment in connection therewith.

(i) Defaulting Lender. Notwithstanding anything to the contrary contained in this Section 2.2, no Issuing Bank shall be obligated to issue any Letter
of Credit at a time when any other Lender is a Defaulting Lender, unless such Issuing Bank has entered into arrangements satisfactory to it to eliminate such
Issuing Bank’s risk with respect to any such Defaulting Lender’s refinancing obligations hereunder, including by cash collateralizing such Defaulting Lender’s
Pro Rata Share of the liability with respect to such Letter of Credit. On demand by Issuing Bank or Agent from time to time, (i) the U.S. Borrowers shall cash
collateralize each Defaulting Lender’s Pro Rata Share of the outstanding U.S. Letter of Credit Obligations and (ii) the Canadian Borrowers shall cash collateralize
each Defaulting Lender’s Pro Rata Share of the outstanding Canadian Letter of Credit Obligations.

2.3 Swingline Loans.

(a) The U.S. Swing Line. Subject to and upon the terms and conditions of this Agreement, the U.S. Swingline Lender may, but shall not be obligated
to, make loans in Dollars to each U.S. Borrower (each such loan, a “U.S. Swingline Loan”) from time to time in amounts requested by the Administrative
Borrower on behalf of such U.S. Borrower up to the aggregate principal amount not to exceed at any time outstanding the amount of the U.S. Swingline Limit;
provided that after giving effect to any U.S. Swingline Loan, such U.S. Swingline Loan shall not cause the U.S. Borrower Outstandings to exceed the lesser of
(i) the Maximum Credit minus Canadian Borrower Outstandings and (ii) the U.S. Borrowing Base.

(b) The Canadian Swing Line. Subject to and upon the terms and conditions of this Agreement, the Canadian Swingline Lender may, but shall not be
obligated to, make loans in Canadian Dollars to each Canadian Borrower (each such loan, a “Canadian Swingline Loan”) from time to time in amounts requested
by the Administrative Borrower on behalf of such Canadian Borrower up to the aggregate principal amount not to exceed at any time outstanding the amount of
the Canadian Swingline Limit; provided that after giving effect to any Canadian Swingline Loan, such Canadian Swingline Loan shall not cause the Canadian
Borrower Outstandings to exceed the least of (i) the Maximum Credit minus U.S. Borrower Outstandings, (ii) the Canadian Credit Limit and (iii) the Canadian
Borrowing Base.

(c) Subject to the terms and conditions hereof, the Borrowers may borrow, repay and reborrow the applicable Swingline Loans hereunder; provided
that no Borrower may use the proceeds of any Swingline Loan to refinance any outstanding Swingline Loan.

(d) Swingline Loan Interest Rates.

(i) U.S. Swingline Loans. U.S. Swingline Loans shall be denominated in Dollars and shall bear interest at the Base Rate plus the Applicable
Percentage for Base Rate Loans.
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(ii) Canadian Swingline Loans. Canadian Swingline Loans shall be denominated in Canadian Dollars and shall bear interest at the Canadian
Base Rate plus the Applicable Percentage for Canadian Base Rate Loans.

(e) Refunding of Swingline Loans.

(i) Swingline Loans shall be refunded by Lenders on demand by the applicable Swingline Lender. Such refundings shall be made by the
Lenders proportionately to their Pro Rata Shares and shall thereafter be reflected as Revolving Loans of the Lenders made to the applicable Borrowers on the
books and records of Agent. Each Lender shall fund its respective Pro Rata Share of Revolving Loans as required to repay the applicable Swingline Loans
outstanding to the applicable Swingline Lender upon demand by such Swingline Lender but in no event later than 1:00 p.m. on the next succeeding Business Day
after such demand is made. No Lender’s obligation to fund its respective Pro Rata Share of a Swingline Loan shall be affected by any other Lender’s failure to
fund its Pro Rata Share of a Swingline Loan, nor shall any Lender’s Pro Rata Share be increased as a result of any such failure of any other Lender to fund its Pro
Rata Share of a Swingline Loan.

(ii) The applicable Borrowers shall pay to the applicable Swingline Lender on demand the amount of such Swingline Loans (in the
applicable currency in which such Swingline Loan was initially funded) to the extent amounts received from Lenders are not sufficient to repay in full the
outstanding Swingline Loans requested or required to be refunded. In addition, the applicable Borrowers hereby authorize Agent to charge any account
maintained by such applicable Borrowers with the applicable Swingline Lender (up to the amount available therein) in order to immediately pay such Swingline
Lender the amount of the applicable Swingline Loans (in the applicable currency in which such Swingline Loan was initially funded) to the extent amounts
received from Lenders are not sufficient to repay in full the outstanding Swingline Loans requested or required to be refunded. If any portion of any such amount
paid to a Swingline Lender shall be recovered by or on behalf of the applicable Borrowers from a Swingline Lender in bankruptcy or otherwise, the loss of the
amount so recovered shall be ratably shared among all Lenders in accordance with their respective Pro Rata Share (unless the amounts so recovered by or on
behalf of such applicable Borrowers pertain to a Swingline Loan extended after the occurrence and during the continuance of an Event of Default of which the
applicable Swingline Lender has received notice in the manner required pursuant to Section 13.4 and which such Event of Default has not been waived by the
Required Lenders or the Lenders, as applicable).

(iii) Each Lender acknowledges and agrees that its obligation to refund Swingline Loans in accordance with the terms of this Section 2.3 is
absolute and unconditional and shall not be affected by any circumstance whatsoever, including, without limitation, non-satisfaction of the conditions set forth in
Section 4. Further, each Lender agrees and acknowledges that if prior to the refunding of any outstanding Swingline Loans pursuant to this Section 2.3, one of the
events described in Section 11.1(f), (g) or (h) shall have occurred, each Lender will, on the date the applicable Revolving Loan would have been made, purchase
an undivided participating interest in any Swingline Loan to be refunded in an amount equal to its Pro Rata Share of the aggregate amount of such Swingline
Loan. Each Lender will immediately transfer to such Swingline Lender, in immediately available funds in the applicable currency in
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which each Swingline Loan was funded, the amount of its participation and upon receipt thereof such Swingline Lender will deliver to such Lender a certificate
evidencing such participation dated the date of receipt of such funds and for such amount. Whenever, at any time after a Swingline Lender has received from any
Lender such Lender’s participating interest in a Swingline Loan, such Swingline Lender receives any payment on account thereof, such Swingline Lender will
distribute to such Lender its participating interest in such amount (appropriately adjusted, in the case of interest payments, to reflect the period of time during
which such Lender’s participating interest was outstanding and funded).

(f) Defaulting Lender. Notwithstanding anything to the contrary contained in this Section 2.3, no Swingline Lender shall be obligated to make any
applicable Swingline Loans at a time when any other Lender is a Defaulting Lender, unless such Swingline Lender has entered into arrangements satisfactory to it
to eliminate such Swingline Lender’s risk with respect to any such Defaulting Lender’s refinancing obligations hereunder, including by cash collateralizing such
Defaulting Lender’s Pro Rata Share of the applicable outstanding Swingline Loans. On demand by (i) the U.S. Swingline Lender or Agent from time to time, the
U.S. Borrowers shall cash collateralize each Defaulting Lender’s Pro Rata Share of the outstanding U.S. Swingline Loans and (ii) the Canadian Swingline Lender
or Agent from time to time, the Canadian Borrowers shall cash collateralize each Defaulting Lender’s Pro Rata Share of the outstanding Canadian Swingline
Loans.

2.4 Requests for Borrowings.

(a) U.S. Borrowings. To request a Revolving Loan or a U.S. Swingline Loan on behalf of a U.S. Borrower, the Administrative Borrower shall notify
Agent of such request by telephone (i) in the case of a Eurodollar Rate Loan, not later than 11:00 a.m., three (3) Business Days before the date of the proposed
Eurodollar Rate Loan or (ii) in the case of a Base Rate Loan or a U.S. Swingline Loan, not later than 11:00 a.m. on the same Business Day as the date of such
proposed Loan. Each such telephonic request shall be irrevocable and to the extent required by Agent, shall be confirmed promptly by hand delivery or facsimile
to Agent of a written request substantially in the form attached hereto as Exhibit F (a “Notice of Borrowing”) signed by the Administrative Borrower on behalf of
the U.S. Borrowers. Agent shall give prompt notice of each such Notice of Borrowing to each of the Lenders.

(b) Canadian Borrowings. To request a Revolving Loan or a Canadian Swingline Loan on behalf of a Canadian Borrower, the Administrative
Borrower shall notify Agent of such request by telephone (i) in the case of a Canadian Swingline Loan, not later than 11:00 a.m. on the same Business Day as the
date of such proposed Loan, or (ii) in the case of a Base Rate Loan, a Canadian Base Rate Loan, a Canadian BA Rate Loan, or a Eurodollar Rate Loan, not later
that 11:00 a.m., three (3) Business Days before the date of the proposed Base Rate Loan, Canadian Base Rate Loan, Canadian BA Rate Loan or Eurodollar Rate
Loan, as applicable. Each such telephonic request shall be irrevocable and to the extent required by Agent, shall be confirmed promptly by hand delivery or
facsimile to Agent of a Notice of Borrowing signed by the Administrative Borrower on behalf of the Canadian Borrowers. Agent shall give prompt notice of each
such Notice of Borrowing to each of the Lenders.
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(c) Each such telephonic and written request shall specify the following information:

(i) the Borrower requesting such Revolving Loan or Swingline Loan;

(ii) the date of such Revolving Loan, which shall be a Business Day;

(iii) whether such Loan is a Revolving Loan or a Swingline Loan;

(iv) whether such Loan is to be denominated in Dollars or Canadian Dollars;

(v) if such Loan is to be a Revolving Loan to a U.S. Borrower, whether such Revolving Loan is to be a Base Rate Loan or a Eurodollar Rate
Loan;

(vi) if such Loan is to be a Revolving Loan to a Canadian Borrower denominated (A) in Dollars, whether such Revolving Loan is to be a
Base Rate Loan or a Eurodollar Rate Loan, or (B) in Canadian Dollars, whether such Revolving Loan is to be a Canadian Base Rate Loan or a Canadian BA Rate
Loan;

(vii) the aggregate amount of such Revolving Loan or such Swingline Loan; provided that each borrowing of (A) a U.S. Swingline Loan
shall be in a principal amount of $100,000 or a whole multiple of $100,000; (B) a Base Rate Loan shall be in a principal amount of $500,000 or a whole multiple
of $100,000; (C) a Eurodollar Rate Loan shall be in a principal amount of $1,000,000 or a whole multiple of $500,000; (D) a Canadian Swingline Loan shall be in
a principal amount of C$100,000 or a whole multiple of C$100,000; and (E) a Canadian Base Rate Loan or a Canadian BA Rate Loan shall be in a principal
amount of C$500,000 or a whole multiple of C$100,000;

(viii) in the case of a Eurodollar Rate Loan or a Canadian BA Rate Loan, the initial Interest Period to be applicable thereto, which shall be a
period contemplated by the definition of the term “Interest Period”; and

(ix) the deposit account of the applicable Borrower into which the proceeds of such Revolving Loans or such Swingline Loans shall be
deposited, which deposit account shall be one of the deposit accounts specified on Schedule 8.10 or any other account with Agent (or one of its Affiliates) that
shall be specified in a written notice signed by an officer of the Administrative Borrower and delivered to and approved by Agent (such approval not to be
unreasonably withheld); provided that all Loans made on the effective date of this Agreement shall be disbursed in accordance with the written instructions
delivered to Agent by Borrowers or the Administrative Borrower on or before the effective date of this Agreement.

(d) If no election as to whether a U.S. Revolving Loan is to be a Base Rate Loan or Eurodollar Rate Loan is specified in the applicable request, then
the requested U.S. Revolving Loan shall be a Base Rate Loan. If no election as to whether a Canadian Loan is to be a Canadian Base Rate Loan, a Eurodollar
Rate Loan or a Canadian BA Rate Loan, then the requested Revolving Loan shall be a Canadian Base Rate Loan. If no Interest Period is specified with respect to
any request for a Eurodollar Rate Loan or a Canadian BA Rate Loan, then the
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Administrative Borrower shall be deemed to have selected an Interest Period of one month’s duration. Promptly following receipt of a request for a Revolving
Loan in accordance with this Section 2.4, Agent shall advise each Lender of the details thereof and of the amount of such Lender’s Revolving Loan to be made as
part of the request.

(e) All Loans and Letters of Credit under this Agreement shall be conclusively presumed to have been made to, and at the request of and for the
benefit of, any Borrower when deposited to the credit of any Borrower or otherwise disbursed or established in accordance with the instructions of the
Administrative Borrower or in accordance with the terms and conditions of this Agreement.

2.5 Optional Increase of the Maximum Credit. At any time following the Closing Date, the Company shall have the right from time to time and upon not
less than fifteen (15) days prior notice to Agent (which notice shall not obligate the Company to increase the Maximum Credit) to increase the Maximum Credit
(each such increase, a “Facility Increase”); provided that:

(a) no Default or Event of Default shall have occurred and be continuing or would result from any such requested Facility Increase or borrowings
thereunder;

(b) each Facility Increase shall be in an aggregate principal amount of at least $10,000,000 or a whole multiple of $10,000,000 in excess thereof;

(c) the aggregate amount of all Facility Increases made pursuant to this Section 2.5 shall not cause the Maximum Credit (after giving effect to all
prior Facility Increases under this Section 2.5) to exceed $150,000,000;

(d) the Company may increase the Canadian Credit Limit by the amount of any such Facility Increase made pursuant to this Section 2.5;

(e) Facility Increases shall not increase or otherwise affect the U.S. Letter of Credit Limit, the Canadian Letter of Credit Limit, the U.S. Swingline
Limit or the Canadian Swingline Limit;

(f) the Commitment of any Lender shall not be increased without the approval of such Lender;

(g) in connection with each proposed Facility Increase, the Company, may solicit commitments from (i) any Lender (provided that no Lender shall
have an obligation to commit to all or a portion of the proposed Facility Increase) or (ii) Eligible Transferees that are reasonably acceptable to both Agent and the
Company;

(h) in connection with each proposed Facility Increase, the Administrative Borrower and the Lenders providing for such increase shall determine the
other terms of such Facility Increase;

(i) in the event that any existing Lender or any new lender commits to such requested increase, (i) any new lender will execute an accession
agreement to this Agreement,
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(ii) the Commitment of any existing Lender that has committed to provide any of the requested increase shall be increased, (iii) the Pro Rata Share of the Lenders
shall be adjusted, (iv) Borrowers shall make such borrowings and repayments as shall be necessary to effect the reallocation of the Commitments (and the
Borrowers shall pay any breakage costs in connection therewith), and (v) other changes shall be made to the Loan Documents as may be necessary to reflect the
aggregate amount, if any, by which the Lenders have agreed to increase their respective Commitments or make new commitments in response to the Company’s
request for an increase pursuant to this Section 2.5 and which other changes do not adversely affect the rights of those Lenders not participating in the increase;

(j) if the Maximum Credit is increased in accordance with this Section 2.5, Agent and the Company shall determine the effective date (the “Increase
Effective Date”) and the final allocation of such increase. Agent shall promptly notify the Administrative Borrower and the Lenders of the final allocation of such
increase and Increase Effective Date; and

(k) each Facility Increase shall be subject to all of the terms and conditions of this Agreement, and shall be secured by the Collateral and guaranteed
by Guarantors pursuant to the terms hereof.

2.6 Joint and Several Liability of U.S. Borrowers.

(a) Notwithstanding anything in this Agreement or any other Loan Documents to the contrary, each U.S. Borrower, jointly and severally, in
consideration of the financial accommodations to be provided by Agent and Lenders under this Agreement and the other Loan Documents, for the mutual benefit,
directly and indirectly, of each U.S. Borrower and in consideration of the undertakings of the other U.S. Borrowers to accept joint and several liability for the
Obligations, hereby irrevocably and unconditionally accepts, not merely as a surety but also as a co-debtor, joint and several liability with the other U.S.
Borrowers, with respect to the payment and performance of all of the Obligations, it being the intention of the parties hereto that all of the Obligations shall be the
joint and several obligations of each U.S. Borrower without preferences or distinction among them. U.S. Borrowers shall be liable for all amounts due to Agent
and Lenders under this Agreement, regardless of which U.S. Borrower actually receives the Loans or Letter of Credit Obligations hereunder or the amount of
such Revolving Loans received or the manner in which Agent or any Lender accounts for such Loans, Letter of Credit Obligations or other extensions of credit on
its books and records. The Obligations of U.S. Borrowers with respect to Revolving Loans made to one of them, and the Obligations arising as a result of the joint
and several liability of one of the U.S. Borrowers hereunder with respect to Revolving Loans made to the other of the U.S. Borrowers hereunder, shall be separate
and distinct obligations, but all such other Obligations shall be primary obligations of all U.S. Borrowers.

(b) If and to the extent that any U.S. Borrower shall fail to make any payment with respect to any of the Obligations as and when due or to perform
any of the Obligations in accordance with the terms thereof, then in each such event, the other U.S. Borrowers will make such payment with respect to, or
perform, such Obligation.
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(c) Except as otherwise expressly provided herein, to the extent permitted by law, each U.S. Borrower (in its capacity as a joint and several obligor in
respect of the obligations of the other U.S. Borrower) hereby waives notice of acceptance of its joint and several liability, notice of occurrence of any Event of
Default (except to the extent notice is expressly required to be given pursuant to the terms of this Agreement), or of any demand for any payment under this
Agreement or the other Loan Documents, notice of any action at any time taken or omitted by Agent or any Lender under or in respect of any of the obligations
hereunder, any requirement of diligence and, generally, all demands, notices and other formalities of every kind in connection with this Agreement and the other
Loan Documents. Each U.S. Borrower hereby assents to, and waives notice of, any extension or postponement of the time for the payment of any of the
Obligations, the acceptance of any partial payment thereon, any waiver, consent or other action or acquiescence by Agent or any Lender at any time or times in
respect of any default by the other U.S. Borrowers in the performance or satisfaction of any term, covenant, condition or provision of this Agreement, any and all
other indulgences whatsoever by Agent or any Lender in respect of any of the obligations hereunder, and the taking, addition, substitution or release, in whole or
in part, at any time or times, of any security for any of such obligations or the addition, substitution or release, in whole or in part, of the other U.S. Borrowers.
Without limiting the generality of the foregoing, each U.S. Borrower (in its capacity as a joint and several obligor in respect of the obligations of the other U.S.
Borrower) assents to any other action or delay in acting or any failure to act on the part of Agent or any Lender, including, without limitation, any failure strictly
or diligently to assert any right or to pursue any remedy or to comply fully with applicable laws or regulations thereunder which might, but for the provisions of
this Section 2.6 hereof, afford grounds for terminating, discharging or relieving such U.S. Borrower, in whole or in part, from any of its obligations under this
Section 2.6, it being the intention of each U.S. Borrower that, so long as any of the Obligations hereunder remain unsatisfied, the obligations of such U.S.
Borrower under this Section 2.6 shall not be discharged except by performance and then only to the extent of such performance. The obligations of each U.S.
Borrower under this Section 2.6 shall not be diminished or rendered unenforceable by any winding up, reorganization, arrangement, liquidation, reconstruction or
similar proceeding with respect to any U.S. Borrower. The joint and several liability of the U.S. Borrowers hereunder shall continue in full force and effect
notwithstanding any absorption, merger, amalgamation or any other change whatsoever in the name, membership, constitution or place of formation of any U.S.
Borrower or any of the Lenders.

(d) The provisions of this Section 2.6 hereof are made for the benefit of the Lenders and their successors and assigns, and subject to Section 11.2
hereof, may be enforced by them from time to time against any U.S. Borrower as often as occasion therefor may arise and without requirement on the part of
Agent or any Lender first to marshal any of its claims or to exercise any of its rights against the other U.S. Borrowers or to exhaust any remedies available to it
against the other U.S. Borrowers or to resort to any other source or means of obtaining payment of any of the U.S. Obligations hereunder or to elect any other
remedy. The provisions of this Section 2.6 shall remain in effect until all the U.S. Obligations shall have been paid in full or otherwise fully satisfied (other than
indemnities and contingent U.S. Obligations which have not yet accrued). If at any time, any payment, or any part thereof, made in respect of any of the U.S.
Obligations is rescinded or must otherwise be restored or returned by Agent or any Lender upon the insolvency, bankruptcy or reorganization of any U.S.
Borrower, or otherwise, the provisions of this Section 2.6 hereof will forthwith be reinstated and in effect as though such payment had not been made.
 

62



(e) Notwithstanding any provision to the contrary contained herein or in any of the other Loan Documents, to the extent the obligations of a U.S.
Borrower shall be adjudicated to be invalid or unenforceable for any reason (including, without limitation, because of any applicable state or federal law relating
to fraudulent conveyances or transfers) then the obligations of such U.S. Borrower hereunder shall be limited to the maximum amount that is permissible under
applicable law (whether federal, state or provincial and including, without limitation, the Bankruptcy Code of the United States or Bankruptcy and Insolvency Act
(Canada)).

(f) With respect to the Obligations arising as a result of the joint and several liability of U.S. Borrowers hereunder with respect to Loans, Letter of
Credit Obligations or other extensions of credit made to the other U.S. Borrowers hereunder, each U.S. Borrower waives, until the Obligations shall have been
paid in full (other than indemnities and contingent Obligations which have not yet accrued) and this Agreement shall have been terminated, any right to enforce
any right of subrogation or any remedy which Agent or any Lender now has or may hereafter have against any U.S. Borrower, any endorser or any guarantor of
all or any part of the Obligations, and any benefit of, and any right to participate in, any security or collateral given to Agent or any Lender. Any claim which any
U.S. Borrower may have against any other U.S. Borrower with respect to any payments to Agent or Lenders hereunder or under any of the other Loan Documents
are hereby expressly made subordinate and junior in right of payment, without limitation as to any increases in the Obligations arising hereunder or thereunder, to
the prior payment in full in cash of the Obligations. Upon the occurrence of any Event of Default and for so long as the same is continuing, Agent and Lenders
may proceed directly and at once, without notice (to the extent notice is waivable under applicable law), against (i) with respect to Obligations of U.S. Borrowers,
either or both of them or (ii) with respect to Obligations of any U.S. Borrower, to collect and recover the full amount, or any portion of the applicable Obligations,
without first proceeding against the other applicable U.S. Borrowers or any other Person, or against any security or collateral for the Obligations. Each U.S.
Borrower consents and agrees that Agent and Lenders shall be under no obligation to marshal any assets in favor of U.S. Borrower(s) or against or in payment of
any or all of the Obligations.

2.7 Joint and Several Liability of Canadian Borrowers.

(a) Notwithstanding anything in this Agreement or any other Loan Documents to the contrary, each Canadian Borrower, jointly and severally, in
consideration of the financial accommodations to be provided by Agent and Lenders under this Agreement and the other Loan Documents, for the mutual benefit,
directly and indirectly, of each Canadian Borrower and in consideration of the undertakings of the other Canadian Borrowers to accept joint and several liability
for the Canadian Obligations, hereby irrevocably and unconditionally accepts, not merely as a surety but also as a co-debtor, joint and several liability with the
other Canadian Borrowers, with respect to the payment and performance of all of the Canadian Obligations, it being the intention of the parties hereto that all of
the Canadian Obligations shall be the joint and several Canadian Obligations of each Canadian Borrower without preferences or distinction among them.
Canadian Borrowers shall be liable for all amounts due to Agent and
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Lenders under this Agreement in respect of the Canadian Borrower Outstandings, regardless of which Canadian Borrower actually receives the Loans, or
Canadian Letter of Credit Obligations hereunder or the amount of such Revolving Loans received or the manner in which Agent or any Lender accounts for such
Loans, Canadian Letter of Credit Obligations or other extensions of credit on its books and records. The Canadian Obligations of Canadian Borrowers with
respect to Revolving Loans and Canadian Swingline Loans made to one of them, and the Canadian Obligations arising as a result of the joint and several liability
of one of the Canadian Borrowers hereunder, with respect to Revolving Loans made to the other of the Canadian Borrowers hereunder, shall be separate and
distinct Canadian Obligations, but all such other Canadian Obligations shall be primary Canadian Obligations of all Canadian Borrowers.

(b) If and to the extent that any Canadian Borrower shall fail to make any payment with respect to any of the Canadian Obligations as and when due
or to perform any of the Canadian Obligations in accordance with the terms thereof, then in each such event, the other Canadian Borrowers will make such
payment with respect to, or perform, such Obligation.

(c) Except as otherwise expressly provided herein, to the extent permitted by law, each Canadian Borrower (in its capacity as a joint and several
obligor in respect of the Canadian Obligations of the other Canadian Borrower) hereby waives notice of acceptance of its joint and several liability, notice of
occurrence of any Event of Default (except to the extent notice is expressly required to be given pursuant to the terms of this Agreement), or of any demand for
any payment under this Agreement or the other Loan Documents (except to the extent demand is expressly required to be made pursuant to the terms of this
Agreement or other Loan Document), notice of any action at any time taken or omitted by Agent or any Lender under or in respect of any of the Canadian
Obligations hereunder, any requirement of diligence and, generally, all demands, notices and other formalities of every kind in connection with this Agreement
and the other Loan Documents except as required hereunder or under any other Loan Document. Each Canadian Borrower hereby assents to, and waives notice
of, any extension or postponement of the time for the payment of any of the Canadian Obligations, the acceptance of any partial payment thereon, any waiver,
consent or other action or acquiescence by Agent or any Lender at any time or times in respect of any default by the other Canadian Borrowers in the performance
or satisfaction of any term, covenant, condition or provision of this Agreement, any and all other indulgences whatsoever by Agent or any Lender in respect of
any of the Canadian Obligations hereunder, and the taking, addition, substitution or release, in whole or in part, at any time or times, of any security for any of
such Canadian Obligations or the addition, substitution or release, in whole or in part, of the other Canadian Borrowers. Without limiting the generality of the
foregoing, each Canadian Borrower (in its capacity as a joint and several obligor in respect of the Canadian Obligations of the other Canadian Borrower) assents
to any other action or delay in acting or any failure to act on the part of Agent or any Lender, including, without limitation, any failure strictly or diligently to
assert any right or to pursue any remedy or to comply fully with applicable laws or regulations thereunder which might, but for the provisions of this Section 2.7
hereof, afford grounds for terminating, discharging or relieving such Canadian Borrower, in whole or in part, from any of its Canadian Obligations under this
Section 2.7, it being the intention of each Canadian Borrower that, so long as any of the Canadian Obligations hereunder remain unsatisfied, the Canadian
Obligations of such Canadian Borrower under this Section 2.7 shall not be discharged except by performance and then only to the extent of such performance.
The Canadian Obligations of each Canadian Borrower under this Section 2.7 shall not be
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diminished or rendered unenforceable by any winding up, reorganization, arrangement, liquidation, reconstruction or similar proceeding with respect to any
Canadian Borrower. The joint and several liability of the Canadian Borrowers hereunder shall continue in full force and effect notwithstanding any absorption,
merger, amalgamation or any other change whatsoever in the name, membership, constitution or place of formation of any Canadian Borrower or any of the
Lenders.

(d) The provisions of this Section 2.7 hereof are made for the benefit of the Lenders and their successors and assigns, and subject to Section 11.2
hereof, may be enforced by them from time to time against any Canadian Borrower as often as occasion therefor may arise and without requirement on the part of
Agent or any Lender first to marshal any of its claims or to exercise any of its rights against the other Canadian Borrowers or to exhaust any remedies available to
it against the other Canadian Borrowers or to resort to any other source or means of obtaining payment of any of the Canadian Obligations hereunder or to elect
any other remedy. The provisions of this Section 2.7 shall remain in effect until all the Canadian Obligations shall have been paid in full or otherwise fully
satisfied (other than indemnities and contingent Canadian Obligations which have not yet accrued). If at any time, any payment, or any part thereof, made in
respect of any of the Canadian Obligations is rescinded or must otherwise be restored or returned by Agent or any Lender upon the insolvency, bankruptcy or
reorganization of any Canadian Borrower, or otherwise, the provisions of this Section 2.7 hereof will forthwith be reinstated and in effect as though such payment
had not been made.

(e) Notwithstanding any provision to the contrary contained herein or in any of the other Loan Documents, to the extent the Canadian Obligations of
a Canadian Borrower shall be adjudicated to be invalid or unenforceable for any reason (including, without limitation, because of any applicable provincial or
federal law relating to fraudulent conveyances or transfers) then the Canadian Obligations of such Canadian Borrower hereunder shall be limited to the maximum
amount that is permissible under applicable law (whether federal, provincial or state and including, without limitation, the Bankruptcy Code of the United States
and the Bankruptcy and Insolvency Act (Canada)).

(f) With respect to the Canadian Obligations arising as a result of the joint and several liability of Canadian Borrowers hereunder with respect to
Loans, Canadian Letter of Credit Obligations or other extensions of credit made to the other Canadian Borrowers hereunder, each of Canadian Borrowers waives,
until the Canadian Obligations shall have been paid in full (other than indemnities and contingent Canadian Obligations which have not yet accrued) and this
Agreement shall have been terminated, any right to enforce any right of subrogation or any remedy which Agent or any Lender now has or may hereafter have
against any Canadian Borrower, any endorser or any guarantor of all or any part of the Canadian Obligations, and any benefit of, and any right to participate in,
any security or collateral given to Agent or any Lender. Any claim which any Canadian Borrower may have against any other Canadian Borrower with respect to
any payments to Agent or Lenders hereunder or under any of the other Loan Documents are hereby expressly made subordinate and junior in right of payment,
without limitation as to any increases in the Canadian Obligations arising hereunder or thereunder, to the prior payment in full in cash of the Canadian
Obligations. Upon the occurrence of any Event of Default and for so long as the same is continuing, Agent and Lenders may proceed directly and at once, without
notice (to the extent notice is waivable under
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applicable law), against (i) with respect to Canadian Obligations of Canadian Borrowers, any of them or (ii) with respect to Canadian Obligations of any
Canadian Borrower, to collect and recover the full amount, or any portion of the applicable Canadian Obligations, without first proceeding against the other
applicable Canadian Borrowers or any other Person, or against any security or collateral for the Canadian Obligations. Each Canadian Borrower consents and
agrees that Agent and Lenders shall be under no obligation to marshal any assets in favor of Canadian Borrower(s) or against or in payment of any or all of the
Canadian Obligations.

2.8 Commitments. The aggregate amount of each Lender’s Pro Rata Share of the Aggregate Outstandings shall not exceed the amount of such Lender’s
Commitment, as the same may from time to time be amended in accordance with the provisions hereof.

2.9 Reduction of Commitments. The Administrative Borrower shall have the right to terminate or permanently reduce the unused portion of the Maximum
Credit at any time or from time to time upon not less than five (5) Business Days’ prior notice to Agent (which shall notify the Lenders thereof as soon as
practicable) of each such termination or reduction, which notice shall specify the effective date thereof and the amount of any such reduction which shall be in a
minimum amount of $5,000,000 or a whole multiple of $5,000,000 in excess thereof and shall be irrevocable and effective upon receipt by Agent, provided that
no such reduction or termination shall be permitted if after giving effect thereto, and to any prepayments of the Loans made on the effective date thereof, the sum
of the then outstanding aggregate principal amount of the Loans plus Letter of Credit Obligations would exceed the Maximum Credit after such proposed
reduction.

SECTION 3 INTEREST AND FEES

3.1 Interest.

(a) U.S. Borrowers. U.S. Borrowers shall pay to Agent, for the benefit of Lenders, interest on the outstanding principal amount of the U.S. Loans as
follows:

(i) as to Base Rate Loans, a rate equal to the Base Rate plus the Applicable Percentage then in effect for Base Rate Loans; and

(ii) as to Eurodollar Rate Loans, a rate equal to the Adjusted Eurodollar Rate plus the Applicable Percentage then in effect for Eurodollar
Rate Loans.

(b) Canadian Borrowers. Canadian Borrowers shall pay to Agent for the benefit of Lenders, interest on the outstanding principal amount of the
Canadian Loans as follows:

(i) as to Base Rate Loans denominated in Dollars, a rate equal to the Base Rate plus the Applicable Percentage then in effect for Base Rate
Loans;

(ii) as to Eurodollar Rate Loans denominated in Dollars, a rate equal to the Adjusted Eurodollar Rate plus the Applicable Percentage then in
effect for Eurodollar Rate Loans;
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(iii) as to Canadian Base Rate Loans denominated in Canadian Dollars, a rate equal to the Canadian Base Rate plus the Applicable
Percentage then in effect for Canadian Base Rate Loans; and

(iv) as to Canadian BA Rate Loans denominated in Canadian Dollars, a rate equal to the Canadian BA Rate plus the Applicable Percentage
then in effect for Canadian BA Rate Loans.

All interest accruing hereunder on and after the date of any Event of Default or the Termination Date shall be payable on demand.

(c) Base Rate and Eurodollar Rate Loans.

(i) The Administrative Borrower on behalf of any Borrower may from time to time request Base Rate Loans or Eurodollar Rate Loans. Any
such request shall be made pursuant to, and in accordance with, Section 2.4.

(ii) Furthermore, any Borrower shall have the option to (1) convert at any time following the third (3 ) Business Day after the Closing Date
all or any portion of any outstanding Base Rate Loans (other than U.S. Swingline Loans) in a principal amount equal to $1,000,000 or any whole multiple of
$500,000 in excess thereof into one or more Eurodollar Rate Loans and (2) upon the expiration of any Interest Period, (x) convert all or any part of its outstanding
Eurodollar Rate Loans in a principal amount equal to $500,000 or a whole multiple of $100,000 in excess thereof into Base Rate Loans (other than U.S.
Swingline Loans) or (y) continue such Eurodollar Rate Loans as Eurodollar Rate Loans; provided that no Default or Event of Default shall exist or have occurred
and be continuing. Whenever any Borrower desires to convert or continue Loans as provided above, the Administrative Borrower on behalf of such Borrower
shall give Agent irrevocable prior written notice in the form attached as Exhibit G (a “Notice of Conversion”) not later than 10:00 a.m. three (3) Business Days
before the day on which a proposed conversion or continuation of such Loan is to be effective specifying (1) the Loans to be converted or continued, and, in the
case of any Eurodollar Rate Loan to be converted or continued, the last day of the Interest Period therefor, (2) the effective date of such conversion or
continuation (which shall be a Business Day), (3) the principal amount of such Loans to be converted or continued, and (4) the Interest Period to be applicable to
such converted or continued Eurodollar Rate Loan. The Administrative Agent shall promptly notify the Lenders of such notice.

(iii) No more than six (6) Interest Periods may be in effect at any one time with respect to Eurodollar Rate Loans.

(iv) Any Eurodollar Rate Loans shall be automatically continued as a Eurodollar Rate Loan with an Interest Period of one (1) month upon
the last day of the applicable Interest Period, unless Agent has received a request to continue such Eurodollar Rate Loan in accordance with the terms hereof.
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(d) Canadian Base Rate and Canadian BA Rate Loans.

(i) The Administrative Borrower on behalf of any Borrower may from time to time request Canadian Base Rate Loans or Canadian BA Rate
Loans. Any such request shall be made pursuant to, and in accordance with, Section 2.4.

(ii) Furthermore, any Canadian Borrower shall have the option to (1) convert at any time following the fifth (5  ) Business Day after the
Closing Date all or any portion of any outstanding Canadian Base Rate Loans (other than Canadian Swingline Loans) in a principal amount equal to C$500,000
or any whole multiple of C$100,000 in excess thereof into one or more Canadian BA Rate Loans and (2) upon the expiration of any Interest Period, (x) convert
all or any part of its outstanding Canadian BA Rate Loans in a principal amount equal to C$500,000 or a whole multiple of C$100,000 in excess thereof into
Canadian Base Rate Loans (other than Canadian Swingline Loans) or (y) continue such Canadian BA Rate Loans as Canadian BA Rate Loans; provided that no
Default or Event of Default shall exist or have occurred and be continuing. Subject to clause (iv) below, whenever any Canadian Borrower desires to convert or
continue Loans as provided above, the Administrative Borrower on behalf of such Canadian Borrower shall give Agent irrevocable prior written notice by
delivering a Notice of Conversion not later than 10:00 a.m. five (5) Business Days before the day on which a proposed conversion or continuation of such Loan is
to be effective specifying (1) the Loans to be converted or continued, and, in the case of any Canadian BA Rate Loan to be converted or continued, the last day of
the Interest Period therefor, (2) the effective date of such conversion or continuation (which shall be a Business Day), (3) the principal amount of such Loans to
be converted or continued, and (4) the Interest Period to be applicable to such converted or continued Canadian BA Rate Loan. The Administrative Agent shall
promptly notify the Lenders of such notice.

(iii) No more than four (4) Interest Periods may be in effect at any one time with respect to Canadian BA Rate Loans.

(iv) Any Canadian BA Rate Loans shall be automatically continued as Canadian BA Rate Loans with an Interest Period of one (1) month
upon the last day of the applicable Interest Period, unless Agent has received a request to continue such Canadian BA Rate Loan in accordance with the terms
hereof.

(e) Interest Generally.

(i) Interest on Canadian Base Rate Loans and Base Rate Loans shall be payable by the applicable Borrowers to Agent, for the account of
Agent and Lenders, quarterly in arrears not later than the first day of each calendar quarter. Interest on any Eurodollar Rate Loan or Canadian BA Rate Loan
having an Interest Period of three months or less shall be payable on the last day of such Interest Period, and interest on any Eurodollar Rate Loan or Canadian
BA Rate Loan having an Interest Period longer than three months shall be payable on each day which is three months after the first day of such Interest Period
and on the last day of such Interest Period. Except as otherwise provided herein, computation of interest and fees hereunder shall be made on the basis of actual
number of days elapsed over a year of 360 days. Interest on Base Rate Loans bearing interest based on the “prime rate” and Canadian
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Base Rate Loans shall be calculated on the basis of a year of 365 days. The interest rate on non-contingent Obligations (other than Eurodollar Rate Loans and
Canadian BA Rate Loans) shall increase or decrease by an amount equal to each increase or decrease in the Base Rate or the Canadian Base Rate, as applicable,
effective on the date of any change in such Base Rate or the Canadian Base Rate, as applicable. In no event shall charges constituting interest payable by
Borrowers to Agent and Lenders exceed the maximum amount or the rate permitted under any applicable law or regulation, and if any such part or provision of
this Agreement is in contravention of any such law or regulation, such part or provision shall be deemed amended to conform thereto.

(ii) For the purposes of the Interest` Act (Canada), any rate of interest made payable under the terms of this Agreement at a rate or
percentage (the “Contract Rate”) for any period that is less than a consecutive 12-month period, such as on a 360-day basis, (the “Contract Rate Basis”) is
equivalent to the yearly rate or percentage of interest determined by multiplying the Contract Rate by a fraction, the numerator of which is the number of days in
the consecutive 12-month period commencing on the date such equivalent rate or percentage is being determined and the denominator of which is the number of
days in the Contract Rate Basis.

3.2 Fees.

(a) Borrowers shall pay to Agent, for the account of Lenders, a fee on the unused amount of the Commitments (a “Commitment Fee”), which shall
be payable on the first day of each calendar quarter in arrears (calculated on the basis of a three hundred sixty (360) day year), determined by multiplying: (i) the
positive difference, if any, between (A) the Maximum Credit and (B) the average daily Aggregate Outstandings during the immediately preceding calendar
quarter (or part thereof) by (ii) the Commitment Fee Rate then in effect; provided that the Canadian Borrowers shall not be required to pay any portion of the
Commitment Fee in excess of the Canadian Borrower Percentage of such Commitment Fee.

(b) (i) In consideration for the issuance of U.S. Letters of Credit hereunder, the U.S. Borrowers shall pay to Agent, for the account of Lenders, a fee
at a per annum rate for each day from the date of issuance thereof to the date of expiration equal to the Applicable Percentage for Eurodollar Rate Loans on the
average daily maximum amount available to be drawn under all of such U.S. Letters of Credit for the immediately preceding calendar quarter (or part thereof),
payable in arrears as of the first day of each succeeding calendar quarter, computed for each day from the date of issuance to the date of expiration; provided that
U.S. Borrowers shall pay, at Agent’s option, upon prior written notice, such fee at a rate two percent (2%) greater than the otherwise applicable rate on such
average daily maximum amount for: (i) the period from and after the Termination Date until the Lenders have received full and final payment on all outstanding
Obligations (notwithstanding entry of a judgment against any Loan Party) and (ii) the period from and after the date of the occurrence of an Event of Default for
so long as such Event of Default is continuing. Such letter of credit fees shall be calculated on the basis of a three hundred sixty (360) day year and actual days
elapsed and the obligation of U.S. Borrowers to pay such fee shall survive the termination of this Agreement. In addition to the letter of credit fees provided
above, U.S. Borrowers shall pay to Issuing Bank for its own account (without sharing with Lenders) a letter of credit fronting fee of one-eighth percent (0.125%),
payable in
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arrears as of the first day of each succeeding calendar quarter, of the average daily maximum amount available to be drawn under each U.S. Letter of Credit
computed at a per annum rate for each day from the date of issuance to the date of expiration thereof, negotiation fees agreed to by U.S. Borrowers and Issuing
Bank from time to time, the customary charges from time to time of Issuing Bank with respect to the issuance, amendment, transfer, administration, cancellation
and conversion of, and drawings under, such U.S. Letters of Credit and in the case of documentary U.S. Letters of Credit, the Issuing Bank’s customary
processing fees.

(ii) In consideration for the issuance of Canadian Letters of Credit hereunder, the Canadian Borrowers shall pay to Agent, for the account of
Lenders, a fee at a per annum rate for each day from the date of issuance thereof to the date of expiration equal to the Applicable Percentage for Eurodollar Rate
Loans on the average daily maximum amount available to be drawn under all of such Canadian Letters of Credit for the immediately preceding calendar quarter
(or part thereof), payable in arrears as of the first day of each succeeding calendar quarter, computed for each day from the date of issuance to the date of
expiration; provided that Canadian Borrowers shall pay, at Agent’s option, upon prior written notice, such fee at a rate two percent (2%) greater than the
otherwise applicable rate on such average daily maximum amount for: (i) the period from and after the Termination Date until the Lenders have received full and
final payment on all outstanding Canadian Obligations (notwithstanding entry of a judgment against any Loan Party) and (ii) the period from and after the date of
the occurrence of an Event of Default for so long as such Event of Default is continuing. Such letter of credit fees shall be calculated on the basis of a three
hundred sixty (360) day year and actual days elapsed and the obligation of Canadian Borrowers to pay such fee shall survive the termination of this Agreement.
In addition to the letter of credit fees provided above, Canadian Borrowers shall pay to Issuing Bank for its own account (without sharing with Lenders) a letter of
credit fronting fee of one-eighth percent (0.125%), payable in arrears as of the first day of each succeeding calendar quarter, of the average daily maximum
amount available to be drawn under each Canadian Letter of Credit computed at a per annum rate for each day from the date of issuance to the date of expiration
thereof, negotiation fees agreed to by Canadian Borrowers and Issuing Bank from time to time, the customary charges from time to time of Issuing Bank with
respect to the issuance, amendment, transfer, administration, cancellation and conversion of, and drawings under, such Canadian Letters of Credit and in the case
of documentary Canadian Letters of Credit, the Issuing Bank’s customary processing fees.

(c) Borrowers shall pay to Agent the other fees and amounts set forth in the Fee Letters in the amounts and at the times specified therein; provided
that the Canadian Borrowers shall not be required to pay any portion of such fees in excess of the Canadian Borrower Percentage thereof. To the extent payment
in full of the applicable fee is received by Agent from Borrowers on or about the Closing Date, Agent shall pay to each Lender its share of such fees in
accordance with the terms of the arrangements of Agent with such Lender.

3.3 Inability to Determine Applicable Interest Rate. If Agent shall determine in good faith (which determination shall, absent manifest error, be final and
conclusive and binding on all parties hereto) that on any date by reason of circumstances affecting the London interbank market or the Canadian banker’s
acceptance market, as applicable, adequate and fair means do not exist for ascertaining the interest rate applicable to Eurodollar Rate Loans or Canadian BA Rate
Loans, as applicable, on the basis provided for in the definition of Adjusted Eurodollar Rate
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or the Canadian BA Rate (including the CDOR Rate), as applicable, Agent shall on such date give notice to the Administrative Borrower and each Lender of such
determination. Upon such date no Loans may be made as, or converted to, Eurodollar Rate Loans or Canadian BA Rate Loans, as applicable, until such time as
Agent notifies the Administrative Borrower and Lenders that the circumstances giving rise to such notice no longer exist and any request for such Loans or the
conversion or continuation of any Eurodollar Rate Loans or any Canadian BA Rate Loans, as applicable, received by Agent shall be deemed to be a request, or a
continuation or conversion, for or into Base Rate Loans or Canadian Base Rate Loans, as applicable.

3.4 Illegality. Notwithstanding anything to the contrary contained herein, if (i) any change in any law or interpretation thereof by any Governmental
Authority makes it unlawful for a Lender to make or maintain (A) a Eurodollar Rate Loan or to maintain any Commitment with respect to a Eurodollar Rate Loan
or (B) a Canadian BA Rate Loan or to maintain any Commitment with respect to a Canadian BA Rate Loan, (ii) a Lender determines in good faith (which
determination shall, absent manifest error, be final and conclusive and binding upon all parties hereto) that (A) it has become impracticable as a result of a
circumstance that adversely affects the London interbank market or the position of such Lender in such market or (B) it has become impracticable as a result of a
circumstance that adversely affects the Canadian bankers’ acceptance market or the position of such Lender in such market, or (iii) the Required Lenders
determine that the Adjusted Eurodollar Rate for any requested Interest Period with respect to a proposed Eurodollar Rate Loan does not adequately and fairly
reflect the cost to such Lenders of funding such Loan, then, in each case, such Lender or Lenders shall give notice thereof to Agent and the Administrative
Borrower and may (1) declare that Eurodollar Rate Loans or Canadian BA Rate Loans, as applicable, will not thereafter be made by such Lender, such that any
request for Eurodollar Rate Loans or Canadian BA Rate Loans, as applicable, from such Lender shall be deemed to be a request for a Base Rate Loan or Canadian
Base Rate Loan, as applicable, unless such Lender’s declaration has been withdrawn (and it shall be withdrawn promptly upon the cessation of the circumstances
described in clause (i) or (ii) above) and (2) require that all outstanding Eurodollar Rate Loans or all outstanding Canadian BA Rate Loans, as applicable, made
by such Lender be converted to Base Rate Loans or Canadian Base Rate Loans, as applicable, immediately, in which event all outstanding Eurodollar Rate Loans
or all outstanding Canadian BA Rate Loans, as applicable, of such Lender shall be so converted.

3.5 Increased Costs and Exchange Indemnification.

(a) Increased Costs. If any Change in Law shall: (i) impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance
charge or similar requirement against assets of, deposits with or for the account of, or credit extended or participated in by, any Lender (except any reserve
requirement reflected in the Adjusted Eurodollar Rate) or the Issuing Bank; (ii) subject any Lender or the Issuing Bank to any tax of any kind whatsoever other
than any Excluded Tax with respect to this Agreement, any Letter of Credit, any participation in a Letter of Credit, any Eurodollar Rate Loan or any Canadian BA
Rate Loan made by it, or change the basis of taxation of payments to such Lender or the Issuing Bank in respect thereof (except for Taxes or Other Taxes covered
by Section 6.5 or Excluded Taxes and the imposition of, or any change in the rate of, any taxes payable by such Lender or the Issuing Bank described in Sections
6.5(d)); or (iii) impose on any Lender, the Issuing Bank, the London interbank market or the Canadian banker’s acceptance market any other condition, cost or
expense affecting this
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Agreement, Eurodollar Rate Loans made by such Lender, Canadian BA Rate Loans made by such Lender or any Letter of Credit or participation therein, and the
result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining any Eurodollar Rate Loan (or of maintaining its obligation to
make any such Loan), to increase the cost to such Lender of making or maintaining any Canadian BA Rate Loan (or of maintaining its obligation to make any
such Loan), or to increase the cost to such Lender or the Issuing Bank of participating in, issuing or maintaining any Letter of Credit (or of maintaining its
obligation to participate in or to issue any Letter of Credit), or to reduce the amount of any sum received or Account by such Lender or the Issuing Bank
hereunder (whether of principal, interest or any other amount) then, upon request of such Lender or the Issuing Bank, Borrowers will pay to such Lender or the
Issuing Bank, as the case may be, such additional amount or amounts as will compensate such Lender or the Issuing Bank, as the case may be, for such additional
costs incurred or reduction suffered; provided that the Canadian Borrowers shall not be required to pay any portion of such additional amount or amounts in
excess of the Canadian Borrower Percentage thereof.

(b) Exchange Indemnification. The Borrowers shall, upon demand from the Agent, pay to the Agent or any applicable Lender or the Issuing Bank,
the amount of any currency exchange loss that the Agent or any Lender or the Issuing Bank sustains as a result of any payment being made by a Borrower in a
currency other than that originally extended to such Borrower or as a result of any other currency exchange loss incurred by the Agent or any applicable Lender
or the Issuing Bank under this Agreement. A certificate of the Agent setting forth in reasonable detail the basis for determining such additional amount or
amounts necessary to compensate the Agent or the applicable Revolving Lender or the Issuing Bank shall be conclusively presumed to be correct save for
manifest error.

3.6 Capital Requirements. If any Lender or the Issuing Bank determines in good faith that any Change in Law affecting such Lender or the Issuing Bank or
any lending office of such Lender or such Lender’s or the Issuing Bank’s holding company, if any, regarding capital requirements has or would have the effect of
reducing the rate of return on such Lender’s or the Issuing Bank’s capital or on the capital of such Lender’s or the Issuing Bank’s holding company, if any, as a
consequence of this Agreement, the Commitments of such Lender or the Loans made by, or participations in Letters of Credit held by, such Lender, or the Letters
of Credit issued by the Issuing Bank, to a level below that which such Lender or the Issuing Bank or such Lender’s or the Issuing Bank’s holding company could
have achieved but for such Change in Law (taking into consideration such Lender’s or the Issuing Bank’s policies and the policies of such Lender’s or the Issuing
Bank’s holding company with respect to capital adequacy), then from time to time Borrowers will pay to such Lender or the Issuing Bank, as the case may be,
such additional amount or amounts as will compensate such Lender or the Issuing Bank or such Lender’s or the Issuing Bank’s holding company for any such
reduction suffered; provided that the Canadian Borrowers shall not be required to pay any portion of such additional amount or amounts in excess of the Canadian
Borrower Percentage thereof.

3.7 Certificates for Reimbursement. A certificate of a Lender or the Issuing Bank setting forth the amount or amounts necessary to compensate such Lender
or the Issuing Bank or its holding company, as the case may be, as specified in Sections 3.5 or 3.6 and delivered to the Administrative Borrower shall be
conclusive absent manifest error. Borrowers shall pay such Lender or the Issuing Bank, as the case may be, the amount shown as due on any such certificate
within fifteen (15) days after receipt thereof.
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3.8 Delay in Requests. Failure or delay on the part of any Lender or the Issuing Bank to demand compensation pursuant to Sections 3.5 or 3.6 shall not
constitute a waiver of such Lender’s or the Issuing Bank’s right to demand such compensation; provided that Borrowers shall not be required to compensate a
Lender or the Issuing Bank pursuant to this Section 3.8 for any increased costs incurred or reductions occurring more than one hundred eighty (180) days prior to
the date that such Lender or the Issuing Bank, as the case may be, becomes aware of the event giving rise to such Lender’s or Issuing Bank’s claim for
compensation therefor (except that, if the Change in Law giving rise to such increased costs or reductions is retroactive, then the one hundred eighty (180) day
period referred to above shall be extended to include the period of retroactive effect thereof).

3.9 Mitigation; Replacement of Lenders.

(a) If Section 3.4 applies, any Lender requests compensation under Sections 3.4, 3.5 or 3.6, or Borrowers are required to pay any additional amount
to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 6.5, then such Lender shall, if requested by the Administrative
Borrower, use reasonable efforts (subject to overall policy considerations of such Lender) to designate a different lending office for funding or booking its Loans
hereunder, to assign its rights and obligations hereunder to another of its offices, branches or affiliates or to take such other actions as such Lender or Agent
determines, if, in the judgment of such Lender, such designation, assignment or other action (i) would eliminate or reduce amounts payable pursuant to such
Sections in the future and (ii) would not subject Agent or such Lender to any unreimbursed cost or expense and Agent or such Lender would not suffer any
economic, legal or regulatory disadvantage. Nothing in this Section 3.9 shall affect or postpone any of the obligations of Borrowers or the rights of Agent or such
Lender pursuant to this Section 3.9. Borrowers hereby agree to pay on demand all reasonable costs and expenses incurred by Agent or any Lender in connection
with any such designation or assignment.

(b) If Section 3.4 applies, any Lender requests compensation under Sections 3.4, 3.5 or 3.6, or Borrowers are required to pay any additional amount
to any Lender or Governmental Authority pursuant to Section 6.5, then within sixty (60) days thereafter, the Administrative Borrower may, at its sole expense and
effort, upon notice to such Lender and Agent, replace such Lender by requiring such Lender to assign and delegate (and such Lender shall be obligated to assign
and delegate), without recourse (in accordance with and subject to the restrictions contained in Section 16.7), all of its interests, rights and obligations under this
Agreement to an Eligible Transferee that shall assume such obligations; provided that (i) the Administrative Borrower has received the prior written consent of
Agent and the Issuing Bank, (ii) such Lender shall have received payment of an amount equal to the outstanding principal amount of its Loans and participations
in Letter of Credit Obligations and Swingline Loans that it has funded, if any, accrued interest thereon, accrued fees and other amounts payable to it hereunder,
from the assignee (to the extent of such outstanding principal) and the Administrative Borrower (in the case of accrued interest, fees and other amounts, including
amounts under Section 3.10), (iii) such assignment will result in a reduction in such compensation and
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payments, and (iv) such assignment does not conflict with applicable laws or regulations. A Lender shall not be required to make any such assignment and
delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the circumstances entitling the Administrative Borrower to require such
assignment and delegation cease to apply. Nothing in this Section 3.9 shall impair any rights that any Borrower or Agent may have against any Lender that is a
Defaulting Lender.

3.10 Funding Losses. Borrowers shall pay to Agent its customary administrative charge and to each Lender all losses, expenses and liabilities (including
any interest paid by such Lender to Lenders of funds borrowed by it to make or carry its Eurodollar Rate Loans or its Canadian BA Rate Loans, as applicable, and
any loss, expense or liability sustained by such Lender in connection with the liquidation or redeployment of such) that it sustains (i) if for any reason (other than
a default by such Lender) a borrowing of any Eurodollar Rate Loan or any Canadian BA Rate Loan, as applicable, does not occur on a date specified therefor in a
request for borrowing, or a conversion to, or continuation of, any Eurodollar Rate Loan or any Canadian BA Rate Loan, as applicable, does not occur on a date
specified therefor in a request for conversion or continuation, (ii) if any prepayment or other principal payment of, or any conversion of, any of its Eurodollar
Rate Loans or Canadian BA Rate Loans, as applicable, occurs on a date prior to the last day of an Interest Period applicable to such Loan, or (iii) if any
prepayment of any of its Eurodollar Rate Loans or Canadian BA Rate Loans, as applicable, is not made on any date specified in a notice of prepayment given by
a Borrower (or on its behalf by the Administrative Borrower). Notwithstanding anything to the contrary contained in this Section 3.10, Canadian Borrowers shall
only be liable for costs arising pursuant to this Section 3.10 to the extent such costs relate to Canadian Loans and U.S. Borrowers shall only be liable for costs
arising pursuant to this Section 3.10 to the extent such costs relate to U.S. Loans. This covenant shall survive the termination or non-renewal of this Agreement
and the payment of the Obligations.

3.11 Maximum Interest. Notwithstanding anything to the contrary contained in this Agreement or any of the other Loan Documents, in no event
whatsoever shall the aggregate of all amounts that are contracted for, charged or received by Agent or any Lender pursuant to the terms of this Agreement or any
of the other Loan Documents and that are deemed interest under applicable law exceed the Maximum Interest Rate (including, to the extent applicable, the
provisions of Section 5197 of the Revised Statutes of the United States of America as amended, 12 U.S.C. Section 85, as amended). In no event shall any
Borrower or Guarantor be obligated to pay interest or such amounts as may be deemed interest under applicable law in amounts which exceed the Maximum
Interest Rate. In the event any interest or deemed interest is charged or received in excess of the Maximum Interest Rate (“Excess”), each Borrower and
Guarantor acknowledges and stipulates that any such charge or receipt shall be the result of an accident and bona fide error, and that any Excess received by
Agent or any Lender shall be applied, first, to the payment of the then outstanding and unpaid principal hereunder; second to the payment of the other Obligations
then outstanding and unpaid; and third, returned to such Borrower or Guarantor. All monies paid to Agent or any Lender hereunder or under any of the other Loan
Documents, whether at maturity or by prepayment, shall be subject to any rebate of unearned interest as and to the extent required by applicable law. For the
purpose of determining whether or not any Excess has been contracted for, charged or received by Agent or any Lender, all interest at any time contracted for,
charged or received from any Borrower or Guarantor in
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connection with this Agreement or any of the other Loan Documents shall, to the extent permitted by applicable law, be amortized, prorated, allocated and spread
during the entire term of this Agreement in accordance with the amounts outstanding from time to time hereunder and the Maximum Interest Rate from time to
time in effect in order to lawfully charge the maximum amount of interest permitted under applicable laws. The provisions of this Section 3.11 shall be deemed to
be incorporated into each of the other Loan Documents (whether or not any provision of this Section 3.11 is referred to therein).

3.12 No Requirement of Match Funding.

(a) Notwithstanding anything to the contrary contained herein, Agent and Lenders shall not be required to acquire Dollar deposits in the London
interbank market or any other offshore Dollar market to fund any Eurodollar Rate Loan or to otherwise match fund any Obligations as to which interest accrues
based on the Eurodollar Rate. All of the provisions of this Section 3 shall be deemed to apply as if Agent, each Lender or any Participant had acquired such
deposits to fund any Eurodollar Rate Loan or any other Obligation as to which interest is accruing at the Eurodollar Rate by acquiring such Dollar deposits for
each Interest Period in the amount of the Eurodollar Rate Loans or other applicable Obligations.

(b) Notwithstanding anything to the contrary contained herein, Agent and Lenders shall not be required to acquire Canadian Dollar deposits in the
Canadian bankers acceptance market or any other offshore Canadian Dollar market to fund any Canadian BA Rate Loan or to otherwise match fund any
Obligations as to which interest accrues based on the Canadian BA Rate. All of the provisions of this Section 3 shall be deemed to apply as if Agent, each Lender
or any Participant had acquired such deposits to fund any Canadian BA Rate Loan or any other Obligation as to which interest is accruing at the Canadian BA
Rate by acquiring such Canadian Dollar deposits for each Interest Period in the amount of the Canadian BA Rate Loans or other applicable Obligations.

SECTION 4 CONDITIONS PRECEDENT

4.1 Conditions Precedent to Initial Loans and Letters of Credit. The obligation of Lenders to make the initial Loans or of Issuing Bank to issue the initial
Letters of Credit hereunder is subject to the satisfaction of, or waiver of, immediately prior to or concurrently with the making of such Loan or the issuance of
such Letter of Credit of each of the following conditions precedent:

(a) Agent shall have received (i) counterparts of this Agreement, (ii) for the account of each Lender requesting a note, a note, (iii) counterparts of the
Intercreditor Agreement, (iv) counterparts of the U.S. Pledge Agreement and the U.S. Special Pledge Agreement, (v) counterparts or, to the extent required, duly
executed copies, of the Canadian Collateral Documents, (vi) counterparts of the Mortgages and (vii) counterparts of all other Loan Documents and all instruments
and documents required to be delivered hereunder, in each case conforming to the requirements hereunder and thereunder and executed by a duly authorized
officer or director of each party thereto or of the general partner of any partnership party thereto, and in each case in form and substance reasonably satisfactory to
the Lenders;
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(b) Agent shall have received, in form and substance satisfactory to Agent, (i) all releases, terminations and such other documents as Agent may
request to evidence and effectuate the termination by the Existing Lenders of their respective financing arrangements with Loan Parties, including, but not limited
to, a payoff letter executed and delivered by each of the Existing Lenders, as applicable, in respect of their respective financing arrangements with the Loan
Parties (including, to the extent applicable, delivery of cash collateral and/or backstop letters of credit with respect to any outstanding letters of credit), and (ii) the
termination and release by each of the Existing Lenders, as applicable, of any interest in and to any assets and properties of each Loan Party, duly authorized,
executed and delivered by it or each of them, including, but not limited to, (A) UCC termination statements for all UCC financing statements previously filed by
it or any of them or their predecessors, as secured party and any Loan Party, as debtor; (B) PPSA terminations or discharges for all PPSA financing statements or
registrations previously filed with respect to any such interests that do not constitute permitted Liens, filed against any Borrower or Guarantor, as debtor; and
(C) satisfactions and discharges of any mortgages, deeds of trust, hypothecs or deeds to secure debt by any Loan Party in favor of it or any of them, in form
acceptable for recording with the appropriate Governmental Authority;

(c) all requisite corporate action and proceedings in connection with this Agreement and the other Loan Documents shall be satisfactory in form and
substance to Agent, and Agent shall have received all information and copies of all documents, including records of requisite corporate action and proceedings
which Agent may have requested in connection therewith, such documents where requested by Agent or its counsel to be certified by appropriate corporate
officers or Governmental Authority (and including a copy of the certificate of incorporation of each Loan Party which shall set forth the same complete corporate
name of such Loan Party as is set forth herein and certificates of good standing in the state of organization and each other jurisdiction in which the failure to
qualify could reasonably be expected to result in a Material Adverse Effect, in each case, certified by the Secretary of State (or equivalent Governmental
Authority), the bylaws or articles of each Loan Party and resolutions of the board of directors of each Loan Party approving and authorizing the Loan Documents
and the transactions contemplated thereby);

(d) except as disclosed in any interim financial statements furnished by the Loan Parties to Agent prior to the Closing Date, no material adverse
change shall have occurred in the assets, liabilities (actual or contingent), business, operations or financial condition of Borrowers and their Subsidiaries taken a
whole since December 31, 2007 and no change or event shall have occurred which would impair the ability of any Loan Party to perform its obligations
hereunder or under any of the other Loan Documents to which it is a party or of Agent or any Lender to enforce the Obligations or realize upon the Collateral;

(e) Agent shall have completed a field review of the Records and such other information with respect to the Collateral as Agent may require to
determine the amount of Loans available to Borrowers (including, without limitation, current perpetual inventory records and/or roll-forwards of Accounts and
Inventory through the Closing Date and test counts of the Inventory in a manner satisfactory to Agent, together with such supporting documentation as may be
necessary or appropriate, and other documents and information that will enable Agent to accurately identify and verify the Collateral), the results of which in each
case shall be satisfactory to Agent, not more than three (3) Business Days prior to the Closing Date or such earlier date as Agent may agree;
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(f) Agent shall have received, in form and substance satisfactory to Agent, all consents, approvals, waivers, acknowledgments and other agreements
from third persons (including any Governmental Authorities) which Agent may deem necessary or desirable in order to permit, protect and perfect its security
interests in and Liens upon the Collateral or to effectuate the provisions or purposes of this Agreement and the other Loan Documents;

(g) Borrowers shall have established a cash management system in accordance with Section 6.3 hereof, which shall be in form and substance
satisfactory to Agent.;

(h) Agent shall have received evidence, in form and substance satisfactory to Agent, that upon the filing of Mortgages, the appropriate UCC and
PPSA financing statements or other appropriate filings, Agent has a valid perfected (i) first priority Lien upon all of the ABL Priority Collateral, and (ii) a second
priority Lien upon all of the Senior Note Priority Collateral, provided that deposit accounts and investment accounts that are Collateral shall be subject to the
provisions of Section 6.3 hereof;

(i) Agent shall have received and reviewed Lien and judgment search results for the jurisdiction of organization of each Loan Party, the jurisdiction
of the chief executive office of each Loan Party and all jurisdictions in which assets of Loan Parties are located, which search results shall be in form and
substance satisfactory to Agent;

(j) Agent shall have received environmental database search reports of the Real Property to be subject to the Mortgages in form and substance
satisfactory to Agent;

(k) Agent shall have received, in form and substance satisfactory to Agent, to the extent such documents are delivered in connection with the
issuance of the Senior Notes, executed Mortgages;

(l) (i) Trustee for the Senior Notes shall have received originals of the shares of the stock certificates representing all of the issued and outstanding
shares of the Capital Stock of each U.S. Loan Party (other than the Company) and sixty-five percent (65%) of the issued and outstanding shares of the Capital
Stock of each first-tier Canadian Subsidiary owned by any Loan Party, and (ii) Agent shall have received originals of the stock certificates representing thirty-five
percent (35%) of the issued and outstanding shares of the Capital Stock of each first-tier Canadian Subsidiary and all of the issued and outstanding shares of the
Capital Stock of each other Canadian Subsidiary owned by any Loan Party, in each case, together with stock powers duly executed in blank with respect thereto;

(m) Agent shall have received evidence of insurance and loss payee endorsements required hereunder and under the other Loan Documents, in form
and substance satisfactory to Agent, and certificates of insurance policies and/or endorsements naming Agent as loss payee and additional insured;

(n) Agent shall have received, in form and substance satisfactory to Agent, an opinion letter of (i) the general counsel of the Company, with respect
to the Loan Parties, (ii)
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Jones Day, with respect to the Loan Parties, (iii) Fasken Martineau DuMoulin LLP, with respect to the Canadian Loan Parties incorporated or subsisting under the
laws of British Columbia or Alberta and the Canadian Collateral Documents governed by the laws of British Columbia, Alberta or Quebec and the security
interests and hypothecs created thereby the validity of which is governed by the laws of British Columbia, Alberta, Ontario or Quebec, (iv) MacPherson Leslie &
Tyerman LLP, with respect to security interests granted in Canadian Collateral, the validity of which is governed by the laws of Saskatchewan, (v) Aikens,
MacAulay & Thorvaldson LLP, with respect to security interests granted in Canadian Collateral the validity of which is governed by the laws of Manitoba,
(vi) McInnes Cooper, with respect to the Canadian Loan Parties incorporated or subsisting under the laws of New Brunswick or Nova Scotia and the security
interests granted in Canadian Collateral the validity of which is governed by the laws of Nova Scotia or New Brunswick, (vii) Perkins Coie, with respect to U.S.
Loan Parties organized in the state of Washington and in the state of Oregon and (viii) local real estate counsel for each Mortgage, which such opinions shall
permit reliance by permitted assigns of each of Agent and the Lenders;

(o) Agent shall have received a certificate, in form and substance satisfactory to Agent, executed by an authorized officer of the Company certifying
that (i) no action, suit, investigation or proceeding is pending or, to the knowledge of any Loan Party, threatened in any court or before any arbitrator or
governmental instrumentality that purports to affect any Loan Party or any transaction contemplated by the Loan Documents, if such action, suit, investigation or
proceeding could reasonably be expected to have a Material Adverse Effect, (ii) immediately after giving effect to this Agreement (including the initial extensions
of credit hereunder), the other Loan Documents, and all the transactions contemplated therein or thereby to occur on such date, (A) no Default or Event of Default
exists, (B) all representations and warranties contained herein and in the other Loan Documents are true and correct in all material respects, (C) (1) the Company
individually, (2) LP Canada individually, and (3) the Loan Parties taken as a whole, are each Solvent, and (iv) attached thereto are calculations demonstrating that
(A) Excess Liquidity as determined by Agent, as of the Closing Date, is not less than the Closing Date Excess Liquidity Amount, after giving effect to the
payment of fees and expenses of the transaction, the initial Loans made or to be made and Letters of Credit issued or to be issued in connection with the initial
transactions hereunder (Excess Liquidity shall be determined based on the Borrowing Base Certificate delivered pursuant to Section 4.1(p) hereof and the
calculation of cash and Cash Equivalents shall be determined as of the most recent month end on which such cash and Cash Equivalents were marked-to-market
in accordance with the Company’s investment practices and policies);

(p) Agent shall have received an initial Borrowing Base Certificate for the most recent month-end occurring at least fifteen (15) days prior to the
Closing Date;

(q) Agent shall have received an executed Notice of Account Designation;

(r) (i) the pro forma capital and ownership structure and the shareholding arrangements of the Company and its Subsidiaries (and all agreements
relating thereto) shall be reasonably satisfactory to Agent, (ii) Agent will be satisfied with the terms and amounts of any intercompany loans among the Loan
Parties and the flow of funds in connection with the closing, (iii) the Senior Notes shall have been issued on terms and provisions reasonably acceptable to
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Agent and the Lenders (it being agreed that the terms and provisions of the Senior Note Indenture and the Senior Notes described in the Offering Memorandum
dated March 3, 2009 are reasonably acceptable to Agent and the Lenders) and (iv) the Company shall have amended the Existing Indenture to remove any
restrictions on the Lien of Agent on the Collateral;

(s) Agent shall have received, in form and substance reasonably satisfactory thereto, financial projections prepared by management of the Company
and its Subsidiaries, which will be quarterly for the first year after the Closing Date and annually thereafter for the term of this Agreement (and which will not be
inconsistent with information provided to the Lenders prior to the Closing Date);

(t) Agent shall have received, in form and substance reasonably satisfactory thereto, copies of unaudited financial statements of the Company and its
Subsidiaries for the most recent month-end occurring at least fifteen (15) Business Days prior to the Closing Date;

(u) Agent shall have received the Company’s Form 10-K filing for the fiscal year ended December 31, 2008;

(v) Agent shall have received a certificate provided by the Company that sets forth information required by the Patriot Act including, without
limitation, the identity of each Loan Party, the name and address of each Loan Party and other information that will allow Agent or any Lender, as applicable, to
identify each Loan Party in accordance with the Act, in form and substance satisfactory to Agent and the Lenders;

(w) after giving effect to the transactions on the Closing Date, no Change of Control shall have occurred since September 30, 2008;

(x) all fees and expenses required to be paid hereunder, including without limitation, under the Fee Letters and all fees and expenses invoiced on or
before the Closing Date shall have been paid in full in cash or will be paid on the Closing Date; and

(y) all other documents and legal matters in connection with the transactions contemplated by this Agreement shall be reasonably satisfactory in
form and substance to Agent and its counsel.

4.2 Conditions Precedent to All Loans and Letters of Credit. The obligation of Lenders to make the Loans, including the initial Loans, or of Issuing Bank to
issue any Letter of Credit, including the initial Letters of Credit, is subject to the further satisfaction of, or waiver of, immediately prior to or concurrently with the
making of each such Loan or the issuance of such Letter of Credit of each of the following conditions precedent:

(a) all representations and warranties contained herein and in the other Loan Documents shall be true and correct in all material respects with the
same effect as though such representations and warranties had been made on and as of the date of the making of each such Loan or providing each such Letter of
Credit and after giving effect thereto, except to the extent that such representations and warranties expressly relate solely to an earlier date (in which case such
representations and warranties shall have been true and accurate on and as of such earlier date); provided that any representation or warranty that is qualified as to
“materiality”, “Material Adverse Effect” or similar language shall be true and correct (after giving effect to any qualification therein) in all respects on such
respective dates);
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(b) no law, regulation, order, judgment or decree of any Governmental Authority shall exist, and no material action, suit, investigation, litigation or
proceeding shall be pending or threatened in any court or before any arbitrator or Governmental Authority, which (i) purports to enjoin, prohibit, restrain or
otherwise affect (A) the making of the Loans or providing the Letters of Credit, or (B) the consummation of the transactions contemplated pursuant to the terms
hereof or the other Loan Documents or (ii) could reasonably be expected to have a Material Adverse Effect; and

(c) no Default or Event of Default shall exist or have occurred and be continuing on and as of the date of the making of such Loan or providing each
such Letter of Credit and after giving effect thereto.

SECTION 5 GRANT AND PERFECTION OF SECURITY INTEREST

5.1 Grant of Security Interest.

(a) U.S. Collateral. To secure payment and performance of all Obligations, each U.S. Loan Party hereby grants to Agent, for itself and the benefit of
Secured Parties, a continuing security interest in, a Lien upon, and a right of set off against, and hereby pledges and makes a collateral assignment to Agent, for
itself and the benefit of Secured Parties, as security, all personal property of each respective U.S. Loan Party, whether now owned or hereafter acquired or
existing, and wherever located (together with all other collateral security for the respective Obligations at any time granted to or held or acquired by Agent or any
Secured Party, but specifically excluding all Excluded Assets, collectively, the “U.S. Collateral”), including all of each U.S. Loan Party’s right, title and interest in
and to the following that do not comprise Excluded Assets:

(i) all Accounts;

(ii) all general intangibles, including, without limitation, all payment intangibles and Intellectual Property;

(iii) all goods, including, without limitation, Inventory and Equipment (including all vehicles and related certificates of title);

(iv) all fixtures;

(v) all chattel paper, including, without limitation, all tangible and electronic chattel paper;

(vi) all instruments, including, without limitation, all promissory notes;

(vii) all documents;

(viii) all deposit accounts;
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(ix) all letters of credit, banker’s acceptances and similar instruments and including all letter-of-credit rights;

(x) all supporting obligations;

(xi) all (A) investment property (including securities, whether certificated or uncertificated, securities accounts, security entitlements,
commodity contracts or commodity accounts) and (B) monies, credit balances, deposits and other property of any U.S. Loan Party now or hereafter held or
received by or in transit to Agent, any Lender or its Affiliates or at any other depository or other institution from or for the account of any U.S. Loan Party,
whether for safekeeping, pledge, custody, transmission, collection or otherwise;

(xii) all commercial tort claims, including, without limitation, those identified in Schedule 5.1;

(xiii) all Records; and

(xiv) all accessions to, substitutions for and all replacements, products and proceeds of the foregoing, in any form, including insurance
proceeds and all claims against third parties for loss or damage to or destruction of or other involuntary conversion of any kind or nature of any or all of the other
Collateral.

(b) Canadian Collateral. To secure payment and performance of all Canadian Obligations each Canadian Loan Party has granted to Agent, for itself
and the benefit of Secured Parties, under the Canadian Collateral Documents, a continuing security interest in, a Lien upon, and a right of set off against, and has
pledged and made a collateral assignment to Agent, for itself and the benefit of Secured Parties, as security, all personal property of each respective Canadian
Loan Party, but specifically excluding all Excluded Canadian Assets, whether now owned or hereafter acquired or existing, and wherever located (together with
all other collateral security for the respective Canadian Obligations at any time granted by the Canadian Loan Parties to or held or acquired from the Canadian
Loan Parties by Agent or any Secured Party, but specifically excluding all Excluded Canadian Assets, collectively, the “Canadian Collateral”).

5.2 Perfection of Security Interests.

(a) Each Loan Party irrevocably and unconditionally authorizes Agent (or its agent) to prepare and file at any time and from time to time such
financing statements with respect to the Collateral naming Agent or its designee as the secured party and such Loan Party as debtor, as Agent may require, and
including any other information with respect to such Loan Party or otherwise required by part 5 of Article 9 of the Uniform Commercial Code or under the PPSA
of such jurisdiction as Agent may determine, together with any amendment and continuations with respect thereto, which authorization shall apply to all financing
statements filed on, prior to or after the Closing Date, including, without limitation, any financing statement that describes the Collateral as “all personal
property” or “all assets” of such Loan Party or that describes the Collateral in some other manner as Agent reasonably deems necessary. Each Loan Party hereby
ratifies and approves all financing statements naming Agent or its designee as secured party and such Loan Party, as the case may be, as debtor with respect to the
Collateral (and any amendments with respect to such financing statements) filed by or on behalf of Agent
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prior to the Closing Date and ratifies and confirms the authorization of Agent to file such financing statements (and amendments, if any). Each Loan Party hereby
authorizes Agent to adopt on behalf of such Loan Party any symbol required for authenticating any electronic filing. In the event that the description of the
collateral in any financing statement naming Agent or its designee as the secured party and any Loan Party as debtor includes assets and properties of such Loan
Party that do not at any time constitute Collateral, whether hereunder, under any of the other Loan Documents or otherwise, the filing of such financing statement
shall nonetheless be deemed authorized by such Loan Party to the extent of the Collateral included in such description and it shall not render the financing
statement ineffective as to any of the Collateral or otherwise affect the financing statement as it applies to any of the Collateral. In no event shall any Loan Party
at any time file, or permit or cause to be filed, any correction statement or termination statement with respect to any financing statement (or amendment or
continuation with respect thereto) naming Agent or its designee as secured party and such Loan Party as debtor.

(b) No Loan Party has any chattel paper (whether tangible or electronic) or instruments as of the Closing Date, which, individually evidences an
amount in excess of $1,000,000, except as set forth on Schedule 5.2(b). In the event that any Loan Party shall be entitled to or shall receive any chattel paper or
instrument after the Closing Date, Loan Parties shall promptly notify Agent thereof in writing. Promptly upon the receipt thereof by or on behalf of any Loan
Party (including by any agent or representative), such Loan Party shall deliver, or cause to be delivered to Agent, all tangible chattel paper and instruments that
such Loan Party has or may at any time acquire, which, individually evidences an amount in excess of $1,000,000, accompanied by such instruments of transfer
or assignment duly executed in blank as Agent may from time to time specify, in each case except as Agent may otherwise agree. At Agent’s option, each Loan
Party shall, or Agent may at any time on behalf of any Loan Party, cause the original of any such instrument or chattel paper to be conspicuously marked in a
form and manner acceptable to Agent with the following legend referring to chattel paper or instruments as applicable: “This [chattel paper][instrument] is subject
to the security interest of Bank of America, N.A. and any sale, transfer, assignment or encumbrance of this [chattel paper][instrument] violates the rights of such
secured party.”

(c) In the event that any Loan Party shall at any time hold or acquire an interest in any electronic chattel paper or any “transferable record” (as such
term is defined in Section 201 of the Federal Electronic Signatures in Global and National Commerce Act or in Section 16 of the Uniform Electronic Transactions
Act as in effect in any relevant jurisdiction), which, individually evidences an amount in excess of $1,000,000, such Loan Party shall promptly notify Agent
thereof in writing. Promptly upon Agent’s request, such Loan Party shall take, or cause to be taken, such actions as Agent may request to give Agent control of
such electronic chattel paper under Section 9-105 of the UCC and control of such transferable record under Section 201 of the Federal Electronic Signatures in
Global and National Commerce Act or, as the case may be, Section 16 of the Uniform Electronic Transactions Act, as in effect in such jurisdiction.

(d) No Loan Party has any deposit accounts as of the Closing Date, except as set forth in Schedule 8.10. Subject to Section 6.3(a), Loan Parties shall
not, directly or indirectly, after the Closing Date open, establish or maintain any deposit account (other than any
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Excluded Deposit Account, as defined below) unless on or before the opening of such deposit account, such Loan Party shall deliver to Agent a Deposit Account
Control Agreement with respect to such deposit account duly authorized, executed and delivered by such Loan Party and the bank at which such deposit account
is opened and maintained or arrange for Agent to become the customer of the bank with respect to the deposit account on terms and conditions acceptable to
Agent. The terms of this subsection (d) shall not apply to (i) deposit accounts specifically and exclusively used for, payroll, payroll taxes, trust funds and other
employee wage and benefit payments to or for the benefit of any Loan Party’s salaried employees, (ii) Other Investment Deposits and (iii) such other deposit
accounts which, individually or in the aggregate, do not at any time have more than $5,000,000 on deposit therein (each such deposit account, an “Excluded
Deposit Account”).

(e) No Loan Party owns or holds, directly or indirectly, beneficially or as record owner or both, any investment property, as of the Closing Date, or
have any investment account, securities account, commodity account, futures account or other similar account with any bank or other financial institution or other
securities intermediary, commodity intermediary or futures intermediary as of the Closing Date, in each case except for investment, securities and commodities
accounts identified on Schedule 8.10 and securities identified on Schedule 8.12.

(i) In the event that any Loan Party shall be entitled to or shall at any time after the Closing Date hold or acquire any certificated securities
(other than any certificated securities that are Senior Note Priority Collateral or constitute Excluded Assets), such Loan Party shall promptly endorse, assign and
deliver the same to Agent, accompanied by such instruments of transfer or assignment duly executed in blank as Agent may from time to time specify. If any
securities, now or hereafter acquired by any Loan Party are uncertificated and are issued to such Loan Party or its nominee directly by the issuer thereof (other
than any uncertificated securities that are Senior Note Priority Collateral or constitute Excluded Assets), such Loan Party shall immediately notify Agent thereof
and shall as Agent may specify, either cause the issuer to agree to comply with instructions from Agent as to such securities, without further consent of any Loan
Party or such nominee, or arrange for Agent to become the registered owner of the securities.

(ii) Loan Parties shall not, directly or indirectly, after the Closing Date open, establish or maintain any investment account, securities
account, commodity account, futures account or any other similar account (other than a deposit account) with any securities intermediary, commodity
intermediary or futures intermediary unless each of the following conditions is satisfied: Agent shall have received prior written notice of the intention of such
Loan Party to open or establish such account which notice shall specify in reasonable detail and specificity the name of the account, the owner of the account, the
name and address of the securities intermediary, commodity intermediary or futures intermediary at which such account is to be opened or established, the
individual at such intermediary with whom such Loan Party is dealing, and on or before the opening of such investment account, securities account or other
similar account with a securities intermediary, commodity intermediary or futures intermediary, such Loan Party shall as Agent may specify either (A) execute
and deliver, and cause to be executed and delivered to Agent, an Investment Property Control Agreement with respect thereto duly authorized, executed and
delivered by such Loan Party and such securities intermediary, commodity intermediary or futures intermediary or (B) arrange for Agent to become the
entitlement holder with respect to such investment property on terms and conditions acceptable to Agent.
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(f) Loan Parties are not the beneficiary or otherwise entitled to any right to payment under any letter of credit, banker’s acceptance or similar
instrument as of the Closing Date with a face amount in excess of $1,000,000. In the event that any Loan Party shall be entitled to or shall receive any right to
payment under any letter of credit, banker’s acceptance or any similar instrument with a face amount in excess of $5,000,000, when added together with other
similar instruments in favor of the other Loan Parties, whether as beneficiary thereof or otherwise after the Closing Date, such Loan Party shall promptly notify
Agent thereof in writing. Such Loan Party shall promptly, as Agent may request, either (i) deliver, or cause to be delivered to Agent, with respect to any such
letter of credit, banker’s acceptance or similar instrument, the written agreement of the issuer and any other nominated person obligated to make any payment in
respect thereof (including any confirming or negotiating bank), in form and substance satisfactory to Agent, consenting to the assignment of the proceeds of the
letter of credit to Agent by such Loan Party and agreeing to make all payments thereon directly to Agent or as Agent may otherwise direct or (ii) cause Agent to
become, at Borrowers’ expense, the transferee beneficiary of the letter of credit, banker’s acceptance or similar instrument (as the case may be).

(g) The U.S. Loan Parties do not have any commercial tort claims with a value in excess of $1,000,000 as of the Closing Date. In the event that any
U.S. Loan Party shall at any time after the Closing Date have any such commercial tort claims, such U.S. Loan Party shall promptly notify Agent thereof in
writing, which notice shall set forth in reasonable detail the basis for and nature of such commercial tort claim. Without limiting the authorization of Agent
provided in Section 5.2(a) hereof or otherwise arising by the execution by such U.S. Loan Party of this Agreement or any of the other Loan Documents, Agent is
hereby irrevocably authorized from time to time and at any time to file such financing statements naming Agent or its designee as secured party and such U.S.
Loan Party as debtor, or any amendments to any financing statements, covering any such commercial tort claim as Collateral. In addition, each U.S. Loan Party
shall promptly upon Agent’s request, execute and deliver, or cause to be executed and delivered, to Agent such other agreements, documents and instruments as
Agent may require in connection with such commercial tort claim.

(h) Loan Parties shall take any other actions reasonably requested by Agent from time to time to cause the attachment, perfection and first priority of,
and the ability of Agent to enforce, the security interest of Agent in any and all of the Collateral (subject only to the Intercreditor Agreement and the Liens
permitted under Section 10.2), including, without limitation, (i) executing, delivering and, where appropriate, filing financing statements and amendments relating
thereto under the UCC, the PPSA or other applicable law, to the extent, if any, that any Loan Party’s signature thereon is required therefor, (ii) causing Agent’s
name to be noted as secured party on any certificate of title for a titled good if such notation is a condition to attachment, perfection or priority of, or ability of
Agent to enforce, the security interest of Agent in such Collateral, (iii) complying with any provision of any statute, regulation or treaty of the United States as to
any Collateral if compliance with such provision is a condition to attachment, perfection or priority of, or ability of Agent to enforce, the security interest of
Agent in such Collateral, and (iv) obtaining the consents and approvals of any Governmental Authority or third party, including, without limitation, any consent
of any licensor, lessor or other person obligated
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on Collateral, and taking all actions required by any earlier versions of the UCC, the PPSA or by other law, as applicable in any relevant jurisdiction; provided
that notwithstanding anything in this Agreement to the contrary, the Loan Parties shall not be required to take any action to perfect the Liens of Agent, other than
the filing of financing statements under the UCC or the PPSA, in any of the following assets: (A) any vehicles, aircraft or equipment subject to certificate of title
statutes, (B) assets located in any country other than the United States or Canada, and (C) any “intent-to-use” Trademark applications until such time as a U.S.
Loan Party has filed an amendment to allege use or a statement of use under 15 U.S.C. § 1051(c) or 15 U.S.C. § 1051(d), respectively, and has been deemed in
conformance with 15 U.S.C. § 1051(a) or (c) in each case.

SECTION 6 COLLECTION AND ADMINISTRATION

6.1 Borrowers’ Loan Accounts. Agent shall maintain one or more loan account(s) on its books in which shall be recorded (a) all Loans, Letters of Credit
and other Obligations and the Collateral, (b) all payments made by or on behalf of any Loan Party and (c) all other appropriate debits and credits as provided in
this Agreement, including fees, charges, costs, expenses and interest. All entries in the loan account(s) shall be made in accordance with Agent’s customary
practices as in effect from time to time.

6.2 Statements. Agent shall render to the Administrative Borrower each month a statement setting forth the balance in the Borrowers’ loan account(s)
maintained by Agent for Borrowers pursuant to the provisions of this Agreement, including principal, interest, fees, costs and expenses. Each such statement shall
be subject to subsequent adjustment by Agent but shall, absent manifest errors or omissions, be considered correct and deemed accepted by Loan Parties and
conclusively binding upon Loan Parties as an account stated except to the extent that Agent receives a written notice from the Administrative Borrower of any
specific exceptions of the Administrative Borrower thereto within sixty (60) days after the date such statement has been received by the Company. Until such time
as Agent shall have rendered to the Administrative Borrower a written statement as provided above, the balance in any Borrower’s loan account(s) shall be
presumptive evidence of the amounts due and owing to Agent and Lenders by Loan Parties.

6.3 Collection of Accounts.

(a) As soon as possible but not later than the 90  day following the Closing Date, Borrowers shall maintain Deposit Account Control Agreements in
favor of Agent on their deposit accounts to the extent required by and in accordance with Section 5.2(d). If at any time during such 90-day period Total Excess
Availability shall be less than $70,000,000 and Borrowers shall not have obtained Deposit Account Control Agreements in favor of Agent on their deposit
accounts to the extent required by and in accordance with Section 5.2(d), Borrowers shall immediately prepay Loans and/or cash collateralize outstanding Letters
of Credit in an amount necessary to increase Total Excess Availability to an amount equal to or greater than $70,000,000. Except following the occurrence and
during the continuation of a Cash Dominion Event, Agent will not give notice under any Deposit Account Control Agreement terminating the Borrowers’ right to
have access to such deposit accounts or give instructions with respect thereto. Immediately upon the occurrence of any Cash Dominion Event, the Borrowers,
upon
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the request of the Agent, shall deliver to Agent a schedule of all deposit accounts, that to the knowledge of the Borrowers, are maintained by the Loan Parties,
which schedule includes, with respect to each depository (i) the name and address of such depository, (ii) the account name and number(s) maintained with such
depository and (iii) a contact person at such depository. The occurrence of a Cash Dominion Event shall be deemed continuing (unless Agent otherwise agrees in
its reasonable discretion or Agent, in its reasonable credit judgment, has determined that the circumstances surrounding such Cash Dominion Event cease to exist)
(x) so long as any Event of Default is continuing that has not been waived and/or (y) if the Cash Dominion Event arises as a result of (1) Total Excess Availability
being less than the Threshold Amount, until Total Excess Availability for any ninety (90) consecutive calendar days is equal to or greater than the Threshold
Amount and/or (2) Excess Liquidity being less than $100,000,000, until Excess Liquidity for any ninety (90) consecutive calendar days is equal to or greater than
$100,000,000; provided that a third Cash Dominion Event shall be deemed to continue for the entire term of the Credit Facility notwithstanding the occurrence of
an event described in clause (x) or (y) above.

(b) Borrowers shall establish and maintain, at their expense, blocked accounts or lockboxes and related blocked accounts (in either case, “Blocked
Accounts”), as Agent may specify, into which Borrowers shall promptly deposit and direct their respective account debtors to directly remit all payments on
Accounts and all payments constituting proceeds of Inventory or, subject to the Intercreditor Agreement, other Collateral in the identical form in which such
payments are made, whether by cash, check or other manner. Borrowers shall deliver, or cause to be delivered to Agent a Deposit Account Control Agreement
duly authorized, executed and delivered by each bank where a Blocked Account is maintained as provided in Section 5.2 hereof or at any time and from time to
time Agent may become the bank’s customer with respect to any of the Blocked Accounts and promptly upon Agent’s request, Borrowers shall execute and
deliver such agreements and documents as Agent may reasonably require in connection therewith. Each agreement entered into with respect to a Blocked
Account shall provide Agent with the ability, upon the occurrence and during the continuance of a Cash Dominion Event, to direct that all payments to the
Blocked Accounts shall be swept daily to the Agent Payment Account. Each Loan Party agrees that all payments made to such Blocked Accounts or other funds
received and collected by Agent or any Lender, whether in respect of the Accounts, as proceeds of Inventory or, subject to the Intercreditor Agreement, other
Collateral or otherwise shall be treated as payments to Agent and Lenders in respect of the Obligations and therefore shall constitute the property of Agent and
Lenders to the extent of the then outstanding Obligations.

(c) For purposes of calculating the amount of the Loans available to each Borrower, such payments will be applied (conditional upon final collection)
to the Obligations on the Business Day of receipt by Agent of immediately available funds in the Agent Payment Account provided such payments and notice
thereof are received not later than 2:00 p.m. on such day. For the purposes of calculating interest on the Obligations, such payments or other funds received will
be applied (conditional upon final collection) to the Obligations one (1) Business Day(s) following the date of receipt of immediately available funds by Agent in
the Agent Payment Account provided such payments or other funds and notice thereof are received not later than 2:00 p.m. on such day. All payments received by
Agent after 2:00 p.m. shall be deemed received on the next succeeding Business Day and any applicable interest or fees shall continue to accrue.
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(d) Upon the occurrence and during the continuation of a Cash Dominion Event, each Loan Party and their respective employees, agents and
Subsidiaries shall, acting as trustee for Agent, receive, as the property of Agent, any monies, checks, notes, drafts or any other payment relating to and/or
proceeds of Accounts or, subject to the Intercreditor Agreement, other Collateral which come into their possession or under their control and immediately upon
receipt thereof, shall deposit or cause the same to be deposited in the Blocked Accounts, or remit the same or cause the same to be remitted, in kind, to Agent. In
no event shall the same be commingled with any Loan Party’s other funds. Borrowers agree to reimburse Agent on demand for any amounts owed or paid to any
bank or other financial institution at which a Blocked Account or any other deposit account or investment account is established or any other bank, financial
institution or other person involved in the transfer of funds to or from the Blocked Accounts arising out of Agent’s payments to or indemnification of such bank,
financial institution or other person. The obligations of Borrowers to reimburse Agent for such amounts pursuant to this Section 6.3 shall survive the termination
of this Agreement.

6.4 Payments.

(a) All Obligations of U.S. Borrowers and U.S. Guarantors shall be payable to the Agent Payment Account and all Canadian Obligations of
Canadian Borrowers and Canadian Guarantors shall be payable to the Canadian Payment Account. Agent shall apply payments received or collected from any
U.S. Borrower or U.S. Guarantor or for the account of any U.S. Borrower or U.S. Guarantor (including the monetary proceeds of collections or of realization
upon any U.S. Collateral, but subject to the Intercreditor Agreement) as follows: first, to pay any fees, indemnities or expense reimbursements then due to Agent,
Issuing Banks and U.S. Swingline Lender from any U.S. Borrower or U.S. Guarantor; second, to pay any fees, indemnities, or expense reimbursements then due
to Lenders from any U.S. Borrower or U.S. Guarantor; third, to pay interest due and principal in respect of U.S. Swingline Loans; fourth, to pay interest due in
respect of any U.S. Loans (other than U.S. Swingline Loans, but including any Special Agent Advances); fifth, to pay principal in respect of Special Agent
Advances (other than Excess Special Agent Advances) relating to U.S. Collateral or the U.S. Loan Parties; sixth, to pay principal in respect of all U.S. Loans and
the aggregate amount of all drawings under U.S. Letters of Credit for which any Issuing Bank has not at such time been reimbursed; seventh, to cash collateralize
any U.S. Letter of Credit Obligations; eighth, to pay principal in respect of Excess Special Agent Advances relating to U.S. Collateral or the U.S. Loan Parties;
ninth, to pay or prepay any U.S. Obligations arising under or pursuant to any Noticed Bank Products, on a pro rata basis; tenth, to pay or prepay any other U.S.
Obligations then due arising under any other Bank Products; and eleventh, to pay any of the Canadian Obligations. Notwithstanding anything to the contrary
contained in this Agreement, (i) unless so directed by the Administrative Borrower, or unless an Event of Default shall exist or have occurred and be continuing,
Agent shall not apply any payments that it receives to any Eurodollar Rate Loans made to a U.S. Borrower, except on the expiration date of the Interest Period
applicable to any such Eurodollar Rate Loans made to a U.S. Borrower or in the event that there are no outstanding Base Rate Loans made to a U.S. Borrower,
and (ii) to the extent any U.S. Borrower uses any proceeds of the U.S. Loans or Letters of Credit to acquire rights in or the use of any U.S. Collateral or to
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repay any Indebtedness used to acquire rights in or the use of any U.S. Collateral, payments in respect of the Obligations shall be deemed applied first to the U.S.
Obligations arising from U.S. Loans and U.S. Letter of Credit Obligations that were not used for such purposes, and second, to the U.S. Obligations arising from
U.S. Loans and U.S. Letter of Credit Obligations the proceeds of which were used to acquire rights in or the use of any U.S. Collateral in the chronological order
in which such U.S. Borrower acquired such rights in or the use of such U.S. Collateral.

(b) Agent shall apply payments received or collected from Canadian Borrower or any Guarantor of the Canadian Obligations (including any
payments made by U.S. Borrowers and U.S. Guarantors) or for the account of Canadian Borrowers or any Canadian Guarantor of the Canadian Obligations
(including the monetary proceeds of collections or of realization upon any Canadian Collateral) as follows: first, to pay any fees, indemnities or expense
reimbursements then due to Agent, Issuing Banks and Canadian Swingline Lender from Canadian Borrowers; second, to pay any fees, indemnities, or expense
reimbursements then due to Canadian Lenders from Canadian Borrowers; third, to pay interest due and principal in respect of Canadian Swingline Loans; fourth,
to pay interest due in respect of any Canadian Obligations (other than Canadian Swingline Loans, but including any Special Agent Advances); fifth, to pay
principal in respect of Special Agent Advances (other than Excess Special Agent Advances) relating to Canadian Collateral or the Canadian Loan Parties; sixth, to
pay principal in respect of the Canadian Loans and the aggregate amount of all drawings under Canadian Letters of Credit for which any Issuing Bank has not at
such time been reimbursed; seventh, to cash collateralize any Canadian Letter of Credit Obligations; eighth, to pay principal in respect of Excess Special Agent
Advances relating to Canadian Collateral or the Canadian Loan Parties; ninth, to pay or prepay any Canadian Obligations arising under or pursuant to any
Noticed Bank Products, on a pro rata basis; and tenth, to pay or prepay any other Canadian Obligations then due arising under any other Bank Products.
Notwithstanding anything to the contrary contained in this Agreement, (i) unless so directed by the Administrative Borrower, or unless an Event of Default shall
exist or have occurred and be continuing, Agent shall not apply any payments it receives to any (A) Canadian BA Rate Loans made to a Canadian Borrower,
except on the expiration date of the Interest Period applicable to any such Canadian BA Rate Loans or in the event that there are no outstanding Canadian Base
Rate Loans made to a Canadian Borrower or (B) Eurodollar Rate Loans made to a Canadian Borrower, except on the expiration date of the Interest Period
applicable to any such Eurodollar Rate Loans or in the event that there are no outstanding Base Rate Loans made to a Canadian Borrower and (ii) to the extent
any Canadian Borrower uses any proceeds of the Canadian Loans to acquire rights in or the use of any Canadian Collateral or to repay any Indebtedness used to
acquire rights in or the use of any Canadian Collateral, payments in respect of the Canadian Obligations shall be deemed applied first to the Canadian Obligations
arising from the Canadian Loans or Canadian Letters of Credit that were not used for such purposes and second, to the Canadian Obligations arising from
Canadian Loans and Canadian Letters of Credit the proceeds of which were used to acquire rights in or the use of any Canadian Collateral in the chronological
order in which Canadian Borrowers acquired such rights in or the use of such Canadian Collateral.

(c) Notwithstanding anything to the contrary set forth in any of the Loan Documents, (i) all payments by or on behalf of Canadian Borrowers and
Canadian Guarantors shall be applied only to the Canadian Obligations, (ii) all payments on behalf of a U.S. Borrower or U.S. Guarantor shall be applied first to
U.S. Obligations then due until paid in full, (iii) all
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payments in respect of the Canadian Obligations shall be applied first to Canadian Obligations denominated in the same currency as the payments received;
provided that payments and collections received in any currency other than the currency in which any outstanding Obligations are denominated will be accepted
and/or applied at the discretion of the Agent, in the event that Agent elects to accept and apply such amounts when there are no Obligations (other than Letter of
Credit Obligations or other contingent Obligations) then outstanding in the same currency, Agent may, at its option (but is not obligated to), convert such currency
received to the currency in which the Obligations are denominated at the Exchange Rate on such date (regardless of whether such rate is the best available rate)
and in such event, Borrowers shall pay the costs of such conversion (or Agent may, at its option, charge such costs to the loan account of any Borrower
maintained by Agent) and (iv) to the extent any Borrower or Guarantor, directly or indirectly, uses any proceeds of the applicable Loans or Letter of Credit
Obligations to acquire rights in or the use of any Collateral or to repay any Indebtedness used to acquire rights in or the use of any Collateral, payments in respect
of the Obligations shall be deemed applied first to the Obligations arising from Loans and Letter of Credit Obligations that were not used for such purposes and
second to the Obligations arising from Loans and Letter of Credit Obligations the proceeds of which were used to acquire rights in or the use of any Collateral in
the chronological order in which such Borrower acquired such rights in or the use of such Collateral.

(d) Notwithstanding anything to the contrary contained in this Agreement, unless so directed by Administrative Borrower, or unless a Default or an
Event of Default shall exist or have occurred and be continuing, Agent shall not apply any payments which it receives to any Eurodollar Rate Loans, except (i) on
the expiration date of the Interest Period applicable to any such Eurodollar Rate Loans or (ii) in the event that there are no outstanding U.S. Base Rate Loans;
provided, however, that Agent will attempt to honor any written request received from Administrative Borrower to hold such payment until the expiration of the
applicable Interest Period, it being understood and agreed that Agent shall have no liability for any failure to do so. To the extent Agent or any Lender receives
any payments or collections in respect of the U.S. Obligations in a currency other than Dollars, or in respect of the Canadian Obligations, in a currency other than
Canadian Dollars, Agent may, at its option (but is not obligated to), convert such other currency to Dollars (and, as to the Canadian Obligations, Canadian
Dollars) at the Exchange Rate on such date and in such market as Agent may select (regardless of whether such rate is the best available rate). U.S. Borrowers
shall pay the costs of such conversion (or Agent may, at its option, charge such costs to the loan account of any U.S. Borrower maintained by Agent). Payments
and collections received in any currency other than the currency in which any outstanding Obligations are denominated will be accepted and/or applied at the
discretion of Agent. Any and all payments by or on account of the Obligations shall be made without setoff, counterclaim or deduction.

(e) For purposes of this Section 6.4, “Paid in full” and “payment in full” and “prepayment in full” means payment of all amounts owing under the
Loan Documents according to the terms thereof, including loan fees, service fees, professional fees, interest (and specially including interest accrued after the
commencement of any case under the U.S. Bankruptcy Code or any similar domestic or foreign similar statute), default interest, interest on interest, and expense
reimbursements, whether or not the same would be or is allowed or disallowed in whole or in part in any case under the United States Bankruptcy Code, the
Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors Arrangement Act (Canada) or any similar statute in any
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jurisdiction, but excluding (i) interest to the extent paid in excess of amounts based on the pre-default rates (but not any other interest) and (ii) fees paid in respect
of the waiver of an Event of Default, in each case as to amounts under clauses (i) and (ii) above only to the extent that such amounts are disallowed in any case
under the United States Bankruptcy Code. Amounts distributed with respect to any Bank Products shall be the actual amount owing under such Bank Product as
calculated by the applicable Bank Product Provider and reported in writing to Agent. Agent shall have no obligation to calculate the amount to be distributed with
respect to any Bank Product, but may rely upon written notice of the amount (setting forth a reasonably detailed calculation) from the applicable Bank Product
Provider. In the absence of such notice, Agent may assume the amount to be distributed is the amount of such Bank Product last reported to it.

(f) At Agent’s option, upon the occurrence and during the continuation of a Cash Dominion Event, all principal, interest, fees, costs, expenses and
other charges provided for in this Agreement or the other Loan Documents may be charged directly to the loan account(s) of any applicable Borrower maintained
by Agent. If after receipt of any payment of, or proceeds of Collateral applied to the payment of, any of the Obligations, Agent, any Lender or Issuing Bank is
required to surrender or return such payment or proceeds to any Person for any reason, then the Obligations intended to be satisfied by such payment or proceeds
shall be reinstated and continue and this Agreement shall continue in full force and effect as if such payment or proceeds had not been received by Agent or such
Lender. Loan Parties shall be liable to pay to Agent, and do hereby indemnify and hold Agent and Lenders harmless for the amount of any payments or proceeds
surrendered or returned. This Section 6.4(f) shall remain effective notwithstanding any contrary action which may be taken by Agent or any Lender in reliance
upon such payment or proceeds. This Section 6.4 shall survive the payment of the Obligations and the termination of this Agreement.

6.5 Taxes.

(a) Any and all payments by or on account of any of the Obligations shall be made free and clear of and without deduction or withholding for or on
account of, any setoff, counterclaim, defense, duties, taxes, levies, imposts, fees, deductions, charges, withholdings, liabilities, restrictions or conditions of any
kind imposed by any Governmental Authority, excluding all Excluded Taxes (all such non-excluded taxes, levies, imposts, fees, deductions, charges, withholdings
and liabilities being hereinafter referred to as “Taxes”).

(b) If any Taxes shall be required by law to be deducted from or in respect of any sum payable in respect of the Obligations to any Lender, Issuing
Bank or Agent (i) the sum payable shall be increased as may be necessary so that after making all required deductions (including deductions applicable to
additional sums payable under this Section 6.5), such Lender, Issuing Bank or Agent (as the case may be) receives an amount equal to the sum it would have
received had no such deductions been made, (ii) the relevant Loan Party shall make such deductions, (iii) the relevant Loan Party shall pay the full amount
deducted to the relevant taxing authority or other authority in accordance with applicable law and (iv) the relevant Loan Party shall deliver to Agent evidence of
such payment.

(c) In addition, each Loan Party agrees to pay any present or future stamp or documentary taxes or any other excise or property taxes, charges or
similar levies of the United
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States or any political subdivision thereof or any applicable foreign jurisdiction, and all liabilities with respect thereto, in each case arising from any payment
made hereunder or under any of the other Loan Documents or from the execution, delivery or registration of, or otherwise with respect to, this Agreement or any
of the other Loan Documents (collectively, “Other Taxes”).

(d) Each Loan Party shall indemnify each Lender, Issuing Bank and Agent for the full amount of Taxes and Other Taxes (including any Taxes and
Other Taxes imposed by any jurisdiction on amounts payable under this Section 6.5) paid by such Lender, Issuing Bank or Agent (as the case may be) and any
liability (including for penalties, interest and expenses) arising therefrom or with respect thereto, whether or not such Taxes or Other Taxes were correctly or
legally asserted. This indemnification shall be made within thirty (30) days from the date such Lender, Issuing Bank or Agent (as the case may be) makes written
demand therefor. A certificate as to the amount of such payment or liability delivered to the Administrative Borrower by a Lender, Issuing Bank (with a copy to
Agent) or by Agent on its own behalf or on behalf of a Lender or Issuing Bank, shall be conclusive absent manifest error.

(e) As soon as practicable after any payment of Taxes or Other Taxes by any Loan Party, such Loan Party shall furnish to Agent, at its address
referred to herein, the original or a certified copy of a receipt evidencing payment thereof or other evidence of such payment reasonably satisfactory to Agent.

(f) Without prejudice to the survival of any other agreements of any Loan Party hereunder or under any of the other Loan Documents, the agreements
and obligations of such Loan Party contained in this Section 6.5 shall survive the termination of this Agreement and the payment in full of the Obligations.

(g) Any Foreign Lender that is entitled to an exemption from or reduction of withholding tax under the law of the jurisdiction in which the applicable
Borrower is resident for tax purposes, or any treaty to which such jurisdiction is a party, with respect to payments hereunder or under any of the other Loan
Documents shall deliver to the Administrative Borrower (with a copy to Agent), at the time or times prescribed by applicable law or reasonably requested by the
Administrative Borrower or Agent (in such number of copies as is reasonably requested by the recipient), whichever of the following is applicable (but only if
such Foreign Lender is legally entitled to do so): (i) duly completed copies of Internal Revenue Service Form W-8BEN claiming exemption from, or a reduction
to, withholding tax under an income tax treaty, or any successor form, (ii) duly completed copies of Internal Revenue Service Form 8-8ECI claiming exemption
from withholding because the income is effectively connected with a U.S. trade or business or any successor form, (iii) in the case of a Foreign Lender claiming
the benefits of the exemption for portfolio interest under Sections 871(h) or 881(c) of the Code, a certificate of the Lender to the effect that such Lender is not a
“bank” within the meaning of Section 881(c)(3)(A) of the Code, a “10 percent shareholder” of a Borrower within the meaning of Section 881(c)(3)(B) of the
Code or a “controlled foreign corporation” described and Section 881(c)(3)(C) of the Code and duly completed copies of Internal Revenue Service Form W-
8BEN claiming exemption from withholding under the portfolio interest exemption or any successor form or (iv) any other applicable form, certificate or
document prescribed by applicable law as a basis for claiming exemption from or a reduction in United States or Canadian withholding tax duly completed
together with such supplementary documentation as may be prescribed by
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applicable law to permit a Borrower to determine the withholding or deduction required to be made. Unless the Administrative Borrower and Agent have received
forms or other documents satisfactory to them indicating that payments hereunder or under any of the other Loan Documents to or for a Foreign Lender are not
subject to United States or Canadian withholding tax or are subject to such tax at a rate reduced by an applicable tax treaty, Borrowers or Agent shall withhold
amounts required to be withheld by applicable requirements of law from such payments at the applicable statutory rate.

(h) Any Lender claiming any additional amounts payable pursuant to this Section 6.5 shall use its reasonable efforts (consistent with its internal
policy and legal and regulatory restrictions) to change the jurisdiction of its applicable lending office if the making of such a change would avoid the need for, or
reduce the amount of, any such additional amounts that would be payable or may thereafter accrue and would not, in the sole determination of such Lender, be
otherwise disadvantageous to such Lender.

(i) If Agent, Issuing Bank or any Lender determines, in its reasonable discretion, that is has received a refund of an additional amount from any Loan
Party pursuant to Section 6.5(b), Agent, Issuing Bank or such Lender shall pay to such Loan Party an amount equal to such refund, net of all out-of-pocket
expenses of the Agent, Issuing Bank or such Lender, as the case may be, and without interest (other than any interest paid by the relevant Governmental Authority
with respect to such refund. Each Loan Party, upon request of the Agent, Issuing Bank or such Lender, agrees to repay the amount paid over to such Loan Party
(plus any penalties, interest or other charges imposed by the relevant Governmental Authority) to the Agent, Issuing Bank or such Lender in the event the Agent,
Issuing Bank or such Lender is required to repay such refund to such Governmental Authority. This paragraph shall not be construed to require the Agent, Issuing
Bank or any Lender to make available its tax returns (or any other information relating to its taxes which it deems confidential) to any Loan Party or any other
Person.

6.6 Authorization to Make Loans. Agent and Lenders are authorized to make the Loans based upon telephonic or other instructions received from anyone
purporting to be an officer of Administrative Borrower or any Borrower or other authorized person or, at the discretion of Agent, if such Loans are necessary to
satisfy any Obligations. All requests for Loans or Letters of Credit hereunder shall specify the date on which the requested advance is to be made (which day shall
be a Business Day) and the amount of the requested Loan. Requests received after 11:00 a.m. on any day shall be deemed to have been made as of the opening of
business on the immediately following Business Day. All Loans and Letters of Credit under this Agreement shall be conclusively presumed to have been made to,
and at the request of and for the benefit of, any Loan Party when deposited to the credit of any Loan Party or otherwise disbursed or established in accordance
with the instructions of any Loan Party or in accordance with the terms and conditions of this Agreement.

6.7 Use of Proceeds. Loans made or Letters of Credit provided to or for the benefit of any Borrower pursuant to the provisions hereof shall be used by such
Borrower only for general operating, working capital and other proper corporate purposes of such Borrower not otherwise prohibited by the terms hereof,
including Permitted Acquisitions. None of the proceeds will be used, directly or indirectly, for the purpose of purchasing or carrying any margin security or for
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the purposes of reducing or retiring any indebtedness which was originally incurred to purchase or carry any margin security or for any other purpose which
might cause any of the Loans to be considered a “purpose credit” within the meaning of Regulation U of the Board of Governors of the Federal Reserve System,
as amended.

6.8 Appointment of Administrative Borrower as Agent for Requesting Loans and Receipts of Loans and Statements.

(a) Each Borrower hereby irrevocably appoints and constitutes the Administrative Borrower as its agent and attorney-in-fact to request and receive
Loans and Letters of Credit pursuant to this Agreement and the other Loan Documents from Agent or any Lender in the name or on behalf of such Borrower.
Agent and Lenders may disburse the Loans to such bank account of the Administrative Borrower or a Borrower or otherwise make such Loans to a Borrower and
provide such Letters of Credit to a Borrower as the Administrative Borrower may designate or direct, without notice to any other Loan Party. Notwithstanding
anything to the contrary contained herein, Agent may at any time and from time to time require that Loans to or for the account of any Borrower be disbursed
directly to an operating account of such Borrower.

(b) The Administrative Borrower hereby accepts the appointment by Borrowers to act as the agent and attorney-in-fact of Borrowers pursuant to this
Section 6.8. The Administrative Borrower shall ensure that the disbursement of any Loans to each Borrower requested by or paid to or for the account of the
Company, or the issuance of any Letter of Credit for a Borrower hereunder, shall be paid to or for the account of such Borrower.

(c) Each Loan Party hereby irrevocably appoints and constitutes the Administrative Borrower as its agent to receive statements on account and all
other notices from Agent and Lenders with respect to the Obligations or otherwise under or in connection with this Agreement and the other Loan Documents.

(d) Any notice, election, representation, warranty, agreement or undertaking by or on behalf of any other Loan Party by Administrative Borrower
shall be deemed for all purposes to have been made by such Loan Party, as the case may be, and shall be binding upon and enforceable against such Loan Party to
the same extent as if made directly by such Loan Party.

(e) No purported termination of the appointment of the Administrative Borrower as agent as aforesaid shall be effective, except after ten (10) days’
prior written notice to Agent.

6.9 Pro Rata Treatment. Except to the extent otherwise provided in this Agreement or as otherwise agreed by Lenders: (a) the making and conversion of
Loans shall be made among the Lenders based on their respective Pro Rata Shares as to the Loans and (b) each payment on account of any Obligations to or for
the account of one or more of Lenders in respect of any Obligations due on a particular day shall be allocated among the Lenders (other than Defaulting Lenders)
entitled to such payments based on their respective Pro Rata Shares and shall be distributed accordingly.
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6.10 Sharing of Payments, Etc.

(a) Each Loan Party agrees that, in addition to (and without limitation of) any right of setoff, banker’s lien or counterclaim Agent or any Lender may
otherwise have, each Lender shall be entitled, at its option (but subject, as among Agent and Lenders, to the provisions of Section 13.4(b) and Section 6.10(b)
hereof), to offset balances held by it for the account of such Loan Party at any of its offices, in dollars or in any other currency, against any principal of or interest
on any Loans owed to such Lender or any other amount payable to such Lender hereunder, that is not paid when due (regardless of whether such balances are
then due to such Loan Party), in which case it shall promptly notify the Administrative Borrower and Agent thereof; provided that such Lender’s failure to give
such notice shall not affect the validity thereof.

(b) If any Lender (including Agent or any Applicable Designee) shall obtain from any Loan Party payment of any principal of or interest on any
Loan owing to it or payment of any other amount under this Agreement or any of the other Loan Documents through the exercise of any right of setoff, banker’s
lien or counterclaim or similar right or otherwise (other than from Agent as provided herein), and, as a result of such payment, such Lender shall have received
more than its Pro Rata Share of the principal of the Loans or more than its share of such other amounts then due hereunder or thereunder by any Loan Party to
such Lender than the percentage thereof received by any other Lender, it shall promptly pay to Agent, for the benefit of Lenders, the amount of such excess and
simultaneously purchase from such other Lenders a participation in the Loans or such other amounts, respectively, owing to such other Lenders (or such interest
due thereon, as the case may be) in such amounts, and make such other adjustments from time to time as shall be equitable, to the end that all Lenders shall share
the benefit of such excess payment (net of any expenses that may be incurred by such Lender in obtaining or preserving such excess payment) in accordance with
their respective Pro Rata Shares or as otherwise agreed by Lenders. To such end all Lenders shall make appropriate adjustments among themselves (by the resale
of participation sold or otherwise) if such payment is rescinded or must otherwise be restored.

(c) Each Loan Party agrees that any Lender purchasing a participation (or direct interest) as provided in this Section 6.10 may exercise, in a manner
consistent with this Section 6.10, all rights of setoff, banker’s lien, counterclaim or similar rights with respect to such participation as fully as if such Lender were
a direct holder of Loans or other amounts (as the case may be) owing to such Lender in the amount of such participation.

(d) Nothing contained herein shall require any Lender to exercise any right of setoff, banker’s lien, counterclaims or similar rights or shall affect the
right of any Lender to exercise, and retain the benefits of exercising, any such right with respect to any other Indebtedness or obligation of any Loan Party. If,
under any applicable bankruptcy, insolvency or other similar law, any Lender receives a secured claim in lieu of a setoff to which this Section 6.10 applies, such
Lender shall, to the extent practicable, assign such rights to Agent for the benefit of Lenders and, in any event, exercise its rights in respect of such secured claim
in a manner consistent with the rights of Lenders entitled under this Section 6.10 to share in the benefits of any recovery on such secured claim.
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6.11 Settlement Procedures.

(a) In order to administer the Credit Facility in an efficient manner and to minimize the transfer of funds between Agent and Lenders, Agent may, at
its option, subject to the terms of this Section 6.11, make available, on behalf of Lenders, the full amount of the Loans requested or charged to any Borrower’s
loan account(s) or otherwise to be advanced by Lenders pursuant to the terms hereof up to an aggregate amount of $15,000,000, without requirement of prior
notice to Lenders of the proposed Loans.

(b) With respect to all Loans made by Agent on behalf of Lenders as provided in this Section 6.11, the amount of each Lender’s Pro Rata Share of
the outstanding Loans shall be computed weekly, and shall be adjusted upward or downward on the basis of the amount of the outstanding Loans as of 5:00 p.m.
on the Business Day immediately preceding the date of each settlement computation; provided that Agent retains the absolute right at any time or from time to
time to make the above described adjustments at intervals more frequent than weekly. Agent shall deliver to each of the Lenders after the end of each week, or at
such lesser period or periods as Agent shall determine, a summary statement of the amount of outstanding Loans for such period (such week or lesser period or
periods being hereinafter referred to as a “Settlement Period”). If the summary statement is sent by Agent and received by a Lender prior to 12:00 noon, then such
Lender shall make the settlement transfer described in this Section 6.11 by no later than 3:00 p.m. on the same Business Day and if received by a Lender after
12:00 noon, then such Lender shall make the settlement transfer by not later than 3:00 p.m. on the next Business Day following the date of receipt. If, as of the
end of any Settlement Period, the amount of a Lender’s Pro Rata Share of the outstanding Loans is more than such Lender’s Pro Rata Share of the outstanding
Loans as of the end of the previous Settlement Period, then such Lender shall forthwith (but in no event later than the time set forth in the preceding sentence)
transfer to Agent by wire transfer in immediately available funds the amount of the increase. Alternatively, if the amount of a Lender’s Pro Rata Share of the
outstanding Loans in any Settlement Period is less than the amount of such Lender’s Pro Rata Share of the outstanding Loans for the previous Settlement Period,
Agent shall forthwith transfer to such Lender by wire transfer in immediately available funds the amount of the decrease. The obligation of each of the Lenders to
transfer such funds and effect such settlement shall be irrevocable and unconditional and without recourse to or warranty by Agent. Agent and each Lender agrees
to mark its books and records at the end of each Settlement Period to show at all times the dollar amount of its Pro Rata Share of the outstanding Loans and
Letters of Credit. Each Lender shall only be entitled to receive interest on its Pro Rata Share of the Loans to the extent such Loans have been funded by such
Lender. Because the Agent on behalf of Lenders may be advancing and/or may be repaid Loans prior to the time when Lenders will actually advance and/or be
repaid such Loans, interest with respect to Loans shall be allocated by Agent in accordance with the amount of Loans actually advanced by and repaid to each
Lender and the Agent and shall accrue from and including the date such Loans are so advanced to but excluding the date such Loans are either repaid by
Borrowers or actually settled with the applicable Lender as described in this Section 6.11.

(c) To the extent that Agent has made any such amounts available and the settlement described above shall not yet have occurred, upon repayment of
any Loans by a Borrower, Agent may apply such amounts repaid directly to any amounts made available by Agent pursuant to this Section 6.11. In lieu of weekly
or more frequent settlements, Agent may,
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at its option, at any time require each Lender to provide Agent with immediately available funds representing its Pro Rata Share of each Loan, prior to Agent’s
disbursement of such Loan to Borrower. In such event, all Loans under this Agreement shall be made by the Lenders simultaneously and proportionately to their
Pro Rata Shares. No Lender shall be responsible for any default by any other Lender in the other Lender’s obligation to make a Loan requested hereunder nor
shall the Commitment of any Lender be increased or decreased as a result of the default by any other Lender in the other Lender’s obligation to make a Loan
hereunder.

(d) If Agent is not funding a particular Loan to a Borrower (or the Administrative Borrower for the benefit of such Borrower) pursuant to Sections
6.11(a) and 6.11(b) above on any day, but is requiring each Lender to provide Agent with immediately available funds on the date of such Loan as provided in
Section 6.11(c) above, Agent may assume that each Lender will make available to Agent such Lender’s Pro Rata Share of the Loan requested or otherwise made
on such day and Agent may, in its discretion, but shall not be obligated to, cause a corresponding amount to be made available to or for the benefit of such
Borrower on such day. If Agent makes such corresponding amount available to a Borrower and such corresponding amount is not in fact made available to Agent
by such Lender, Agent shall be entitled to recover such corresponding amount on demand from such Lender together with interest thereon for each day from the
date such payment was due until the date such amount is paid to Agent at the Federal Funds Rate for each day during such period (as published by the Federal
Reserve Bank of New York or at Agent’s option based on the arithmetic mean determined by Agent of the rates for the last transaction in overnight Federal funds
arranged prior to 9:00 a.m. (New York City time) on that day by each of the three leading brokers of Federal funds transactions in New York City selected by
Agent) and if such amounts are not paid within three (3) days of Agent’s demand, at the highest Interest Rate provided for in Section 3.1 hereof applicable to Base
Rate Loans. During the period in which such Lender has not paid such corresponding amount to Agent, notwithstanding anything to the contrary contained in this
Agreement or any of the other Loan Documents, the amount so advanced by Agent to or for the benefit of any Borrower shall, for all purposes hereof, be a Loan
made by Agent for its own account. Upon any such failure by a Lender to pay Agent, Agent shall promptly thereafter notify the Administrative Borrower of such
failure and Borrowers shall pay such corresponding amount to Agent for its own account within five (5) Business Days of the Administrative Borrower’s receipt
of such notice. A Lender (i) who fails to fund its Pro Rata Share of any Loans, participations in Letter of Credit Obligations or participations in Swingline Loans
required to be funded by it hereunder and such failure is not cured within one (1) Business Day or (ii) against which a case or proceeding under the bankruptcy,
insolvency, reorganization, receivership, readjustment of debt, dissolution or liquidation laws or statutes of any jurisdiction now or hereafter in effect (whether at
a law or equity) is commenced, is a “Defaulting Lender”. Agent shall not be obligated to transfer to a Defaulting Lender any payments received by Agent for the
Defaulting Lender’s benefit, nor shall a Defaulting Lender be entitled to the sharing of any payments hereunder (including any principal, interest or fees).
Amounts payable to a Defaulting Lender shall instead be paid to or retained by Agent. Agent may hold and, in its discretion, relend to a Borrower the amount of
all such payments received or retained by it for the account of such Defaulting Lender. For purposes of voting or consenting to matters with respect to this
Agreement and the other Loan Documents and determining Pro Rata Shares, such Defaulting Lender shall be deemed not to be a “Lender” and such Lender’s
Commitment shall be deemed to be zero (0) (provided that the foregoing is not intended to relieve such Defaulting Lender from
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its Commitment obligation). This Section 6.11 shall remain effective with respect to a Defaulting Lender until such default is cured. The operation of this
Section 6.11 shall not be construed to increase or otherwise affect the Commitment of any Lender, or relieve or excuse the performance by any Loan Party of their
duties and obligations hereunder.

(e) Nothing in this Section 6.11 or elsewhere in this Agreement or the other Loan Documents shall be deemed to require Agent to advance funds on
behalf of any Lender or to relieve any Lender from its obligation to fulfill its Commitment hereunder or to prejudice any rights that any Borrower may have
against any Lender as a result of any default by any Lender hereunder in fulfilling its Commitment.

6.12 Obligations Several; Independent Nature of Lenders’ Rights. The obligation of each Lender hereunder is several, and no Lender shall be responsible
for the obligation or commitment of any other Lender hereunder. Nothing contained in this Agreement or any of the other Loan Documents and no action taken
by the Lenders pursuant hereto or thereto shall be deemed to constitute the Lenders to be a partnership, an association, a joint venture or any other kind of entity.
The amounts payable at any time hereunder to each Lender shall be a separate and independent debt, and subject to Section 13.4 hereof, each Lender shall be
entitled to protect and enforce its rights arising out of this Agreement and it shall not be necessary for any other Lender to be joined as an additional party in any
proceeding for such purpose.

6.13 Bank Products. Loan Parties, or any of their Subsidiaries, may (but no such Person is required to) request that the Bank Product Providers provide or
arrange for such Person to obtain Bank Products from Bank Product Providers, and each Bank Product Provider may, in its sole discretion, provide or arrange for
such Person to obtain the requested Bank Products. Any Loan Party and any of its Subsidiaries that obtains Bank Products shall indemnify and hold Agent, each
Lender and their respective Affiliates harmless from any and all obligations now or hereafter owing to any other Person by any Bank Product Provider in
connection with any Bank Products other than for gross negligence or willful misconduct on the part of any such indemnified Person. This Section 6.13 shall
survive the payment of the Obligations and the termination of this Agreement. Each Loan Party and each of its Subsidiaries acknowledges and agrees that the
obtaining of Bank Products from Bank Product Providers (a) is in the sole discretion of such Bank Product Provider, and (b) is subject to all rules and regulations
of such Bank Product Provider.

SECTION 7 COLLATERAL REPORTING AND COVENANTS

7.1 Collateral Reporting.

(a) The Administrative Borrower shall provide Agent with the following documents in a form satisfactory to Agent:

(i) as soon as possible after the end of each month (but in any event within fifteen (15) Business Days after the end thereof), on a monthly
basis (A) a Borrowing Base Certificate, (B) inventory reports by location and category (and including the amounts of Inventory and the value thereof at any
leased locations and at premises of warehouses, processors or other third parties, as well as Vendor Managed Inventory and Reload Inventory
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amounts and locations), (C) agings of accounts receivable and agings of accounts payable (and including information indicating the amounts owing to owners and
lessors of leased premises, warehouses, processors and other third parties from time to time in possession of any Collateral), (D) schedules of sales made, credits
issued and cash received, as well as purchases made, and (E) a schedule detailing the amount of cash and Cash Equivalents (such amount to equal the marked-to-
market value for such cash and Cash Equivalents determined not less frequently than monthly (except with respect to auction rate securities, which shall be
determined not less frequently than quarterly), based on the Company’s current investment practices and policies and identifying restricted cash and illiquid
securities) of the Borrowers, a disclosure of Other Investment Deposits (including the creation or establishment of any such Other Investment Deposits) and
calculations of Excess Liquidity and Total Excess Availability (collectively, the “Cash Report”), each of the foregoing in form reasonably satisfactory to the
Agent (provided that the Cash Report may be requested by Agent on a more frequent basis than monthly);

(ii) such other reports as to the Collateral as Agent shall request from time to time in its reasonable credit judgment.

(b) Upon the occurrence and during the continuance of a Cash Dominion Event, Agent will require more frequent reporting of certain of the
foregoing information set forth in this Section 7.1, such frequency to be determined in Agent’s reasonable discretion.

7.2 Accounts Covenants.

(a) Administrative Borrower shall notify Agent promptly of: (i) with respect to any Account, the assertion of any material claims, offsets, defenses or
counterclaims by any account debtor in respect thereof, or any material disputes with account debtors in respect thereof, or any settlement, adjustment or
compromise thereof, and (ii) any event or circumstance which, to the best of any Loan Party’s knowledge, would cause Agent to consider any then existing
Accounts as no longer constituting Eligible Accounts. No credit, discount, allowance or extension or agreement for any of the foregoing shall be granted to any
account debtor without Agent’s consent, except in the ordinary course of a Loan Party’s business in accordance with practices and policies previously disclosed in
writing to Agent and except as set forth in the schedules delivered to Agent pursuant to Section 7.1(a) above. So long as no Event of Default exists or has
occurred and is continuing, Loan Parties shall settle, adjust or compromise any claim, offset, counterclaim or dispute with any account debtor. At any time that an
Event of Default exists or has occurred and is continuing, Agent shall, at its option, have the exclusive right to settle, adjust or compromise any claim, offset,
counterclaim or dispute with account debtors or grant any credits, discounts or allowances.

(b) Agent shall have the right during its regularly scheduled field examinations and at any other time or times that Agent may determine in its
reasonable credit judgment, in Agent’s name or in the name of a nominee of Agent, to verify the validity, amount or any other matter relating to any Accounts or
other Collateral, by mail, telephone, facsimile transmission or otherwise.

7.3 Inventory Covenants. With respect to the Inventory: (a) each Loan Party shall at all times maintain inventory records, keeping correct and accurate
records itemizing and
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describing the kind, type, quality and quantity of Inventory and such Loan Party’s cost therefor; (b) Loan Parties shall conduct a physical count of the Inventory in
accordance with the Loan Parties’ historical practice in effect on the Closing Date but at any time or times as Agent may request upon the occurrence and during
the continuation of an Event of Default or a Cash Dominion Event, and promptly following such physical inventory shall supply Agent with a report in the form
and with such specificity as may be satisfactory to Agent concerning such physical count; (c) Loan Parties shall not remove any Inventory from the locations set
forth or permitted herein, without the prior written consent of Agent, except for sales of Inventory in the ordinary course of its business and except to move
Inventory directly from one location set forth or permitted herein to another such location and except for Inventory shipped from the manufacturer thereof to such
Loan Party which is in transit to the locations set forth or permitted herein; (d) upon Agent’s request, Borrowers shall, at their expense, no more than four
(4) times in any twelve (12) month period, but at any time or times as Agent may request upon the occurrence and during the continuation of an Event of Default,
deliver or cause to be delivered to Agent written appraisals as to the Inventory in form, scope and methodology acceptable to Agent and by an appraiser
acceptable to Agent, addressed to Agent and Lenders and upon which Agent and Lenders are expressly permitted to rely; provided that if no Event of Default has
occurred and is continuing, Excess Liquidity is at least $100,000,000 and Total Excess Availability is greater than the Threshold Amount, the Borrowers shall be
required to bear the cost of only two (2) such appraisals in any twelve (12) month period; (e) Loan Parties shall produce, use, store and maintain the Inventory
with all reasonable care and caution and in accordance with applicable standards of any insurance and in conformity with applicable laws (including the
requirements of the Federal Fair Labor Standards Act of 1938, as amended and all rules, regulations and orders related thereto); (f) none of the Inventory or other
Collateral constitutes farm products or the proceeds thereof; (g) each Loan Party assumes all responsibility and liability arising from or relating to the production,
use, sale or other disposition of the Inventory; (h) Loan Parties shall keep the Inventory in good and marketable condition (other than Inventory that is old or
obsolete or that the Loan Parties no longer intend to sell in the ordinary course of business); and (i) Loan Parties shall not, without prior written notice to Agent or
the specific identification of such Inventory in a report with respect thereto provided by the Administrative Borrower to Agent pursuant to Section 7.1(a) hereof,
acquire or accept any Inventory on consignment or approval.

7.4 Equipment and Real Property Covenants. With respect to the Equipment and Real Property: (a) Loan Parties shall keep the Equipment in good order
and repair (ordinary wear and tear excepted); (b) Loan Parties shall use the Equipment and Real Property with all reasonable care and caution and in accordance
with applicable standards of any insurance and in material conformity with all applicable laws; and (c) the Equipment is and shall be used in the business of Loan
Parties and not for personal, family, household or farming use.

7.5 Power of Attorney. Each Loan Party hereby irrevocably designates and appoints Agent (and all persons designated by Agent) as such Loan Party’s true
and lawful attorney-in-fact, and authorizes Agent, in such Loan Party’s or Agent’s name, to: (a) at any time an Event of Default exists or has occurred and is
continuing (i) demand payment on Accounts or other Collateral, (ii) enforce payment of Accounts by legal proceedings or otherwise, (iii) exercise all of such
Loan Party’s rights and remedies to collect any Account or other Collateral, (iv) sell or assign any Account upon such terms, for such amount and at such time or
times as the Agent
 

99



deems advisable, (v) settle, adjust, compromise, extend or renew an Account, (vi) discharge and release any Account, (vii) prepare, file and sign such Loan
Party’s name on any proof of claim in bankruptcy or other similar document against an account debtor or other obligor in respect of any Accounts or other
Collateral, (viii) notify the post office authorities to change the address for delivery of remittances from account debtors or other obligors in respect of Accounts
or other proceeds of Collateral to an address designated by Agent, and open and dispose of all mail addressed to such Loan Party and handle and store all mail
relating to the Collateral; and (ix) do all acts and things which are necessary, in Agent’s determination, to fulfill such Loan Party’s obligations under this
Agreement and the other Loan Documents and (b) at any time after the occurrence and during the continuation of a Cash Dominion Event to (i) take control in
any manner of any item of payment in respect of Accounts or constituting Collateral or otherwise received in or for deposit in the Blocked Accounts or otherwise
received by Agent or any Lender, (ii) have access to any lockbox or postal box into which remittances from account debtors or other obligors in respect of
Accounts or other proceeds of Collateral are sent or received, (iii) endorse such Loan Party’s name upon any items of payment in respect of Accounts or
constituting Collateral or otherwise received by Agent and any Lender and deposit the same in Agent’s account for application to the Obligations, (iv) endorse
such Loan Party’s name upon any chattel paper, document, instrument, invoice, or similar document or agreement relating to any Account or any goods pertaining
thereto or any other Collateral, including any warehouse or other receipts, or bills of lading and other negotiable or non-negotiable documents, (v) clear Inventory
the purchase of which was financed with a Letter of Credit through U.S. Customs or foreign export control authorities in such Loan Party’s name, Agent’s name
or the name of Agent’s designee, and to sign and deliver to customs officials powers of attorney in such Loan Party’s name for such purpose, and to complete in
such Loan Party’s or Agent’s name, any order, sale or transaction, obtain the necessary documents in connection therewith and collect the proceeds thereof, and
(vi) sign such Loan Party’s name on any verification of Accounts and notices thereof to account debtors or any secondary obligors or other obligors in respect
thereof. Each Loan Party hereby releases Agent and Lenders and their respective officers, employees and designees from any liabilities arising from any act or
acts under this power of attorney and in furtherance thereof, whether of omission or commission, except as a result of Agent’s or any Lender’s own gross
negligence or willful misconduct as determined pursuant to a final non-appealable order of a court of competent jurisdiction.

7.6 Right to Cure. Agent may, at its option, upon notice to the Administrative Borrower, upon the occurrence and during the continuation of an Event of
Default, (a) cure any default by any Loan Party under any material agreement with a third party that affects the Collateral, its value or the ability of Agent to
collect, sell or otherwise dispose of the Collateral or the rights and remedies of Agent or any Lender therein or the ability of any Loan Party to perform its
obligations hereunder or under any of the other Loan Documents, (b) pay or bond on appeal any judgment entered against any Loan Party, (c) discharge taxes,
liens, security interests or other encumbrances at any time levied on or existing with respect to the Collateral and (d) pay any amount, incur any expense or
perform any act which, in Agent’s judgment, is necessary or appropriate to preserve, protect, insure or maintain the Collateral and the rights of Agent and Lenders
with respect thereto. Agent may add any amounts so expended to the Obligations and charge any Borrower’s account therefor, such amounts to be repayable by
Borrowers on demand; provided, that the Canadian Borrowers shall not be required to pay any such amounts in excess of the Canadian Borrower Percentage
thereof. Agent and Lenders shall be under no obligation to
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effect such cure, payment or bonding and shall not, by doing so, be deemed to have assumed any obligation or liability of any Loan Party. Any payment made or
other action taken by Agent or any Lender under this Section 7.6 shall be without prejudice to any right to assert an Event of Default hereunder and to proceed
accordingly.

7.7 Access to Premises. From time to time as requested by Agent, at the cost and expense of Borrowers, (a) Agent or its designee shall have complete
access to all of each Loan Party’s premises during normal business hours and after notice to the Administrative Borrower, or at any time and without notice to the
Administrative Borrower if an Event of Default exists or has occurred and is continuing, for the purposes of inspecting, verifying and auditing the Collateral and
all of each Loan Party’s books and records, including the Records, and (b) each Loan Party shall promptly furnish to Agent such copies of such books and records
or extracts therefrom as Agent may request, and Agent or any Lender or Agent’s designee may use during normal business hours such of any Loan Party’s
personnel, equipment, supplies and premises as may be reasonably necessary for the foregoing and if an Event of Default exists or has occurred and is continuing
for the collection of Accounts and realization of other Collateral. In addition to the foregoing, so long as no Event of Default shall have occurred and be
continuing, Agent shall be permitted to conduct no more than four (4) field examinations and no more than four (4) appraisals during any twelve (12) consecutive
month period; provided, that so long as no Event of Default has occurred and is continuing, Excess Liquidity is at least $100,000,000 and Total Excess
Availability is greater than the Threshold Amount, the Borrowers shall be required to bear the cost of only two (2) such field examinations and two (2) such
appraisals in any twelve (12) month period; and provided, further, that upon the occurrence and during the continuation of an Event of Default, there is no limit
on the number of field examinations and appraisals which may be conducted by Agent or any Lender and the Borrowers shall be required to bear the cost of all
such field examinations and appraisals. For the avoidance of doubt, in any twelve (12) month period, a field examination of the U.S. Collateral and a field
examination of the Canadian Collateral occurring in such period shall constitute one field examination. The Canadian Borrowers shall bear the cost of all such
field examinations and appraisals involving Canadian Collateral and the U.S. Borrowers shall bear the cost of all such field examinations and appraisals involving
U.S. Collateral.

SECTION 8 REPRESENTATIONS AND WARRANTIES

Each Loan Party hereby represents and warrants to Agent, Lenders and Issuing Bank the following (which shall survive the execution and delivery of this
Agreement):

8.1 Corporate Existence, Power and Authority. Each Loan Party is a corporation, limited liability company, unlimited liability company or limited
partnership duly organized and in good standing under the laws of its jurisdiction of organization and is duly qualified as a foreign corporation, limited liability
company, unlimited liability company or limited partnership, as applicable, and in good standing in all states or other jurisdictions where the nature and extent of
the business transacted by it or the ownership of assets makes such qualification necessary, except for those jurisdictions in which the failure to so qualify would
not have a Material Adverse Effect. The execution, delivery and performance of this Agreement, the other Loan Documents and the transactions contemplated
hereunder and thereunder (a) are all within each Loan Party’s corporate, limited liability company, unlimited liability company or
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limited partnership powers, (b) have been duly authorized, (c) are not in contravention of law or the terms of any Loan Party’s certificate of incorporation,
certificate of formation, bylaws, operating agreement, limited partnership agreement or other organizational documentation, or any indenture, loan agreement, or
Material Contract to which any Loan Party is a party or by which any Loan Party or its property are bound and (d) will not result in the creation or imposition of,
or require or give rise to any obligation to grant, any Lien upon any property of any Loan Party. This Agreement and the other Loan Documents to which any
Loan Party is a party constitute legal, valid and binding obligations of such Loan Party enforceable in accordance with their respective terms.

8.2 Name; State of Organization; Chief Executive Office; Collateral Locations.

(a) The exact legal name of each Loan Party is as set forth on the signature page of this Agreement and in Schedule 8.2. No Loan Party has, during
the five (5) years prior to the date of this Agreement, been known by or used any other corporate or fictitious name or been a party to any merger or consolidation,
or acquired all or substantially all of the assets of any Person, or acquired any of its property or assets out of the ordinary course of business, except as set forth in
Schedule 8.2.

(b) Each Loan Party is an organization of the type and organized in the jurisdiction set forth in Schedule 8.2. Schedule 8.2 accurately sets forth the
organizational identification number of each Loan Party or accurately states that such Loan Party has none and accurately sets forth the federal employer
identification number or business number of each Loan Party.

(c) The chief executive office and mailing address of each Loan Party and each Loan Party’s Records concerning Accounts are set forth in Schedule
8.2 and, as of the Closing Date, its only other places of business and the only other locations of Collateral, if any, are set forth in Schedule 8.2, subject to the
rights of any Loan Party to establish new locations in accordance with Section 9.2 below. Schedule 8.2 correctly identifies any of such locations as of the Closing
Date that are not owned by a Loan Party and sets forth the owners and/or operators thereof.

(d) Each of L PSPV, Inc., LP Pinewood SPV, LLC, and LP SPV2, LLC are special purpose entities formed by the Company in connection with the
SPV Notes. Other than this limited purpose, these entities conduct no business and own no assets other than the SPV Notes. New Waverly Transportation, Inc.
conducts no business and has no assets in excess of $100,000.

8.3 Financial Statements; No Material Adverse Change. All financial statements relating to any Loan Party which have been or may hereafter be delivered
by any Loan Party to Agent and Lenders have been prepared in accordance with GAAP (except as to any interim financial statements, to the extent such
statements are subject to normal year-end adjustments and do not include any notes) and fairly present in all material respects the financial condition and the
results of operation of such Loan Party as at the dates and for the periods set forth therein. Except as disclosed in any interim financial statements furnished by
Loan Parties to Agent prior to the date of this Agreement, there has been no act, condition or event that could
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reasonably be expected to have a Material Adverse Effect since the date of the most recent audited financial statements of any Loan Party furnished by any Loan
Party to Agent prior to the date of this Agreement. The projections that have been delivered to Agent pursuant to Section 4.1(s) or any projections hereafter
delivered to Agent have been prepared in light of the past operations of the businesses of Loan Parties and are based upon estimates and assumptions stated
therein, all of which Loan Parties have determined to be reasonable and fair in light of the then current conditions and current facts and reflect the good faith and
reasonable estimates of Loan Parties of the future financial performance of the Company and its Subsidiaries and of the other information projected therein for the
periods set forth therein; provided, however, that no representation or warranty is made as to the impact of future general economic or industry conditions or as to
whether the Borrowers’ projected consolidated results as set forth in the projections will actually be realized, it being recognized by the Lenders that such
projections as to future events are not to be viewed as facts and that actual results for the periods covered by the projections may differ materially from the
projections.

8.4 Priority of Liens. The Liens granted to Agent under this Agreement and the other Loan Documents constitute valid and perfected first priority Liens
and security interests in and upon the ABL Priority Collateral or, in the case of the Senior Note Priority Collateral, second priority Liens and security interests
subject only to the Liens permitted under Section 10.2 hereof.

8.5 Tax Returns. Each Loan Party has filed, or caused to be filed, in a timely manner all income and other material tax returns, reports and declarations
which are required to be filed by it. All information in such tax returns, reports and declarations is complete and accurate in all material respects. Each Loan Party
has paid, caused to be paid or made adequate provision for the payment of all income and other material taxes due and payable or claimed due and payable in any
assessment received by it, except taxes the validity of which are being contested in good faith by appropriate proceedings diligently pursued and available to such
Loan Party and with respect to which adequate reserves have been set aside on its books.

8.6 Litigation. Except as set forth in Schedule 8.6, (a) there is no investigation by any Governmental Authority pending, or to the best of any Loan Party’s
knowledge threatened, against or affecting any Loan Party, its or their assets or business and (b) there is no action, suit, proceeding or claim by any Person
pending, or to the best of any Loan Party’s knowledge threatened, against any Loan Party or its or their assets or goodwill, or against or affecting any transactions
contemplated by this Agreement, in each case, which if adversely determined against such Loan Party has or could reasonably be expected to have a Material
Adverse Effect.

8.7 Compliance with Other Agreements and Applicable Laws.

(a) Loan Parties are not in default in any material respect under, or in violation in any respect of the terms of, any Material Contract. Loan Parties are
in compliance with the requirements of all applicable laws, rules, regulations and orders of any Governmental Authority relating to their respective businesses,
including, without limitation, those set forth in or promulgated pursuant to the Occupational Safety and Health Act of 1970, as amended, the Fair Labor Standards
Act of 1938, as amended, ERISA, the Code, as amended, and the rules and regulations thereunder, and all Environmental Laws, except to the extent that any
noncompliance or violation could not reasonably be expected to have a Material Adverse Effect.
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(b) Loan Parties have obtained all material permits, licenses, approvals, consents, certificates, orders or authorizations of any Governmental
Authority required for the lawful conduct of its business (the “Permits”). All of the Permits are valid and subsisting and in full force and effect. There are no
actions, claims or proceedings pending or, to the best of any Loan Party’s knowledge, threatened that seek the revocation, cancellation, suspension or
modification of any of the Permits, which such revocation, cancellation, suspension or modification could reasonably be expected to have a Material Adverse
Effect.

8.8 Environmental Compliance.

(a) No Loan Party and no Subsidiary of any Loan Party has generated, used, stored, treated, transported, manufactured, handled, produced or
disposed of any Hazardous Materials, on or off its premises (whether or not owned by it) in any manner which at any time violates in any respect any applicable
Environmental Law or Permit, except to the extent that any such violation could not reasonably be expected to have a Material Adverse Effect.

(b) There has been no investigation by any Governmental Authority or any proceeding, complaint, order, directive, claim, citation or notice by any
Governmental Authority or any other person nor is any pending or to the best of any Loan Party’s knowledge threatened, with respect to any non compliance with
or violation of the requirements of any Environmental Law by any Loan Party and any Subsidiary of any Loan Party or the release, spill or discharge, threatened
or actual, of any Hazardous Material or the generation, use, storage, treatment, transportation, manufacture, handling, production or disposal of any Hazardous
Materials or any other environmental, health or safety matter, which adversely affects or could reasonably be expected to adversely affect in any respect any Loan
Party or its or their business, operations or assets or any properties at which such Loan Party has transported, stored or disposed of any Hazardous Materials,
except to the extent that any such violation could not reasonably be expected to have a Material Adverse Effect.

(c) Neither any Loan Party nor any of its Subsidiaries has any material liability (contingent or otherwise) in connection with a release, spill or
discharge, threatened or actual, of any Hazardous Materials or the generation, use, storage, treatment, transportation, manufacture, handling, production or
disposal of any Hazardous Materials.

8.9 Employee Benefits.

(a) Each Plan is in compliance in all material respects with the applicable provisions of ERISA, the Code and other Federal or State law. Each Plan
which is intended to qualify under Section 401(a) of the Code has received a favorable determination letter from the Internal Revenue Service and to the best of
any U.S. Loan Party’s knowledge, nothing has occurred which would cause the loss of such qualification. Each U.S. Borrower and its ERISA Affiliates have
made all required contributions to any Plan subject to Section 412 of the Code, and no application for a funding waiver or an extension of any amortization period
pursuant to Section 412 of the Code has been made with respect to any Plan.
 

104



(b) There are no pending, or to the best of any U.S. Loan Party’s knowledge, threatened claims, actions or lawsuits, or action by any Governmental
Authority, with respect to any Plan. There has been no prohibited transaction or violation of the fiduciary responsibility rules with respect to any Plan.

(c) Except as could not be reasonably be expected to result in a Material Adverse Effect, (i) no ERISA Event has occurred or is reasonably expected
to occur; (ii) except as set forth in Schedule 8.9, based on the latest valuation of each Pension Plan and on the actuarial methods and assumptions employed for
such valuation (determined in accordance with the assumptions used for funding such Pension Plan pursuant to Section 412 of the Code), the aggregate current
value of accumulated benefit liabilities of such Pension Plan under Section 4001(a)(16) of ERISA does not exceed the aggregate current value of the assets of
such Pension Plan; (iii) each U.S. Loan Party, and their ERISA Affiliates, have not incurred and do not reasonably expect to incur, any liability under Title IV of
ERISA with respect to any Plan (other than premiums due and not delinquent under Section 4007 of ERISA); (iv) each U.S. Loan Party, and their ERISA
Affiliates, have not incurred and do not reasonably expect to incur, any liability (and no event has occurred which, with the giving of notice under Section 4219 of
ERISA, would result in such liability) under Section 4201 or 4243 of ERISA with respect to a Multiemployer Plan; and (v) each U.S. Loan Party, and their
ERISA Affiliates, have not engaged in a transaction that would be subject to Section 4069 or 4212(c) of ERISA.

(d) Each Canadian Pension Plan and each Canadian Benefit Plan is in compliance with its applicable terms, any funding agreements and all
applicable statutes, orders, rules and regulations (including any funding, investment and administration obligations), except where the failure to comply with such
applicable terms, funding agreements or applicable statutes, orders, rules and regulations would not, individually or in the aggregate, have a Material Adverse
Effect. The Canadian Pension Plans that require registration are duly registered under the Income Tax Act (Canada) and any other applicable laws. Except as
could not reasonably be expected to have a Material Adverse Effect, all employer and employee payments, contributions or premiums to be remitted, paid to or in
respect of each Canadian Pension Plan or Canadian Benefit Plan or Canadian Union Plan have been paid in a timely fashion in accordance with the terms thereof,
any funding agreement and all applicable laws. As of the date hereof, there are no outstanding disputes concerning the Canadian Pension Plans, the Canadian
Benefit Plans or the Canadian Union Plans or the assets thereof that could reasonably be expected to have a Material Adverse Effect.

(e) Except as would not individually or in the aggregate, reasonably be expected to give rise to a Material Adverse Effect, each Loan Party and each
of its Subsidiaries, to the extent applicable, has remitted all Canada Pension Plan contributions, provincial pension plan contributions, workers compensation
assessments, employment insurance premiums, and employer health taxes (the “Statutory Lien Payments”) to the proper Governmental Authority within the time
required under the applicable law. Except as would not individually or in the aggregate, reasonably be expected to give rise to a Material Adverse Effect, each
Loan Party and each of its Subsidiaries, to the extent applicable, has discharged all obligations (including interest and penalties, but other than current obligations
for which the time for remittance has not expired) in respect of the Statutory Lien Payments which, if unpaid, might become a Lien on any of its respective assets.
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8.10 Bank Accounts. As of the Closing Date, all of the deposit accounts or securities accounts in the name of or used by any Loan Party maintained at any
bank or other financial institution are set forth in Schedule 8.10, subject to the right of each Loan Party to establish new accounts in accordance with Section 5.2
hereof.

8.11 Intellectual Property.

(a) The Loan Parties have in their possession all Intellectual Property used in or necessary for the operation of each Loan Party’s business as
presently conducted. All Intellectual Property owned by a Loan Party (“Owned Intellectual Property”) is owned free and clear of all Liens except for Liens
permitted under Section 10.2. Except as set forth on Schedule 8.11, all Registered Intellectual Property is owned solely by a Loan Party.

(b) Schedule 8.11 contains an accurate and complete list of all Intellectual Property owned by each Loan Party that is the subject of an application or
registration in the United States Patent and Trademark Office, U.S. Copyright Office, Internet domain name registrar or any similar office or agency in the United
States of America, any State thereof, any political subdivision thereof or in any other country (“Registered Intellectual Property”) as of the date hereof, including
(i) the jurisdictions in which each item of Registered Intellectual Property has been issued or registered or in which any such application for issuance or
registration has been filed, (ii) the registration or application date, as applicable for each such item of Registered Intellectual Property, (iii) the registration or
application number, as applicable for each such item of Registered Intellectual Property and (iv) the current owners thereof.

(c) Schedule 8.11 contains an accurate and complete list of all Intellectual Property Agreements, other than “off the shelf” or “shrinkwrap” software
licenses. To the knowledge of the Loan Parties, no Loan Party is in material breach of any such agreement or any off the shelf or shrinkwrap software licenses.

(d) On the date hereof, all Intellectual Property owned by any Loan Party is valid, subsisting, and in full force and effect. Except as set forth in
Schedule 8.11, none of the Intellectual Property owned or used by any Loan Party in the operation of such Loan Party’s business as presently conducted or
intended to be conducted is the subject of any Intellectual Property Agreement.

(e) On of the date hereof, all necessary registration, maintenance, renewal and other relevant filing fees in connection with any of the Registered
Intellectual Property have been timely paid, and all necessary documents, certificates and other relevant filings in connection with such Registered Intellectual
Property have been timely filed with the relevant governmental authority and Internet domain name registrars in the United States or foreign jurisdictions, as the
case may be, to the extent required to be paid or filed prior to the date hereof, for the purpose of maintaining the issuances, registrations or applications for such
Registered Intellectual Property.

(f) There is no litigation pending or threatened against any Loan Party and to the knowledge of the Loan Parties, none of the Loan Parties have in the
three years prior to the date hereof (i) infringed, misappropriated, diluted or otherwise violated the Intellectual Property rights of any third party or (ii) received
any charge, complaint, claim, demand, or notice from
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any third party that (A) alleges a claim of infringement, misappropriation, dilution or violation of any Intellectual Property rights of any third party, (B) challenges
the ownership, use, validity or enforceability of any Owned Intellectual Property, (C) claims that any Loan Party must license any of such third party’s Intellectual
Property or refrain from using any and which, if adversely determined in each of the foregoing cases, would have a Material Adverse Effect. No holding, decision
or judgment has been rendered by any governmental authority which would limit, cancel or question the validity of, or any Loan Party’s rights in, any Owned
Intellectual Property.

(g) No Loan Party has brought or threatened any claim against any third party (i) alleging infringement, misappropriation, dilution or other violation
of any Owned Intellectual Property or (ii) challenging any third party’s ownership or use of, or the validity, enforceability or registrability of, such third party’s
Intellectual Property.

8.12 Subsidiaries; Affiliates; Capitalization; Solvency.

(a) No Loan Party has any direct or indirect Subsidiaries or Affiliates and is not engaged in any joint venture or partnership except as set forth in
Schedule 8.12.

(b) Each Loan Party is the record and beneficial owner of all of the issued and outstanding shares of Capital Stock of each of its Subsidiaries listed in
Schedule 8.12 as being owned by such Loan Party and there are no proxies, irrevocable or otherwise, with respect to such shares and, except as set forth in
Schedule 8.12, no equity securities of any of the Loan Parties are or may become required to be issued by reason of any options, warrants, rights to subscribe to,
calls or commitments of any kind or nature and there are no contracts, commitments, understandings or arrangements by which any Loan Party is or may become
bound to issue additional shares of it Capital Stock or securities convertible into or exchangeable for such shares.

(c) As of the Closing Date, the issued and outstanding shares of Capital Stock of each Loan Party (other than the Company) are directly and
beneficially owned and held by the persons indicated in Schedule 8.12, and in each case all of such shares have been duly authorized and are fully paid and non-
assessable, free and clear of all claims, liens, pledges and encumbrances of any kind, except as disclosed in writing to Agent prior to the Closing Date.

(d) The Company individually, LP Canada individually and the Loan Parties taken as a whole, are each Solvent and will continue to be Solvent after
the creation of the Obligations, the security interests of Agent and the other transactions contemplated hereunder.

8.13 Labor Disputes.

(a) Set forth in Schedule 8.13 is a list (including dates of termination) of all collective bargaining or similar agreements between or applicable to
each Loan Party and any union, labor organization or other bargaining agent in respect of the employees of any Loan Party on the Closing Date.

(b) Except as could not reasonably be expected to have a Material Adverse Effect, there is (i) no significant unfair labor practice complaint pending
against any Loan Party or, to the best of any Loan Party’s knowledge, threatened against it, before the National Labor
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Relations Board, and no significant grievance or significant arbitration proceeding arising out of or under any collective bargaining agreement is pending on the
Closing Date against any Loan Party or, to best of any Loan Party’s knowledge, threatened against it, and (ii) no significant strike, labor dispute, slowdown or
stoppage is pending against any Loan Party or, to the best of any Loan Party’s knowledge, threatened against any Loan Party.

8.14 Burdensome Restrictions. Except as permitted in Section 10.8, there are no contractual or consensual restrictions on any Loan Party or any of its
Subsidiaries that (a) prohibit or otherwise restrict the transfer of cash or other assets (i) between any Loan Party and any of its Subsidiaries or (ii) between any
Subsidiaries of any Loan Party, (b) prohibit or otherwise restrict the ability of any Loan Party or any of its Subsidiaries to incur Indebtedness or grant Liens to
Agent or any Lender in the Collateral or (c) could reasonably be expected to have a Material Adverse Effect.

8.15 Material Contracts. Schedule 8.15 sets forth all Material Contracts to which any Loan Party is a party or is bound as of the Closing Date. Loan Parties
have delivered true, correct and complete copies of such Material Contracts to Agent on or before the Closing Date. Except as could not reasonably be expected
to have a Material Adverse Effect, the Loan Parties are not in breach of or in default under any Material Contract and have not received any notice of the intention
of any other party thereto to terminate any Material Contract.

8.16 Real Property. Schedule 8.16 contains a list of all Real Property owned or leased by any Loan Party as of the Closing Date. Each Loan Party has
(a) good and marketable fee simple title to or valid leasehold interests in all of its Real Property and (b) good and marketable title to all of its other property
(including without limitation, all property in each case as reflected in the financial statements delivered to the Agent hereunder), other than, with respect to
properties described in clause (b) above, properties disposed of in the ordinary course of business or in any manner otherwise permitted under this Agreement
since the date of the most recent audited consolidated balance sheet of the Company, and in case of each (a) and (b) subject to no Liens other than permitted Liens
pursuant to Section 10.2. Each Loan Party and its Subsidiaries enjoy peaceful and undisturbed possession of all its Real Property and there is no pending or, to the
best of their knowledge, threatened condemnation proceeding relating to any such Real Property. Except as could not reasonably be expected to have a Material
Adverse Effect, no material default exists under any leases evidencing any leasehold interests of the Loan Parties (the “Leases”). All of the Real Property owned,
leased or used by each Loan Party or any of its Subsidiaries in the conduct of their respective businesses is (i) insured to the extent and in a manner customary in
the industry in which each Loan Party or its Subsidiaries are engaged, (ii) in good operating condition and repair, subject to ordinary wear and tear, (iii) not in
need of maintenance or repair except for ordinary, routine maintenance and repair the cost of which is immaterial, (iv) sufficient for the operation of the
businesses of each Loan Party and its Subsidiaries as currently conducted, and (v) in conformity with all applicable laws, ordinances, orders, regulations and other
requirements (including applicable zoning, environmental, motor vehicle safety, occupational safety and health laws and regulations) relating thereto, except
where the failure to conform could not reasonably be expected to have a Material Adverse Effect.
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8.17 Payable Practices. No Loan Party has made any material change in its historical accounts payable practices from those in effect immediately prior to
the Closing Date, except for such changes disclosed in writing to Agent.

8.18 Accuracy and Completeness of Information. All information furnished by or on behalf of any Loan Party in writing to Agent or any Lender in
connection with this Agreement or any of the other Loan Documents or any transaction contemplated hereby or thereby, including all information on the
Perfection Certificate when taken as a whole, is true and correct in all material respects on the date as of which such information is dated or certified and does not
omit any material fact necessary in order to make such information not misleading. No event or circumstance has occurred which has had or could reasonably be
expected to have a Material Adverse Effect, which has not been fully and accurately disclosed to Agent in writing prior to the Closing Date.

8.19 Survival of Warranties; Cumulative. All representations and warranties contained in this Agreement or any of the other Loan Documents shall survive
the execution and delivery of this Agreement and shall be deemed to have been made again to Agent and Lenders on the date of each additional borrowing or
issuance of a Letter of Credit hereunder and shall be conclusively presumed to have been relied on by Agent and Lenders regardless of any investigation made or
information possessed by Agent or any Lender. The representations and warranties set forth herein shall be cumulative and in addition to any other
representations or warranties which any Loan Party shall now or hereafter give, or cause to be given, to Agent or any Lender.

8.20 Margin Security and Investment Company Act. No Loan Party owns any margin stock and no portion of the proceeds of any Loans or Letters of
Credit shall be used by any Borrower for the purpose of purchasing or carrying any “margin stock” (as defined in Regulation U of the Board of Governors of the
Federal Reserve System) or for any other purpose which violates the provisions or Regulation T, U or X of said Board of Governors or for any other purpose in
violation of any applicable statute or regulation, or of the terms and conditions of this Agreement. No Loan Party is subject to regulation under the Investment
Company Act of 1940, as amended. In addition, none of the Loan Parties is an “investment company” registered or required to be registered under the Investment
Company Act of 1940, as amended, and is not controlled by such a company.

8.21 Insurance. The properties of the Loan Parties are insured with financially sound and reputable insurance companies not Affiliates of any Loan Party, in
such amounts, with such deductibles and covering such risks as are customarily carried by companies engaged in similar businesses and owning similar properties
in localities where the Loan Parties operate.

8.22 OFAC. None of Borrowers, any Subsidiary of any Borrower or any Affiliate of any Borrower: (a) is a Sanctioned Person, (b) has any of its assets in
Sanctioned Entities, or (c) derives any of its operating income from investments in, or transactions with Sanctioned Persons or Sanctioned Entities. The proceeds
of any Loan will not be used and have not been used to fund any operations in, finance any investments or activities in, or make any payments to, a Sanctioned
Person or a Sanctioned Entity.
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8.23 Anti-Terrorism Laws. Neither the making of the Loans hereunder nor the Borrowers’ use of the proceeds thereof will violate:

(a) the Patriot Act, the Trading with the Enemy Act, as amended, any of the foreign assets control regulations of the United States Treasury
Department (31 CFR, Subtitle B, Chapter V, as amended), or any enabling legislation in force in the United States or executive order relating thereto, or is in
violation of any Federal statute or Presidential Executive Order, including without limitation Executive Order 13224 66 Fed. Reg. 49079 (September 25, 2001)
(Blocking Property and Prohibiting Transactions with Persons who Commit, Threaten to Commit or Support Terrorism); or

(b) the Anti-terrorism Act (Canada), the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada), the Proceeds of Crime
(Money Laundering) and Terrorist Financing Suspicious Transaction Reporting Regulations (Canada), the Proceeds of Crime (Money Laundering) and Terrorist
Financing Regulations (Canada), the Cross-Border Currency and Monetary Instruments Reporting Regulations (Canada), the Proceeds of Crime (Money
Laundering) and Terrorist Financing Registration Regulations, the Proceeds of Crime (Money Laundering) and Terrorist Financing Administrative Monetary
Penalties Regulations, or any enabling legislation in force in Canada or regulation relating thereto.

8.24 Senior Indebtedness. The monetary Obligations hereunder rank at least pari passu in right of payment (to the fullest extent permitted by law) with all
other senior indebtedness of the Borrowers, provided that the prior secured claims of any other senior indebtedness solely with respect to particular collateral will
not be deemed to result in such Obligations not being at least pari passu in right of payment to such other senior indebtedness.

SECTION 9 AFFIRMATIVE COVENANTS

9.1 Maintenance of Existence.

(a) Each Loan Party shall at all times preserve, renew and keep in full force and effect its corporate or limited liability company or limited
partnership existence and rights and franchises with respect thereto and, except those that expire or otherwise terminate in accordance with their terms, maintain
in full force and effect all registrations, approvals, authorizations, leases, contracts, consents and Permits necessary to carry on the business as presently or
proposed to be conducted.

(b) No Loan Party shall change its name unless each of the following conditions is satisfied: (A) Agent shall have received prior written notice from
the Administrative Borrower of such proposed change in its name, which notice shall accurately set forth the new name; and (B) Agent shall have received a copy
of the amendment to the certificate of incorporation, certificate of formation or other organizational document of such Loan Party providing for the name change
certified by the Secretary of State or other applicable government official of the jurisdiction of incorporation or organization of such Loan Party or other similar
Governmental Authority as soon as it is available.

(c) No Loan Party shall change its chief executive office or its mailing address or organizational identification number (or if it does not have one,
shall not acquire one)
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unless Agent shall have received not less than fifteen (15) days’ prior written notice from the Administrative Borrower of such proposed change, which notice
shall set forth such information with respect thereto as Agent may require and Agent shall have received such agreements as Agent may reasonably require in
connection therewith. No Loan Party shall change its type of organization, jurisdiction of organization or other legal structure.

9.2 New Collateral Locations. Each Loan Party may only open any new location within the continental United States or Canada provided such Loan Party
gives Agent prior written notice of the intended opening of any such new location.

9.3 Compliance with Laws, Regulations, Etc.

(a) Each Loan Party shall, and shall cause any Subsidiary to, at all times, comply in all material respects with all laws, rules, regulations, licenses,
approvals, orders and other Permits applicable to it and duly observe in all material respects all requirements of any Governmental Authority; provided, however,
that the foregoing shall not apply with respect to Intellectual Property (which is the subject of Section 9.9 below).

(b) Loan Parties shall give written notice to Agent immediately upon any Loan Party’s receipt of any notice of, or any Loan Party’s otherwise
obtaining knowledge of, (i) the occurrence of any event involving the release, spill or discharge, threatened or actual, of any Hazardous Material or (ii) any
investigation, proceeding, complaint, order, directive, claims, citation or notice with respect to: any non-compliance with or violation of any Environmental Law
by any Loan Party or the release, spill or discharge, threatened or actual, of any Hazardous Material if the threatened or actual release, spill or discharge, or the
alleged or actual non-compliance or violation of Environmental Law by any Loan Party is likely to result in costs or liabilities to the Loan Party in excess of
$10,000,000 (collectively for purposes of this Section 9.3, a “Material Release or Non-Compliance”). Upon request of Agent, copies of all environmental surveys,
audits, assessments, feasibility studies and results of remedial investigations shall be promptly furnished, or caused to be furnished, by such Loan Party to Agent.
Each Loan Party shall take prompt action to respond to any Material Release or Non-Compliance and shall regularly report to Agent on such response, if so
requested by Agent.

(c) Without limiting the generality of the foregoing, whenever Agent reasonably determines that there is a Material Release or Non-Compliance,
Borrowers shall, at Agent’s request and U.S. Borrowers’ or the Canadian Borrowers’ expense, as applicable: (i) cause an independent environmental engineer
reasonably acceptable to Agent to conduct such tests of the site where such Material Release or Non-Compliance occurred as to such Material Release or Non-
Compliance and prepare and deliver to Agent a report as to such Material Release or Non-Compliance setting forth the results of such tests, a proposed plan for
responding to any environmental problems described therein, and an estimate of the costs thereof and (ii) provide to Agent a supplemental report of such engineer
whenever the scope of such Material Release or Non-Compliance, or such Loan Party’s response thereto or the estimated costs thereof, shall change in any
material respect.

(d) Each Loan Party shall indemnify and hold harmless Agent and Lenders and their respective directors, officers, employees, agents, invitees,
representatives, successors
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and assigns, from and against any and all losses, claims, damages, liabilities, costs, and expenses (including reasonable attorneys’ fees and expenses) directly or
indirectly arising out of or attributable to the use, generation, manufacture, reproduction, storage, release, threatened release, spill, discharge, disposal or presence
of a Hazardous Material, including the costs of any required or necessary repair, cleanup or other remedial work with respect to any property of any Loan Party
and the preparation and implementation of any closure, remedial or other required plans. All representations, warranties, covenants and indemnifications in this
Section 9.3 shall survive the payment of the Obligations and the termination of this Agreement.

9.4 Payment of Taxes and Claims. Each Loan Party shall, and shall cause any Subsidiary to, duly pay and discharge all taxes, assessments, contributions
and governmental charges upon or against it or its properties or assets, except for taxes the validity of which are being contested in good faith by appropriate
proceedings diligently pursued and available to such Loan Party or Subsidiary, as the case may be, and with respect to which adequate reserves have been set
aside on its books to the extent required by GAAP.

9.5 Insurance. Each Loan Party shall, and shall cause any Subsidiary to, at all times, maintain with financially sound and reputable insurers insurance with
respect to the Collateral against loss or damage and all other insurance of the kinds and in the amounts customarily insured against or carried by corporations of
established reputation engaged in the same or similar businesses and similarly situated (including, without limitation, hazard and business interruption insurance).
Said policies of insurance shall be reasonably satisfactory to Agent as to form, amount and insurer. Loan Parties shall furnish certificates, policies or
endorsements to Agent as Agent shall reasonably require as proof of such insurance, and, if any Loan Party fails to do so, Agent is authorized, but not required, to
obtain such insurance at the expense of Borrowers. All policies shall provide for at least thirty (30) days prior written notice to Agent of any cancellation or
reduction of coverage and that Agent may act as attorney for each Loan Party in obtaining, and at any time an Event of Default exists or has occurred and is
continuing, adjusting, settling, amending and canceling such insurance. Loan Parties shall cause Agent to be named as a loss payee and an additional insured (but
without any liability for any premiums) under such insurance policies and Loan Parties shall obtain non-contributory lender’s loss payable endorsements to all
insurance policies in form and substance satisfactory to Agent. Such lender’s loss payable endorsements shall specify that the proceeds of such insurance shall be
payable to Agent as its interests may appear and further specify that Agent and Lenders shall be paid regardless of any act or omission by any Loan Party or any
of its Affiliates. Without limiting any other rights of Agent or Lenders, subject to the terms of the Intercreditor Agreement, any insurance proceeds received by
Agent at any time with respect to Canadian Collateral shall be applied to payment of the Canadian Obligations and any insurance proceeds received by Agent at
any time with respect to U.S. Collateral shall be applied to payment of the U.S. Obligations, whether or not then due, in any order and in such manner as Agent
may determine. Upon application of such proceeds to the applicable Revolving Loans, such Revolving Loans may be available subject and pursuant to the terms
hereof to be used for the costs of repair or replacement of the Collateral lost or damages resulting in the payment of such insurance proceeds. Notwithstanding the
foregoing to the contrary, if any such insurance proceeds are received in connection with damages to Collateral other than ABL Priority Collateral, and so long as
no Cash Dominion Event or any Event of Default has occurred and is continuing, such proceeds may be retained by the applicable Loan Party to restore, rebuild
or
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replace the damaged or destroyed Collateral or for any other lawful purpose. If a Cash Dominion Event or an Event of Default is then in existence, such proceeds
to the extent not required to be applied to the repayment of the Senior Notes or otherwise in accordance with the Senior Note Indenture, shall be applied to repay
outstanding U.S. Obligations or Canadian Obligations, as applicable.

9.6 Financial Statements and Other Information.

(a) Each Loan Party shall, and shall cause any Subsidiary to, keep proper books and records in which true and complete entries shall be made of all
dealings or transactions of or in relation to the Collateral and the business of such Loan Party and its Subsidiaries in accordance with GAAP (other than the books
and records of Foreign Subsidiaries that are kept in accordance with local accounting rules and converted to GAAP monthly). The Company shall furnish or
cause to be furnished to Agent, the following:

(i) within ninety (90) days after the end of each fiscal year of the Company, audited consolidated financial statements of the Company and its
Subsidiaries for such fiscal year, and the accompanying notes thereto, all in reasonable detail, fairly presenting in all material respects the financial position and
the results of the operations of the Company and its Subsidiaries as of the end of and for such fiscal year, together with the unqualified opinion of independent
certified public accountants with respect to the audited consolidated financial statements, which accountants shall be an independent accounting firm selected by
the Administrative Borrower and acceptable to Agent, that such audited consolidated financial statements have been prepared in accordance with GAAP, and
present fairly in all material respects the results of operations and financial condition of the Company and its Subsidiaries as of the end of and for the fiscal year
then ended. Additionally, the Company shall provide unaudited consolidating financial reports in Dollars (for purposes hereof, “consolidating” shall mean such
reports by and for the U.S Loan Parties as a group, the Canadian Loan Parties as a group and Subsidiaries that are not Loan Parties as a group), including, in each
case, balance sheets, statements of income and loss, and summary cash flow items. Each of the foregoing shall be accompanied by a Compliance Certificate,
along with a schedule in form reasonably satisfactory to Agent of the calculation of the Fixed Charge Coverage Ratio (computed for the consecutive four fiscal
quarters then ending); and

(ii) within forty-five (45) days after the end of each fiscal quarter of the Company, unaudited consolidated financial statements, including a
“Summary Profit Report” and unaudited consolidating financial reports in Dollars (for purposes hereof, “consolidating” shall mean reports by and for the U.S
Loan Parties as a group, the Canadian Loan Parties as a group and Subsidiaries that are not Loan Parties as group and certain adjustments made at the
consolidating level that are outside of any of the foregoing), including, in each case, balance sheets, statements of income and loss, and summary cash flow items,
of the Company and its Subsidiaries for such fiscal quarter, all in reasonable detail, fairly presenting in all material respects the financial position and the results
of the operations of the Company and its Subsidiaries as of the end of and through such fiscal quarter, in each case (in respect of the consolidated statements only)
setting forth in comparative form the figures for the corresponding period or periods of the preceding fiscal year and the figures for the corresponding period or
periods. Additionally, “Summary Profit Reports” will be provided setting forth in comparative
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form the figures for the corresponding budget quarter and most recent projections delivered to Agent pursuant to clause (iv) below, certified to be correct by the
chief financial officer of the Company, subject to normal year-end adjustments and accompanied by (A) a Compliance Certificate, along with a schedule in form
reasonably satisfactory to Agent of the calculations used in determining, as of the end of such quarter, the calculation of the Fixed Charge Coverage Ratio
(computed for the consecutive four fiscal quarters then ending) for such fiscal quarter and (B) a representation by the chief financial officer, controller or treasurer
of the Company that no Event of Default has occurred or is continuing;

(iii) within twenty-five (25) days after the end of each fiscal month of the Company, the monthly historical financial statements for the
Company and its Subsidiaries, limited to the “Summary Profit Report”, a consolidated balance sheet and summary of cash flow items prepared by the Company
as of the end of and through such fiscal month, accompanied by a Compliance Certificate, along with a schedule in form reasonably satisfactory to Agent of the
calculations used in determining, as of the end of such month, the calculation of the Fixed Charge Coverage Ratio (computed for the consecutive 12-month period
then ending) for such month; and

(iv) at such time as available, but in no event later than forty (40) days after the end of each fiscal year (commencing with the fiscal year of
Borrowers ending December 31, 2009), a projected financial budget statement (including forecasted balance sheets, Summary Profit Reports and summary cash
flow items) of the Company and its Subsidiaries for such fiscal year, all in reasonable detail, and in a format reasonably acceptable to the Agent, together with
such supporting information as Agent may reasonably request. Such projected financial budget statement shall also include projected borrowings and Letter of
Credit usage and pro forma calculations of Total Excess Availability, Excess Liquidity and the Fixed Charge Coverage Ratio. Such projected financial budget
statement shall be prepared (A) on a quarterly basis for the period commencing on the Closing Date through December 31, 2010 and on an annual basis for each
succeeding fiscal year and (B) for each fiscal year thereafter, on a quarterly basis for such current fiscal year then commencing and on an annual basis for each
succeeding fiscal year thereafter. Such projected financial budget statement shall represent the reasonable best estimate by Loan Parties of the future financial
performance of the Company and its Subsidiaries for the periods set forth therein and shall have been prepared on the basis of the assumptions set forth therein
that Loan Parties believe are fair and reasonable as of the date of preparation in light of current and reasonably foreseeable business conditions (it being
understood that actual results may differ from those set forth in such projected financial budget statement). The Company shall provide to Agent a quarterly
update to such projected financial budget statement for each upcoming quarter or, at any time a Default or Event of Default or a Cash Dominion Event exists or
has occurred and is continuing, more frequently as Agent may require.

(b) Loan Parties shall promptly notify Agent in writing of the details of (i) any loss, damage, investigation, action, suit, proceeding or claim relating
to ABL Priority Collateral having a value of more than $1,000,000 or other Collateral having a value of more than $5,000,000, or which if adversely determined
would result in any Material Adverse Effect, (ii) any Material Contract being terminated or amended or any new Material Contract entered into (in which event
Loan Parties shall provide Agent with a copy of such Material Contract), (iii)
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any order, judgment or decree in excess of $1,000,000 shall have been entered against any Loan Party any of its or their properties or assets, (iv) any notification
of a violation of laws or regulations received by any Loan Party that could reasonably be expected to have a Material Adverse Effect, (v) any ERISA Event, and
(vi) the occurrence of any Default or Event of Default.

(c) Promptly after the sending or filing thereof, Borrowers shall send to Agent copies of (i) all reports which the Company or any of its Subsidiaries
sends to its security holders generally, (ii) all reports and registration statements which the Company or any of its Subsidiaries files with the Securities Exchange
Commission, any national or foreign securities exchange or the National Association of Securities Dealers, Inc., and such other reports as Agent may hereafter
specifically identify to the Administrative Borrower that Agent will require be provided to Agent, (iii) all press releases and (iv) all other statements concerning
material changes or developments in the business of a Loan Party made available by any Loan Party to the public.

(d) Loan Parties shall furnish or cause to be furnished to Agent such budgets, forecasts, projections and other information respecting the Collateral
and the business of Loan Parties, as Agent may, from time to time, reasonably request.

(e) Agent is hereby authorized to deliver a copy of any financial statement or any other information relating to the business of Loan Parties to any
court or other Governmental Authority or to any Lender or Participant or prospective Lender or Participant or any Affiliate of any Lender or Participant. Each
Loan Party hereby irrevocably authorizes and directs all accountants or auditors to deliver to Agent, at Borrowers’ expense, copies of the financial statements of
any Loan Party and any reports or management letters prepared by such accountants or auditors on behalf of any Loan Party and to disclose to Agent and Lenders
such information as they may have regarding the business of any Loan Party; provided that the Loan Parties shall notify Agent of any such reports or management
letters received and, upon Agent’s request, shall use its commercially reasonably best efforts to cause such reports or management letters to be delivered to Agent
in accordance with this clause (e). Any documents, schedules, invoices or other papers delivered to Agent or any Lender may be destroyed or otherwise disposed
of by Agent or such Lender one (1) year after the same are delivered to Agent or such Lender, except as otherwise designated by the Administrative Borrower to
Agent or such Lender in writing.

(f) Information required to be delivered pursuant to this Section 9.6 shall be deemed to have been delivered if such information, or one or more
annual, quarterly or other reports containing such information, shall have been posted on the Company’s website on the internet at http://www.lpcorp.com or by
Agent on an IntraLinks, SyndTrak Online or similar site to which the Lenders have been granted access or shall be available on the website of the Securities and
Exchange Commission at http://www.sec.gov; provided that the Company shall deliver paper copies of such information to Agent or any Lender that requests
such delivery; and provided further that such information shall only be deemed to have been delivered when posted on any such website upon notification by the
Company to Agent and the Lenders of such posting.
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9.7 Compliance with ERISA. Each U.S. Loan Party shall, and shall cause each of its ERISA Affiliates to: (a) maintain each Plan in compliance in all
material respects with the applicable provisions of ERISA, the Code and other Federal and State law; (b) cause each Plan which is qualified under Section 401(a)
of the Code to maintain such qualification; (c) not terminate any Pension Plan so as to incur any material liability to the Pension Benefit Guaranty Corporation;
(d) not allow or suffer to exist any prohibited transaction involving any Plan or any trust created thereunder which would subject such U.S. Loan Party or such
ERISA Affiliate to a material tax or other liability on prohibited transactions imposed under Section 4975 of the Code or ERISA; (e) make all required
contributions to any Plan which it is obligated to pay under Section 302 of ERISA, Section 412 of the Code or the terms of such Plan; (f) not allow or suffer to
exist any accumulated funding deficiency, whether or not waived, with respect to any such Pension Plan; (g) not engage in a transaction that could be subject to
Section 4069 or 4212(c) of ERISA; or (h) not allow or suffer to exist any occurrence of a reportable event or any other event or condition which presents a
material risk of termination by the Pension Benefit Guaranty Corporation of any Plan that is a single employer plan, which termination could result in any
material liability to the Pension Benefit Guaranty Corporation.

9.8 End of Fiscal Years; Fiscal Quarters. Each Loan Party shall, for financial reporting purposes, cause its, and each of its Subsidiaries’ (a) fiscal years to
end on December 31 of each year and (b) fiscal quarters to end on March 31, June 30, September 30, and December 31 each year.

9.9 Intellectual Property.

(a) Each Loan Party (either itself or through licensees) shall refrain from taking any act that knowingly uses any Owned Intellectual Property to
infringe the Intellectual Property rights of any other third party.

(b) Each Loan Party (either itself or through licensees) will (i) not abandon any Trademark used in connection with any goods and services reflected
in current catalogs, brochures and price lists unless the Loan Party discontinues the associated goods or services or determines to change the Trademark used in
connection therewith, (ii) maintain as in the past the quality of products and services offered under such Trademark, (iii) use such Trademark with the appropriate
notice of registration and all other notices and legends required by applicable law, (iv) not adopt or use any mark which is confusingly similar or a colorable
imitation of any such Trademark unless Agent, shall obtain a perfected Lien upon such Trademark pursuant to this Agreement, and (v) not (and not permit any
licensee or sublicensee thereof to) do any act or knowingly omit to do any act whereby such Trademark may become abandoned or dedicated to the public; other
than where the Loan Party has determined, in its reasonable business judgment, to abandon or cancel such Trademark.

(c) Each Loan Party (either itself or through licensees) will not do any act, or knowingly omit to do any act, whereby any material Patent may
become abandoned or dedicated to the public other than where the Loan Party has determined, in its reasonable business judgment, to abandon or cancel such
Patent.
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(d) Each Loan Party (either itself or through licensees) will not do any act or knowingly omit to do any act, whereby any material Copyright may
become abandoned or dedicated to the public other than where the Loan Party has determined, in its reasonable business judgment, to abandon or cancel such
Copyright.

(e) Each Loan Party will notify Agent and Lenders immediately if it knows, or has reason to know, that any of the Registered Intellectual Property is
the subject of any order of any Governmental Authority declaring that the Loan Party does not own the Registered Intellectual Property or the Registered
Intellectual Property is invalid or unenforceable.

(f) Concurrently with the next delivery of financial statements of such Loan Party pursuant to Section 9.6, the Loan Parties shall provide an update as
to all Registered Intellectual Property then owned by the Loan Parties, including therewith the information described in Section 8.11(b). Upon the request of the
Agent, such Loan Party shall execute and deliver, and have recorded, any and all agreements, instruments, documents, and papers as Agent may request to
evidence Agent’s and Lenders’ Lien upon such Registered Intellectual Property and the goodwill and general intangibles of such Loan Party relating thereto or
represented thereby consistent with the terms of this Agreement.

(g) In the event that a Loan Party becomes aware that any Owned Intellectual Property is infringed upon or misappropriated or diluted by a third
party, such Loan Party shall (i) take such actions as such Loan Party shall reasonably deem appropriate under the circumstances to protect such Owned
Intellectual Property and (ii) if such Owned Intellectual Property is of material economic value, promptly notify Agent after it learns of its infringement,
misappropriation or dilution and, to the extent such Loan Party determines in its reasonable business judgment it appropriate under the circumstances, sue for
infringement, misappropriation or dilution, to seek injunctive relief where appropriate and to recover any and all damages for such infringement, misappropriation
or dilution.

9.10 After Acquired Real Property. Subject to the last sentence of this Section 9.10, if any U.S. Loan Party hereafter acquires any Real Property, fixtures or
any other property that is of the kind or nature described in the Mortgages and such Real Property, fixtures or other property is adjacent to, contiguous with or
necessary or related to or used in connection with any Real Property then subject to a Mortgage, or if such Real Property is not adjacent to, contiguous with or
related to or used in connection with such Real Property, then if such Real Property, fixtures or other property at any location (or series of adjacent, contiguous or
related locations, and regardless of the number of parcels) has a fair market value in an amount greater than $10,000,000 (or if a Default or Event of Default
exists, then regardless of the fair market value of such assets), without limiting any other rights of Agent or any Lender, or duties or obligations of any U.S. Loan
Party, promptly upon Agent’s request, such U.S. Loan Party shall execute and deliver to Agent a mortgage, deed of trust or deed to secure debt, as Agent may
determine, in form and substance substantially similar to the Mortgages and as to any provisions relating to specific state laws satisfactory to Agent and in form
appropriate for recording in the real estate records of the jurisdiction in which such Real Property or other property is located granting to Agent a valid Lien and
mortgage on such Real Property, fixtures or other property (except as such Loan Party would otherwise be permitted to incur hereunder or under the Mortgages or
as otherwise consented to in writing by Agent) and such other agreements, documents and
 

117



instruments as Agent may require in connection therewith. Notwithstanding the foregoing to the contrary, the Loan Parties will not be required to grant Liens or
execute Mortgages on such after-acquired Real Property unless Liens and Mortgages are granted and executed on such after-acquired Real Property to secure the
Senior Notes or to the extent permitted under the Senior Note Indenture, the Additional Notes.

9.11 Costs and Expenses. Subject to any and all limitations and restrictions on the obligation of the Loan Parties to pay fees, costs and expenses contained
elsewhere in this Agreement or any other Loan Document, the Loan Parties shall pay to Agent on demand all reasonable out-of-pocket costs, expenses, filing fees
and taxes paid or payable in connection with the preparation, negotiation, execution, delivery, recording, syndication, and administration of this Agreement, the
other Loan Documents and all other documents related hereto or thereto, including any amendments, supplements or consents which may hereafter be
contemplated (whether or not executed) or entered into in respect hereof and thereof, and all reasonable out-of-pocket costs and expenses, filing fees and taxes
paid or payable in connection with the collection, liquidation, enforcement and defense of the Obligations, Agent’s rights in the Collateral, including: (a) all costs
and expenses of filing or recording (including UCC and PPSA financing statement filing taxes and fees, documentary taxes, intangibles taxes and mortgage
recording taxes and fees, if applicable); (b) costs and expenses and fees for insurance premiums, environmental audits, title insurance premiums, surveys,
assessments, engineering reports and inspections, appraisal fees and search fees, background checks, costs and expenses of remitting loan proceeds, collecting
checks and other items of payment, and establishing and maintaining the Blocked Accounts, together with Agent’s customary charges and fees with respect
thereto; (c) charges, fees or expenses charged by the Issuing Bank in connection with any Letter of Credit; (d) costs and expenses of preserving and protecting the
Collateral; (e) costs and expenses paid or incurred in connection with obtaining payment of the Obligations, enforcing the Liens of Agent, selling or otherwise
realizing upon the Collateral, and otherwise enforcing the provisions of this Agreement and the other Loan Documents or defending any claims made or
threatened against Agent or any Lender arising out of the transactions contemplated hereby and thereby (including preparations for and consultations concerning
any such matters); (f) all reasonable out-of-pocket expenses and costs heretofore and from time to time hereafter incurred by Agent during the course of periodic
field examinations of the Collateral and such Loan Party’s operations, plus a per diem charge at Agent’s then standard rate for Agent’s examiners in the field and
office (which rate as of the Closing Date is $1,000 per person per day); provided that so long as no Cash Dominion Event has occurred, the Borrowers shall only
be responsible for the cost of two (2) field examinations and two (2) appraisals during any twelve consecutive month period; and further provided, upon the
occurrence and during the continuance of a Cash Dominion Event, Borrowers shall be responsible for the cost of all field examinations and appraisals; and (g) the
fees and disbursements of counsel (including legal assistants) to Agent in connection with any of the foregoing; provided that the Loan Parties shall only be
responsible for reimbursing the Agent for fees and expenses of one counsel and local U.S. and Canadian counsel in connection with closing of this Credit
Facility; and provided, further, that the Canadian Loan Parties shall not be required to pay such fees and expenses in excess of the Canadian Borrower Percentage
thereof.

9.12 Further Assurances. At the request of Agent at any time and from time to time, Loan Parties shall, at their expense, duly execute and deliver, or cause
to be duly executed and
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delivered, such further agreements, documents and instruments, and do or cause to be done such further acts as may be necessary or proper to evidence, perfect,
maintain and enforce the Liens and the priority thereof in the Collateral and to otherwise effectuate the provisions or purposes of this Agreement or any of the
other Loan Documents.

9.13 Additional Borrowers and Guarantors. Upon any Person becoming a direct or indirect Subsidiary of the Company, Loan Parties will provide Agent
with written notice thereof setting forth information in reasonable detail describing all of the assets of such Person and shall (a) cause any such Person that is a
Canadian Subsidiary or a U.S. Subsidiary to execute and deliver to the Agent a joinder agreement in substantially the form of Exhibit E, causing such Subsidiary
to become a party to (i) this Agreement, as a joint and several “U.S. Borrower” or “Canadian Borrower” (provided that only a wholly-owned Subsidiary shall be
permitted to be a Borrower), as applicable or at option of Agent, a “U.S. Guarantor” or “Canadian Guarantor”, granting a first priority Lien upon its ABL Priority
Collateral and a second priority Lien upon its Senior Note Priority Collateral, subject to permitted Liens under Section 10.2, and (ii) as appropriate and subject to
the Intercreditor Agreement, a pledge agreement in form and substance satisfactory to Agent, causing all of its Capital Stock (or in the case of any first-tier
Foreign Subsidiary, sixty-five percent (65%) of its voting Capital Stock to secure the U.S. Obligations and the remaining thirty-five percent (35%) of its voting
Capital Stock to secure the Canadian Obligations, and with respect to all other Canadian Subsidiaries, all of their Capital Stock to secure the Canadian
Obligations) to be delivered to Agent (together with undated stock powers signed in blank and pledged to the Agent), (b) cause any such Person that is added as a
Borrower to execute and deliver to the Agent notes in favor of Lenders, if so requested by Lenders, and, if it is a U.S. Loan Party and owns any Real Property, a
Mortgage thereon in favor of Agent if and only if a mortgage on such Real Property is required under the Senior Notes Indenture, and (c) deliver such other
documentation as Agent may reasonably request in connection with the foregoing, including, without limitation, appropriate UCC-1 financing statements, Deposit
Account Control Agreements, certified resolutions and other organizational and authorizing documents of such Person and upon the request of Agent favorable
opinions of counsel to such Person (which shall cover, among other things, the legality, validity, binding effect and enforceability of the documentation referred to
above), all in form, content and scope reasonably satisfactory to the Agent; provided, however, in lieu of the foregoing, at the option of Agent, Loan Parties shall
cause such Person to execute and deliver to the Agent a joinder agreement in substantially the form of Exhibit E causing such Subsidiary to become a party to the
applicable Guaranty Agreement, as a joint and several “Canadian Guarantor” or “U.S. Guarantor” as applicable, and each of the documents described in clauses
(a)(ii), (b) and (c) above, as applicable and with the same effect set forth above, all as Agent reasonably shall request.

9.14 Fixed Charge Coverage Ratio. If at any time Adjusted Total Excess Availability is less than the Threshold Amount (a “Financial Covenant Trigger
Event”), the Company shall maintain a Fixed Charge Coverage Ratio of at least 1.10 to 1.00 as of the immediately preceding fiscal month end for which financial
statements are available and as of each subsequent fiscal month end thereafter; provided that (a) a breach of such covenant when so tested shall not be cured by a
subsequent increase of Adjusted Total Excess Availability above the Threshold Amount and (b) such requirement to maintain a Fixed Charge Coverage Ratio of
at least 1.10 to 1.00 shall no longer apply for subsequent periods if Adjusted Total Excess Availability on each
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day during any period of ninety (90) consecutive days commencing after the date of such Financial Covenant Trigger Event is not less than the Threshold
Amount, after which time the requirement to comply with the Fixed Charge Coverage Ratio shall not apply unless a subsequent Financial Covenant Trigger Event
occurs.

9.15 Applications under Insolvency Statutes. Each Loan Party acknowledges that its business and financial relationships with Agent and Lenders are
unique from its relationship with any other of its creditors, and agrees that it shall not file any plan of arrangement under the Companies’ Creditors Arrangement
Act (Canada) or make any proposal under the Bankruptcy and Insolvency Act (Canada) which provides for, or would permit directly or indirectly, Agent or any
Lender to be classified with any other creditor as an “affected” creditor for purposes of such plan or proposal or otherwise.

SECTION 10 NEGATIVE COVENANTS

10.1 Sale of Assets, Consolidation, Merger, Dissolution, Etc. No Loan Party shall, nor shall it permit any Subsidiary to, directly or indirectly, merge or
consolidate with or into any other Person or sell, issue, assign, lease, license, transfer, abandon, or otherwise dispose of any Capital Stock, Indebtedness, or all or
substantially all of its assets (whether in one transaction or a series of transactions) to any other Person, or dissolve or liquidate, provided that this Section shall
not prohibit:

(a) so long as no Default or Event of Default exists or would result therefrom, any Subsidiary of the Company from merging with and into or
consolidating with (i) the Company or another Loan Party, provided that the Company or other Loan Party shall be the continuing or surviving Person, or (ii) any
one or more other Subsidiaries; provided that (A) when any other wholly-owned Subsidiary is merging or consolidating with another Subsidiary, the wholly-
owned Subsidiary shall be the continuing or surviving Person and (B) when a U.S. Subsidiary is merging or consolidating with another Subsidiary, a U.S.
Subsidiary shall be the continuing or surviving Person;

(b) so long as no Default or Event of Default exists or would result therefrom, any Subsidiary of the Company from disposing of all or substantially
all of its assets (upon voluntary liquidation, dissolution or otherwise) to (i) the Company or another Loan Party or, (ii) any one or more other Subsidiaries;
provided that if the transferor in such a transaction is (A) a wholly-owned Subsidiary, then the transferee must be the Company or another wholly-owned
Subsidiary or (B) a U.S. Subsidiary, then the transferee must be the Company or another U.S. Subsidiary;

(c) sales, transfers, leases or other dispositions of Inventory (including raw materials) in the ordinary course of business;

(d) so long as no Default or Event of Default exists or would result therefrom, the sale or other disposition of assets other than ABL Priority
Collateral that are worn-out, obsolete, no longer used or useful in the business of any Loan Party or otherwise surplus thereto;

(e) any trade-in of Equipment in exchange for other Equipment of reasonably equivalent or greater value in the ordinary course of business;
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(f) transfers, sales, leases, licenses or other dispositions of assets by a Subsidiary that is not a Loan Party;

(g) (i) transfers, sales, leases, licenses or other dispositions by any Loan Party to any other Loan Party of assets other than the ABL Priority
Collateral or (ii) transfers, sales or other dispositions by any Loan Party to any other Loan Party of assets constituting ABL Priority Collateral in the ordinary
course of business and on terms in accordance with Section 10.6(a);

(h) the sale and leaseback of any Equipment or Real Property within ninety (90) days of the acquisition thereof; provided that the ninety (90) day
limitation shall not apply to the sale and leaseback of any airplanes owned by any of the Loan Parties as of the Closing Date;

(i) the sale or other disposition of Collateral (not otherwise permitted pursuant to this Section 10.1), so long as (i) such sales or other dispositions do
not involve Collateral having an aggregate fair market value (calculated, with respect to Inventory, at its Value and with respect to Accounts, at their face value) in
excess of $10,000,000 for all such assets disposed of in any fiscal year of Borrowers or as Agent may otherwise agree, (ii) no Default or Event of Default exists or
would result therefrom, and (iii) if such sale or other disposition is of ABL Priority Collateral, both before and after giving effect to the making of such sale or
other disposition, Excess Availability exceeds $50,000,000;

(j) the sale or other disposition of assets by a Loan Party to the extent that the proceeds of such sale or disposition are applied to the purchase price of
replacement property used or useful in the business of such Loan Party; provided that to the extent that such assets constitute Collateral, such replacement assets
constitute Collateral;

(k) transfers, sales or other dispositions of cash, Cash Equivalents and/or Investments permitted under Section 10.4(c);

(l) transfers, sales or other dispositions of the Capital Stock of Joint Ventures or Subsidiaries that are not Loan Parties;

(m) the issuance and sale by the Company of Capital Stock after the Closing Date; so long as no Default or Event of Default exists or would result
therefrom;

(n) the transfer, sale, lease or other disposition of the property and assets located at 600 Rue Forex, St. Michel des Saints, Quebec, Canada; so long as
no Default or Event of Default exists or would result therefrom;

(o) leases or subleases in the ordinary course of business not interfering in any material respect with the business of the Company or any of its
Subsidiaries and otherwise not prohibited under this Agreement; and/or

(p) licensing of Intellectual Property in the ordinary course of business that does not interfere, individually or in the aggregate, in any material
respect with the conduct of the business of the Company and its Subsidiaries;
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provided that (i) all proceeds received in connection with any sale or other disposition of ABL Priority Collateral permitted above shall be paid to Agent for
application to the Canadian Obligations or U.S. Obligations, as applicable, in such order and manner as Agent may determine and (ii) with respect to clauses (d),
(i), (l), or (m), if a Cash Dominion Event shall have occurred and be continuing, all proceeds received in connection with any sale or other disposition of assets
other than ABL Priority Collateral by any Loan Party shall be paid to Agent for application to the Canadian Obligations or U.S. Obligations, as applicable, in
such order and manner as Agent may determine, except that proceeds from Senior Note Priority Collateral shall be excluded from such application to the extent
that such proceeds are required to be applied to repay the Senior Notes in accordance with the Senior Notes Indenture;

provided further that at least ninety percent (90%) of the consideration received for any sale or disposition permitted pursuant to clauses (c), (d), (f) or (h) through
and including (p), shall be in the form of cash and/or Cash Equivalents.

To the extent that any Collateral is disposed of as expressly permitted by this Section 10.1 or permitted pursuant to another sale consented to by the requisite
Lenders required pursuant to Section 12.3 in writing to any Person other than a Loan Party, such Collateral shall be sold free and clear of the Liens created by the
Loan Documents, and, if requested by Agent, upon the certification of the Administrative Borrower that such disposition is permitted by this Agreement, Agent,
shall be authorized to take, and shall take, any actions deemed necessary in order to effect the foregoing, at the Borrowers’ sole expense.

10.2 Encumbrances. No Loan Party shall, nor shall it permit any Subsidiary to, create, incur, assume or suffer to exist any Lien of any nature whatsoever on
any of its assets or properties, including the Collateral, or file or permit the filing of, or permit to remain in effect, any financing statement or other similar notice
of any Lien with respect to any such assets or properties, except:

(a) the Liens of Agent for itself and the benefit of Secured Parties;

(b) Liens securing the payment of taxes, assessments or other governmental charges or levies either not yet overdue or the validity of which are
being contested in good faith by appropriate proceedings diligently pursued and available to such Loan Party or Subsidiary, as the case may be and with respect to
which adequate reserves have been set aside on its books in accordance with GAAP;

(c) any carrier’s, freight forwarder’s, warehouseman’s, materialman’s, logger’s, contractor’s, mechanic’s, landlord’s or other similar Liens) arising in
the ordinary course of such Loan Party’s or Subsidiary’s business for sums not then due or payable or past due by more than sixty (60) days (or that are being
contested in good faith and, to the extent necessary to prevent forfeiture or sale of the property or assets subject to any such Lien, by appropriate proceedings) and
that do not secure Indebtedness;

(d) survey exceptions, encumbrances, easements or reservations of, or rights of others for, licenses, rights-of-way, sewers, electric lines, telegraph
and telephone lines and other similar purposes, zoning or land use restrictions, covenants and other restrictions affecting the use of Real Property which do not
interfere in any material respect with the use of such Real Property or ordinary conduct of the business of such Loan Party or such Subsidiary as presently
conducted thereon or materially impair the value of the Real Property which may be subject thereto;
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(e) Liens securing Indebtedness permitted to be incurred under Section 10.3(b); provided that (i) the Lien may not extend to any Collateral or other
property owned by such Person or any Loan Party at the time the Lien is incurred (other than assets and property affixed or appurtenant thereto and any proceeds
thereof), (ii) the Indebtedness (other than any interest thereon) secured by the Lien may not be incurred more than one hundred eighty (180) days after the later of
the acquisition, completion of construction, repair, improvement, addition or commencement of full operation of the property subject to the Lien; and (iii) the
principal amount of Indebtedness secured by any such Lien shall at no time exceed one hundred percent (100%) of the original purchase price or lease payment
amount of such property at the time it was acquired;

(f) pledges and deposits of cash by any Loan Party or any of its Subsidiaries after the Closing Date in the ordinary course of business in connection
with workers’ compensation, unemployment insurance and other types of social security benefits consistent with the current practices of such Loan Party or
Subsidiary as of the Closing Date or current industry practice;

(g) pledges and deposits of cash by any Loan Party or any of its Subsidiaries after the Closing Date to secure the performance of tenders, bids, leases,
trade contracts (other than for the repayment of Indebtedness), statutory obligations and other similar obligations in each case in the ordinary course of business
consistent with the current practices of such Loan Party as of the Closing Date or current industry practice;

(h) Liens arising from (i) operating leases and the precautionary UCC and PPSA financing statement filings in respect thereof and (ii) equipment or
other materials which are not owned by any Loan Party located on the premises of such Loan Party (but not in connection with, or as part of, the financing
thereof) from time to time in the ordinary course of business of such Loan Party and the precautionary UCC and PPSA financing statement filings in respect
thereof;

(i) judgments and other similar Liens arising in connection with court proceedings that do not constitute an Event of Default, provided that (i) such
Liens are being contested in good faith and by appropriate proceedings diligently pursued, (ii) adequate reserves or other appropriate provision, if any, as are
required by GAAP have been made therefor, (iii) a stay of enforcement of any such Liens is in effect and (iv) Agent may establish a Reserve with respect thereto;

(j) the Liens set forth on Schedule 10.2;

(k) the Liens securing Indebtedness permitted under Section 10.3(h) and reasonable administrative expenses of the collateral agent in respect of such
Indebtedness, subject to the terms of the Intercreditor Agreement or such other intercreditor agreement referred to in Section 10.3(h);
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(l) leases, subleases, licenses or sublicenses granted to others in the ordinary course of business that do not materially interfere with the ordinary
conduct of the business of the Company or any Loan Party and do not secure any Indebtedness;

(m) any Liens that the underlying fee interest of the owners of real property leased by any Loan Party or any Subsidiary is subject, including any
Liens that apply to the leasehold interests of any Loan Party or such Subsidiary by virtue of the underlying fee interest being subject to such Liens; and

(n) Liens on property or assets of a Person existing at the time (i) such Person is merged with or into or consolidated with the Company or another
Loan Party, or becomes a Loan Party or (ii) such property or assets are acquired by the Company or any other Loan Party (and, in each case, not created or
incurred in anticipation of such transaction) pursuant to a transaction permitted by this Agreement, provided that such Liens are not extended to the property and
assets of any Loan Party other than the property or assets acquired;

(o) Liens securing Indebtedness owed to and held by the Company or another Loan Party;

(p) other Liens (not securing Indebtedness) incidental to the conduct of the business of the Company or any Subsidiary, as the case may be, or the
ownership of its assets that do not individually or in the aggregate materially adversely affect the value of such assets, taken as a whole, or materially impair the
operation of the business of the Company or any Subsidiary;

(q) Liens to secure any permitted extension, renewal, refinancing or refunding (or successive extensions, renewals, refinancings or refundings), in
whole or in part, of any Indebtedness secured by Liens permitted by Sections 10.2(e), (j) and (n); provided that such Liens do not extend to any other property or
assets and the principal amount of the obligations secured by such Liens is not increased (except to the extent of any reasonable premiums paid and reasonable
transaction costs incurred in connection with such extension, renewal, refinancing or refunding);

(r) Liens in favor of customs or revenue authorities arising as a matter of law to secure payment of custom duties in connection with the importation
of goods incurred in the ordinary course of business;

(s) Deposits made in the ordinary course of business to secure liability to insurance carriers;

(t) Liens on the assets of a Subsidiary that is not a Loan Party securing Indebtedness and other obligations of such Subsidiary permitted hereunder;

(u) Liens on timberlands not required to be Collateral under this Agreement in connection with any arrangement under which the Company or any
other Loan Party is obligated to cut or pay for timber in order to provide the secured party with a specified amount of money, however determined;
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(v) Liens (other than Liens on Collateral) securing Indebtedness permitted under Section 10.3(q) in an aggregate amount not to exceed $50,000,000
at any time outstanding; and

(w) Liens (i) that are contractual rights of set-off (A) relating to the establishment of depository relations with banks not given in connection with the
issuance of Indebtedness, (B) relating to pooled deposit or sweep accounts of the Company or any of its Subsidiaries to permit satisfaction of overdraft or similar
obligations and other cash management activities incurred in the ordinary course of business of the Company and or any of its Subsidiaries or (C) relating to
purchase orders and other agreements entered into with customers of the Company or any of its Subsidiaries in the ordinary course of business, (ii) of a collection
bank arising under Section 4-210 of the UCC on items in the course of collection, encumbering reasonable customary initial deposits and margin deposits and
attaching to commodity trading accounts or other brokerage accounts incurred in the ordinary course of business, and (iii) in favor of banking institutions arising
as a matter of law or pursuant to customary account agreements encumbering deposits (including the right of set-off) and which are within the general parameters
customary in the banking industry.

10.3 Indebtedness. No Loan Party shall, nor shall it permit any Subsidiary to, incur, create, assume, become or be liable in any manner with respect to, or
permit to exist, any Indebtedness, or guarantee, assume, endorse, or otherwise become responsible for (directly or indirectly), the Indebtedness, performance,
obligations or dividends of any other Person, except:

(a) the Obligations;

(b) Indebtedness in connection with Capital Leases, and Indebtedness incurred to finance the construction, purchase or lease of, or repairs,
improvements or additions to, property, plant or equipment of such Person (provided that such Indebtedness (other than any interest thereon) is incurred not more
than one hundred eighty (180) days after the later of the acquisition, completion of construction, repair, improvement, addition or commencement of full
operation of such property, plant or equipment), in each case, arising after the Closing Date in an amount, together with the outstanding amount of Indebtedness
incurred pursuant to Section 10.3(q), does not exceed $100,000,000 in the aggregate at any time outstanding;

(c) guarantees by any Loan Party of the Obligations of another Loan Party in favor of Agent for the benefit of Lenders and the other Secured Parties;

(d) the Indebtedness of any Loan Party to any other Loan Party arising after the Closing Date pursuant to loans by any Loan Party permitted under
Section 10.4(i);

(e) unsecured Subordinated Indebtedness of any Loan Party arising after the Closing Date to any Person (but not to any other Loan Party); provided
that (i) no Default or Event of Default exists or would result therefrom; (ii) such Subordinated Indebtedness does not require principal payments to be made at any
time prior to the Maturity Date; and (iii) at any time a Cash Dominion Event has occurred and is continuing, the proceeds of the loans or other accommodations
giving rise to such Indebtedness shall be paid to Agent for application to the U.S. Obligations or Canadian Obligations, as applicable, in such order and manner as
Agent may determine;
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(f) the Indebtedness set forth on Schedule 10.3, and any Refinancing Indebtedness in respect thereof, provided that the Loan Parties shall furnish to
Agent all notices or demands in connection with such Indebtedness either received by any Loan Party or on its behalf, promptly after the receipt thereof, or sent
by any Loan Party or on its behalf, concurrently with the sending thereof, as the case may be;

(g) Indebtedness of any Loan Party or any of its Subsidiaries entered into in the ordinary course of business pursuant to a Hedge Agreement in order
to manage existing or anticipated interest rate, exchange rate or commodity price risks; provided that (i) such arrangements are not for speculative purposes, and
(ii) such Indebtedness shall be unsecured, except to the extent such Indebtedness constitutes part of the Obligations arising under or pursuant to Hedge
Agreements with a Bank Product Provider that are secured under the terms hereof;

(h) Indebtedness of the Loan Parties evidenced by the Senior Notes and Additional Notes, together with PAPPO and Refinancing Indebtedness in
respect thereof, in each case, on no less favorable terms (including an intercreditor agreement in form and substance satisfactory to Agent) than those governing
the Senior Notes, in an aggregate principal amount not to exceed $650,000,000 at any time outstanding;

(i) guarantees incurred by the Company or any other Loan Party of Indebtedness of (i) a Loan Party otherwise permitted to be incurred hereunder
and (ii) a Subsidiary that is not a Loan Party so long as (A) at the time of the incurrence of the guarantee, the principal amount of Indebtedness guaranteed
pursuant to this clause (ii) does not exceed $50,000,000 in the aggregate, (B) no Default or Event of Default exists or would result therefrom, and (C) the
Aggregate Threshold Test is satisfied; provided that, in each case, such guarantees are subordinated in right of payment to prior payment in full of the Obligation
to the same extent, if any, as the Indebtedness being guaranteed is subordinated in right of payment to the Obligations;

(j) Indebtedness incurred in respect of workers’ compensation claims, self-insurance obligations, indemnity, bid, performance, warranty, release,
appeal, surety and similar bonds, letters of credit for operating purposes and completion guarantees provided or incurred (including guarantees thereof) by the
Company or a Subsidiary in the ordinary course of business;

(k) Indebtedness arising from agreements of the Company or a Subsidiary to provide for customary indemnification, adjustment of purchase price or
similar obligations, earnouts or other similar obligations, in each case, incurred or assumed in connection with a Permitted Acquisition; provided that (i) both
before and after giving effect thereto, no Default or Event of Default exists or would result therefrom and (ii) such Indebtedness does not exceed $25,000,000 in
the aggregate at anytime outstanding;
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(l) Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or similar instrument drawn against insufficient
funds in the ordinary course of business; provided that such Indebtedness is extinguished within five (5) Business Days of the Company receiving notice of the
incurrence thereof;

(m) Indebtedness of any Subsidiary that is not a Loan Party in an aggregate principal amount for all such Subsidiaries not to exceed $100,000,000 at
any time outstanding;

(n) guarantees by any Subsidiary (other than a Loan Party) of Indebtedness of the Company or any other Subsidiary;

(o) guarantees by the Company or any Subsidiary of Indebtedness of any Joint Venture, provided that the principal amount of Indebtedness
guaranteed thereunder shall not at any time exceed $10,000,000 in the aggregate;

(p) unsecured Indebtedness of any Loan Party arising after the Closing Date to any Person (but not to any other Loan Party); provided that each of
the following conditions is satisfied as determined by Agent: (i) in no event shall the aggregate principal amount of such Indebtedness exceed $100,000,000 at
any time outstanding; (ii) no Default or Event of Default exists or would result therefrom; and (iii) at any time a Cash Dominion Event has occurred and is
continuing, the proceeds of the loans or other accommodations giving rise to such Indebtedness to the extent incurred during such Cash Dominion Event shall be
paid to Agent for application to the outstanding U.S. Obligations or Canadian Obligations, as applicable, in such order and manner as Agent may determine; and

(q) secured Indebtedness of any Loan Party arising after the Closing Date to any Person (but not to any other Loan Party) in an aggregate amount not
to exceed at any time outstanding $100,000,000 minus the aggregate of amount of Indebtedness outstanding under Section 10.3(b); provided that both before and
after giving effect thereto, no Default or Event of Default exists or would result therefrom.

10.4 Loans, Investments, Etc. No Loan Party shall, nor shall it permit any Subsidiary to, directly or indirectly, make or agree to make, any Investment in
any other Person, except:

(a) the endorsement of instruments for collection or deposit in the ordinary course of business;

(b) Investments in cash or Cash Equivalents; provided that the terms and conditions of Section 5.2 hereof shall have been satisfied with respect to the
deposit account, investment account or other account in which such cash or Cash Equivalents are held;

(c) the existing Investments of the Company and its Subsidiaries as of the Closing Date, as set forth on Schedule 10.4;

(d) Investments made by a Subsidiary that is not a Loan Party;

(e) Investments made after the Closing Date, by any Loan Party to or in any Subsidiary that is not a Loan Party, provided that such Investments made
pursuant to this Section
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10.4(e)) do not exceed $25,000,000 in the aggregate for all such Subsidiaries at any time outstanding; so long as both before and after giving effect to the making
of such Investments (i) the Aggregate Threshold Test is satisfied and (ii) no Default or Event of Default exists or would result therefrom;

(f) loans and advances made by any Loan Party to employees of such Loan Party not to exceed $2,500,000 in the aggregate at any time outstanding;

(g) stock or obligations issued to any Loan Party by any Person (or the representative of such Person) in respect of Indebtedness of such Person
owing to such Loan Party in connection with the insolvency, bankruptcy, receivership or reorganization of such Person or a composition or readjustment of the
debts of such Person; provided that the original of any such stock or instrument evidencing such obligations shall be promptly delivered to Agent, upon Agent’s
request, together with such stock power, assignment or endorsement by such Loan Party as Agent may request;

(h) obligations of account debtors to any Loan Party arising from Accounts that are past due evidenced by a promissory note made by such account
debtor payable to such Loan Party; provided that promptly upon the receipt of the original of any such promissory note by such Loan Party, such promissory note
shall be endorsed to the order of Agent by such Loan Party and promptly delivered to Agent as so endorsed;

(i) Investments made by a Loan Party to or in another Loan Party after the Closing Date, provided that (i) such Investments to or in any Canadian
Loan Party by any U.S. Loan Party shall be limited to such Investments, at levels and on terms, consistent with the Company’s historical practices and (ii) no
Default or Event of Default exists or would result therefrom;

(j) Investments made by a Loan Party in or to Joint Ventures, not otherwise permitted by this Section 10.4, when taken together with all other
Investments made pursuant to this clause (j) in the immediately preceding twelve (12) month period, in an amount not to exceed $25,000,000 (or such lesser
amount as would not cause the aggregate amount of all such Investments made during such period, together with the aggregate consideration paid by the Loan
Parties in respect of Permitted Acquisitions consummated during such period, to exceed the applicable amount permitted pursuant to clause (d) of the definition
of Permitted Acquisitions); so long as both before and after giving effect to the making of such Investment (i) the Aggregate Threshold Test is satisfied and (ii) no
Default or Event of Default exists or would result therefrom;

(k) Investments by any Loan Party not otherwise permitted by this Section 10.4 of up to $25,000,000, when taken together with all other Investments
made pursuant to this clause (k) in the immediately preceding twelve (12) month period (including the outstanding amount of all Investments made in the form of
loans or advances as of any date of determination), net of any amount realized in respect of the principal of such Investment upon the sale, collection or return of
capital (not to exceed the original amount invested) during such period; so long as before and after giving effect to the making of such Investment, (i) the
Aggregate Threshold Test is satisfied and (ii) no Default or Event of Default exists or would result therefrom;
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(l) Investments constituting guarantees and other Indebtedness permitted under Section 10.3;

(m) Investments made after the Closing Date by the Company in LP Brasil Participacoes LTDA (“LP Brasil”) in an aggregate amount not to exceed
$42,000,000 enabling LP Brasil (i) to pay the purchase price in connection with the initial Acquisition of 75% of the Capital Stock of Masisa OSB Industrie e
Comerico S.A. (“Masisa”), (ii) to purchase the remaining 25% of the Capital Stock of Masisa, and (iii) to fund its portion of the initial working capital
contribution to Masisa as further described in Section 8.1 of the Shareholders’ Agreement (defined below), in each case, pursuant to (A) that certain Share
Purchase Agreement dated as of May 12, 2008 and/or (B) that certain Shareholders’ Agreement in respect of LP-Masisa OSB Indutria e Comercio S.A. dated as
of May 12, 2008 (the “Shareholders’ Agreement”); so long as before and after giving effect to the making of such Investment, no Default or Event of Default
exists or would result therefrom;

(n) Investments by the Company in a Joint Venture with Murphy Company in respect of the Sutherlin Mill in an aggregate amount not to exceed
$35,000,000, pursuant to that certain Put and Call Agreement between the Company and Murphy Company dated as of August 2, 2006; so long as before and
after giving effect to the making of such Investment, no Default or Event of Default exists or would result therefrom;

(o) Investments made after the Closing Date for the purchase of the remaining 50% of the Capital Stock of Canfor-LP OSB Limited Partnership,
pursuant to that certain Amended and Restated Limited Partnership Agreement dated as of October 24, 2005, in an aggregate amount not to exceed
(i) $50,000,000 plus (ii) the unused amount set forth in clause (d) of the definition of Permitted Acquisitions for the twelve (12) month period in which such
Investment is made; provided that each of the requirements set forth in the definition of Permitted Acquisitions shall have been satisfied with respect to such
Investment as if such Investment were a Permitted Acquisition; and

(p) promissory notes, earn-outs, other contingent obligations and/or non-cash consideration received by the Company or any of its Subsidiaries as
partial payment of the total consideration for any sale or other disposition not prohibited by Section 10.1; provided that such promissory notes, earn-outs, other
contingent obligations and/or non-cash consideration shall in no event exceed ten percent (10%) of the total consideration received in connection with a sale or
other disposition permitted pursuant to clauses (c), (d), (f) or (h) through and including (p) of Section 10.1; and

(q) Permitted Acquisitions.

10.5 Restricted Payments. No Loan Party shall, nor shall it permit any Subsidiary to, declare or make, or agree to pay or make, directly or indirectly, any
Restricted Payment, except:

(a) the Loan Parties and each Subsidiary may declare and make dividend payments or other distributions payable solely in the Capital Stock of such
Person;
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(b) any Subsidiary that is not a Loan Party may pay dividends or other distributions to any Subsidiary of the Company;

(c) any Subsidiary of the Company may pay dividends or other distributions to any Loan Party;

(d) the Company may repurchase Capital Stock of the Company issued or deemed issued upon exercise of warrants issued in connection with the
Senior Notes if such Capital Stock represents a portion of the exercise price of such warrants; and

(e) the Company may pay, or declare dividends, but not more frequently than quarterly, to the holders of its Capital Stock so long as on the date that
any such dividend payments are made after giving effect thereto (i) no Default or Event of Default shall exist or result therefrom, and (ii) the Aggregate Threshold
Test is satisfied.

10.6 Transactions with Affiliates. No Loan Party shall, directly or indirectly:

(a) purchase, acquire or lease any property from, or sell, transfer or lease any property to, any officer, director or other Affiliate (other than a Loan
Party) of such Loan Party, except in the ordinary course of and pursuant to the reasonable requirements of such Loan Party’s business (as the case may be) and
upon fair and reasonable terms no less favorable to such Loan Party than such Loan Party would obtain in a comparable arm’s length transaction with an
unaffiliated person; or

(b) make any payments (whether by dividend, loan or otherwise) of management, consulting or other fees for management or similar services, or of
any Indebtedness owing to any officer, employee, shareholder, director or any other Affiliate of such Loan Party, except (i) reasonable compensation to officers,
employees and directors for services rendered to such Loan Party in the ordinary course of business, and (ii) payments by any such Loan Party to the Company
for actual and necessary reasonable out-of-pocket legal and accounting, insurance, marketing, payroll and similar types of services paid for by the Company on
behalf of such Loan Party, in the ordinary course of their respective businesses or as the same may be directly attributable to such Loan Party and for the payment
of taxes by or on behalf of the Company.

10.7 Change in Business. Each Loan Party shall not engage in any business other than the business of such Loan Party on the Closing Date and any
business reasonably related, ancillary or complementary to the business in which such Loan Party is engaged on the Closing Date.

10.8 Limitation of Restrictions Affecting Subsidiaries. Each Loan Party shall not, directly, or indirectly, create or otherwise cause or suffer to exist any
encumbrance or restriction that prohibits or limits the ability of any Loan Party or any Subsidiary of such Loan Party to (a) pay dividends or make other
distributions or pay any Indebtedness owed to such Loan Party or any Subsidiary of such Loan Party, (b) make loans or advances to such Loan Party or any
Subsidiary of such Loan Party, (c) transfer any of its properties or assets to such Loan Party or any Subsidiary of such Loan Party, or (d) create, incur, assume or
suffer to exist any Lien upon any of its property, assets or revenues, whether now owned or hereafter acquired, other than encumbrances and restrictions arising
under (i) applicable law, (ii) this Agreement and the other
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Loan Documents, (iii) customary provisions restricting subletting or assignment of any lease governing a leasehold interest of such Loan Party or any Subsidiary
of such Loan Party, (iv) customary restrictions on dispositions of real property interests found in reciprocal easement agreements of such Loan Party or any
Subsidiary of such Loan Party, (v) any agreement relating to permitted Indebtedness incurred by a Subsidiary of such Loan Party prior to the date on which such
Subsidiary was acquired by such Loan Party and outstanding on such acquisition date, (vi) any document or agreement evidencing contractual obligations in
existence on the Closing Date or the extension or continuation of such obligations (including the Senior Notes); provided that any such encumbrances or
restrictions contained in any document or agreement evidencing an extension or continuation are no less favorable to Agent and Lenders than those encumbrances
and restrictions under or pursuant to the contractual obligations so extended or continued, (vii) Indebtedness incurred after the Closing Date and permitted under
Section 10.3(b); provided that any encumbrance or restriction shall be effective only against the assets financed thereby or the proceeds thereof, and
(viii) Indebtedness incurred after the Closing Date and permitted under Section 10.3(m).

10.9 Amendments to Organization Documents. No Loan Party shall amend any of its organizational documents in a manner adverse to the Lenders.

10.10 Accounting Changes. No Loan Party shall make any change in accounting policies or reporting practices, except to the extent provided in
Section 16.2(h).

10.11 Foreign Assets Control Regulations, Etc. None of the requesting or borrowing of the Loans or the requesting or issuance, extension or renewal of any
Letter of Credit or the use of the proceeds of any thereof will violate the Trading With the Enemy Act (50 U.S.C. §1 et seq., as amended) (the “Trading With the
Enemy Act”) or any of the foreign assets control regulations of the United States Treasury Department (31 C.F.R., Subtitle B, Chapter V, as amended) (the
“Foreign Assets Control Regulations”) or any enabling legislation or executive order relating thereto (including, but not limited to (a) Executive order 13224 of
September 21, 2001 Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism (66 Fed. Reg. 49079
(2001)) (the “Executive Order”) and (b) the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act
of 2001 (Public Law 107-56). None of Borrowers or any of their Subsidiaries or other Affiliates is or will become a “blocked person” as described in the
Executive Order, the Trading with the Enemy Act or the Foreign Assets Control Regulations or engages or will engage in any dealings or transactions, or be
otherwise associated, with any such “blocked person”.

10.12 Prepayment or Modification of Other Indebtedness. The Loan Parties will not, directly or indirectly, (a) amend, modify, waive or supplement (or
permit the modification, amendment, waiver or supplement of) any of the terms or provisions of any Indebtedness in any respect that would materially and
adversely affect the rights or interests of Agent and Lenders hereunder or (b) prepay, redeem, purchase, cancel, forgive or retire any Indebtedness prior to its due
date; provided that the Borrowers shall be permitted to repay, redeem, purchase, cancel, forgive or retire:

(a) the Existing Notes, so long as immediately prior to and after giving effect to any such payment (i) no Event of Default pursuant to Sections
11.1(a)(i), 11.1(f), 11.1(g) or 11.1(h) exists or would result therefrom and (ii) Total Excess Availability is equal to or greater than the Threshold Amount; provided
that clause (ii) above shall not be applicable in the event that the Existing Notes have been adequately reserved pursuant to the definition of Maturity Date and
such prepayment, redemption or purchase is made from such reserves;
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(b) the Senior Notes, the Additional Notes or other PAPPO (i) solely with the proceeds from (A) the sale, casualty or other disposition of Senior Note
Priority Collateral or (B) the sale of common stock, in each case, of the Company or any of its Subsidiaries that are required to be used to repurchase the Senior
Notes, the Additional Notes or other PAPPO, as applicable, pursuant to the terms of the Senior Note Indenture or (ii) solely with proceeds from Refinancing
Indebtedness in respect thereof; so long as, in the case of clauses (i)(B) and (ii), immediately prior to and after giving effect to any such payment, redemption,
purchase, cancellation, forgiveness or retirement of the Senior Notes, the Additional Notes or other PAPPO, as applicable, (A) no Default or Event of Default
exists or would result therefrom and (B) the Aggregate Threshold Test is satisfied; and

(c) Indebtedness under Items 8 and 19 described on Schedule 10.3.

SECTION 11 EVENTS OF DEFAULT AND REMEDIES

11.1 Events of Default. The occurrence or existence of any one or more of the following events are referred to herein individually as an “Event of Default”,
and collectively as “Events of Default”:

(a) (i) (A) the Borrowers fail to pay when due any principal of Loans or any reimbursement obligation in respect of any Letter of Credit or (B) the
Borrowers fail to pay when due any interest on the Loans, any fees payable hereunder or under any Fee Letter or any other Obligation and such failure to pay
continues for five (5) or more Business Days or (ii) any Loan Party fails to perform any of the covenants contained in Section 5, Section 6, Section 7, Section 9.1,
9.5, 9.6, or 9.14, or Section 10 of this Agreement or (iii) any Loan Party fails to perform any of the terms, covenants, conditions or provisions contained in this
Agreement or any of the other Loan Documents above and such failure shall continue for thirty (30) days after the earlier of receipt by such Loan Party of notice
thereof from Agent or any Lender or after any Responsible Officer of the Administrative Borrower or of such Loan Party obtains knowledge thereof;

(b) any representation, warranty or statement of fact made by or on behalf of any Loan Party to Agent in this Agreement, the other Loan Documents
or any other written agreement, certificate, schedule or confirmatory assignment delivered in connection with this Agreement that (i) is subject to a materiality or
Material Adverse Effect qualification shall be false or misleading when made or deemed made or (ii) is not subject to a materiality or Material Adverse Effect
qualification shall be false or misleading in any material respect when made or deemed made;
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(c) any Guarantor revokes or terminates or purports to revoke or terminate or fails to perform any of the terms, covenants, conditions or provisions of
the Guaranty Agreement to which it is subject;

(d) any judgment for the payment of money is rendered against any Loan Party in excess of $15,000,000 individually or in the aggregate (to the
extent not covered by insurance where the insurer has assumed responsibility in writing for such judgment) and shall remain undischarged or unvacated for a
period in excess of thirty (30) days or execution shall at any time not be effectively stayed, or any judgment other than for the payment of money, or injunction,
attachment, garnishment or execution is rendered against any Loan Party or any of the Collateral having a value in excess of (i) $5,000,000 after the occurrence
and during the continuation of a Cash Dominion Event or (ii) $15,000,000 at all other times;

(e) any Guarantor dissolves or suspends or discontinues doing business;

(f) any Loan Party makes an assignment for the benefit of creditors, makes or sends notice of a bulk transfer or calls a meeting of its creditors or
principal creditors in connection with a moratorium or adjustment of the Indebtedness due to them;

(g) a case or proceeding under the bankruptcy laws of the United States of America or Canada now or hereafter in effect or under any insolvency,
reorganization, receivership, readjustment of debt, dissolution or liquidation law or statute of any other jurisdiction now or hereafter in effect (whether at law or in
equity) is filed against any Loan Party or all or any part of its properties and such petition or application is not dismissed within thirty (30) days after the date of
its filing or any Loan Party shall file any answer admitting or not contesting such petition or application or indicates its consent to, acquiescence in or approval of,
any such action or proceeding or the relief requested is granted sooner;

(h) a case or proceeding under the bankruptcy laws of the United States of America or Canada now or hereafter in effect or under any insolvency,
reorganization, receivership, readjustment of debt, dissolution or liquidation law or statute of any jurisdiction now or hereafter in effect (whether at a law or
equity) is filed by any Loan Party or for all or any part of its property;

(i) (A) any default in any payment of principal or interest in respect of the Senior Note Indenture, or (B) any default in respect of any Indebtedness of
any Loan Party (other than Indebtedness owing to Agent and Lenders hereunder), in any case in an amount in excess of $10,000,000, which default continues for
more than the applicable cure period, if any, with respect thereto;

(j) any material provision hereof or of any of the other Loan Documents shall for any reason cease to be valid, binding and enforceable with respect
to any party hereto or thereto (other than Agent, the Lenders, the Issuing Bank and the Swingline Lenders) in accordance with its terms, or any such party shall
challenge the enforceability hereof or thereof, or shall assert in writing, or take any action or fail to take any action based on the assertion that any provision
hereof or of any of the other Loan Documents has ceased to be or is otherwise not valid, binding or enforceable in accordance with its terms, or any Lien provided
for herein or in any of the other Loan Documents shall cease to be a valid and perfected first priority Lien in any of the Collateral purported to be subject thereto
(except as otherwise permitted herein or therein);
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(k) an ERISA Event shall occur that results in or could reasonably be expected to result in liability of any Borrower in an aggregate amount in excess
of $15,000,000;

(l) a Canadian Pension Plan Event shall occur that results in or could reasonably be expected to result in liability of any Borrower in an aggregate
amount in excess of C$15,000,000;

(m) any Change of Control; or

(n) any loss, theft, damage or destruction, or taking or forfeiture of any item or items of Collateral or other property of any Borrower occurs that is
not adequately covered by covered by insurance and could reasonably be expected to result in a Material Adverse Effect.

11.2 Remedies.

(a) At any time an Event of Default exists or has occurred and is continuing, Agent and Lenders shall have all rights and remedies provided in this
Agreement, the other Loan Documents, the UCC, PPSA and other applicable law, all of which rights and remedies may be exercised without notice to or consent
by any Loan Party, except as such notice or consent is expressly provided for hereunder or required by applicable law. All rights, remedies and powers granted to
Agent and Lenders hereunder, under any of the other Loan Documents, the UCC, PPSA or other applicable law, are cumulative, not exclusive and enforceable, in
Agent’s discretion, alternatively, successively, or concurrently on any one or more occasions, and shall include, without limitation, the right to apply to a court of
equity for an injunction to restrain a breach or threatened breach by any Loan Party of this Agreement or any of the other Loan Documents. Subject to Section 13
hereof, Agent may, and at the direction of the Required Lenders shall, at any time or times, proceed directly against any Loan Party to collect the Obligations
without prior recourse to the Collateral.

(b) Without limiting the generality of the foregoing, at any time an Event of Default exists or has occurred and is continuing, Agent may, at its option
and shall upon the direction of the Required Lenders, (i) upon notice to the Administrative Borrower, accelerate the payment of all Obligations and demand
immediate payment thereof to Agent for itself and the benefit of Lenders (provided that upon the occurrence of any Event of Default described in Sections
11.1(f), 11.1(g) and 11.1(h), all Obligations shall automatically become immediately due and payable), and (ii) terminate the Commitments whereupon the
obligation of each Lender to make any Loan and Issuing Bank to issue any Letter of Credit shall immediately terminate (provided that upon the occurrence of any
Event of Default described in Sections 11.1(f), 11.1(g) and 11.1(h), the Commitments and any other obligation of Agent or a Lender hereunder shall automatically
terminate).

(c) Without limiting the foregoing, at any time an Event of Default exists or has occurred and is continuing, subject to the Intercreditor Agreement,
Agent may, in its discretion (i) with or without judicial process or the aid or assistance of others, enter upon any premises on or in which any of the Collateral may
be located and take possession of the
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Collateral or complete processing, manufacturing and repair of all or any portion of the Collateral, (ii) require any Loan Party, at Borrowers’ expense, to assemble
and make available to Agent any part or all of the Collateral at any place and time designated by Agent, (iii) collect, foreclose, receive, appropriate, setoff and
realize upon any and all Collateral, (iv) remove any or all of the Collateral from any premises on or in which the same may be located for the purpose of effecting
the sale, foreclosure or other disposition thereof or for any other purpose, (v) sell, lease, transfer, assign, deliver or otherwise dispose of any and all Collateral
(including entering into contracts with respect thereto, public or private sales at any exchange, broker’s board, at any office of Agent or elsewhere) at such prices
or terms as Agent may deem reasonable, for cash, upon credit or for future delivery, with Agent having the right to purchase the whole or any part of the
Collateral at any such public sale, all of the foregoing being free from any right or equity of redemption of any Loan Party, which right or equity of redemption is
hereby expressly waived and released by Loan Parties and/or (vi) terminate this Agreement. If any of the Collateral is sold or leased by Agent upon credit terms
or for future delivery, the Obligations shall not be reduced as a result thereof until payment therefor is finally collected by Agent. If notice of disposition of
Collateral is required by law, ten (10) days prior notice by Agent to the Administrative Borrower designating the time and place of any public sale or the time
after which any private sale or other intended disposition of Collateral is to be made, shall be deemed to be reasonable notice thereof and Loan Parties waive any
other notice. In the event Agent institutes an action to recover any Collateral or seeks recovery of any Collateral by way of prejudgment remedy, each Loan Party
waives the posting of any bond which might otherwise be required. At any time an Event of Default exists or has occurred and is continuing, upon Agent’s
request, Borrowers will either, as Agent shall specify, furnish cash collateral to Issuing Bank to be used to secure and fund the reimbursement obligations to
Issuing Bank in connection with any Letter of Credit Obligations or furnish cash collateral to Agent for the Letter of Credit Obligations. Such cash collateral shall
be in the amount equal to one hundred five percent (105%) of the amount of the Letter of Credit Obligations plus the amount of any fees and expenses payable in
connection therewith through the end of the latest expiration date of the Letters of Credit giving rise to such Letter of Credit Obligations.

(d) At any time or times that an Event of Default exists or has occurred and is continuing, Agent may, in its discretion, enforce the rights of any Loan
Party against any account debtor, secondary obligor or other obligor in respect of any of the Accounts. Without limiting the generality of the foregoing, Agent
may, in its discretion, at such time or times (i) notify any or all account debtors, secondary obligors or other obligors in respect thereof that the Accounts have
been assigned to Agent and that Agent has a Lien therein and Agent may direct any or all account debtors, secondary obligors and other obligors to make
payment of Accounts directly to Agent, (ii) extend the time of payment of, compromise, settle or adjust for cash, credit, return of merchandise or otherwise, and
upon any terms or conditions, any and all Accounts or other obligations included in the Collateral and thereby discharge or release the account debtor or any
secondary obligors or other obligors in respect thereof without affecting any of the Obligations, (iii) demand, collect or enforce payment of any Accounts or such
other obligations, but without any duty to do so, and Agent and Lenders shall not be liable for any failure to collect or enforce the payment thereof nor for the
negligence of its agents or attorneys with respect thereto and (iv) take whatever other action Agent may deem necessary or desirable for the protection of its
interests and the interests of Lenders. At any time that an Event of Default exists or has occurred and is continuing, at Agent’s request, all invoices and statements
sent to any account debtor shall
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state that the Accounts and such other obligations have been assigned to Agent and are payable directly and only to Agent and Loan Parties shall deliver to Agent
such originals of documents evidencing the sale and delivery of goods or the performance of services giving rise to any Accounts as Agent may require. In the
event any account debtor returns Inventory when an Event of Default exists or has occurred and is continuing, Borrowers shall, upon Agent’s request, hold the
returned Inventory in trust for Agent, segregate all returned Inventory from all of its other property, dispose of the returned Inventory solely according to Agent’s
instructions, and not issue any credits, discounts or allowances with respect thereto without Agent’s prior written consent.

(e) To the extent that applicable law imposes duties on Agent or any Lender to exercise remedies in a commercially reasonable manner (which duties
cannot be waived under such law), each Loan Party acknowledges and agrees that it is not commercially unreasonable for Agent or any Lender (i) to fail to incur
expenses reasonably deemed significant by Agent or any Lender to prepare Collateral for disposition or otherwise to complete raw material or work in process
into finished goods or other finished products for disposition, (ii) to fail to obtain third party consents for access to Collateral to be disposed of, or to obtain or, if
not required by other law, to fail to obtain consents of any Governmental Authority or other third party for the collection or disposition of Collateral to be
collected or disposed of, (iii) to fail to exercise collection remedies against account debtors, secondary obligors or other persons obligated on Collateral or to
remove liens or encumbrances on or any adverse claims against Collateral, (iv) to exercise collection remedies against account debtors and other persons
obligated on Collateral directly or through the use of collection agencies and other collection specialists, (v) to advertise dispositions of Collateral through
publications or media of general circulation, whether or not the Collateral is of a specialized nature, (vi) to contact other persons, whether or not in the same
business as any Loan Party, for expressions of interest in acquiring all or any portion of the Collateral, (vii) to hire one or more professional auctioneers to assist
in the disposition of Collateral, whether or not the collateral is of a specialized nature, (viii) to dispose of Collateral by utilizing Internet sites that provide for the
auction of assets of the types included in the Collateral or that have the reasonable capability of doing so, or that match buyers and sellers of assets, (ix) to dispose
of assets in wholesale rather than retail markets, (x) to disclaim disposition warranties, (xi) to purchase insurance or credit enhancements to insure Agent or
Lenders against risks of loss, collection or disposition of Collateral or to provide to Agent or Lenders a guaranteed return from the collection or disposition of
Collateral, or (xii) to the extent deemed appropriate by Agent, to obtain the services of other brokers, investment bankers, consultants and other professionals to
assist Agent in the collection or disposition of any of the Collateral. Each Loan Party acknowledges that the purpose of this Section 11.2(e) is to provide non-
exhaustive indications of what actions or omissions by Agent or any Lender would not be commercially unreasonable in the exercise by Agent or any Lender of
remedies against the Collateral and that other actions or omissions by Agent or any Lender shall not be deemed commercially unreasonable solely on account of
not being indicated in this Section 11.2(e). Without limitation of the foregoing, nothing contained in this Section 11.2(e) shall be construed to grant any rights to
any Loan Party or to impose any duties on Agent or Lenders that would not have been granted or imposed by this Agreement or by applicable law in the absence
of this Section 11.2(e).
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(f) For the purpose of enabling Agent to exercise the rights and remedies hereunder, each Loan Party hereby grants to Agent, to the extent assignable,
an irrevocable, non-exclusive license (exercisable at any time an Event of Default shall exist or have occurred and for so long as the same is continuing) without
payment of royalty or other compensation to any Loan Party, to use, assign, license or sublicense any of the trademarks, service-marks, trade names, business
names, trade styles, designs, logos and other source of business identifiers and other Intellectual Property and general intangibles now owned or hereafter
acquired by any Loan Party, wherever the same maybe located, including in such license reasonable access to all media in which any of the licensed items may be
recorded or stored and to all computer programs used for the compilation or printout thereof.

(g) Subject to the Intercreditor Agreement, at any time an Event of Default exists or has occurred and is continuing, Agent may apply the cash
proceeds of U.S. Collateral or Canadian Collateral actually received by Agent from any sale, lease, foreclosure or other disposition of such Collateral to payment
of the U.S. Obligations or Canadian Obligations, in whole or in part and in accordance with the terms hereof, whether or not then due or may hold such proceeds
as cash collateral for the Obligations. Loan Parties shall remain liable to Agent and Lenders for the payment of any deficiency with interest at the highest rate
provided for herein and all costs and expenses of collection or enforcement, including attorneys’ fees and expenses.

(h) Without limiting the foregoing, (i) upon the occurrence of a Default or an Event of Default, Agent and Lenders may, at Agent’s option, and upon
the occurrence of an Event of Default at the direction of the Required Lenders, Agent and Lenders shall, without notice, (A) cease making Loans or arranging for
Letters of Credit or reduce the lending formulas or amounts of Loans and Letters of Credit available to Borrowers and/or (B) terminate any provision of this
Agreement providing for any future Loans to be made by Agent and Lenders or Letters of Credit to be issued by Issuing Bank and (ii) Agent may, at its option,
establish such Reserves as Agent determines, without limitation or restriction, notwithstanding anything to the contrary contained herein.

SECTION 12 JURY TRIAL WAIVER; OTHER WAIVERS AND CONSENTS; GOVERNING LAW

12.1 Governing Law; Choice of Forum; Service of Process; Jury Trial Waiver.

(a) The validity, interpretation and enforcement of this Agreement and the other Loan Documents (except as otherwise provided therein) and any
dispute arising out of the relationship between the parties hereto, whether in contract, tort, equity or otherwise, shall be governed by the internal laws of the State
of New York but excluding any principles of conflicts of law or other rule of law that would cause the application of the law of any jurisdiction other than the
laws of the State of New York.

(b) Loan Parties, Agent, Lenders and Issuing Bank irrevocably consent and submit to the non-exclusive jurisdiction of the courts of the State of New
York, New York City, Borough of Manhattan, and the United States District Court for the Southern District of New York, whichever Agent may elect, and waive
any objection based on venue or forum non
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conveniens with respect to any action instituted therein arising under this Agreement or any of the other Loan Documents or in any way connected with or related
or incidental to the dealings of the parties hereto in respect of this Agreement or any of the other Loan Documents or the transactions related hereto or thereto, in
each case whether now existing or hereafter arising, and whether in contract, tort, equity or otherwise, and agree that any dispute with respect to any such matters
shall be heard only in the courts described above (except that Agent and Lenders shall have the right to bring any action or proceeding against any Loan Party or
its or their property in the courts of any other jurisdiction which Agent deems necessary or appropriate in order to realize on the Collateral or to otherwise enforce
its rights against any Loan Party or its or their property).

(c) Each Loan Party hereby waives personal service of any and all process upon it and consents that all such service of process may be made by
certified mail (return receipt requested) directed to its address set forth herein and service so made shall be deemed to be completed five (5) days after the same
shall have been so deposited in the U.S. mails, or, at Agent’s option, by service upon any Loan Party (or the Administrative Borrower on behalf of such Loan
Party) in any other manner provided under the rules of any such courts.

(d) LOAN PARTIES, AGENT, LENDERS AND ISSUING BANK EACH HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY
CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS OR IN
ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO IN RESPECT OF THIS
AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS RELATED HERETO OR THERETO IN EACH CASE
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY OR OTHERWISE. LOAN PARTIES,
AGENT, LENDERS AND ISSUING BANK EACH HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF
ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT ANY LOAN PARTY, AGENT, ANY LENDER OR ISSUING BANK
MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT
OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

(e) Agent, Lenders and Issuing Bank shall not have any liability to any Loan Party (whether in tort, contract, equity or otherwise) for losses suffered
by such Loan Party in connection with, arising out of, or in any way related to the transactions or relationships contemplated by this Agreement, or any act,
omission or event occurring in connection herewith, unless it is determined by a final and non-appealable judgment or court order binding on Agent, such Lender
and Issuing Bank, that the losses were the result of acts or omissions constituting gross negligence or willful misconduct. In any such litigation, Agent, Lenders
and Issuing Bank shall be entitled to the benefit of the rebuttable presumption that it acted in good faith and with the exercise of ordinary care in the performance
by it of the terms of this Agreement. Each Loan Party: (i) certifies that neither Agent, any Lender, Issuing Bank nor any representative, agent or attorney acting
for or on behalf of Agent, any Lender or Issuing Bank has represented, expressly or otherwise, that Agent, Lenders and Issuing Bank would not, in the event of
litigation, seek to enforce any of the waivers provided for in this Agreement or any of the other Loan Documents
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and (ii) acknowledges that in entering into this Agreement and the other Loan Documents, Agent, Lenders and Issuing Bank are relying upon, among other
things, the waivers and certifications set forth in this Section 12.1 and elsewhere herein and therein.

12.2 Waiver of Notices. Each Loan Party hereby expressly waives demand, presentment, protest and notice of protest and notice of dishonor with respect to
any and all instruments and chattel paper, included in or evidencing any of the Obligations or the Collateral, and any and all other demands and notices of any
kind or nature whatsoever with respect to the Obligations, the Collateral and this Agreement, except such as are expressly provided for herein. No notice to or
demand on any Loan Party which Agent or any Lender may elect to give shall entitle such Loan Party to any other or further notice or demand in the same,
similar or other circumstances.

12.3 Amendments and Waivers.

(a) Neither this Agreement nor any other Loan Document nor any terms hereof or thereof may be amended, waived, discharged or terminated unless
such amendment, waiver, discharge or termination is in writing signed by Agent and the Required Lenders or at Agent’s option, by Agent with the authorization
or consent of the Required Lenders, and as to amendments to any of the Loan Documents (other than with respect to any provision of Section 13 hereof), by each
Loan Party and such amendment, waiver, discharge or termination shall be effective and binding as to the Agent, all Lenders and Issuing Bank only in the specific
instance and for the specific purpose for which given; except, that, no such amendment, waiver, discharge or termination shall:

(i) reduce the interest rate or any fees or extend the time of payment of principal, interest or any fees or reduce the principal amount of any
Loan or Letters of Credit, in each case without the consent of each Lender directly affected thereby,

(ii) increase the Commitment of any Lender over the amount thereof then in effect or provided hereunder, in each case without the consent of
the Lender directly affected thereby,

(iii) release of all or substantially all of the value of any Collateral or release any material Loan Party from its obligations under the Loan
Documents (except as expressly required hereunder or under any of the other Loan Documents or applicable law and except as permitted under Section 13.12(b)
hereof), without the consent of Agent and all of the Lenders,

(iv) reduce any percentage specified in the definition of Required Lenders, without the consent of Agent and all of the Lenders,

(v) consent to the assignment or transfer by any Loan Party of any of their rights and obligations under this Agreement, without the consent
of Agent and all of the Lenders,
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(vi) amend, modify or waive any terms of this Section 12.3 or the application of payments in Section 6.4 hereof, without the consent of
Agent and all of the Lenders,

(vii) increase the advance rates constituting part of the Canadian Borrowing Base or the U.S. Borrowing Base (or amend or modify any of
the defined terms used therein that would have the direct effect of increasing the Canadian Borrowing Base or the U.S. Borrowing Base) or increase the U.S.
Letter of Credit Limit or the Canadian Letter of Credit Limit, without the consent of Agent and all of the Lenders.

Notwithstanding the foregoing clause (a), this Agreement may be amended to increase the interest rate or any fees hereunder solely with the consent of the
Agent and the Borrowers.

(b) Agent, Lenders, Swingline Lenders and Issuing Bank shall not, by any act, delay, omission or otherwise be deemed to have expressly or
impliedly waived any of its or their rights, powers and/or remedies unless such waiver shall be in writing and signed as provided herein. Any such waiver shall be
enforceable only to the extent specifically set forth therein. A waiver by Agent, any Lender or Issuing Bank of any right, power and/or remedy on any one
occasion shall not be construed as a bar to or waiver of any such right, power and/or remedy which Agent, any Lender or Issuing Bank would otherwise have on
any future occasion, whether similar in kind or otherwise.

(c) Notwithstanding anything to the contrary contained in Section 12.3(a) above, in connection with (i) a Lender becoming a Defaulting Lender, or
(ii) any amendment, waiver, discharge or termination, in the event that any Lender whose consent thereto is required shall fail to consent or fail to consent in a
timely manner (such Lender being referred to herein as a “Non-Consenting Lender”; such Non-Consenting Lender or such Defaulting Lender, as applicable,
being referred to herein as an “Affected Lender”), but the consent of any other Lenders to such amendment, waiver, discharge or termination that is required are
obtained, if any, then Bank of America shall have the right, but not the obligation, at any time thereafter, and upon the exercise by Bank of America of such right,
such Affected Lender shall have the obligation, to sell, assign and transfer to Bank of America or such Eligible Transferee as Bank of America may specify, the
Commitment of such Affected Lender and all rights and interests of such Affected Lender pursuant thereto. Bank of America shall provide the Affected Lender
with prior written notice of its intent to exercise its right under this Section 12.3, which notice shall specify the date on which such purchase and sale shall occur.
Such purchase and sale shall be pursuant to the terms of an Assignment and Acceptance (whether or not executed by the Affected Lender), except that on the date
of such purchase and sale, Bank of America, or such Eligible Transferee specified by Bank of America, shall pay to the Affected Lender (except as Bank of
America and such Affected Lender may otherwise agree) the amount equal to: (i) the principal balance of the Loans held by the Affected Lender outstanding as of
the close of business on the business day immediately preceding the effective date of such purchase and sale, plus (ii) amounts accrued and unpaid in respect of
interest and fees payable to the Affected Lender to the effective date of the purchase (but in no event shall the Affected Lender be deemed entitled to any early
termination fee). Agent is hereby irrevocably appointed as attorney-in-fact to execute any such Assignment and Acceptance if the Affected Lender fails to execute
same. Such purchase and sale shall be effective on the date of the payment of such amount to the Affected Lender and the Commitment of the Affected Lender
shall terminate on such date.
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(d) The consent of Agent shall be required for any amendment, waiver or consent affecting the rights or duties of Agent hereunder or under any of
the other Loan Documents, in addition to the consent of the Lenders otherwise required by this Section 12.3 and the exercise by Agent of any of its rights
hereunder with respect to Reserves or Eligible Accounts or Eligible Inventory shall not be deemed an amendment to the advance rates provided for in this
Section 12.3. The consent of Issuing Bank shall be required for any amendment, waiver or consent affecting the rights or duties of Issuing Bank hereunder or
under any of the other Loan Documents, in addition to the consent of the Lenders otherwise required by this Section 12.3, provided that the consent of Issuing
Bank shall not be required for any other amendments, waivers or consents. The consent of applicable Swingline Lender shall be required for any amendment,
waiver or consent affecting the rights or duties of such Swingline Lender hereunder or under any of the other Loan Documents, in addition to the consent of the
Lenders otherwise required by this Section 12.3. Notwithstanding anything to the contrary contained in Section 12.3(a) above, (i) in the event that Agent shall
agree that any items otherwise required to be delivered to Agent as a condition of the initial Loans and Letters of Credit hereunder may be delivered after the
Closing Date, Agent may, in its discretion, agree to extend the date for delivery of such items or take such other action as Agent may deem appropriate as a result
of the failure to receive such items as Agent may determine or may waive any Event of Default as a result of the failure to receive such items, in each case
without the consent of any Lender and (ii) Agent may consent to any change in the type of organization, jurisdiction of organization or other legal structure of any
Loan Party or any of its Subsidiaries and amend the terms hereof or of any of the other Loan Documents as may be necessary or desirable to reflect any such
change, in each case without the approval of any Lender.

(e) The consent of Agent and a Bank Product Provider that is providing Bank Products and has outstanding any such Bank Products at such time that
are secured hereunder shall be required for any amendment to the priority of payment of Obligations arising under or pursuant to any Hedge Agreements of a
Loan Party or other Bank Products as set forth in Section 6.4(a) hereof.

12.4 [Reserved.]

12.5 Indemnification. Each Loan Party shall, jointly and severally, indemnify and hold Agent, each Lender and Issuing Bank, and their respective officers,
directors, agents, employees, advisors and counsel and their respective Affiliates (each such person being an “Indemnitee”), harmless from and against any and all
losses, claims, damages, liabilities, costs or expenses (including reasonable attorneys’ fees and expenses) imposed on, incurred by or asserted against any of them
in connection with any litigation, investigation, claim or proceeding commenced or threatened related to the negotiation, preparation, execution, delivery,
enforcement, performance or administration of this Agreement, any other Loan Documents, or any undertaking or proceeding related to any of the transactions
contemplated hereby or any act, omission, event or transaction related or attendant thereto, including amounts paid in settlement, court costs, and the reasonable
attorneys’ fees and expenses of counsel except that Loan Parties shall not have any obligation under this Section 12.5 to indemnify an Indemnitee with respect to
a matter covered
 

141



hereby resulting from the gross negligence or willful misconduct of such Indemnitee as determined pursuant to a final, non-appealable order of a court of
competent jurisdiction (but without limiting the obligations of Loan Parties as to any other Indemnitee). To the extent that the undertaking to indemnify, pay and
hold harmless set forth in this Section 12.5 may be unenforceable because it violates any law or public policy, Loan Parties shall pay the maximum portion which
it is permitted to pay under applicable law to Agent and Lenders in satisfaction of indemnified matters under this Section 12.5. To the extent permitted by
applicable law, no Loan Party shall assert, and each Loan Party hereby waives, any claim against any Indemnitee, on any theory of liability for special, indirect,
consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection with, or as a result of, this Agreement, any of the other
Loan Documents or any undertaking or transaction contemplated hereby. No Indemnitee referred to above shall be liable for any damages arising from the use by
unintended recipients of any information or other materials distributed by it through telecommunications, electronic or other information transmission systems in
connection with this Agreement or any of the other Loan Documents or the transaction contemplated hereby or thereby. All amounts due under this Section 12.5
shall be payable upon demand. The foregoing indemnity shall survive the payment of the Obligations and the termination of this Agreement.

SECTION 13 THE AGENT

13.1 Appointment, Powers and Immunities. Each Lender and Issuing Bank irrevocably designates, appoints and authorizes Bank of America to act as
Agent hereunder and under the other Loan Documents with such powers as are specifically delegated to Agent by the terms of this Agreement and of the other
Loan Documents, together with such other powers as are reasonably incidental thereto. Agent (a) shall have no duties or responsibilities except those expressly
set forth in this Agreement and in the other Loan Documents, and shall not by reason of this Agreement or any other Loan Document be a trustee or fiduciary for
any Lender; (b) shall not be responsible to Lenders for any recitals, statements, representations or warranties contained in this Agreement or in any of the other
Loan Documents, or in any certificate or other document referred to or provided for in, or received by any of them under, this Agreement or any other Loan
Document, or for the value, validity, effectiveness, genuineness, enforceability or sufficiency of this Agreement or any other Loan Document or any other
document referred to or provided for herein or therein or for any failure by any Loan Party or any other Person to perform any of its obligations hereunder or
thereunder; and (c) shall not be responsible to Lenders for any action taken or omitted to be taken by it hereunder or under any other Loan Document or under any
other document or instrument referred to or provided for herein or therein or in connection herewith or therewith, except for its own gross negligence or willful
misconduct as determined by a final non-appealable judgment of a court of competent jurisdiction. Agent may employ agents, bailees, custodians and attorneys in
fact and shall not be responsible for the negligence or misconduct of any such persons selected by it in good faith. Agent may deem and treat the payee of any
note as the holder thereof for all purposes hereof unless and until the assignment thereof pursuant to an agreement (if and to the extent permitted herein) in form
and substance satisfactory to Agent shall have been delivered to and acknowledged by Agent.

13.2 Quebec Security. For the purposes of holding any security granted by Borrowers or any other Loan Party pursuant to the laws of the Province of
Quebec to secure payment of any
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bond issued by Borrowers or any Loan Party, each Lender and Issuing Bank hereby irrevocably appoints and authorizes Agent and, to the extent necessary,
ratifies the appointment and authorization of Agent to act as the person holding the power of attorney (i.e. “fondé de pouvoir”) (in such capacity, the “Attorney”)
of the Secured Parties as contemplated under Article 2692 of the Civil Code of Québec, and to enter into, to take and to hold on its behalf, and for its benefit, any
hypothec, and to exercise such powers and duties that are conferred upon the Attorney under any hypothec. Moreover, without prejudice to such appointment and
authorization to act as the person holding the power of attorney as aforesaid, each Secured Party hereby irrevocably appoints and authorizes Agent (in such
capacity, the “Custodian”) to act as agent and custodian for and on behalf of the Lenders and Issuing Bank to hold and be the sole registered holder of any bond
which may be issued under any hypothec, the whole notwithstanding Section 32 of An Act respecting the special powers of legal persons (Quebec) or any other
applicable law, and to execute for and on behalf of each Lender and Issuing Bank all related documents. Each of the Attorney and the Custodian shall: (a) have
the sole and exclusive right and authority to exercise, except as may be otherwise specifically restricted by the terms hereof, all rights and remedies given to the
Attorney and the Custodian (as applicable) pursuant to any hypothec, bond, pledge, applicable laws or otherwise, (b) benefit from and be subject to all provisions
hereof with respect to Agent mutatis mutandis, including, without limitation, all such provisions with respect to the liability or responsibility to and
indemnification by the Lenders, and (c) be entitled to delegate from time to time any of its powers or duties under any hypothec, bond, or pledge on such terms
and conditions as it may determine from time to time. Any person who becomes a Lender shall, by its execution of an Assignment and Acceptance Agreement, be
deemed to have consented to and confirmed: (i) the Attorney as the person holding the power of attorney as aforesaid and to have ratified, as of the date it
becomes a Lender, all actions taken by the Attorney in such capacity, and (ii) the Custodian as the agent and custodian as aforesaid and to have ratified, as of the
date it becomes a Lender, all actions taken by the Custodian in such capacity. The substitution of Agent pursuant to the provisions of this Section 13 shall also
constitute the substitution of the Attorney and the Custodian.

13.3 Reliance by Agent. Agent shall be entitled to rely upon any certification, notice or other communication (including any thereof by telephone, telecopy,
telex, telegram or cable) believed by it to be genuine and correct and to have been signed or sent by or on behalf of the proper Person or Persons, and upon advice
and statements of legal counsel, independent accountants and other experts selected by Agent. As to any matters not expressly provided for by this Agreement or
any other Loan Document, Agent shall in all cases be fully protected in acting, or in refraining from acting, hereunder or thereunder in accordance with
instructions given by the Required Lenders or all of Lenders as is required in such circumstance, and such instructions of Agent and any action taken or failure to
act pursuant thereto shall be binding on all Lenders.

13.4 Events of Default.

(a) Agent shall not be deemed to have knowledge or notice of the occurrence of a Default or an Event of Default or other failure of a condition
precedent to the Loans and Letters of Credit hereunder, unless and until Agent has received written notice from a Lender, or Borrower specifying such Event of
Default or any unfulfilled condition precedent, and stating that such notice is a “Notice of Default or Failure of Condition”. In the event that Agent receives
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such a Notice of Default or Failure of Condition, Agent shall give prompt notice thereof to the Lenders. Agent shall (subject to Section 13.8) take such action
with respect to any such Event of Default or failure of condition precedent as shall be directed by the Required Lenders to the extent provided for herein;
provided that unless and until Agent shall have received such directions, Agent may (but shall not be obligated to) take such action, or refrain from taking such
action, with respect to or by reason of such Event of Default or failure of condition precedent, as it shall deem advisable in the best interest of Lenders. Without
limiting the foregoing, and notwithstanding the existence or occurrence and continuance of an Event of Default or any other failure to satisfy any of the
conditions precedent set forth in Section 4 of this Agreement to the contrary, unless and until otherwise directed by the Required Lenders, Agent may, but shall
have no obligation to, continue to make Loans and Issuing Bank may, but shall have no obligation to, issue or cause to be issued any Letter of Credit for the
ratable account and risk of Lenders from time to time if Agent believes making such Loans or issuing or causing to be issued such Letter of Credit is in the best
interests of Lenders.

(b) Except with the prior written consent of Agent, no Lender or Issuing Bank may assert or exercise any enforcement right or remedy in respect of
the Loans, Letter of Credit Obligations or other Obligations, as against any Loan Party or any of the Collateral or other property of any Loan Party.

13.5 Bank of America in its Individual Capacity. With respect to its Commitment and the Loans made and Letters of Credit issued or caused to be issued
by it (and any successor acting as Agent), so long as Bank of America shall be a Lender hereunder, it shall have the same rights and powers hereunder as any
other Lender and may exercise the same as though it were not acting as Agent, and the term “Lender” or “Lenders” shall, unless the context otherwise indicates,
include Bank of America in its individual capacity as Lender hereunder. Bank of America (and any successor acting as Agent) and its Affiliates may (without
having to account therefor to any Lender) lend money to, make investments in and generally engage in any kind of business with Borrowers (and any of its
Subsidiaries or Affiliates) as if it were not acting as Agent, and Bank of America and its Affiliates may accept fees and other consideration from any Loan Party
and any of its Subsidiaries and Affiliates for services in connection with this Agreement or otherwise without having to account for the same to Lenders.

13.6 Indemnification. Lenders agree to indemnify Agent and Issuing Bank (to the extent not reimbursed by Borrowers hereunder and without limiting any
obligations of Borrowers hereunder) ratably, in accordance with their Pro Rata Shares, for any and all claims of any kind and nature whatsoever that may be
imposed on, incurred by or asserted against Agent (including by any Lender) arising out of or by reason of any investigation in or in any way relating to or arising
out of this Agreement or any other Loan Document or any other documents contemplated by or referred to herein or therein or the transactions contemplated
hereby or thereby (including the costs and expenses that Agent is obligated to pay hereunder) or the enforcement of any of the terms hereof or thereof or of any
such other documents, provided that no Lender shall be liable for any of the foregoing to the extent it arises from the gross negligence or willful misconduct of
the party to be indemnified as determined by a final non-appealable judgment of a court of competent jurisdiction. The foregoing indemnity shall survive the
payment of the Obligations and the termination of this Agreement.
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13.7 Non-Reliance on Agent and Other Lenders. Each Lender agrees that it has, independently and without reliance on Agent or other Lender, and based on
such documents and information as it has deemed appropriate, made its own credit analysis of Loan Parties and has made its own decision to enter into this
Agreement and that it will, independently and without reliance upon Agent or any other Lender, and based on such documents and information as it shall deem
appropriate at the time, continue to make its own analysis and decisions in taking or not taking action under this Agreement or any of the other Loan Documents.
Agent shall not be required to keep itself informed as to the performance or observance by any Loan Party of any term or provision of this Agreement or any of
the other Loan Documents or any other document referred to or provided for herein or therein or to inspect the properties or books of any Loan Party. Agent will
use reasonable efforts to provide Lenders with any information received by Agent from any Loan Party which is required to be provided to Lenders or deemed to
be requested by Lenders hereunder and with a copy of any Notice of Default or Failure of Condition received by Agent from any Borrower or any Lender;
provided that Agent shall not be liable to any Lender for any failure to do so, except to the extent that such failure is attributable to Agent’s own gross negligence
or willful misconduct as determined by a final non-appealable judgment of a court of competent jurisdiction. Except for notices, reports and other documents
expressly required to be furnished to Lenders by Agent or deemed requested by Lenders hereunder, Agent shall not have any duty or responsibility to provide any
Lender with any other credit or other information concerning the affairs, financial condition or business of any Loan Party that may come into the possession of
Agent.

13.8 Failure to Act. Except for action expressly required of Agent hereunder and under the other Loan Documents, Agent shall in all cases be fully justified
in failing or refusing to act hereunder and thereunder unless it shall receive further assurances to its satisfaction from Lenders of their indemnification obligations
under Section 13.6 hereof against any and all liability and expense that may be incurred by it by reason of taking or continuing to take any such action.

13.9 Additional Loans. Agent shall not make any Loans nor shall Issuing Bank provide any Letter of Credit to any Borrower on behalf of Lenders
intentionally and with actual knowledge that such Loan or Letter of Credit would cause: (a) the U.S. Borrower Outstandings to exceed the lesser of the U.S.
Borrowing Base or the Maximum Credit minus Canadian Borrower Outstandings (a “U.S. Overadvance”); or (b) the Canadian Borrower Outstandings to exceed
the least of (i) the Canadian Borrowing Base, (ii) the Canadian Credit Limit, or (iii) the Maximum Credit minus the U.S. Borrower Outstandings (a “Canadian
Overadvance”), without the prior consent of all Lenders, except, that, unless its authority has been revoked in writing by the Required Lenders, Agent may make
such additional Loans or Issuing Bank may provide such additional Letters of Credit on behalf of Lenders, intentionally and with actual knowledge that such
Loans or Letter of Credit will cause a U.S. Overadvance or a Canadian Overadvance, as Agent may deem necessary or advisable in its discretion; provided that:

(a) the sum of (i) the aggregate principal amount of the additional Loans or additional Letters of Credit to any Borrower that Agent may make or
provide after obtaining such actual knowledge of such U.S. Overadvance or Canadian Overadvance plus (ii) the amount of Special Agent Advances made
pursuant to Section 13.12(a) hereof then outstanding, shall not exceed the aggregate amount equal to ten percent (10%) of the Maximum Credit;
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(b) the sum of (i) the aggregate outstanding principal amount of the Loans and Letters of Credit (including the additional Loans or additional Letters
of Credit made pursuant to this Section 13.9), plus (ii) the amount of Special Agent Advances made pursuant to Section 13.12(a) hereof then outstanding, shall
not exceed the Maximum Credit; and

(c) no such additional Loan or Letter of Credit shall be outstanding more than ninety (90) days after the date such additional Loan or Letter of Credit
is made or issued (as the case may be), in each case, except as the Required Lenders may otherwise agree.

Each Lender shall be obligated to pay Agent the amount of its Pro Rata Share of any such additional Loans or Letters of Credit.

13.10 Concerning the Collateral and the Related Loan Documents. Each Lender authorizes and directs Agent to enter into this Agreement and the other
Loan Documents. Each Lender agrees that any action taken by Agent or Required Lenders in accordance with the terms of this Agreement or the other Loan
Documents and the exercise by Agent or Required Lenders of their respective powers set forth therein or herein, together with such other powers that are
reasonably incidental thereto, shall be binding upon all of the Lenders.

13.11 Field Audit, Examination Reports and other Information; Disclaimer by Lenders.

By signing this Agreement, each Lender:

(a) is deemed to have requested that Agent furnish such Lender, promptly after it becomes available, a copy of each field audit or examination report
and report with respect to the Canadian Borrowing Base and the U.S. Borrowing Base prepared or received by Agent (each field audit or examination report and
report with respect to each of the Canadian Borrowing Base and the U.S. Borrowing Base being referred to herein as a “Report” and collectively, “Reports”),
appraisals with respect to the Collateral and financial statements with respect to the Company and its Subsidiaries received by Agent;

(b) expressly agrees and acknowledges that Agent (i) does not make any representation or warranty as to the accuracy of any Report, appraisal or
financial statement or (ii) shall not be liable for any information contained in any Report, appraisal or financial statement;

(c) expressly agrees and acknowledges that the Reports are not comprehensive audits or examinations, that Agent or any other party performing any
audit or examination will inspect only specific information regarding Loan Parties and will rely significantly upon Loan Parties’ books and records, as well as on
representations of Loan Parties’ personnel; and

(d) agrees to keep all Reports confidential and strictly for its internal use in accordance with the terms of Section 16.5 hereof, and not to distribute or
use any Report in any other manner.
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13.12 Collateral Matters.

(a) Agent may, at its option, from time to time, at any time on or after an Event of Default and for so long as the same is continuing or upon any
other failure of a condition precedent to the Loans and Letters of Credit hereunder, make such disbursements and advances (“Special Agent Advances”) which
Agent, in its sole discretion, (i) deems necessary or desirable either to preserve or protect the Collateral or any portion thereof or (ii) to enhance the likelihood or
maximize the amount of repayment by Loan Parties of the Loans and other Obligations, provided that (A) the aggregate principal amount of the Special Agent
Advances outstanding at any time, plus the then outstanding principal amount of the additional Loans and Letters of Credit which Agent may make or provide as
set forth in Section 13.9 hereof, shall not exceed the amount equal to ten percent (10%) of the Maximum Credit and (B) the aggregate principal amount of the
Special Agent Advances outstanding at any time, plus the then outstanding principal amount of the Loans and Letters of Credit, shall not exceed the Maximum
Credit, except at Agent’s option, provided that to the extent that the aggregate principal amount of Special Agent Advances plus the then outstanding principal
amount of the Loans and Letters of Credit exceed the Maximum Credit, the Special Agent Advances that are in excess of the Maximum Credit (“Excess Special
Agent Advances”) shall be for the sole account and risk of Agent and notwithstanding anything to the contrary set forth below, no Lender shall have any
obligation to provide its share of such Excess Special Agent Advances, or (iii) to pay any other amount chargeable to any Loan Party pursuant to the terms of this
Agreement or any of the other Loan Documents consisting of costs, fees and expenses and payments to Issuing Bank in respect of any Letter of Credit
Obligations. The Special Agent Advances shall be repayable on demand and together with all interest thereon shall constitute Obligations secured by the
Collateral. Special Agent Advances shall not constitute Loans but shall otherwise constitute Obligations hereunder. Interest on Special Agent Advances shall be
payable at the Interest Rate then applicable to Base Rate Loans and shall be payable on demand. Without limitation of its obligations pursuant to Section 6.11,
each Lender agrees that it shall make available to Agent, upon Agent’s demand, in immediately available funds, the amount equal to such Lender’s Pro Rata
Share of each such Special Agent Advance not to exceed such Lender’s Commitment. If such funds are not made available to Agent by such Lender, such Lender
shall be deemed a Defaulting Lender and Agent shall be entitled to recover such funds, on demand from such Lender together with interest thereon for each day
from the date such payment was due until the date such amount is paid to Agent at the Federal Funds Rate for each day during such period (as published by the
Federal Reserve Bank of New York or at Agent’s option based on the arithmetic mean determined by Agent of the rates for the last transaction in overnight
Federal funds arranged prior to 9:00 a.m. (New York City time) on that day by each of the three leading brokers of Federal funds transactions in New York City
selected by Agent) and if such amounts are not paid within three (3) days of Agent’s demand, at the highest Interest Rate provided for in Section 3.1 hereof
applicable to Base Rate Loans. The Required Lenders may at any time by written notice to Agent (x) revoke Agent’s authority to make further Special Agent
Advances and (y) instruct Agent to demand repayment of outstanding Special Agent Advances from the Loan Parties. Absent such revocation, Agent’s
determination that funding of a Special Agent Advance is appropriate shall be conclusive.

(b) Lenders hereby irrevocably authorize Agent, at its option and in its discretion to release any security interest in, mortgage or Lien upon, any of
the Collateral (i)
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upon termination of the Commitments and payment and satisfaction of all of the Obligations and delivery of cash collateral to the extent required under
Section 16.1 below, or (ii) constituting property being sold or disposed of if the Administrative Borrower or any Loan Party certifies to Agent that the sale or
disposition is made in compliance with Section 10.1 hereof (and Agent may rely conclusively on any such certificate, without further inquiry), or (iii) constituting
property in which any Loan Party did not own an interest at the time the security interest, mortgage or Lien was granted or at any time thereafter, or (iv) having a
value in the aggregate in any twelve (12) month period of less than $5,000,000, and to the extent Agent may release its security interest in and Lien upon any such
Collateral pursuant to the sale or other disposition thereof, such sale or other disposition shall be deemed consented to by Lenders, or (v) if required or permitted
under the terms of any of the other Loan Documents, including any intercreditor agreement, or (vi) approved, authorized or ratified in writing by all of Lenders.
Except as provided above, Agent will not release any security interest in, mortgage or Lien upon, any of the Collateral without the prior written authorization of
all of Lenders. Upon request by Agent at any time, Lenders will promptly confirm in writing Agent’s authority to release particular types or items of Collateral
pursuant to this Section 13.12. In no event shall the consent or approval of Issuing Bank to any release of Collateral be required.

(c) Without in any manner limiting Agent’s authority to act without any specific or further authorization or consent by the Required Lenders, each
Lender agrees to confirm in writing, upon request by Agent, the authority to release Collateral conferred upon Agent under this Section 13.12. Agent shall (and is
hereby irrevocably authorized by Lenders to) execute such documents as may be necessary to evidence the release of the security interest, mortgage or Liens
granted to Agent upon any Collateral to the extent set forth above; provided that (i) Agent shall not be required to execute any such document on terms which, in
Agent’s opinion, would expose Agent to liability or create any obligations or entail any consequence other than the release of such security interest, mortgage or
Liens without recourse or warranty and (ii) such release shall not in any manner discharge, affect or impair the Obligations or any security interest, mortgage or
Lien upon (or obligations of any Loan Party in respect of) the Collateral retained by such Loan Party.

(d) Agent shall have no obligation whatsoever to any Lender, Issuing Bank or any other Person to investigate, confirm or assure that the Collateral
exists or is owned by any Loan Party or is cared for, protected or insured or has been encumbered, or that any particular items of Collateral meet the eligibility
criteria applicable in respect of the Loans or Letters of Credit hereunder, or whether any particular reserves are appropriate, or that the liens and security interests
granted to Agent pursuant hereto or any of the Loan Documents or otherwise have been properly or sufficiently or lawfully created, perfected, protected or
enforced or are entitled to any particular priority, or to exercise at all or in any particular manner or under any duty of care, disclosure or fidelity, or to continue
exercising, any of the rights, authorities and powers granted or available to Agent in this Agreement or in any of the other Loan Documents, it being understood
and agreed that in respect of the Collateral, or any act, omission or event related thereto, subject to the other terms and conditions contained herein, Agent may act
in any manner it may deem appropriate, in its discretion, given Agent’s own interest in the Collateral as a Lender and that Agent shall have no duty or liability
whatsoever to any other Lender or Issuing Bank.
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13.13 Agency for Perfection. Each Lender and Issuing Bank hereby appoints Agent and each other Lender and Issuing Bank as agent and bailee for the
purpose of perfecting the security interests in and Liens upon the Collateral of Agent in assets which, in accordance with Article 9 of the UCC can be perfected
only by possession (or where the security interest of a secured party with possession has priority over the security interest of another secured party) and Agent and
each Lender and Issuing Bank hereby acknowledges that it holds possession of any such Collateral for the benefit of Agent as secured party. Should any Lender
or Issuing Bank obtain possession of any such Collateral, such Lender shall notify Agent thereof, and, promptly upon Agent’s request therefor shall deliver such
Collateral to Agent or in accordance with Agent’s instructions.

13.14 Successor Agent. Agent may resign as Agent upon thirty (30) days’ notice to Lenders and the Company. If Agent resigns under this Agreement, the
Required Lenders shall appoint from among the Lenders a successor agent for Lenders. If no successor agent is appointed prior to the effective date of the
resignation of Agent, Agent may appoint, after consulting with Lenders and the Company, a successor agent from among Lenders. Upon the acceptance by the
Lender so selected of its appointment as successor agent hereunder, such successor agent shall succeed to all of the rights, powers and duties of the retiring Agent
and the term “Agent” as used herein and in the other Loan Documents shall mean such successor agent and the retiring Agent’s appointment, powers and duties
as Agent shall be terminated. After any retiring Agent’s resignation hereunder as Agent, the provisions of this Section 13 shall inure to its benefit as to any actions
taken or omitted by it while it was Agent under this Agreement. If no successor agent has accepted appointment as Agent by the date which is thirty (30) days
after the date of a retiring Agent’s notice of resignation, the retiring Agent’s resignation shall nonetheless thereupon become effective and Lenders shall perform
all of the duties of Agent hereunder until such time, if any, as the Required Lenders appoint a successor agent as provided for above.

13.15 Other Agent Designations. Agent may at any time and from time to time determine that a Lender may, in addition, be a “Co-Agent”, “Syndication
Agent”, “Documentation Agent” or similar designation hereunder and enter into an agreement with such Lender to have it so identified for purposes of this
Agreement. Any such designation shall be effective upon written notice by Agent to the Administrative Borrower of any such designation. Any Lender that is so
designated as a Co-Agent, Syndication Agent, Documentation Agent or such similar designation by Agent shall have no right, power, obligation, liability,
responsibility or duty under this Agreement or any of the other Loan Documents other than those applicable to all Lenders as such. Without limiting the
foregoing, the Lenders so identified shall not have or be deemed to have any fiduciary relationship with any Lender and no Lender shall be deemed to have relied,
nor shall any Lender rely, on a Lender so identified as a Co-Agent, Syndication Agent, Documentation Agent or such similar designation in deciding to enter into
this Agreement or in taking or not taking action hereunder.

SECTION 14 U.S. GUARANTY

14.1 The U.S. Guaranty. In order to induce the Lenders to enter into this Agreement and to extend credit hereunder or any Lender (or its affiliates) to
provide any Bank Products and in recognition of the direct benefits to be received by the U.S. Guarantors from the extensions of
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credit hereunder and the provision of Bank Products, each of the U.S. Guarantors hereby agrees with Agent and the Lenders: each U.S. Guarantor hereby
unconditionally and irrevocably jointly and severally guarantees as primary obligor and not merely as surety the full and prompt payment when due, whether
upon maturity, by acceleration or otherwise, of any and all Obligations of any Loan Party owed to Agent and the Lenders. If any or all of the Obligations becomes
due and payable hereunder or in connection with any Bank Product, each U.S. Guarantor unconditionally promises to pay such Obligations to Agent, the Lenders
or their respective order, on demand, together with any and all reasonable expenses that may be incurred by Agent or the Lenders in collecting any of the
Obligations.

Notwithstanding any provision to the contrary contained herein or in any other of the Loan Documents, to the extent the obligations of a U.S. Guarantor shall be
adjudicated to be invalid or unenforceable for any reason (including, without limitation, because of any applicable state, provincial or federal law relating to
fraudulent conveyances or transfers) then the obligations of each such U.S. Guarantor hereunder shall be limited to the maximum amount that is permissible
under applicable law (whether federal, state or provincial).

14.2 Bankruptcy. Additionally, each of the U.S. Guarantors unconditionally and irrevocably guarantees jointly and severally the payment of any and all
Obligations of each Loan Party to Agent and the Lenders whether or not due or payable by any Borrower upon the occurrence of any of the events specified in
Sections 11.1(g) and 11.1(h), and unconditionally promises to pay such Obligations to Agent for the account of itself and the Lenders, or order, on demand, in
lawful money of the United States. Each of the U.S. Guarantors further agrees that to the extent that any Loan Party shall make a payment or a transfer of an
interest in any property to Agent or any Lender, which payment or transfer or any part thereof is subsequently invalidated, declared to be fraudulent or
preferential, or otherwise is avoided, and/or required to be repaid to a Loan Party, the estate of a Loan Party, a trustee, receiver, interim receiver, monitor or any
other party under any bankruptcy law, state, federal, provincial or foreign law, common law or equitable cause, then to the extent of such avoidance or repayment,
the obligation or part thereof intended to be satisfied shall be revived and continued in full force and effect as if said payment had not been made.

14.3 Nature of Liability. The liability of each U.S. Guarantor hereunder is exclusive and independent of any security for or other guaranty of the
Obligations whether executed by any such Guarantor, any other guarantor or by any other party, and no U.S. Guarantor’s liability hereunder shall be affected or
impaired by (a) any direction as to application of payment by a Borrower or by any other party, (b) any other continuing or other guaranty, undertaking or
maximum liability of a guarantor or of any other party as to the Obligations, (c) any payment on or in reduction of any such other guaranty or undertaking,
(d) any dissolution or termination of, or increase, decrease or change in personnel by, a Loan Party, or (e) any payment made to Agent or the Lenders on the
Obligations that Agent or such Lenders repay a Loan Party pursuant to court order in any bankruptcy, reorganization, arrangement, moratorium or other debtor
relief proceeding, and each of the U.S. Guarantors waives any right to the deferral or modification of its obligations hereunder by reason of any such proceeding.

14.4 Independent Obligation. The obligations of each U.S. Guarantor hereunder are independent of the obligations of any other Loan Party in respect of the
Obligations, and a
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separate action or actions may be brought and prosecuted against each U.S. Guarantor whether or not action is brought against any other Loan Party and whether
or not any other Loan Party is joined in any such action or actions.

14.5 Authorization. Each of the U.S. Guarantors authorizes Agent and each Lender without notice or demand (except as shall be required by applicable
statute and cannot be waived), and without affecting or impairing its liability hereunder, from time to time to (a) renew, compromise, extend, increase, accelerate
or otherwise change the time for payment of, or otherwise change the terms of the Obligations or any part thereof in accordance with this Agreement or the
agreements governing Bank Products, including any increase or decrease of the rate of interest thereon, (b) take and hold security from any U.S. Guarantor or any
other party for the payment of this U.S. Guaranty or the Obligations and exchange, enforce, waive and release any such security, (c) apply such security and direct
the order or manner of sale thereof as Agent and the Lenders in their discretion may determine and (d) release or substitute any one or more endorsers or obligors.

14.6 Reliance. It is not necessary for Agent or the Lenders to inquire into the capacity or powers of any Borrower or other obligor of the Obligations or the
officers, directors, members, partners or agents acting or purporting to act on its behalf, and any Obligations made or created in reliance upon the professed
exercise of such powers shall be guaranteed hereunder.

14.7 Waiver.

(a) Each of the U.S. Guarantors waives any right (except as shall be required by applicable statute and cannot be waived) to require Agent or any
Lender to (i) proceed against any Borrower, any other guarantor or any other party, (ii) proceed against or exhaust any security held from any Borrower, any other
guarantor or any other party, or (iii) pursue any other remedy in Agent’s or any Lender’s power whatsoever. Each of the U.S. Guarantors waives any defense
based on or arising out of any defense of any Borrower, any other guarantor or any other party other than payment in full of the Obligations (other than contingent
indemnity obligations), including without limitation any defense based on or arising out of the disability of any Borrower, any other guarantor or any other party,
or the unenforceability of the Obligations or any part thereof from any cause, or the cessation from any cause of the liability of any Borrower other than payment
in full of the Obligations. Agent may, at its election, foreclose on or otherwise enforce its rights under any security held by Agent by one or more judicial or
nonjudicial sales (to the extent such sale is permitted by applicable law), or exercise any other right or remedy Agent or any Lender may have against any
Borrower or any other party, or any security, without affecting or impairing in any way the liability of any Guarantor hereunder except to the extent the
Obligations have been paid in full and the Commitments have been terminated. Each of the U.S. Guarantors waives any defense arising out of any such election
by Agent or any of the Lenders, even though such election operates to impair or extinguish any right of reimbursement or subrogation or other right or remedy of
the U.S. Guarantors against any Borrower or any other party or any security.

(b) Each of the U.S. Guarantors waives all presentments, demands for performance, protests and notices, including without limitation notices of
nonperformance, notice of protest, notices of dishonor, notices of acceptance of this U.S. Guaranty, and notices of
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the existence, creation or incurring of new or additional Obligations. Each U.S. Guarantor assumes all responsibility for being and keeping itself informed of each
Borrower’s or other obligor’s financial condition and assets, and of all other circumstances bearing upon the risk of nonpayment of the Obligations and the nature,
scope and extent of the risks that such U.S. Guarantor assumes and incurs hereunder, and agrees that neither Agent nor any Lender shall have any duty to advise
such U.S. Guarantor of information known to it regarding such circumstances or risks.

(c) Each of the U.S. Guarantors hereby agrees it will not exercise any rights of subrogation that it may at any time otherwise have as a result of this
U.S. Guaranty (whether contractual, under Section 509 of the Bankruptcy Code, the Bankruptcy and Insolvency Act (Canada) or otherwise) to the claims of the
Lenders against any Borrower or any other guarantor or other obligor of the Obligations owing to Agent and the Lenders (collectively, the “Other Parties”) and all
contractual, statutory or common law rights of reimbursement, contribution or indemnity from any Other Party that it may at any time otherwise have as a result
of this U.S. Guaranty until such time as the Obligations shall have been paid in full and the Commitments have been terminated. Each of the U.S. Guarantors
hereby further agrees not to exercise any right to enforce any other remedy which Agent or the Lenders now have or may hereafter have against any Other Party,
any endorser or any other guarantor of all or any part of the Obligations of any Borrower and any benefit of, and any right to participate in, any security or
collateral given to or for the benefit of Agent and the Lenders to secure payment of the Obligations until such time as the Obligations (other than contingent
indemnity obligations) shall have been paid in full and the Commitments have been terminated.

14.8 Limitation on Enforcement. The Lenders agree that this U.S. Guaranty may be enforced only by the action of Agent acting upon the instructions of the
Required Lenders and that no Lender shall have any right individually to seek to enforce or to enforce this U.S. Guaranty, it being understood and agreed that
such rights and remedies may be exercised by Agent for the benefit of itself and the Lenders under the terms of this Agreement. The Lenders further agree that
this U.S. Guaranty may not be enforced against any director, officer, employee or stockholder of the U.S. Guarantors.

14.9 Confirmation of Payment. Agent and the Lenders will, upon request after payment of the Obligations that are the subject of this U.S. Guaranty and
termination of the Commitments relating thereto, confirm to the Borrowers, the U.S. Guarantors or any other Person that such Obligations have been paid and the
Commitments relating thereto terminated, subject to the provisions of Section 14.2.

SECTION 15 CANADIAN GUARANTY

15.1 The Canadian Guaranty. In order to induce the Lenders to enter into this Agreement and to extend credit hereunder or any Lender (or its affiliates) to
provide any Bank Products and in recognition of the direct benefits to be received by the Canadian Guarantors from the extensions of credit hereunder and the
provision of Bank Products, each of the Canadian Guarantors hereby agrees with Agent and the Lenders: each Canadian Guarantor hereby unconditionally and
irrevocably jointly and severally guarantees with each other Canadian Guarantor as primary obligor and not merely as surety the full and prompt payment
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when due, whether upon maturity, by acceleration or otherwise, of any and all Canadian Obligations. If any or all of the Canadian Obligations become due and
payable hereunder or in connection with any Bank Product, each Canadian Guarantor unconditionally promises to pay such Canadian Obligations to Agent, the
Lenders or their respective order, on demand, together with any and all reasonable expenses that may be incurred by Agent or the Lenders in collecting any of the
Canadian Obligations.

Notwithstanding any provision to the contrary contained herein or in any other of the Loan Documents, to the extent the obligations of a Canadian
Guarantor shall be adjudicated to be invalid or unenforceable for any reason (including, without limitation, because of any applicable state, provincial or federal
law relating to fraudulent conveyances or transfers) then the obligations of each such Canadian Guarantor hereunder shall be limited to the maximum amount that
is permissible under applicable law (whether federal, state or provincial).

15.2 Bankruptcy. Additionally, each of the Canadian Guarantors unconditionally and irrevocably guarantees jointly and severally with each other Canadian
Guarantor the payment of any and all Canadian Obligations of each Canadian Loan Party to Agent and the Lenders whether or not due or payable by any
Canadian Borrower upon the occurrence of any of the events specified in Sections 11.1(g) and 11.1(h), and unconditionally promises to pay such Canadian
Obligations to Agent for the account of itself and the Lenders, or order, on demand, in the same currency as such Obligations are denominated. Each of the
Canadian Guarantors further agrees that to the extent that any Canadian Loan Party shall make a payment or a transfer of an interest in any property to Agent or
any Lender, which payment or transfer or any part thereof is subsequently invalidated, declared to be fraudulent or preferential, or otherwise is avoided, and/or
required to be repaid to a Canadian Loan Party, the estate of a Canadian Loan Party, a trustee, receiver, interim receiver, monitor or any other party under any
bankruptcy law, state, federal, provincial or foreign law, common law or equitable cause, then to the extent of such avoidance or repayment, the obligation or part
thereof intended to be satisfied shall be revived and continued in full force and effect as if said payment had not been made.

15.3 Nature of Liability. The liability of each Canadian Guarantor hereunder is exclusive and independent of any security for or other guaranty of the
Canadian Obligations whether executed by any such Canadian Guarantor, any other guarantor or by any other party, and no Canadian Guarantor’s liability
hereunder shall be affected or impaired by (a) any direction as to application of payment by a Canadian Borrower or by any other party, (b) any other continuing
or other guaranty, undertaking or maximum liability of a guarantor or of any other party as to the Canadian Obligations, (c) any payment on or in reduction of any
such other guaranty or undertaking, (d) any dissolution or termination of, or increase, decrease or change in personnel by, a Canadian Loan Party, or (e) any
payment made to Agent or the Lenders on the Canadian Obligations that Agent or such Lenders repay a Canadian Loan Party pursuant to court order in any
bankruptcy, reorganization, arrangement, moratorium or other debtor relief proceeding, and each of the Canadian Guarantors waives any right to the deferral or
modification of its obligations hereunder by reason of any such proceeding.

15.4 Independent Obligation. The obligations of each Canadian Guarantor hereunder are independent of the obligations of any other Canadian Loan Party
in respect of the Canadian Obligations, and a separate action or actions may be brought and prosecuted against each Canadian Guarantor whether or not action is
brought against any other Canadian Loan Party and whether or not any other Canadian Loan Party is joined in any such action or actions.
 

153



15.5 Authorization. Each of the Canadian Guarantors authorizes Agent and each Lender without notice or demand (except as shall be required by
applicable statute and cannot be waived), and without affecting or impairing its liability hereunder, from time to time to (a) renew, compromise, extend, increase,
accelerate or otherwise change the time for payment of, or otherwise change the terms of the Canadian Obligations or any part thereof in accordance with this
Agreement or the agreements governing Bank Products, including any increase or decrease of the rate of interest thereon, (b) take and hold security from any
Canadian Guarantor or any other party for the payment of this Canadian Guaranty or the Canadian Obligations and exchange, enforce, waive and release any such
security, (c) apply such security and direct the order or manner of sale thereof as Agent and the Lenders in their discretion may determine and (d) release or
substitute any one or more endorsers or obligors.

15.6 Reliance. It is not necessary for Agent or the Lenders to inquire into the capacity or powers of any Canadian Borrower or other obligor of the
Canadian Obligations or the officers, directors, members, partners or agents acting or purporting to act on its behalf, and any Canadian Obligations made or
created in reliance upon the professed exercise of such powers shall be guaranteed hereunder.

15.7 Waiver.

(a) Each of the Canadian Guarantors waives any right (except as shall be required by applicable statute and cannot be waived) to require Agent or
any Lender to (i) proceed against any Canadian Borrower, any other guarantor or any other party, (ii) proceed against or exhaust any security held from any
Canadian Borrower, any other guarantor or any other party, or (iii) pursue any other remedy in Agent’s or any Lender’s power whatsoever. Each of the Canadian
Guarantors waives any defense based on or arising out of any defense of any Canadian Borrower, any other guarantor or any other party other than payment in
full of the Canadian Obligations (other than contingent indemnity obligations), including without limitation any defense based on or arising out of the disability of
any Canadian Borrower, any other guarantor or any other party, or the unenforceability of the Canadian Obligations or any part thereof from any cause, or the
cessation from any cause of the liability of any Canadian Borrower other than payment in full of the Canadian Obligations. Agent may, at its election, foreclose
on or otherwise enforce its rights under any security held by Agent by one or more judicial or nonjudicial sales (to the extent such sale is permitted by applicable
law), or exercise any other right or remedy Agent or any Lender may have against any Canadian Borrower or any other party, or any security, without affecting or
impairing in any way the liability of any Canadian Guarantor hereunder except to the extent the Canadian Obligations have been paid in full and the
Commitments with respect thereto have been terminated. Each of the Canadian Guarantors waives any defense arising out of any such election by Agent or any of
the Lenders, even though such election operates to impair or extinguish any right of reimbursement or subrogation or other right or remedy of the Canadian
Guarantors against any Canadian Borrower or any other party or any security.
 

154



(b) Each of the Canadian Guarantors waives all presentments, demands for performance, protests and notices, including without limitation notices of
nonperformance, notice of protest, notices of dishonor, notices of acceptance of this Canadian Guaranty, and notices of the existence, creation or incurring of new
or additional Canadian Obligations. Each Canadian Guarantor assumes all responsibility for being and keeping itself informed of each Canadian Borrower’s or
other obligor’s financial condition and assets, and of all other circumstances bearing upon the risk of nonpayment of the Canadian Obligations and the nature,
scope and extent of the risks that such Canadian Guarantor assumes and incurs hereunder, and agrees that neither Agent nor any Lender shall have any duty to
advise such Canadian Guarantor of information known to it regarding such circumstances or risks.

(c) Each of the Canadian Guarantors hereby agrees it will not exercise any rights of subrogation that it may at any time otherwise have as a result of
this Canadian Guaranty (whether contractual, under Section 509 of the Bankruptcy Code, under the Bankruptcy and Insolvency Act (Canada) or otherwise) to the
claims of the Lenders against any Canadian Borrower or any other guarantor or other obligor of the Canadian Obligations owing to Agent and the Lenders
(collectively, the “Other Canadian Parties”) and all contractual, statutory or common law rights of reimbursement, contribution or indemnity from any Other
Canadian Party that it may at any time otherwise have as a result of this Canadian Guaranty until such time as the Canadian Obligations shall have been paid in
full and the Commitments with respect thereto have been terminated. Each of the Canadian Guarantors hereby further agrees not to exercise any right to enforce
any other remedy which Agent or the Lenders now have or may hereafter have against any Other Canadian Party, any endorser or any other guarantor of all or
any part of the Canadian Obligations of any Canadian Borrower and any benefit of, and any right to participate in, any security or collateral given to or for the
benefit of Agent and the Lenders to secure payment of the Canadian Obligations until such time as the Canadian Obligations (other than contingent indemnity
obligations) shall have been paid in full and the Commitments with respect thereto have been terminated.

15.8 Limitation on Enforcement. The Lenders agree that this Canadian Guaranty may be enforced only by the action of Agent acting upon the instructions
of the Required Lenders and that no Lender shall have any right individually to seek to enforce or to enforce this Canadian Guaranty, it being understood and
agreed that such rights and remedies may be exercised by Agent for the benefit of itself and the Lenders under the terms of this Agreement. The Lenders further
agree that this Canadian Guaranty may not be enforced against any director, officer, employee or stockholder of the Canadian Guarantors.

15.9 Confirmation of Payment. Agent and the Lenders will, upon request after payment of the Canadian Obligations that are the subject of this Canadian
Guaranty and termination of the Commitments relating thereto, confirm to the Canadian Borrowers, the Canadian Guarantors or any other Person that such
Canadian Obligations have been paid and the Commitments relating thereto terminated, subject to the provisions of Section 15.2.
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SECTION 16 TERM OF AGREEMENT; MISCELLANEOUS

16.1 Term.

(a) This Agreement and the other Loan Documents shall become effective as of the date set forth on the first page hereof and shall continue in full
force and effect for a term ending on the Maturity Date, unless sooner terminated pursuant to the terms hereof. In addition, Borrowers may terminate this
Agreement at any time upon five (5) Business Days prior written notice to Agent (which notice shall be irrevocable) and Agent may, at its option, and shall at the
direction of Required Lenders, terminate this Agreement at any time an Event of Default exists or has occurred and is continuing. Upon the Maturity Date or any
other effective date of termination of the Loan Documents, Borrowers shall pay to Agent all outstanding and unpaid Obligations and shall furnish cash collateral
to Agent (or at Agent’s option, a letter of credit issued for the account of Borrowers and at Borrowers’ expense, in form and substance satisfactory to Agent, by an
issuer acceptable to Agent and payable to Agent as beneficiary) in such amounts as Agent determines are reasonably necessary to secure Agent, Lenders and
Issuing Bank from loss, cost, damage or expense, including attorneys’ fees and expenses, in connection with any contingent Obligations, including issued and
outstanding Letter of Credit Obligations and checks or other payments provisionally credited to the Obligations and/or as to which Agent or any Lender has not
yet received full and final payment and any continuing obligations of Agent or any Lender pursuant to any Deposit Account Control Agreement and for any of the
Obligations arising under or in connection with any Bank Products in such amounts as the Bank Product Provider providing such Bank Products may require
(unless such Obligations arising under or in connection with any Bank Products are paid in full in cash and terminated in a manner satisfactory to such Bank
Product Provider). The amount of such cash collateral (or letter of credit, as Agent may determine) as to any Letter of Credit Obligations shall be in the amount
equal to one hundred five percent (105%) of the amount of the Letter of Credit Obligations plus the amount of any fees and expenses payable in connection
therewith through the end of the latest expiration date of the Letters of Credit giving rise to such Letter of Credit Obligations. Such payments in respect of the
Obligations and cash collateral shall be remitted by wire transfer in Federal funds to the Agent Payment Account or such other bank account of Agent, as Agent
may, in its discretion, designate in writing to the Administrative Borrower for such purpose. Interest and fees shall be due until and including the next Business
Day, if the amounts so paid by Borrowers to the Agent Payment Account or other bank account designated by Agent are received in such bank account later than
2:00 p.m.

(b) No termination of the Commitments, this Agreement or any of the other Loan Documents shall relieve or discharge any Loan Party of its
respective duties, obligations and covenants under this Agreement or any of the other Loan Documents until all Obligations have been fully and finally
discharged and paid, and Agent’s continuing Lien upon the Collateral and the rights and remedies of Agent and Lenders hereunder, under the other Loan
Documents and applicable law, shall remain in effect until all such Obligations have been fully and finally discharged and paid. Accordingly, each Loan Party
waives any rights it may have under the UCC or PPSA to demand the filing of termination statements with respect to the Collateral and Agent shall not be
required to send such termination statements to Loan Parties, or to file them with any filing office, unless and until this Agreement shall have been terminated in
accordance with its terms and all Obligations paid and satisfied in full in immediately available funds.
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16.2 Interpretative Provisions.

(a) All terms used herein that are defined in Article 1, Article 8 or Article 9 of the UCC shall have the meanings given therein unless otherwise
defined in this Agreement.

(b) All references to the plural herein shall also mean the singular and to the singular shall also mean the plural unless the context otherwise requires.

(c) All references to any Loan Party, Agent and Lenders pursuant to the definitions set forth in the recitals hereto, or to any other person herein, shall
include their respective successors and assigns.

(d) The words “hereof”, “herein”, “hereunder”, “this Agreement” and words of similar import when used in this Agreement shall refer to this
Agreement as a whole and not any particular provision of this Agreement and as this Agreement now exists or may hereafter be amended, modified,
supplemented, extended, renewed, restated or replaced.

(e) The word “including” when used in this Agreement shall mean “including, without limitation” and the word “will” when used in this Agreement
shall be construed to have the same meaning and effect as the word “shall”.

(f) An Event of Default shall exist or continue or be continuing until such Event of Default is waived in accordance with Section 12.3.

(g) All references to the term “good faith” used herein when applicable to Agent or any Lender shall mean, notwithstanding anything to the contrary
contained herein or in the UCC, honesty in fact in the conduct or transaction concerned. Loan Parties shall have the burden of proving any lack of good faith on
the part of Agent or any Lender alleged by any Loan Party at any time.

(h) Any accounting term used in this Agreement shall have, unless otherwise specifically provided herein, the meaning customarily given in
accordance with GAAP, and all financial computations hereunder shall be computed unless otherwise specifically provided herein, in accordance with GAAP as
consistently applied and using the same method for inventory valuation as used in the preparation of the financial statements of the Company most recently
received by Agent prior to the Closing Date. For the avoidance of doubt, the amount of cash of the Company or any of its Subsidiaries shall exclude the amount
of all outstanding unpaid checks and drafts against such cash as of the date of determination. Notwithstanding anything to the contrary contained in GAAP or any
interpretations or other pronouncements by the Financial Accounting Standards Board or otherwise, the term “unqualified opinion” as used herein to refer to
opinions or reports provided by accountants shall mean an opinion or report that is unqualified and also does not include any explanation, supplemental comment
or other comment concerning the ability of the applicable person to continue as a going concern or the scope of the audit, except as otherwise specifically
prescribed herein.

If at any time any change in GAAP would affect the computation of any financial ratio or requirement set forth in any Loan Document, and either
Administrative Borrower or the Required Lenders shall so request, Agent, the Lenders, Issuing Bank and Administrative Borrower shall negotiate in good faith to
amend such ratio or requirement to preserve the original intent thereof in light of such change in GAAP (subject to the approval of the Required
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Lenders); provided that, until so amended, (i) such ratio or requirement shall continue to be computed in accordance with GAAP prior to such change therein and
(ii) Administrative Borrower shall provide to Agent and the Lenders financial statements and other documents required under this Agreement (at the same time as
the delivery of any annual or quarterly financial statements given in accordance with the provisions of Section 9.6) or as reasonably requested hereunder setting
forth a reconciliation between calculations of such ratio or requirement made before and after giving effect to such change in GAAP.

Notwithstanding the above, the parties hereto acknowledge and agree that, for purposes of all calculations made in determining compliance for any
applicable period with the financial covenant set forth in Section 9.14, after consummation of any Permitted Acquisition, (i) income statement items and other
balance sheet items (whether positive or negative) attributable to the business or Person acquired in such transaction shall be included in such calculations to the
extent relating to such applicable period, and (ii) Indebtedness of a business or Person that is retired in connection with a Permitted Acquisition shall be excluded
from such calculations and deemed to have been retired as of the first day of such applicable period.

If at any time the Administrative Accounting Principles Board, the American Institute of Certified Public Accountants and the Financial Accounting
Standards Board shall direct the Company to begin using the International Financial Reporting Standards (“IFRS”) in place of GAAP for its financial reporting,
then the Company shall be permitted to make such accounting change. The Company shall provide to Agent and the Lenders financial statements and other
documents required under this Agreement (at the same time as the delivery of any annual, quarterly or monthly of the Company’s GAAP financial statements and
the new financial statements prepared in accordance with IFRS) or as reasonably requested hereunder by Agent or the Required Lenders setting forth a
reconciliation between the Company’s GAAP financial statements and the new financial statements prepared in accordance with IFRS.

(i) All time references in this Agreement and the other Loan Documents shall be to Eastern Daylight or Eastern Standard time, as then in effect, from
time to time unless otherwise indicated. In the computation of periods of time from a specified date to a later specified date, the word “from” means “from and
including”, the words “to” and “until” each mean “to but excluding” and the word “through” means “to and including”.

(j) Unless otherwise expressly provided herein, (i) references herein to any agreement, document or instrument shall be deemed to include all
subsequent amendments, modifications, supplements, extensions, renewals, restatements or replacements with respect thereto, but only to the extent the same are
not prohibited by the terms hereof or of any other Loan Document, and (ii) references to any statute or regulation are to be construed as including all statutory and
regulatory provisions consolidating, amending, replacing, recodifying, supplementing or interpreting the statute or regulation.

(k) The captions and headings of this Agreement are for convenience of reference only and shall not affect the interpretation of this Agreement.

(l) This Agreement and other Loan Documents may use several different limitations, tests or measurements to regulate the same or similar matters.
All such limitations, tests and measurements are cumulative and shall each be performed in accordance with their terms.
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(m) This Agreement and the other Loan Documents are the result of negotiations among and have been reviewed by counsel to Agent and the other
parties, and are the products of all parties. Accordingly, this Agreement and the other Loan Documents shall not be construed against Agent or Lenders merely
because of Agent’s or any Lender’s involvement in their preparation.

(n) Interpretation (Canada). For purposes pursuant to which the interpretation or construction of a Loan Document may be subject to the laws of
Canada or a court or tribunal exercising jurisdiction in Canada, (a) “checks” shall be deemed to include “cheques”, and (b) “instruments” shall be deemed to
include “bills of exchange”, “promissory notes” and “cheques” governed by the Bills of Exchange Act (Canada) and “depository bills” and “depository notes”
governed by the Depository Bills and Notes Act (Canada).

(o) Interpretation (Quebec). For purposes of any Collateral located in the Province of Quebec or charged by any deed of hypothec (or any other Loan
Document) and for all other purposes pursuant to which the interpretation or construction of a Loan Document may be subject to the laws of the Province of
Quebec or a court or tribunal exercising jurisdiction in the Province of Québec, (p) “purchase money security interests” and “purchase money mortgages” shall be
deemed to include any installment sale agreements, leases for term of more than one (1) year, contracts of leasing, rights of redemption or any other rights
reserved by a seller or a lessor, (q) “personal property” shall be deemed to include “movable property”, (r) “real property” shall be deemed to include “immovable
property”, (s) “tangible property” shall be deemed to include “corporeal property”, (t) “intangible property” shall be deemed to include “incorporeal property”,
(u) “security interest” and “mortgage” shall be deemed to include a “hypothec”, (v) all references to filing, registering or recording under the UCC or the PPSA
shall be deemed to include publication under the Civil Code of Québec, (w) all references to “perfection” of or “perfected” Liens shall be deemed to include a
reference to the “opposability” of such Liens to third parties, (x) any “right of offset”, “right of setoff” or similar expression shall be deemed to include a “right of
compensation”, (y) “goods” shall be deemed to include “corporeal movable property” other than chattel paper, documents of title, instruments, money and
securities, and (z) an “agent” shall be deemed to include a “mandatory”.

16.3 Notices.

(a) All notices, requests and demands hereunder shall be in writing and deemed to have been given or made: if delivered in person, immediately
upon delivery; if by telex, telegram or facsimile transmission, immediately upon sending and upon confirmation of receipt; if by nationally recognized overnight
courier service with instructions to deliver the next Business Day, one (1) Business Day after sending; and if by certified mail, return receipt requested, five
(5) days after mailing. Notices delivered through electronic communications shall be effective to the extent set forth in Section 16.3(b) below. All notices,
requests and demands upon the parties are to be given to the following addresses (or to such other address as any party may designate by notice in accordance
with this Section 16.3):
 

If to any Loan Party:   Louisiana-Pacific Corporation
  414 Union Street, Suite 2000
  Nashville, TN 37219
  Attention: Mark Tobin, Treasurer
  Telephone No.: 615.986.5856
  Telecopy No.: 615.986.5880
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with a copy to:   Louisiana-Pacific Corporation
  414 Union Street, Suite 2000
  Nashville, TN 37219
  Attention: Mark Fuchs, General Counsel
  Telephone No.: 615.986.5892
  Telecopy No.: 615.986.5880

If to Agent, U.S. Swingline Lender   Bank of America, N.A.
or Issuing Bank for U.S. Letters of   135 South LaSalle Street, Fourth Floor

Credit:   Chicago, IL 60603
  Attn: Division President
  Telephone No.: 312.904.6394
  Telecopy No.: 312.992.1501

with a copy to:   Bank of America, N.A.
  20975 Swenson Drive, Suite 200
  Mail Code WI3-500-02-01
  Waukesha, WI 53186
  Attention: Robert Lund
  Telephone No.: 262.207.3285
  Telecopy No.: 312.453.3438
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If to Canadian Swingline Lender   Bank of America, N.A.
and Issuing Bank for Canadian   Simcoe Place

Letters of Credit:   Front Street West
  Toronto, ON
  M5V 3L2
  Attention: Credit Services Manager
  Telephone No.: 416.349.5390
  Telecopy No.: 416.349.4282

with a copy to:   Bank of America, N.A.
  20975 Swenson Drive, Suite 200
  Mail Code WI3-500-02-01
  Waukesha, WI 53186
  Attention: Robert Lund
  Telephone No.: 262-207-3285
  Telecopy No.: 312-453-3438

(b) Notices and other communications to Lenders and Issuing Bank hereunder may be delivered or furnished by electronic communication (including
e-mail and Internet or intranet websites) pursuant to procedures approved by Agent or as otherwise determined by Agent, provided that the foregoing shall not
apply to notices to any Lender or Issuing Bank pursuant to Section 2 hereof if such Lender or Issuing Bank, as applicable, has notified Agent that it is incapable
of receiving notices under such Section by electronic communication. Unless Agent otherwise requires, (i) notices and other communications sent to an e-mail
address shall be deemed received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested”
function, as available, return e-mail or other written acknowledgement), provided that if such notice or other communication is not given during the normal
business hours of the recipient, such notice shall be deemed to have been sent at the opening of business on the next Business Day for the recipient, and
(ii) notices or communications posted to an Internet or intranet website shall be deemed received upon the deemed receipt by the intended recipient at its e-mail
address as described in the foregoing clause (i) of notification that such notice or communications is available and identifying the website address therefor.

16.4 Partial Invalidity. If any provision of this Agreement is held to be invalid or unenforceable, such invalidity or unenforceability shall not invalidate this
Agreement as a whole, but this Agreement shall be construed as though it did not contain the particular provision held to be invalid or unenforceable and the
rights and obligations of the parties shall be construed and enforced only to such extent as shall be permitted by applicable law.

16.5 Confidentiality.

(a) Agent and each Lender (each, a “Lending Party”) agrees to keep confidential any information furnished or made available to it by the Loan
Parties pursuant to this Agreement that is marked confidential or as to which it is otherwise reasonably clear such information is not public; provided that nothing
herein shall prevent any Lending Party from
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disclosing such information (i) to any other Lending Party or any Affiliate of any Lending Party, or any officer, director, employee, agent, auditor, attorney or
advisor of any Lending Party or Affiliate of any Lending Party (it being understood that the persons to whom such disclosure is made will be informed of the
confidential nature of such information and instructed to keep such information confidential), (ii) as required by any law, rule, or regulation, (iii) upon the order of
any court or administrative agency, (iv) upon the request or demand of any regulatory agency or authority, (v) that is or becomes available to the public or that is
or becomes available to any Lending Party other than as a result of a disclosure by any Lending Party prohibited by this Agreement, (vi) in connection with any
litigation to which such Lending Party or any of its Affiliates may be a party, (vii) to the extent necessary in connection with the exercise of any remedy under
this Agreement or any other Loan Document, (viii) subject to provisions substantially similar to those contained in this Section 16.5, to any actual or proposed
participant or assignee, and (ix) to Gold Sheets and other similar bank trade publications (such information to consist of deal terms and other information
customarily found in such publications). Each Borrower hereby authorizes Agent to use the name, logos and other insignia of such Borrower and the amount of
the Credit Facility provided hereunder in any “tombstone” or comparable advertising, on its website or in other marketing materials of Agent.

(b) The obligations of Agent, Lenders and Issuing Bank under this Section 16.5 shall supersede and replace the obligations of Agent, Lenders and
Issuing Bank under any confidentiality letter signed prior to the Closing Date or any other arrangements concerning the confidentiality of information provided by
any Loan Party to Agent or any Lender.

16.6 Successors. This Agreement, the other Loan Documents and any other document referred to herein or therein shall be binding upon and inure to the
benefit of and be enforceable by Agent, Lenders, Issuing Bank, Loan Parties and their respective successors and assigns, except that Borrower may not assign its
rights under this Agreement, the other Loan Documents and any other document referred to herein or therein without the prior written consent of Agent and
Lenders. Any such purported assignment without such express prior written consent shall be void. No Lender may assign its rights and obligations under this
Agreement without the prior written consent of Agent and the Company, except as provided in Section 16.7 below. The terms and provisions of this Agreement
and the other Loan Documents are for the purpose of defining the relative rights and obligations of Loan Parties, Agent, Lenders and Issuing Bank with respect to
the transactions contemplated hereby and there shall be no third party beneficiaries of any of the terms and provisions of this Agreement or any of the other Loan
Documents.

16.7 Assignments; Participations.

(a) Each Lender may assign all or, if less than all, a portion equal to at least $5,000,000 in the aggregate for the assigning Lender, of such rights and
obligations under this Agreement to one or more Eligible Transferees (but not including for this purpose any assignments in the form of a participation), each of
which assignees shall become a party to this Agreement as a Lender by execution of an Assignment and Acceptance; provided that:

(i) the consent of the Administrative Borrower (such consent not to be unreasonably withheld, conditioned or delayed) shall be required for
any assignment unless (A) an Event of Default has occurred and is continuing or (B) the assignment is to a Lender or an Approved Fund;
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(ii) the consent of Agent (such consent not to be unreasonably withheld, conditioned or delayed) shall be required if such assignment is to a
Person that is not a Lender, an Affiliate of such Lender or an Approved Fund with respect to such Lender;

(iii) the consent of the Issuing Bank and the Swingline Lenders shall be required for any assignment (such consents not to be unreasonably
withheld, conditioned or delayed);

(iv) such transfer or assignment will not be effective until recorded by Agent on the Register; and

(v) Agent shall have received for its sole account payment of a processing fee from the assigning Lender or the assignee in the amount of
$5,000.

(b) Agent shall maintain a register of the names and addresses of Lenders, their Commitments and the principal amount of their Loans (the
“Register”). Agent shall also maintain a copy of each Assignment and Acceptance delivered to and accepted by it and shall modify the Register to give effect to
each Assignment and Acceptance. The entries in the Register shall be conclusive and binding for all purposes, absent manifest error, and Loan Parties, Agent and
Lenders may treat each Person whose name is recorded in the Register as a Lender hereunder for all purposes of this Agreement. The Register shall be available
for inspection by the Administrative Borrower and any Lender at any reasonable time and from time to time upon reasonable prior notice.

(c) Upon such execution, delivery, acceptance and recording, from and after the effective date specified in each Assignment and Acceptance, the
assignee thereunder shall be a party hereto and to the other Loan Documents and, to the extent that rights and obligations hereunder have been assigned to it
pursuant to such Assignment and Acceptance, have the rights and obligations (including, without limitation, the obligation to participate in Letter of Credit
Obligations) of a Lender hereunder and thereunder and the assigning Lender shall, to the extent that rights and obligations hereunder have been assigned by it
pursuant to such Assignment and Acceptance, relinquish its rights and be released from its obligations under this Agreement.

(d) By execution and delivery of an Assignment and Acceptance, the assignor and assignee thereunder confirm to and agree with each other and the
other parties hereto as follows: (i) other than as provided in such Assignment and Acceptance, the assigning Lender makes no representation or warranty and
assumes no responsibility with respect to any statements, warranties or representations made in or in connection with this Agreement or any of the other Loan
Documents or the execution, legality, enforceability, genuineness, sufficiency or value of this Agreement or any of the other Loan Documents furnished pursuant
hereto, (ii) the assigning Lender makes no representation or warranty and assumes no responsibility with respect to the financial condition of any Loan Party or
any of its Subsidiaries or the performance or observance by any Loan Party of any of the Obligations; (iii) such assignee confirms that it has received a copy of
this Agreement and the other Loan Documents, together with such other
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documents and information it has deemed appropriate to make its own credit analysis and decision to enter into such Assignment and Acceptance, (iv) such
assignee will, independently and without reliance upon the assigning Lender, Agent and based on such documents and information as it shall deem appropriate at
the time, continue to make its own credit decisions in taking or not taking action under this Agreement and the other Loan Documents, (v) such assignee appoints
and authorizes Agent to take such action as agent on its behalf and to exercise such powers under this Agreement and the other Loan Documents as are delegated
to Agent by the terms hereof and thereof, together with such powers as are reasonably incidental thereto, and (vi) such assignee agrees that it will perform in
accordance with their terms all of the obligations which by the terms of this Agreement and the other Loan Documents are required to be performed by it as a
Lender. Agent and Lenders may furnish any information concerning any Loan Party in the possession of Agent or any Lender from time to time to assignees and
Participants.

(e) Each Lender may sell participations to one or more banks or other entities in or to all or a portion of its rights and obligations under this
Agreement and the other Loan Documents (including, without limitation, all or a portion of its Commitments and the Loans owing to it and its participation in the
Letter of Credit Obligations, without the consent of Agent or the other Lenders); provided that (i) such Lender’s obligations under this Agreement (including,
without limitation, its Commitment hereunder) and the other Loan Documents shall remain unchanged, (ii) such Lender shall remain solely responsible to the
other parties hereto for the performance of such obligations, and Loan Parties, the other Lenders and Agent shall continue to deal solely and directly with such
Lender in connection with such Lender’s rights and obligations under this Agreement and the other Loan Documents, and (iii) the Participant shall not have any
rights under this Agreement or any of the other Loan Documents (the Participant’s rights against such Lender in respect of such participation to be those set forth
in the agreement executed by such Lender in favor of the Participant relating thereto) and all amounts payable by any Loan Party hereunder shall be determined
as if such Lender had not sold such participation.

(f) Nothing in this Agreement shall prevent or prohibit any Lender from pledging its Loans hereunder to a Federal Reserve Bank in support of
borrowings made by such Lenders from such Federal Reserve Bank; provided that no such pledge shall release such Lender from any of its obligations hereunder
or substitute any such pledgee for such Lender as a party hereto.

(g) Any Lender that is an Issuing Bank or a Swingline Lender may at any time assign all of its Commitments pursuant to this Section 16.7. If such
Issuing Bank or Swingline Lender ceases to be Lender, it may, at its option, resign as Issuing Bank or Swingline Lender and such Issuing Bank’s or Swingline
Lender’s obligations to issue Letters of Credit or make Swingline Loans shall terminate but it shall retain all of the rights and obligations of Issuing Bank or
Swingline Lender hereunder with respect to Letters of Credit or Swingline Loans outstanding as of the effective date of its resignation and all Letter of Credit
Obligations or Swingline Loans with respect thereto (including the right to require Lenders to make Loans or fund risk participations in outstanding Letter of
Credit Obligations or Swingline Loans), shall continue.
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16.8 Entire Agreement. This Agreement, the other Loan Documents, any supplements hereto or thereto, and any instruments or documents delivered or to
be delivered in connection herewith or therewith represents the entire agreement and understanding concerning the subject matter hereof and thereof between the
parties hereto, and supersede all other prior agreements, understandings, negotiations and discussions, representations, warranties, commitments, proposals, offers
and contracts concerning the subject matter hereof, whether oral or written. In the event of any inconsistency between the terms of this Agreement and any
schedule or exhibit hereto, the terms of this Agreement shall govern.

16.9 USA Patriot Act. Each Lender subject to the USA PATRIOT Act (Title III of Pub.L. 107-56 (signed into law October 26, 2001) (the “Patriot Act”)
hereby notifies Loan Parties that pursuant to the requirements of the Patriot Act, it is required to obtain, verify and record information that identifies each person
or corporation who opens an account and/or enters into a business relationship with it, which information includes the name and address of Loan Parties and other
information that will allow such Lender to identify such person in accordance with the Patriot Act and any other applicable law. Loan Parties are hereby advised
that any Loans or Letters of Credit hereunder are subject to satisfactory results of such verification.

16.10 Judgment Currency. If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum due hereunder or any other Loan
Document in one currency into another currency, the rate of exchange used shall be that at which in accordance with normal banking procedures Agent could
purchase the first currency with such other currency on the Business Day preceding that on which final judgment is given. The obligation of each Borrower in
respect of any such sum due from it to Agent or any Lender hereunder or under the other Loan Documents shall, notwithstanding any judgment in a currency (the
“Judgment Currency”) other than that in which such sum is denominated in accordance with the applicable provisions of this Agreement (the “Agreement
Currency”), be discharged only to the extent that on the Business Day following receipt by Agent or such Lender, as the case may be, of any sum adjudged to be
so due in the Judgment Currency, Agent or such Lender, as the case may be, may in accordance with normal banking procedures purchase the Agreement
Currency with the Judgment Currency. If the amount of the Agreement Currency so purchased is less than the sum originally due to Agent or any Lender from
any Borrower in the Agreement Currency, such Borrower agrees, as a separate obligation and notwithstanding any such judgment, to indemnify Agent or such
Lender, as the case may be, against such loss. If the amount of the Agreement Currency so purchased is greater than the sum originally due to Agent or any
Lender in such currency, Agent or such Lender, as the case may be, agrees to return the amount of any excess to such Borrower (or to any other Person who may
be entitled thereto under applicable law).

16.11 Counterparts, Etc. This Agreement or any of the other Loan Documents may be executed in any number of counterparts, each of which shall be an
original, but all of which taken together shall constitute one and the same agreement. Delivery of an executed counterpart of this Agreement or any of the other
Loan Documents by telefacsimile or other electronic method of transmission shall have the same force and effect as the delivery of an original executed
counterpart of this Agreement or any of such other Loan Documents. Any party delivering an executed counterpart of any such agreement by telefacsimile or
other electronic method of transmission shall also deliver an original executed counterpart, but the failure to do so shall not affect the validity, enforceability or
binding effect of such agreement.
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IN WITNESS WHEREOF, Agent, Lenders, Loan Parties have caused these presents to be duly executed as of the day and year first above written.
 

U.S. BORROWERS:

LOUISIANA-PACIFIC CORPORATION

By:  /s/ Curtis M. Stevens
Name:  Curtis M. Stevens
Title:

 

Executive Vice President, Administration, and Chief
Financial Officer

GREENSTONE INDUSTRIES, INC.

By:  /s/ Mark G. Tobin
Name:  Mark G. Tobin
Title:  Treasurer

KETCHIKAN PULP COMPANY

By:  /s/ Mark G. Tobin
Name:  Mark G. Tobin
Title:  Treasurer

LOUISIANA-PACIFIC INTERNATIONAL, INC.

By:  /s/ Mark G. Tobin
Name:  Mark G. Tobin
Title:  Treasurer

LPS CORPORATION

By:  /s/ Mark G. Tobin
Name:  Mark G. Tobin
Title:  Treasurer
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CANADIAN BORROWERS:

3047525 NOVA SCOTIA COMPANY

By:  /s/ Mark G. Tobin
Name:  Mark G. Tobin
Title:  Vice President and Treasurer

3047526 NOVA SCOTIA COMPANY

By:  /s/ Mark G. Tobin
Name:  Mark G. Tobin
Title:  Vice President and Treasurer

LOUISIANA-PACIFIC LIMITED PARTNERSHIP

By:  3047525 Nova Scotia Company,
 its General Partner

 By:  /s/ Mark G. Tobin
 Name:  Mark G. Tobin
 Title:  Vice President and Treasurer

LOUISIANA-PACIFIC CANADA LTD.

By:  /s/ Mark G. Tobin
Name:  Mark G. Tobin
Title:  Treasurer

LOUISIANA-PACIFIC (OSB) LTD.

By:  /s/ Mark G. Tobin
Name:  Mark G. Tobin
Title:  Treasurer

LOUISIANA-PACIFIC CANADA PULP CO.

By:  /s/ Mark G. Tobin
Name:  Mark G. Tobin
Title:  Treasurer

Signature Page to Louisiana-Pacific Corporation Loan and Security Agreement



LOUISIANA-PACIFIC CANADA SALES ULC

By:  /s/ Mark G. Tobin
Name:  Mark G. Tobin
Title:  Vice President and Treasurer
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AGENT:

BANK OF AMERICA, N.A.,
as Agent, an Issuing Bank, and U.S. Swingline Lender

By:  /s/ Robert J. Lund
Name:  Robert J. Lund
Title:  Senior Vice President
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LENDERS:

BANK OF AMERICA, N.A. (acting through its Canada
Branch),
as an Issuing Bank and Canadian Swingline Lender

By:  /s/ Medina Sales de Andrade
Name:  Medina Sales de Andrade
Title:  Vice President
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BANK OF AMERICA, N.A.

By:  /s/ Robert J. Lund
Name:  Robert J. Lund
Title:  Senior Vice President
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ROYAL BANK OF CANADA

By:  /s/ Dustin Craven
Name:  Dustin Craven
Title:  Attorney-in-Fact

By:  /s/ Pierre Noriega
Name:  Pierre Noriega
Title:  Attorney-in-Fact
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EXHIBIT A
to

LOAN AND SECURITY AGREEMENT

ASSIGNMENT AND ACCEPTANCE AGREEMENT

This ASSIGNMENT AND ACCEPTANCE AGREEMENT (this “Assignment and Acceptance”) dated as of [_______] is made between [_______] (the
“Assignor”) and [_______] (the “Assignee”).

W I T N E S S E T H:

WHEREAS, Bank of America, N.A., in its capacity as administrative agent pursuant to the Loan Agreement (as hereinafter defined) acting for and on
behalf of the financial institutions which are parties thereto as lenders (in such capacity, “Agent”), and the financial institutions which are parties to the Loan
Agreement as lenders (individually, each a “Lender” and collectively, “Lenders”) have entered into financing arrangements pursuant to which Agent and Lenders
have agreed to make loans and advances and provide other financial accommodations to Louisiana-Pacific Corporation, a Delaware corporation (the “Company”,
and together with any of its Subsidiaries that are or may become parties thereto as U.S. Borrowers or Canadian Borrowers, each individually a “Borrower” and
collectively, “Borrowers”), on the terms and conditions as set forth in the Loan and Security Agreement, dated as of March 10, 2009, by and among Borrowers,
certain of their Subsidiaries designated as guarantors thereto (each individually a “Guarantor” and collectively, “Guarantors”), Agent and Lenders (as the same
now exists or may hereafter be amended, modified, supplemented, extended, renewed, restated or replaced, the “Loan Agreement”), and the other agreements,
documents and instruments referred to therein or at any time executed and/or delivered in connection therewith or related thereto (all of the foregoing, together
with the Loan Agreement, as the same now exist or may hereafter be amended, modified, supplemented, extended, renewed, restated or replaced, being
collectively referred to herein as the “Loan Documents”);

WHEREAS, as provided under the Loan Agreement, Assignor committed to making Loans (the “Committed Loans”) to Borrowers in an aggregate amount
not to exceed $[_______] (the “Commitment”);

WHEREAS, Assignor wishes to assign to Assignee [part of the][all] rights and obligations of Assignor under the Loan Agreement in respect of its
Commitment in an amount equal to $[_______] (the “Assigned Commitment Amount”) on the terms and subject to the conditions set forth herein and Assignee
wishes to accept assignment of such rights and to assume such obligations from Assignor on such terms and subject to such conditions;
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NOW, THEREFORE, in consideration of the foregoing and the mutual agreements contained herein, the parties hereto agree as follows (capitalized terms
not otherwise defined herein shall have the respective meanings ascribed thereto in the Loan Agreement):

1. Assignment and Acceptance.

(a) Subject to the terms and conditions of this Assignment and Acceptance, Assignor hereby sells, transfers and assigns to Assignee, and Assignee
hereby purchases, assumes and undertakes from Assignor, without recourse and without representation or warranty (except as provided in this Assignment and
Acceptance), an interest in (i) the Commitment and each of the Committed Loans of Assignor and (ii) all related rights, benefits, obligations, liabilities and
indemnities of the Assignor under and in connection with the Loan Agreement and the other Loan Documents, so that after giving effect thereto, the Commitment
of Assignee shall be as set forth below and the Pro Rata Share of Assignee shall be [_______] ([__]%) percent.

(b) With effect on and after the Effective Date (as defined in Section 5 hereof), Assignee shall be a party to the Loan Agreement and succeed to all of
the rights and be obligated to perform all of the obligations of a Lender under the Loan Agreement, including the requirements concerning confidentiality and the
payment of indemnification, with a Commitment in an amount equal to the Assigned Commitment Amount. Assignee agrees that it will perform in accordance
with their terms all of the obligations which by the terms of the Loan Agreement are required to be performed by it as a Lender. It is the intent of the parties
hereto that the Commitment of Assignor shall, as of the Effective Date, be reduced by an amount equal to the Assigned Commitment Amount and Assignor shall
relinquish its rights and be released from its obligations under the Loan Agreement to the extent such obligations have been assumed by Assignee; provided, that,
Assignor shall not relinquish its rights under Sections 2.2, 6.7, 6.11, 12.5 and 16.5 of the Loan Agreement to the extent such rights relate to the time prior to the
Effective Date.

(c) After giving effect to the assignment and assumption set forth herein, on the Effective Date Assignee’s Commitment will be $[_______].

(d) After giving effect to the assignment and assumption set forth herein, on the Effective Date Assignor’s Commitment will be $[_______] (as such
amount may be further reduced by any other assignments by Assignor on or after the date hereof).

2. Payments.

(a) As consideration for the sale, assignment and transfer contemplated in Section 1 hereof, Assignee shall pay to Assignor on the Effective Date in
immediately available funds an amount equal to $[_______], representing Assignee’s Pro Rata Share of the principal amount of all Committed Loans.

(b) Assignee shall pay to Agent the processing fee in the amount specified in Section 16.7(a) of the Loan Agreement.

3. Reallocation of Payments. Any interest, fees and other payments accrued to the Effective Date with respect to the Commitment, Committed Loans and
outstanding Letters of Credit shall be for the account of Assignor. Any interest, fees and other payments accrued on and after the Effective Date with respect to
the Assigned Commitment Amount shall be for the account of Assignee. Each of Assignor and Assignee agrees that it will hold in trust for the other party any
interest, fees and other amounts which it may receive to which the other party is entitled pursuant to the preceding sentence and pay to the other party any such
amounts which it may receive promptly upon receipt.
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4. Independent Credit Decision. Assignee acknowledges that it has received a copy of the Loan Agreement and the Schedules and Exhibits thereto, together
with copies of the most recent financial statements of the Company and its Subsidiaries, and such other documents and information as it has deemed appropriate
to make its own credit and legal analysis and decision to enter into this Assignment and Acceptance and agrees that it will, independently and without reliance
upon Assignor, Agent or any Lender and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit and
legal decisions in taking or not taking action under the Loan Agreement.

5. Effective Date; Notices.

(a) As between Assignor and Assignee, the effective date for this Assignment and Acceptance shall be [_______] (the “Effective Date”); provided,
that, the following conditions precedent have been satisfied on or before the Effective Date:

(i) this Assignment and Acceptance shall be executed and delivered by Assignor and Assignee;

(ii) if required, the consent of Agent and Administrative Borrower as required for an effective assignment of the Assigned Commitment
Amount by Assignor to Assignee shall have been duly obtained and shall be in full force and effect as of the Effective Date;

(iii) written notice of such assignment, together with payment instructions, addresses and related information with respect to Assignee, shall
have been given to Administrative Borrower and Agent;

(iv) Assignee shall pay to Assignor all amounts due to Assignor under this Assignment and Acceptance; and

(v) the processing fee referred to in Section 2(b) hereof shall have been paid to Agent.

(b) Promptly following the execution of this Assignment and Acceptance, Assignor shall deliver to Administrative Borrower and Agent for
acknowledgment by Agent, a Notice of Assignment in the form attached hereto as Schedule 1.

[6. [INCLUDE ONLY IF ASSIGNOR IS AN AGENT] Agent.

(a) Assignee hereby appoints and authorizes Assignor in its capacity as Agent to take such action as agent on its behalf to exercise such powers
under the Loan Agreement as are delegated to Agent by Lenders pursuant to the terms of the Loan Agreement.
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(b) Assignee shall assume no duties or obligations held by Assignor in its capacity as Agent under the Loan Agreement.]

7. Withholding Tax. Assignee (a) represents and warrants to Assignor, Agent and Borrowers that under applicable law and treaties no tax will be required
to be withheld by Assignee, Agent or Borrowers with respect to any payments to be made to Assignee hereunder or under any of the Loan Documents, (b) agrees
to furnish (if it is organized under the laws of any jurisdiction other than the United States or any State thereof) to Agent and Borrowers prior to the time that
Agent or Borrowers are required to make any payment of principal, interest or fees hereunder, duplicate executed originals of either U.S. Internal Revenue
Service Form W-8BEN or W-8ECI, as applicable (wherein Assignee claims entitlement to the benefits of a tax treaty that provides for a complete exemption from
U.S. federal income withholding tax on all payments hereunder) and agrees to provide new such forms upon the expiration of any previously delivered form or
comparable statements in accordance with applicable U.S. law and regulations and amendments thereto, duly executed and completed by Assignee, and (c) agrees
to comply with all applicable U.S. laws and regulations with regard to such withholding tax exemption.

8. Representations and Warranties.

(a) Assignor represents and warrants that (i) it is the legal and beneficial owner of the interest being assigned by it hereunder and that such interest is
free and clear of any security interest, lien, encumbrance or other adverse claim, (ii) it is duly organized and existing and it has the full power and authority to
take, and has taken, all action necessary to execute and deliver this Assignment and Acceptance and any other documents required or permitted to be executed or
delivered by it in connection with this Assignment and Acceptance and to fulfill its obligations hereunder, (iii) no notices to, or consents, authorizations or
approvals of, any Person are required (other than any already given or obtained) for its due execution, delivery and performance of this Assignment and
Acceptance, and apart from any agreements or undertakings or filings required by the Loan Agreement, no further action by, or notice to, or filing with, any
Person is required of it for such execution, delivery or performance, and (iv) this Assignment and Acceptance has been duly executed and delivered by it and
constitutes the legal, valid and binding obligation of Assignor, enforceable against Assignor in accordance with the terms hereof, subject, as to enforcement, to
bankruptcy, insolvency, moratorium, reorganization and other laws of general application relating to or affecting creditors’ rights and to general equitable
principles.

(b) Assignor makes no representation or warranty and assumes no responsibility with respect to any statements, warranties or representations made
in or in connection with the Loan Agreement or any of the other Loan Documents or the execution, legality, validity, enforceability, genuineness, sufficiency or
value of the Loan Agreement or any other instrument or document furnished pursuant thereto. Assignor makes no representation or warranty in connection with,
and assumes no responsibility with respect to, the solvency, financial condition or statements of Borrowers, Guarantors or any of their respective Affiliates, or the
performance or observance by Borrowers, Guarantors or any other Person, of any of its respective obligations under the Loan Agreement or any other instrument
or document furnished in connection therewith.
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(c) Assignee represents and warrants that (i) it is duly organized and existing and it has full power and authority to take, and has taken, all action
necessary to execute and deliver this Assignment and Acceptance and any other documents required or permitted to be executed or delivered by it in connection
with this Assignment and Acceptance, and to fulfill its obligations hereunder, (ii) no notices to, or consents, authorizations or approvals of, any Person are
required (other than any already given or obtained) for its due execution, delivery and performance of this Assignment and Acceptance, and apart from any
agreements or undertakings or filings required by the Loan Agreement, no further action by, or notice to, or filing with, any Person is required of it for such
execution, delivery or performance; (iii) this Assignment and Acceptance has been duly executed and delivered by it and constitutes the legal, valid and binding
obligation of Assignee, enforceable against Assignee in accordance with the terms hereof, subject, as to enforcement, to bankruptcy, insolvency, moratorium,
reorganization and other laws of general application relating to or affecting creditors’ rights to general equitable principles; and (iv) it is an Eligible Transferee.

9. Further Assurances. Assignor and Assignee each hereby agree to execute and deliver such other instruments, and take such other action, as either party
may reasonably request in connection with the transactions contemplated by this Assignment and Acceptance, including the delivery of any notices or other
documents or instruments to Borrowers or Agent, which may be required in connection with the assignment and assumption contemplated hereby.

10. Miscellaneous.

(a) Any amendment or waiver of any provision of this Assignment and Acceptance shall be in writing and signed by the parties hereto. No failure or
delay by either party hereto in exercising any right, power or privilege hereunder shall operate as a waiver thereof and any waiver of any breach of the provisions
of this Assignment and Acceptance shall be without prejudice to any rights with respect to any other for further breach thereof.

(b) All payments made hereunder shall be made without any set-off or counterclaim.

(c) Assignor and Assignee shall each pay its own costs and expenses incurred in connection with the negotiation, preparation, execution and
performance of this Assignment and Acceptance.

(d) This Assignment and Acceptance may be executed in any number of counterparts and all of such counterparts taken together shall be deemed to
constitute one and the same instrument.

(e) THIS ASSIGNMENT AND ACCEPTANCE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF
THE STATE OF NEW YORK. Assignor and Assignee each irrevocably submits to the non-exclusive jurisdiction of the courts of the State of New York, New
York City, Borough of Manhattan and the United States District Court for the Southern District of New York, whichever Agent may elect, and waive any
objection based on venue or forum non conveniens with respect to any action instituted therein arising under this Assignment and Acceptance or any of the other
Loan Documents or in any
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way connected with or related or incidental to the dealings of the parties hereto in respect of this Assignment and Acceptance or any of the other Loan Documents
or the transactions related hereto or thereto, in each case whether now existing or hereafter arising, and whether in contract, tort, equity or otherwise, and agree
that any dispute with respect to any such matters shall be heard only in the courts described above.

(f) ASSIGNOR AND ASSIGNEE EACH HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS
THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER, OR IN
CONNECTION WITH THIS ASSIGNMENT AND ACCEPTANCE, THE LOAN AGREEMENT, ANY OF THE OTHER LOAN DOCUMENTS OR
ANY RELATED DOCUMENTS AND AGREEMENTS OR ANY COURSE OF CONDUCT, COURSE OF DEALING, OR STATEMENTS
(WHETHER ORAL OR WRITTEN).

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
 

A-6



IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment and Acceptance to be executed and delivered by their duly authorized
officers as of the date first above written.
 

ASSIGNOR:

[                    ]

By:   

Name:   
Title:   
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ASSIGNEE:

[                    ]

By:   

Name:   
Title:   
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SCHEDULE 1

NOTICE OF ASSIGNMENT AND ACCEPTANCE

Date: [_________]

Bank of America, N.A.
135 South LaSalle Street, Fourth Floor
Chicago, IL 60603
Attention: Division President
Telephone No.: 312.904.6394
Telecopy No.: 312.992.1501

Louisiana-Pacific Corporation
414 Union Street, Suite 2000
Nashville, TN 37219
Attention: Mark Tobin, Treasurer
Telephone No.: 615.986.5856
Telecopy No.: 615.986.5880
 
 Re: Louisiana-Pacific Corporation, et al.

Ladies and Gentlemen:

Bank of America, N.A., in its capacity as administrative agent pursuant to the Loan Agreement (as hereinafter defined) acting for and on behalf of the
financial institutions which are parties thereto as lenders (in such capacity, “Agent”), and the financial institutions which are parties to the Loan Agreement as
lenders (individually, each a “Lender” and collectively, “Lenders”) have entered into financing arrangements pursuant to which Agent and Lenders have agreed to
make loans and advances and provide other financial accommodations to Louisiana-Pacific Corporation, a Delaware corporation (the “Company”, and together
with any of its Subsidiaries that are or may become parties thereto as U.S. Borrowers or Canadian Borrowers, each individually a “Borrower” and collectively,
“Borrowers”), on the terms and conditions as set forth in the Loan and Security Agreement, dated as of March 10, 2009, by and among Borrowers, certain of their
Subsidiaries designated as guarantors thereto (each individually a “Guarantor” and collectively, “Guarantors”), Agent and Lenders (as the same now exists or may
hereafter be amended, modified, supplemented, extended, renewed, restated or replaced, the “Loan Agreement”), and the other agreements, documents and
instruments referred to therein or at any time executed and/or delivered in connection therewith or related thereto (all of the foregoing, together with the Loan
Agreement, as the same now exist or may hereafter be amended, modified, supplemented, extended, renewed, restated or replaced, being collectively referred to
herein as the “Loan Documents”). Capitalized terms not otherwise defined herein shall have the respective meanings ascribed thereto in the Loan Agreement

1. We hereby give you notice of, and request your consent to, the assignment by [_______] (the “Assignor”) to [_______] (the “Assignee”) such that after
giving effect to the assignment Assignee shall have an interest equal to [_______] ([__]%) percent of the total Commitments pursuant to the Assignment and
Acceptance Agreement attached hereto (the
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“Assignment and Acceptance”). We understand that the Assignor’s Commitment shall be reduced by $[_______], as the same may be further reduced by other
assignments on or after the date hereof.

2. Assignee agrees that, upon receiving the consent of Agent and, if applicable, Administrative Borrower, to such assignment, Assignee will be bound by
the terms of the Loan Agreement as fully and to the same extent as if the Assignee were the Lender originally holding such interest under the Loan Agreement.

3. The following administrative details apply to Assignee:
 

 (A) Notice address:
 

Assignee name:     
Address:     
Attention:     
Telephone:     
Telecopier:     

 

 (B) Payment instructions:
 

Account No.:     
At:     
Reference:     
Attention:     

4. You are entitled to rely upon the representations, warranties and covenants of each of Assignor and Assignee contained in the Assignment and
Acceptance.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Notice of Assignment and Acceptance to be executed by their respective duly
authorized officials, officers or agents as of the date first above mentioned.
 

Very truly yours,

ASSIGNOR:

[                    ]

By:   

Name:   
Title:   
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ASSIGNEE:

[                    ]

By:   

Name:   
Title:   
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[ACKNOWLEDGED AND ASSIGNMENT CONSENTED TO:
 
AGENT:

BANK OF AMERICA, N.A.,
as Agent

By:   

Name:   
Title:  ]
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[ACKNOWLEDGED AND ASSIGNMENT CONSENTED TO:
 
ADMINISTRATIVE BORROWER:

LOUISIANA-PACIFIC CORPORATION,
as Administrative Borrower

By:   

Name:   
Title:  ]
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EXHIBIT B
to

LOAN AND SECURITY AGREEMENT

FORM OF BORROWING BASE CERTIFICATE

[see attached]
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EXHIBIT C
to

LOAN AND SECURITY AGREEMENT

FORM OF COMPLIANCE CERTIFICATE

Date: [_______]
 
To: Bank of America, N.A.

135 South LaSalle Street, Fourth Floor
Chicago, IL 60603
Attention: Division President
Telephone No.: 312.904.6394
Telecopy No.: 312.992.1501

Ladies and Gentlemen:

I, solely in my capacity as an officer of the Company (as defined below) and not in my individual capacity, hereby certify to you pursuant to Section 9.6 of
the Loan Agreement (as defined below) as follows:

1. I am the duly elected Chief Financial Officer of Louisiana-Pacific Corporation, a Delaware corporation (the “Company”). Capitalized terms used herein
without definition shall have the meanings given to such terms in the Loan and Security Agreement (as the same now exists or may hereafter be amended,
modified, supplemented, extended, renewed, restated or replaced, the “Loan Agreement”), dated as of March 10, 2009, among the Company, certain Subsidiaries
of the Company, as borrowers (together with the Company, each individually a “Borrower” and collectively, “Borrowers”), certain Subsidiaries of the Borrowers
as guarantors (each individually a “Guarantor” and collectively, “Guarantors”), the financial institutions party thereto as lenders (the “Lenders”) and Bank of
America, N.A., as administrative agent for the Lenders (in such capacity, “Agent”).

2. I have reviewed the terms of the Loan Agreement, and have made, or have caused to be made under my supervision, a review in reasonable detail of the
transactions and the financial condition of Borrowers and Guarantors, during the immediately preceding fiscal month.

3. The review described in Section 2 above did not disclose the existence during or at the end of such fiscal month, and I have no knowledge of the
existence and continuance on the date hereof, of any condition or event that constitutes a Default or an Event of Default, except as set forth on Schedule I attached
hereto. Described on Schedule I attached hereto are the exceptions, if any, to this Section 3 listing, in detail, the nature of the condition or event, the period during
which it has existed and the action which any Borrower or Guarantor has taken, is taking, or proposes to take with respect to such condition or event.

4. Attached hereto as Schedule II are the calculations used in determining, as of the end of such fiscal month whether Borrowers and Guarantors are [or
would be] in compliance with the covenant set forth in Section 9.14 of the Loan Agreement for such fiscal month
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[, whether or not such compliance is required under the terms thereof and with the covenants set forth in Section 9.14 of the Loan Agreement for such
fiscal month].

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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The foregoing certifications are made and delivered as of the date first above written.
 

LOUISIANA-PACIFIC CORPORATION

By:   

Name:   
Title:  Chief Financial Officer
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SCHEDULE I

DEFAULTS AND EVENTS OF DEFAULT
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SCHEDULE II

FIXED CHARGE COVERAGE RATIO
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EXHIBIT D-1
to

LOAN AND SECURITY AGREEMENT

CANADIAN PERFECTION CERTIFICATE

[to be attached]
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EXHIBIT D-2
to

LOAN AND SECURITY AGREEMENT
U.S. PERFECTION CERTIFICATE
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EXHIBIT E
to

LOAN AND SECURITY AGREEMENT

FORM OF JOINDER AGREEMENT

THIS JOINDER AGREEMENT (the “Agreement”), dated as of [_______], is by and between [_______], a [_______] (the “[Applicant Borrower]
[Joining_Guarantor]”) and BANK OF AMERICA, N.A., in its capacity as administrative agent (the “Agent”) under that certain Loan and Security Agreement
(as the same now exists or may hereafter be amended, modified, supplemented, extended, renewed, restated or replaced, the “Loan Agreement”; capitalized terms
not otherwise defined herein shall have the respective meanings ascribed thereto in the Loan Agreement), dated as of March 10, 2009, among Louisiana-Pacific
Corporation, a Delaware corporation (the “Company”), certain Subsidiaries of the Company as borrowers (together with the Company, each individually a
“Borrower” and collectively, “Borrowers”), certain Subsidiaries of the Borrowers as guarantors (each individually a “Guarantor” and collectively, “Guarantors”),
the financial institutions party thereto as lenders (the “Lenders”) and Agent.

[The Applicant Borrower has indicated its desire to become a [U.S.][Canadian] Borrower under the Loan Agreement.]

[The Joining Guarantor is required to become a [U.S.][Canadian] Guarantor pursuant to the terms of the Loan Agreement.]

Accordingly, the [Applicant Borrower][Joining Guarantor] hereby agrees as follows:

1. The [Applicant Borrower][Joining Guarantor] hereby acknowledges, agrees and confirms that, by its execution of this Agreement, the [Applicant
Borrower][Joining Guarantor] will be deemed to be a party to the Loan Agreement and a “[U.S.][Canadian] [Borrower][Guarantor]” for all purposes of the
Loan Agreement and the other Loan Documents, and shall have all of the obligations of a [U.S.][Canadian] [Borrower][Guarantor] thereunder as if it has
executed the Loan Agreement and the other Loan Documents, as applicable. The [Applicant Borrower][Joining Guarantor] hereby ratifies, as of the date
hereof, and agrees to be bound by, all of the terms, provisions and conditions contained in the Loan Agreement and in the Loan Documents, including without
limitation (i) all of the representations and warranties of the Loan Parties set forth in Section 8 of the Loan Agreement, as supplemented from time to time in
accordance with the term thereof, and (ii) all of the affirmative and negative covenants set forth in Sections 9 and 10 of the Loan Agreement.

2. The [Applicant Borrower][Joining Guarantor] hereby acknowledges, agrees and confirms that, by its execution of this Agreement, the [Applicant
Borrower][Joining Guarantor] will be deemed to be a party to the [U.S. Pledge Agreement], and shall have all the obligations of a Loan Party thereunder as if
it had executed the [U.S. Pledge Agreement]. The [Applicant Borrower][Joining Guarantor] hereby ratifies, as of the date hereof, and agrees to be bound by,
all the terms, provisions and conditions contained in the [U.S. Pledge Agreement].
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Without limiting the generality of the foregoing terms of this paragraph 2, the [Applicant Borrower][Joining Guarantor] hereby pledges and assigns to the
Agent, for the benefit of the Lenders, and grants to the Agent, for the benefit of the Lenders, a continuing security interest in any and all right, title and interest of
the Applicant Borrower in and to its investment property (as the granting of such investment property is limited by the terms of Section 5 of the Loan
Agreement).

3. The [Applicant Borrower][Joining Guarantor] acknowledges and confirms that it has received a copy of the Loan Agreement and the schedules and
exhibits thereto and the [Canadian Collateral Documents][U.S. Pledge Agreement] and the schedules and exhibits thereto. The schedules to the Loan
Agreement [and U.S. Pledge Agreement] are amended to provide the information shown on the attached Schedule A.

4. The [Applicant Borrower][Joining Guarantor] confirms that all of the Obligations under the Loan Agreement, upon the [Applicant Borrower]
[Joining Guarantor] becoming a [U.S.][Canadian] [Borrower][Guarantor] will and shall continue to be, in full force and effect and that immediately upon the
[Applicant Borrower][Joining Guarantor] becoming a [U.S.][Canadian] [Borrower][Guarantor], the term “Obligations” as used in the Loan Agreement
shall include all applicable Obligations of such [Applicant Borrower][Joining Guarantor] under the Loan Agreement and under each other Loan Document.

5. The [Applicant Borrower][Joining Guarantor] hereby agrees that upon becoming a [U.S.][Canadian] [Borrower][Guarantor] it will assume all
Obligations of a [U.S.][Canadian] [Borrower][Guarantor] as set forth in the Loan Agreement.

6. The [Applicant Borrower][Joining Guarantor] agrees that at any time and from time to time, upon the written request of the Agent, it will execute and
deliver such further documents and do such further acts and things as the Agent may reasonably request in order to effectuate the purposes of this Agreement.

7. This Agreement may be executed in two or more counterparts, each of which shall constitute an original but all of which when taken together shall
constitute one contract.

8. This Agreement shall be governed by and construed and interpreted in accordance with the laws of the State of New York.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the [Applicant Borrower][Joining Guarantor] has caused this Agreement to be duly executed by its authorized officers, and
the Agent, for the benefit of the Lenders, has caused the same to be accepted by its authorized officer, as of the day and year first written above.
 

[APPLICANT BORROWER][JOINING GUARANTOR]

By:   

Name:   
Title:   
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BANK OF AMERICA, N.A.,
as Agent

By:   

Name:   
Title:   
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SCHEDULE A
to

Joinder Agreement

Schedules to Loan Agreement
(to be updated as necessary)

Schedules to U.S. Pledge Agreement
(to be updated as necessary)
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EXHIBIT F
to

LOAN AND SECURITY AGREEMENT

FORM OF NOTICE OF BORROWING

Date: [_______]

Bank of America, N.A.
135 South LaSalle Street, Fourth Floor
Chicago, IL 60603
Attention: Division President
Telephone No.: 312.904.6394
Telecopy No.: 312.992.1501

Ladies and Gentlemen:

The undersigned, Louisiana-Pacific Corporation, a Delaware corporation (the “Company”), on behalf of itself and the other Borrowers party to the Loan
and Security Agreement (as the same now exists or may hereafter be amended, modified, supplemented, extended, renewed, restated or replaced, the “Loan
Agreement”; capitalized terms not otherwise defined herein shall have the respective meanings ascribed thereto in the Loan Agreement), dated as of March 10,
2009, among the Company, certain Subsidiaries of the Company as borrowers (together with the Company, each individually a “Borrower” and collectively,
“Borrowers”), certain Subsidiaries of the Borrowers as guarantors (each individually a “Guarantor” and collectively, “Guarantors”), the financial institutions party
thereto as lenders (the “Lenders”) and Bank of America, N.A., as administrative agent for the Lenders (in such capacity, “Agent”), hereby gives you notice,
irrevocably, pursuant to Section 2.4 of the Loan Agreement that the Company hereby requests, on behalf of the Borrowers, borrowings under the Loan
Agreement, and in that connection sets forth below the information relating to such borrowings (the “Proposed Borrowings”) as required by Section 2.4 of the
Loan Agreement:
 
1.  Type of Borrower:   ☐   U.S. Borrower

    ☐   Canadian Borrower

2.  Name of Borrower:   ________________________________

3.  Date of Loan:   ________________________________

4.  Type of Loan :   ☐   Revolving Loan
    ☐   Swingline Loan

5.  Denomination :   ☐   Dollars
    ☐   Canadian Dollars

 
Only needed for U.S. Loans.
Only needed for Canadian Loans.
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6.  Rate of Loan:   ☐  Base Rate

    ☐  Eurodollar Rate
    ☐  Canadian Base Rate (Canadian Loans only)
    ☐  Canadian BA Rate (Canadian Loans only)
      

7.  Principal Amount :   $________________________________

8.  Interest Period :   ☐  One (1) month
    ☐  Two (2) months
    ☐  Three (3) months
    ☐  Six (6) months

9.  Deposit Account:   Bank:                 ________________
    Acct. No.:         ________________

The Company hereby certifies, on behalf of the Borrowers, that the following statements are true on the date hereof, and will be true on the date of the
Proposed Borrowing:

(a) all representations and warranties contained in the Loan Agreement and in the other Loan Documents are true and correct in all material respects with
the same effect as though such representations and warranties had been made on and as of the date of the making of each such Loan set forth above and after
giving effect thereto, except to the extent that such representations and warranties expressly relate solely to an earlier date (in which case such representations and
warranties shall have been true and accurate on and as of such earlier date); provided that any representation or warranty that is qualified as to “materiality”,
“Material Adverse Effect” or similar language is true and correct (after giving effect to any qualification therein) in all respects on such respective dates);

(b) no law, regulation, order, judgment or decree of any Governmental Authority exists, and no material action, suit, investigation, litigation or proceeding
is pending or threatened in any court or before any arbitrator or Governmental Authority, which (i) purports to enjoin, prohibit, restrain or otherwise affect (A) the
making of the Loans set forth above or (B) the consummation of the transactions contemplated pursuant to the terms of the Loan Agreement or the other Loan
Documents or (ii) has or could reasonably be expected to have a Material Adverse Effect;

(c) no Default or Event of Default exists or has occurred and is continuing on and as of the date of the making of the Loans set forth above and after giving
effect thereto; and
 

U.S. Swingline Loans must be in a principal amount equal to $100,000 or a whole multiple of $100,000; Base Rate Loans must be in a principal amount
equal to $500,000 or a whole multiple of $100,000; Eurodollar Rate Loans must be in a principal amount equal to $1,000,000 or a whole multiple of
$500,000; Canadian Swingline Loans must be in a principal amount equal to C$100,000 or a whole multiple of C$100,000; and Canadian Base Rate Loans
or Canadian BA Rate Loans must be in a principal amount equal to C$500,000 or a whole multiple of C$100,000.
Only needed for Eurodollar Rate and Canadian BA Rate Loans.
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(d) the Proposed Borrowings satisfy all limitations set forth in the Loan Agreement (including, without limitation, availability under each of the Canadian
Borrowing Base and U.S. Borrowing Base).

If notice of this Proposed Borrowing has been given previously by telephone, then this notice should be considered a written confirmation of such
telephone notice as may be required by Section 2.4 of the Loan Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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LOUISIANA-PACIFIC CORPORATION

By:   

Name:   
Title:   
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EXHIBIT G
to

LOAN AND SECURITY AGREEMENT

FORM OF NOTICE OF CONVERSION

Date: [                ]
 
To: Bank of America, N.A.

135 South LaSalle Street, Fourth Floor
Chicago, IL 60603
Attention: Division President
Telephone No.: 312.904.6394
Telecopy No.: 312.992.1501

Ladies and Gentlemen:

The undersigned, Louisiana-Pacific Corporation, a Delaware corporation (the “Company”), on behalf of itself and the other Borrowers party to the Loan
and Security Agreement (as the same now exists or may hereafter be amended, modified, supplemented, extended, renewed, restated or replaced, the “Loan
Agreement”; capitalized terms not otherwise defined herein shall have the respective meanings ascribed thereto in the Loan Agreement), dated as of March 10,
2009, among the Company, certain Subsidiaries of the Company as borrowers (together with the Company, each individually a “Borrower” and collectively,
“Borrowers”), certain Subsidiaries of the Borrowers as guarantors (each individually a “Guarantor” and collectively, “Guarantors”), the financial institutions party
thereto as lenders (the “Lenders”) and Bank of America, N.A., as administrative agent for the Lenders (in such capacity, “Agent”), hereby gives you notice,
irrevocably, pursuant to Section 3.1 of the Loan Agreement that the Borrowers hereby request conversions and/or continuations under the Loan Agreement, and in
that connection set forth below the information relating to such conversions and/or continuations (the “Conversions/Continuations”) as required by Section 3.1 of
the Loan Agreement:
 
1.  Type of Loans to be converted/continued:  ☐  Base Rate

  ☐  Eurodollar Rate
  ☐  Canadian Base Rate
  ☐  Canadian BA Rate

2.  Last day of Interest Period :  ________________________________

3.  Effective date of conversion/continuation:  ________________________________

4.  Principal Amount :  $   ______________________________
 

Only needed for Eurodollar Rate and Canadian BA Rate Loans. With respect to Eurodollar Loans, no more than six (6) Interest Periods may be in effect at
any one time.
Base Rate Loans (other than U.S. Swingline Loans) that will be converted into Eurodollar Rate Loans must be in a principal amount equal to $1,000,000 or
a whole multiple of $500,000 in excess thereof; Eurodollar Rate Loans that will be converted into Base Rate Loans (other than U.S. Swingline Loans) must
be in a principal amount equal to $500,000 or a whole multiple of $100,000 in excess thereof.
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5.  Interest Period :  ☐  One (1) month
  ☐  Two (2) months
  ☐  Three (3) months
  ☐  Six (6) months

The Company, on behalf of the Borrowers, hereby certifies that the following statements are true on the date hereof, and will be true on the date of the
Conversion/Continuation:

(a) all representations and warranties contained in the Loan Agreement and in the other Loan Documents are true and correct in all material respects with
the same effect as though such representations and warranties had been made on and as of the date of the making of each such Loan set forth above and after
giving effect thereto, except to the extent that such representations and warranties expressly relate solely to an earlier date (in which case such representations and
warranties shall have been true and accurate on and as of such earlier date); provided that any representation or warranty that is qualified as to “materiality”,
“Material Adverse Effect” or similar language is true and correct (after giving effect to any qualification therein) in all respects on such respective dates);

(b) no law, regulation, order, judgment or decree of any Governmental Authority exists, and no material action, suit, investigation, litigation or proceeding
is pending or threatened in any court or before any arbitrator or Governmental Authority, which (i) purports to enjoin, prohibit, restrain or otherwise affect (A) the
making of the Loans set forth above or (B) the consummation of the transactions contemplated pursuant to the terms of the Loan Agreement or the other Loan
Documents or (ii) has or could reasonably be expected to have a Material Adverse Effect;

(c) no Default or Event of Default exists or has occurred and is continuing on and as of the date of the making of the Loans set forth above and after giving
effect thereto; and

(d) the Conversions/Continuations satisfy all limitations set forth in the Loan Agreement (including, without limitation, availability under each of the
Canadian Borrowing Base and U.S. Borrowing Base).

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
  

Only needed for Eurodollar Rate and Canadian BA Rate Loans.
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LOUISIANA-PACIFIC CORPORATION

By:   

Name:   
Title:   
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PERFECTION CERTIFICATE

March 10, 2009

Reference is hereby made to the following instruments and documents:

A. The Indenture dated as of March 10, 2009 (the “Indenture”) among Louisiana-Pacific Corporation (“LPC”), the Guarantors party thereto (collectively,
the “Guarantors”), and Bank of New York Mellon Trust Company, N.A., as Trustee (in such capacity, the “Trustee”) and the Security Agreement dated as of
March 10, 2009 (the “Security Agreement”), among LPC, the Guarantors party thereto and the Trustee; and

B. The Loan and Security Agreement dated as of March 10, 2009 (the “Loan and Security Agreement”) among LPC, the Subsidiaries of LPC party thereto
as borrowers or guarantors and Bank of America, N.A., as administrative agent for itself and the other lenders from time to time party thereto (the “Agent”).

Capitalized terms used but not defined herein have the meanings assigned in the Loan and Security Agreement.

As used herein, the term “Companies” means each U.S. Loan Party collectively, and the term “Company” refers to each U.S. Loan Party individually.

The undersigned hereby certify to each of the Trustee and the Agent as follows:

1. Names.

(a) The exact legal name of each Company, as such name appears in its respective certificate of incorporation or any other organizational document, is set
forth in Schedule 1(a). Each Company is (i) the type of entity disclosed next to its name in Schedule 1(a) and (ii) a registered organization except to the extent
disclosed in Schedule 1(a). Also set forth in Schedule 1(a) is the organizational identification number, if any, of each Company that is a registered organization,
the Federal Taxpayer Identification Number of each Company and the jurisdiction of formation of each Company. Additionally, each of the Companies is
currently qualified as a foreign organization in the jurisdictions set forth on Schedule 1(a).

(b) Set forth in Schedule 1(b) hereto is any other corporate or organizational names each Company has had since the date of its organization, together with
the date of the relevant change.

(c) Set forth in Schedule 1(b) hereto is each trade name(s) used by each Company in the operation of its business (e.g. billing, advertising, etc.)

(d) Set forth in Schedule 1(c) is a list of all other names used by each Company, or any other business or organization to which each Company became the
successor by merger, consolidation, acquisition, change in form, nature or jurisdiction of organization or otherwise, on any filings with the Internal Revenue
Service at any time between March 10, 2004 and the date hereof. Except as set forth in Schedule 1(c), no Company has changed its jurisdiction of organization at
any time during the past year.



2. Current Locations.

(a) The chief executive office and mailing address of each Company is located at the address set forth in Schedule 2 hereto.

(b) The books and records of each Company pertaining to accounts, contract rights, inventory, and other assets are located at the addresses specified on
Schedule 2 hereto.

(c) Each Company has other places of business and/or maintains inventory or other assets only at the addresses (indicate whether locations are owned,
leased or operated by third parties and if leased or operated by third parties, their name) set forth on Schedule 2 hereto.

(d) The places of business or other locations of any assets used by any Company during the last four (4) months other than those listed above are as set
forth on Schedule 2 hereto.

3. Extraordinary Transactions. Except for those purchases, acquisitions and other transactions described on Schedule 3 attached hereto, in the preceding 5
years, all of the Collateral has been originated by each Company in the ordinary course of business or consists of goods which have been acquired by such
Company in the ordinary course of business from a person in the business of selling goods of that kind.

4. File Search Reports. Attached hereto as Schedule 4 are true and accurate copies of search reports from (A) the Uniform Commercial Code filing offices
(i) in each jurisdiction identified in Section 1(a) or Section 2(a) with respect to each legal name set forth in Section 1(a) and (ii) in each jurisdiction described in
Schedule 1(c) or Schedule 3 relating to any of the transactions described in Schedule (1)(c) or Schedule 3 with respect to each legal name of the person or entity
from which each Company purchased or otherwise acquired any of the Collateral and (B) each real estate recording office identified on Schedule 6. A true copy
of each financing statement, judgment and tax lien, bankruptcy filing and pending lawsuit or other filing identified in such file search reports have been delivered
to counsel of the Trustee and the Agent.

5. UCC Filings. The financing statements (duly authorized by each Company constituting the debtor therein), including the indications of the collateral,
attached as Schedule 5 relating to the Loan and Security Agreement, Security Agreement or the applicable Mortgage have been prepared for filing in the filing
offices in the jurisdictions identified in Schedule 6 hereof.

6. Schedule of Filings. Attached hereto as Schedule 6 is a schedule of (i) the appropriate filing offices for the financing statements attached hereto as
Schedule 5 and (ii) any other actions required under the Loan and Security Agreement or Indenture, as applicable, to create or perfect the security interests in
(a) the Pledged Collateral (as defined in the Security Agreement) granted to the Trustee pursuant to the Security Documents (as defined in the Indenture) and
(b) the U.S. Collateral (as defined in the Loan and Security Agreement) granted to the Agent pursuant to the Loan Documents.
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7. Real Property. Attached hereto as Schedule 7(a) is a list of (i) all real property owned or leased by each Company, (ii) addresses and uses of each
Mortgaged Property, and (iii) other information relating thereto as required by such Schedule 7(a). Except as described on Schedule 7(b) attached hereto, no
Company has entered into any leases, subleases, tenancies, franchise agreements, licenses or other occupancy arrangements as owner, lessor, sublessor, licensor,
franchisor or grantor with respect to any of the real property described on Schedule 7(a) and no Company has any Leases which require the consent of the
landlord, tenant or other party thereto to the incurrence of Indebtedness under the Indenture and the Loan and Security Agreement.

8. Termination Statements. Attached hereto as Schedule 8(a) are the duly authorized termination statements in the appropriate form for filing in each
applicable jurisdiction identified in Schedule 8(b) hereto with respect to each Lien described therein.

9. Stock Ownership and Other Equity Interests. Attached hereto as Schedule 9(a) is a true and correct list of all of the authorized, and the issued and
outstanding, stock, partnership interests, limited liability company membership interests or other equity interests of each Company (other than LPC) and its
Subsidiaries and the record and beneficial owners of such stock, partnership interests, membership interests or other equity interests. Also set forth on Schedule
9(b) is each joint venture of each Company that represents 50% of the equity of the entity in which such investment was made.

10. Instruments and Tangible Chattel Paper. Attached hereto as Schedule 10 is a true and correct list of all promissory notes, instruments (other than checks
to be deposited in the ordinary course of business), tangible chattel paper, electronic chattel paper and other evidence of indebtedness, in each case, which
individually evidences an amount in excess of $1,000,000, held by each Company as of the date hereof.

11. Intellectual Property. Attached hereto as Schedule 11(a) is a schedule setting forth all of each Company’s Patents, patent licenses, Trademarks and
trademark licenses registered with the United States Patent and Trademark Office, and all other Patents, patent licenses, Trademarks and trademark licenses,
including the name of the registered owner and the registration number of each Patent, patent license, Trademark and trademark license owned by each Company.
Attached hereto as Schedule 11(b) is a schedule setting forth all of each Company’s United States Copyrights and copyright licenses, and all other Copyrights
and copyright licenses, including the name of the registered owner and the registration number of each Copyright or copyright license owned by each Company.

12. Commercial Tort Claims. Attached hereto as Schedule 12 is a true and correct list of all commercial tort claims held by each Company with a value in
excess of $1,000,000, including a brief description thereof.
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13. Deposit Accounts, Securities Accounts and Commodity Accounts. Attached hereto as Schedule 13 is a true and complete list of all deposit accounts,
securities accounts, commodity accounts, investment accounts and similar accounts maintained by each Company, including the name of each institution where
each such account is held, the name of each such account and the name of each entity that holds each account.

14. Letter-of-Credit Rights. Attached hereto as Schedule 14 is a true and correct list of all letters of credit issued in favor of each Company, as beneficiary
thereunder with a face amount in excess of $1,000,000.

15. [Intentionally Deleted]

16. [Intentionally Deleted]

17. [Intentionally Deleted]

18. [Intentionally Deleted]

19. Organizational Matters.

(a) [Intentionally Deleted]

(b) [Intentionally Deleted]

(c) [Intentionally Deleted]

(d) [Intentionally Deleted]

(e) [Intentionally Deleted]

(f) The officers of each Company and their respective titles are as set forth on Schedule 19(f) hereto. The officers who will have signatory powers as to all
transactions of such Company with Lender arising from or related to the Indenture and the Loan and Security Agreement, as applicable, are also identified on
Schedule 19(f):

(g) The members of the Board of Directors of each Company (or, if such Company is a limited partnership, the general partner or, if such Company is a
limited liability company, the managers) are as set forth on Schedule 19(g).

(h) At the present time, there are no delinquent taxes due (including, but not limited to, all payroll taxes, personal property taxes, real estate taxes or income
taxes) except as follows:

None.
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(i) Certified Public Accountants for each Company is the firm of:
 

Name:   Deloitte & Touche LLP
Address:   Suite 2400, 424 Church Street, Nashville, TN 37219
Contact:   Steve Jackson
Statements uncertified for any fiscal year? No

[The Remainder of this Page has been intentionally left blank]
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IN WITNESS WHEREOF, we have hereunto signed this Perfection Certificate as of the date first written above.
 

LOUISIANA-PACIFIC CORPORATION

By:   

 Name: Curtis M. Stevens

 

Title: Executive Vice President, Administration, and Chief
Financial Officer

GREENSTONE INDUSTRIES, INC.

By:   

 Name: Mark G. Tobin
 Title: Treasurer

KETCHIKAN PULP COMPANY

By:   

 Name: Mark G. Tobin
 Title: Treasurer

LOUISIANA-PACIFIC INTERNATIONAL, INC.

By:   

 Name: Mark G. Tobin
 Title: Treasurer

LPS CORPORATION

By:   

 Name: Mark G. Tobin
 Title: Treasurer



Schedule 1(a)

Legal Names, Etc.
 

Legal Name   Type of Entity   

Registered
Organization

(Yes/No)   
Organizational

Number   
Federal Taxpayer

Identification Number   
State of

Formation   

State(s)
Authorized to
Do Business

Louisiana-Pacific
Corporation

  

Corporation

  

Yes

  

0783623

  

REDACTED

  

Delaware

  

Delaware, Alabama, Alaska, Arizona, Arkansas,
California, Colorado, Connecticut, District of
Columbia, Florida, Georgia, Hawaii, Idaho, Illinois,
Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine,
Maryland, Massachusetts, Michigan, Minnesota,
Mississippi, Missouri, Montana, Nebraska, Nevada,
New Hampshire, New Jersey, New Mexico, New
York, North Carolina, North Dakota, Ohio, Oklahoma,
Oregon, Pennsylvania, Rhode Island, South Carolina,
Tennessee, Texas, Utah, Vermont, Virginia,
Washington, Wisconsin, Wyoming

GreenStone
Industries, Inc.   

Corporation
  

Yes
  

2677745
  

REDACTED
  

Delaware
  

Delaware, Oregon

Ketchikan Pulp
Company   

Corporation
  

Yes
  

601111573
  

REDACTED
  

Washington
  

Washington, Alaska, Louisiana, North Carolina,
Virginia

Louisiana-Pacific
International, Inc.   

Corporation
  

Yes
  

709747-88
  

REDACTED
  

Oregon
  

Oregon

LPS Corporation   Corporation   Yes   591379-85   REDACTED   Oregon   Oregon
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Schedule 1(b)

Prior Organizational Names
 
Company/Subsidiary   Prior Name   Date of Change
Louisiana-Pacific Corporation   Oregon-Washington Plywood Company   07/12/1973

Louisiana-Pacific Corporation   Evans Lumber Co., Inc.   03/31/1982

Louisiana-Pacific Corporation   Louisiana-Pacific Timber Company   02/01/1978

Louisiana-Pacific Corporation   ABTco, Inc.   12/20/2000

GreenStone Industries, Inc.   GSLP Merger Corp.   01/02/1997

GreenStone Industries, Inc.

  

GreenStone Industries – Atlanta, Inc.
GreenStone Industries – Norfolk, Inc.
GreenStone Industries – Elkwood, Inc.

GreenStone Industries – Sacramento, Inc.
GreenStone Industries – Portland, Inc.   01/04/1997

Ketchikan Pulp Company   Ketchikan Pulp & Paper Company   12/11/1951

Ketchikan Pulp Company   Ketchikan Spruce Mills, Inc.   11/23/1973

Louisiana-Pacific International, Inc.   None   N/A

LPS Corporation   None   N/A

Trade Names
 
Company/Subsidiary   Trade Names
Louisiana-Pacific Corporation   LP Building Products

GreenStone Industries, Inc.   None

Ketchikan Pulp Company   Ketchikan Pulp Company, Inc.

Louisiana-Pacific International, Inc.   None

LPS Corporation   None



Schedule 1(c)

Changes in Corporate Identity; Other Names

None.



Schedule 2

Locations

a. Chief Executive Offices
 
Company/Subsidiary   Address   County   State
Louisiana-Pacific Corporation   414 Union Street, Suite 2000, Nashville   Davidson   Tennessee
GreenStone Industries, Inc.   414 Union Street, Suite 2000, Nashville   Davidson   Tennessee
Ketchikan Pulp Company   414 Union Street, Suite 2000, Nashville   Davidson   Tennessee
Louisiana-Pacific International, Inc.   414 Union Street, Suite 2000, Nashville   Davidson   Tennessee
LPS Corporation   414 Union Street, Suite 2000, Nashville   Davidson   Tennessee

b. Location of Books and Records

Corporate Executive Offices-414 Union Street, Nashville, Tennessee 37219-1765

Corporate Tax, Payroll, Benefits and Claims-805 SW Broadway, Portland, OR 97205-3352

Corporate Accounts Receivable, Accounts Payable, Collections, Fixed Assets-N 13403 Government Way, Hayden Lake, ID 83835-9460

Corporate Export, Accounts Receivable-100 Interstate 45 N, Conroe, TX 77301

Flight Center-1903 Kitty Hawk Drive, Smyrna, TN 37167

Research and Development Center-308 Mallory Station Road, Franklin, TN 37067-8210

Athens OSB Mill-10910 Commerce Road, Athens, GA 30607-4330

Carthage OSB Mill-1199 County Road 201, Carthage, TX 75633-6718

Clarke County OSB Mill-1500 North Clarke Industrial Road, Thomasville, AL 36784

Hanceville OSB Mill-902 Main St SE, Hanceville, AL 35077-5419

Jasper OSB Mill-5152 US Highway, 190 E, Jasper, TX 75951-6710

Roxboro OSB Mill-10475 Boston Road, Roxboro, NC 27574-6774

Sagola OSB Mill-N 8504 Highway M 95, Sagola, MI 49881
 

In addition to the locations listed below, each Company maintains books and records at certain off-site facilities operated by Iron Mountain.

1

1



Hayward Siding (also runs OSB)-16571 W U.S. Highway 63, Hayward, WI 54843-7841

Newberry Siding-461 Miller Road, Newberry, MI 49868

Roaring River Siding-Highway 268, Roaring River, NC 28669

Tomahawk Siding-9300 Highway S, Tomahawk, WI 54487-0190

Two Harbors Siding-711 25th Avenue, Two Harbors, MN 55616-5045

Houlton EWP (LSL)-240 Station Road, New Limerick, ME 04761

Red Bluff EWP-11500 Reading Road, Red Bluff, CA 96080-9745

Wilmington EWP-2706 U.S. Highway 421 N, Wilmington, NC 28401-2433

Middlebury Moulding-219 U.S. 20 West, Middlebury, IN 46540-0509
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Schedule 2(c)

Locations of Inventory, Equipment and Other Assets
 

Address   
Name/Address of Lessor or Third Party,

as Applicable   
Owned/Leased/

Third Party
REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Leased

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Leased

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-Reload



Address   
Name/Address of Lessor or Third Party,

as Applicable   
Owned/Leased/

Third Party
REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Leased

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned
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Address   Name/Address of Lessor or Third Party, as Applicable   
Owned/Leased/

Third Party
REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Leased

REDACTED   REDACTED   FRD

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI
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Address   
Name/Address of Lessor or Third Party,

as Applicable   
Owned/Leased/

Third Party
REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Leased

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Leased
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Schedule 2(d)

Locations of Assets in Prior 4 Months not Listed Above

None.



Schedule 3

Transactions Other Than in the Ordinary Course of Business
 
Company/Subsidiary   Description of Transaction Including Parties Thereto   Date of Transaction
Louisiana-Pacific Corporation

  

Exchange of property adjacent to Jasper County, TX OSB Mill
with Weirgate Lumber Company   

01/23/04



Schedule 4

File Search Reports

See attached.



Schedule 5

Copy of Financing Statements To Be Filed

See attached.



Schedule 6

Filings/Filing Offices
 
1. UCC, Mortgage and Intellectual Property Filings:
 

Type of Filing   Entity   

Applicable Collateral
Document 

[Mortgage, Security
Agreement or Other]   Jurisdictions

UCC-1 Financing Statement
  

Louisiana-Pacific
Corporation   

Security Agreement / Loan and
Security Agreement   

Delaware Secretary of State

UCC-1 Financing Statement
  

GreenStone Industries, Inc.
  

Security Agreement / Loan and
Security Agreement   

Delaware Secretary of State

UCC-1 Financing Statement
  

Ketchikan Pulp Company
  

Security Agreement / Loan and
Security Agreement   

Washington Secretary of State

UCC-1 Financing Statement
  

Louisiana-Pacific International, Inc.
  

Security Agreement / Loan and
Security Agreement   

Oregon Secretary of State

UCC-1 Financing Statement
  

LPS Corporation
  

Security Agreement / Loan and
Security Agreement   

Oregon Secretary of State

Mortgage

  

Louisiana-Pacific
Corporation

  

Mortgage

  

Real Property Records of each of the
following counties: Clarke Co., AL
Tehama Co., CA
Jackson Co., GA
Aroostook Co., ME
Dickinson Co., MI
Lake Co., MN
New Hanover Co., NC
Person Co., NC
Wilkes Co., NC
Jasper Co., TX
Panola Co., TX
Lincoln Co., WI
Sawyer Co., WI

UCC-1 Fixture Filing

  

Louisiana-Pacific
Corporation

  

Mortgage

  

Real Property Records of each of the
following counties: Clarke Co., AL
Tehama Co., CA
Jackson Co., GA
Aroostook Co., ME
Dickinson Co., MI
Lake Co., MN
New Hanover Co., NC
Person Co., NC
Wilkes Co., NC
Jasper Co., TX
Panola Co., TX
Lincoln Co., WI
Sawyer Co., WI



2. Other Actions:
 

 A. Filing of the Notice of Grant of Security Interest in Patents in the United States Patent and Trademark Office.
 

 B. Filing of the Notice of Grant of Security Interest in Trademarks in the United States Patent and Trademark Office.
 

 C. Filing of the Notice of Grant of Security Interest in Copyrights in the United States Copyright Office.
 

 
D. The execution and delivery of control agreements with respect to the deposit accounts, securities accounts and commodity accounts listed on

Schedule 13 hereof to the extent such accounts constitute Pledged Collateral or U.S. Collateral and are required to be delivered under the Loan and
Security Agreement or Indenture, as applicable.
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Schedule 7(a)

Real Property
 

Owner / Lessor of Record  Location Address  

Owned
or

Leased  

Encumbered by
Mortgage /

Fixture Filing
in favor of

Trustee / Agent  

Legal
Description, if
Encumbered  

Purpose/Use
of Facility

Louisiana-Pacific Corporation

 

10910 Commerce Road, Athens, Jackson County, GA
30607-4330

 

Owned

 

Yes

 

See Schedule A
to applicable

Mortgage  

OSB
Mill

Louisiana-Pacific Corporation

 

1199 N. County Road 201, Carthage, Panda County, TX
75633-6718

 

Owned

 

Yes

 

See Schedule A
to applicable

Mortgage  

OSB
Mill

Louisiana-Pacific Corporation

 

1500 North Clarke Industrial Road, Thomasville, Clarke
County, AL 36784

 

Owned

 

Yes

 

See Schedule A
to applicable

Mortgage  

OSB
Mill

Louisiana-Pacific Corporation
 

902 Main St SE, Hanceville, Cullman County, AL
35077-5419  

Owned
 

No
 

N/A
 

OSB
Mill

Louisiana-Pacific Corporation

 

5152 US Hwy, 190 E, Jasper, Jasper County, TX 75951-
6710

 

Owned

 

Yes

 

See Schedule A
to applicable

Mortgage  

OSB
Mill

Louisiana-Pacific Corporation

 

10475 Boston Road, Roxboro, Person County, NC
27574-0562

 

Owned

 

Yes

 

See Schedule A
to applicable

Mortgage  

OSB
Mill

Louisiana-Pacific Corporation

 

N8504 Highway M-95S, Sagola, Dickinson County, MI
49881-0098

 

Owned

 

Yes

 

See Schedule A
to applicable

Mortgage  

OSB
Mill

 
Prior to May 2008, such property was known as 1205 Rural Road.

2

2



Owner / Lessor of Record  Location Address  

Owned
or

Leased  

Encumbered by
Mortgage /

Fixture Filing
in favor of

Trustee / Agent  

Legal
Description, if
Encumbered  

Purpose/Use
of Facility

Louisiana-Pacific Corporation

 

16571 W U.S. Highway 63, Hayward, Sawyer County,
WI 54843-7841

 

Owned

 

Yes

 

See Schedule A
to applicable

Mortgage  

Siding (and
OSB) Mill

Louisiana-Pacific Corporation  461 Miller Road, Newberry, Luce County, MI 49868  Owned No  N/A  Siding Mill

Louisiana-Pacific Corporation

 

1068 ABTco Road, Roaring River, Wilkes County, NC
28669

 

Owned

 

Yes

 

See Schedule A
to applicable

Mortgage  

Siding Mill

Louisiana-Pacific Corporation

 

9300 Highway S, Tomahawk, Lincoln County, WI
54487-0190

 

Owned

 

Yes

 

See Schedule A
to applicable

Mortgage  

Siding Mill

Louisiana-Pacific Corporation

 

711 25th Ave, Two Harbors, Lake County, MN 55616-
5045

 

Owned

 

Yes

 

See Schedule A
to applicable

Mortgage  

Siding Mill

Louisiana-Pacific Corporation

 

240 Station Road, New Limerick, Aroostock County,
ME 04761

 

Owned

 

Yes

 

See Schedule A
to applicable

Mortgage  

EWP (LSL)
Mill

Louisiana-Pacific Corporation

 

11500 Reading Road, Red Bluff, Tehama County, CA
96080-0629

 

Owned

 

Yes

 

See Schedule A
to applicable

Mortgage  

EWP Mill

Louisiana-Pacific Corporation

 

2706 U.S. Highway 421 N, Wilmington, New Hanover
County, NC 28401-2433

 

Owned

 

Yes

 

See Schedule A
to applicable

Mortgage  

EWP Mill

Louisiana-Pacific Corporation
 

219 US 20 W, Middlebury, Elkhart County, IN 46540-
0509  

Owned
 

No
 

N/A
 

Moulding Mill

Louisiana-Pacific Corporation
 

100 Interstate 45N, Conroe, Montgomery County, TX
77301  

Leased
 

No
 

N/A
 

Administrative

Louisiana-Pacific Corporation
 

N 13403 Government Way, Hayden Lake, Kootenai
County, ID 83835-9460  

Leased
 

No
 

N/A
 

Administrative
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Owner / Lessor of Record  Location Address  

Owned
or

Leased  

Encumbered by
Mortgage /

Fixture Filing
in favor of

Trustee / Agent  

Legal
Description, if
Encumbered  

Purpose/Use
of Facility

Louisiana-Pacific Corporation
 

414 Union Street, Suite 2000, Nashville, Davidson
County, TN 37219-1765  

Leased
 

No
 

N/A
 

Administrative

Louisiana-Pacific Corporation
 

805 SW Broadway, Portland, Multnomah County, OR
97205-3352  

Leased
 

No
 

N/A
 

Administrative

Louisiana-Pacific Corporation
 

308 Mallory Station Road, Franklin, Williamson
County, TN 37067-8210  

Owned
 

No
 

N/A
 

Research &
Development

Louisiana-Pacific Corporation
 

1903 Kitty Hawk Drive, Smyrna, Rutherford County,
TN 37167  

Leased
 

No
 

N/A
 

Flight
Administration

Louisiana-Pacific Corporation
 

16531 W Nursery Road, Hayward, Sawyer County, WI
54843-7841  

Owned
 

No
 

N/A
 

Siding Mill
Administration

Louisiana-Pacific Corporation
 

820 Hwy 7 North, Holly Springs, Marshall County, MS
38635  

Owned
 

No
 

N/A
 

Siding Mill

Louisiana-Pacific Corporation
 

7559 North Tongass Hwy, Ketchikan, Ketchikan
Gateway County, AK 99901  

Leased
 

No
 

N/A
 

N/A

Louisiana-Pacific Corporation
 

840 Moncure Road, Pittsboro, Chatham County, NC
27312  

Owned
 

No
 

N/A
 

N/A

Louisiana-Pacific Corporation  Hwy 92 North, Silsbee, Hardin County, TX 77656  Owned No  N/A  OSB Mill

Louisiana-Pacific Corporation  1 MI N. Hwy 59, Corrigan, Polk County, TX 75939  Owned No  N/A  N/A

Louisiana-Pacific Corporation
 

Highway 65 South, Dungannon, Scott County, VA
24245  

Owned
 

No
 

N/A
 

N/A

Louisiana-Pacific Corporation  Owassa Road, Evergreen, Conecuh County, AL 36401  Owned No  N/A  N/A

Louisiana-Pacific Corporation  551 Hwy 20 South, Hines, Harney County, OR 97738  Owned No  N/A  EWP Mill

Louisiana-Pacific Corporation  Hwy 55, Lockhart, Covington County, AL 36455  Owned No  N/A  N/A

Louisiana-Pacific Corporation  US Hwy 41, Mohawk, Keweenaw County, MI 49950  Owned No  N/A  N/A

Louisiana-Pacific Corporation  Nowell Road, Red Bluff, Tehama County, CA 96080  Owned No  N/A  N/A

Louisiana-Pacific Corporation
 

400 Reeds Avenue, Red Bluff, Tehama County, CA
96080  

Leased
 

No
 

N/A
 

N/A
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Owner / Lessor of Record  Location Address  

Owned
or

Leased  

Encumbered by
Mortgage /

Fixture Filing
in favor of

Trustee / Agent  

Legal
Description, if
Encumbered  

Purpose/Use
of Facility

Louisiana-Pacific Corporation
 

5 Meadowcraft Parkway, Selma, Dallas County, AL 36701
 

Owned
 

No
 

N/A
 

Decking
Mill

Louisiana-Pacific Corporation
 

Continental Road off Hwy 301 N., Statesboro, Bulloch
County, GA 30459  

Owned
 

No
 

N/A
 

N/A

Louisiana-Pacific Corporation  187 Track Road, Baileyville, Washington County, ME 04694  Owned No  N/A  N/A
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Schedule 7(b)

Leases, Subleases, Tenancies, Franchise agreements, Licenses or Other Occupancy Arrangements

Holly Springs Land/Building leased to KP Building Products, Inc. 402 Boyer Williston, VT 05495

Sublease of space located at 805 SW Broadway, Portland, OR 97205-3352 to the following:
 

 1. Moss Adams
     805 SW Broadway, Suite 1200
     Portland OR 97205
 

 2. CVK
     805 SW Broadway, Suite 900
     Portland OR 97205
 

 3. Capacity Commercial Group
     805 SW Broadway, Suite 700
     Portland OR 9720

Louisiana-Pacific Corporation rents storage space to Siemens at Louisiana-Pacific’s mill in Red Bluff, CA.

Agreement with Sierra Pacific regarding their connection to the fire pond system for $900 monthly rental fee to cover maintenance costs at Louisiana-Pacific’s
mill in Red Bluff, CA.

Louisiana-Pacific Corporation uses property adjacent to its Wilmington, NC mill for its trucks to turn.

Oral agreement to rent Cranberry Farms 40 – 50 acres of cropland on the outer portions of the Roaring River, North Carolina property.

Grazing Agreement between the Company and Rodney W. Shepherd dated March 28, 2008 related to the Roaring River, North Carolina property.

Lease dated June 5, 1969 between Abitibi Carolina Corporation (predecessor-in-interest to Louisiana Pacific Corporation) and Duke Power Company involving a
small power substation behind the Roaring River, North Carolina mill.

Oral lease with Michael Lowery with respect to a house located on the New Limerick, Maine property.



Schedule 8(a)

Termination Statements

See attached.



Schedule 8(b)

Termination Statement Filings
 

Debtor   Jurisdiction   Secured Party   
Type of

Collateral   
UCC-1 File

Date   
UCC-1 File

Number
Louisiana-Pacific Corporation

  

Delaware Secretary of State
  

Bank of America, N.A.,
as Collateral Agent   

Accounts
  

01/07/2003
  

3004981 0

Louisiana-Pacific Corporation
  

Delaware Secretary of State
  

Bank of America, N.A.,
as Collateral Agent   

Accounts
  

09/02/2004
  

42544882

Louisiana-Pacific Corporation
  

Delaware Secretary of State
  

Bank of America, N.A.,
as Collateral Agent   

Accounts
  

09/09/2004
  

42583039



Schedule 9(a)

Equity Interests of Companies and Subsidiaries
 
Current Legal
Entities Owned   Record Owner   

Certificate
No.   No. Shares/Interest

GreenStone Industries, Inc.   Louisiana-Pacific Corporation   1   1,000 shares of no par capital stock

Ketchikan Pulp Company
  

Louisiana-Pacific Corporation
  

8
  

10,000 shares of $100.00 par value common
stock

Ketchikan Pulp Company
  

Louisiana-Pacific Corporation
  

9
  

10,000 shares of $100.00 par value common
stock

Louisiana-Pacific International, Inc.   Louisiana-Pacific Corporation   1   10 shares of no par common stock

L-PSPV, Inc.   Louisiana-Pacific Corporation   2   1,000 shares of no par common stock

L-P Pinewood SPV, LLC
  

Louisiana-Pacific Corporation
  

N/A
  

100% limited liability company membership
interest

LPS Corporation   Louisiana-Pacific Corporation   1   1,000 shares of common stock

L-P SPV2, LLC
  

LPS Corporation
  

N/A
  

100% limited liability company membership
interest

3047525 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

3
  

65 common shares without nominal or par
value

3047525 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

4
  

35 common shares without nominal or par
value

3047526 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

7
  

65,931 common shares without nominal or
par value

3047526 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

8
  

35,500 common shares without nominal or
par value

3047526 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

PA-1
  

13,000 Class A preferred shares without
nominal or par value

3047526 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

PA-2
  

7,000 Class A preferred shares without
nominal or par value

3047526 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

PB-2
  

65,000 Class B preferred shares without
nominal or par value

3047526 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

PB-3
  

35,000 Class B preferred shares without
nominal or par value

3047526 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

2CP
  

76,895 Class C preferred shares without
nominal or par value

3047526 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

3CP
  

41,405 Class C preferred shares without
nominal or par value

Louisiana-Pacific Canada Pulp Co.
  

Louisiana-Pacific Corporation
  

7
  

845 common shares without nominal or par
value

Louisiana-Pacific Canada Pulp Co.
  

Louisiana-Pacific Corporation
  

8
  

455 common shares without nominal or par
value

Louisiana-Pacific Canada Sales ULC   Louisiana-Pacific Corporation   3   39,065 common shares without par value

Louisiana-Pacific Canada Sales ULC   Louisiana-Pacific Corporation   4   21,035 common shares without par value

Louisiana-Pacific Limited Partnership   3047525 Nova Scotia Company   1   1 unit

Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   2   1 units



Current Legal
Entities Owned   Record Owner   Certificate No.   No. Shares/Interest
Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   3   235,717 units

Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   4   148,300 units

Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   5   173,250 units

Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   6   120,690 units

Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   7   95,000 units

Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   8   301,700 units

Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   9   118,300 units

Louisiana-Pacific Canada Ltd.   Louisiana-Pacific Limited Partnership   1C   36,938 common shares without par value

Louisiana-Pacific Canada Ltd.
  

Louisiana-Pacific Limited Partnership
  

1AP
  

144,172 Class A preferred shares with a par
value of $1,000 Canadian dollars each

Louisiana-Pacific (OSB) Ltd.   Louisiana-Pacific Limited Partnership   1   100 common shares without par value

Louisiana-Pacific South America S.A.   Louisiana-Pacific Corporation   9   10,386,162 shares

Louisiana-Pacific South America S.A.   Louisiana-Pacific Corporation   10   5,592,548 shares

Louisiana-Pacific South America S.A.   Arturo Alessandri Cohn   Not Available   1 share

Louisiana-Pacific Chile S.A.   Louisiana-Pacific South America S.A.   14   14,059,007 shares

Louisiana-Pacific Chile S.A.   Mulpun SA   12   1 share

Louisiana-Pacific del Peru S.A.C.   Louisiana-Pacific Chile S.A.   N/A   33,165 shares

Louisiana-Pacific del Peru S.A.C.   Louisiana-Pacific South America S.A.   N/A   335 shares

LP Brasil Participações Ltda.   Louisiana-Pacific Chile S.A.   N/A   1 share

LP Brasil Participações Ltda.   Louisiana-Pacific South America S.A.   N/A   99 shares

LP Brasil OSB Indústria e Comércio S/A   LP Brasil Participações Ltda.   N/A   103,763,636 shares

LP Brasil OSB Industria e Comercio S/A   Masisa do Brasil Ltda.   N/A   34,587,879 shares

LP Brasil OSB Indústria e Comércio S/A   Frederick Price Vicari   N/A   1 share

LP Brasil OSB Indústria e Comércio S/A   Richard S. Olszewski   N/A   1 share

LP Brasil OSB Indústria e Comércio S/A   Curtis M. Stevens   N/A   1 share

LP Brasil OSB Indústria e Comércio S/A   Jeffrey N. Wagner   N/A   1 share

LP Brasil OSB Indústria e Comércio S/A   Enrique Cibie Bluth   N/A   1 share
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Schedule 9(b)

Other Equity Interests
 
 1. GreenStone Industries, Inc. owns a 50% limited liability company membership interest in U.S. GreenFiber, LLC.



Schedule 10

Instruments and Tangible Chattel Paper
 
1. Promissory Notes:

Intercompany Promissory Note, dated as of January 1, 2005, made by Louisiana-Pacific Corporation payable to the order of GreenStone Industries, Inc.

Intercompany Promissory Note, dated as of October 1, 2002, made by Ketchikan Pulp Company payable to Louisiana-Pacific Corporation.

Intercompany Promissory Note, dated as of September 11, 2002, made by Louisiana-Pacific Canada Pulp Co. payable to Louisiana-Pacific Corporation in
the initial principal amount of $156,887.13.

Intercompany Promissory Note, dated as of October 1, 2002, made by Louisiana-Pacific Corporation payable to LPS Corporation.

Intercompany Promissory Note, dated as of October 1, 2002, made by L-P SPV2, LLC, payable to Louisiana-Pacific Corporation.
 

2. Chattel Paper: None.



Schedule 11(a)

Patents and Trademarks
 
1. Patents
 

Country   Owner   Patent   App. Date   Grant Date   
Patent No. /

Patent Pub. No.
US

  

Louisiana-Pacific
Corporation   

Tongue and Groove Board Product
  

8/15/1991
  

2/2/1993
  

5,182,892

CAN
  

Louisiana-Pacific
Corporation   

Tongue and Groove Board Product
  

10/18/1991
  

2/28/1995
  

2,053,697

US
  

Louisiana-Pacific
Corporation   

Tongue and Groove Board Product
  

9/4/1992
  

8/9/1994
  

5,335,473

US
  

Louisiana-Pacific
Corporation   

Low Emissivity Products and Methods for Making Same
  

7/22/1999
  

6/26/2001
  

6,251,495

US
  

Louisiana-Pacific
Corporation   

Roof Decking with Reduced Radiation
  

10/23/1991
  

8/3/1993
  

5,231,814

US
  

Louisiana-Pacific
Corporation   

Smooth-Sided Integral Composite Engineered Panels and Methods for
Producing Same   

8/17/2000
  

10/8/2002
  

6,461,743

US
  

Louisiana-Pacific
Corporation   

Adhesive Systems and Products Formed Using Same and Methods for
Producing Said Adhesive Systems and Products   

7/22/1999
  

10/2/2001
  

6,297,313

US
  

Louisiana-Pacific
Corporation   

Method for Reducing VOC Emissions During the Manufacture of Wood
Products   

9/29/2000
  

5/28/2002
  

6,393,727

CAN
  

Louisiana-Pacific
Corporation   

Low Emissivity Products and Methods for Making Same
  

6/21/2000
  

11/30/2004
  

2,312,441

CAN
  

Louisiana-Pacific
Corporation   

Adhesive Systems and Products Formed Using Same and Methods for
Producing Said Adhesive Systems and Products   

6/21/2000
  

8/30/2005
  

2,312,365

US
  

Louisiana-Pacific
Corporation   

Method for Producing a Processed Continuous Veneer Ribbon and
Consolidated Processed Veneer Strand Product Therefrom   

11/13/2002
  

3/22/2005
  

6,868,877

CAN
  

Louisiana-Pacific
Corporation   

Method and System for Recovering VOC and HAP Emissions
  

5/16/2001
  

2/26/2008
  

2,347,935

US
  

Louisiana-Pacific
Corporation   

Low Emissivity Products and Methods for Making Same
  

5/28/2003
  

8/9/2005
  

6,926,785

CAN
  

Louisiana-Pacific
Corporation   

Method for Producing a Processed Continuous Veneer Ribbon and
Consolidated Processed Veneer Strand Product Therefrom   

11/13/2002
  

2/6/2007
  

2,411,720



Country   Owner   Patent   App. Date   Grant Date   
Patent No. /

Patent Pub. No.
CAN

  

Louisiana-Pacific
Corporation   

Smooth-Sided Integral Composite Engineered Panels and Methods for
Producing Same   

7/31/2001
  

2/6/2007
  

2,417,983

CAN
  

Louisiana-Pacific
Corporation   

Radiant Barrier Products and methods for making same
  

6/4/2003
  

2/12/2008
  

2,430,980

US
  

Louisiana-Pacific
Corporation   

Treated Wet Process Hardboard
  

8/30/2006
  

—  
  

2008/0057137

US
  

Louisiana-Pacific
Corporation   

Adhesive Bonding Materials and Composite Lignocellulose Products formed
using same and Methods for Producing Composite Lignocellulose Products   

10/3/2006
  

—  
  

2008/0081169

 
2. Trademarks
 

Country   Mark   Class   Status   
File Date
Reg. Date   

Ser. No.
Reg. No.

Argentina
  

EZPANEL
  

19
  

Registered
  

5/13/1998
8/18/1999   

2150602
1749003

Argentina
  

LOUISIANA-
PACIFIC   

19
  

Allowed
  

5/13/1998
  

2150601

Argentina
  

LP
  

19
  

Registered
  

6/5/1998
5/30/2001   

2155343
1831631

Argentina
  

SMARTFINISH
  

19
  

Registered
  

5/13/1998
8/3/1999   

2150607
1747532

Argentina
  

SMARTLAP
  

19
  

Registered
  

5/13/1998
8/18/1999   

2150609
1749008

Argentina
  

SMARTLOCK
  

19
  

Registered
  

5/13/1998
8/18/1999   

2150606
1749006

Argentina
  

SMARTPANEL
  

19
  

Registered
  

5/13/1998
8/18/1999   

2150608
1749007

Argentina
  

SMARTSOFFIT
  

19
  

Registered
  

5/13/1998
8/9/1999   

2150611
1748007

Argentina
  

SMARTSTART
  

19
  

Registered
  

5/13/1998
8/18/1999   

2150610
1749009

Argentina

  

SMARTSYSTEM

  

42

  

Registered

  

Priority
2/16/1998
6/21/2001   

2,150,614
1,834,028

Argentina

  

SMARTSYSTEM

  

19

  

Registered

  

Priority
2/16/1998
8/9/1999   

2150612
1748008
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Country   Mark   Class   Status   
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Argentina

  

SMARTSYSTEM

  

36

  

Registered

  

Priority
2/26/1998
10/1/2001   

2,150,613
1,846,068

Argentina
  

TECHSHIELD
  

17
  

Registered
  

5/13/1998
8/18/1999   

2150604
1749005

Argentina
  

TECHSHIELD
  

19
  

Registered
  

5/13/1998
8/3/1999   

2150605
1747531

Argentina
  

TOP NOTCH
  

19
  

Registered
  

5/13/1998
8/18/1999   

2150600
1749020

Australia
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

8/9/1996
8/9/1996   

714,766
714,766

Bolivia
  

EZPANEL
  

19
  

Registered
  

6/3/1998
5/10/2000   

07244
78515-C

Bolivia
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

6/3/1998
5/10/2000   

07243
78517-C

Bolivia
  

LP
  

19
  

Registered
  

7/20/1998
7/18/2000   

09640
79979-C

Bolivia
  

SMARTFINISH
  

19
  

Registered
  

6/3/1998
5/10/2000   

07246
78514-C

Bolivia
  

SMARTLAP
  

19
  

Registered
  

6/3/1998
5/10/2000   

07240
78520-C

Bolivia
  

SMARTLOCK
  

19
  

Registered
  

6/3/1998
5/10/2000   

07241
78519-C

Bolivia
  

SMARTPANEL
  

19
  

Registered
  

6/3/1998
5/10/2000   

07245
78516-C

Bolivia
  

SMARTSOFFIT
  

19
  

Registered
  

6/3/1998
5/10/2000   

07239
78521-C

Bolivia
  

SMARTSTART
  

19
  

Registered
  

6/3/1998
5/10/2000   

07242
78518-C

Bolivia

  

SMARTSYSTEM

  

42

  

Registered

  

Priority
2/26/1998
5/10/2000   

07234
78524-C

Bolivia

  

SMARTSYSTEM

  

36

  

Registered

  

Priority
2/26/1998
5/10/2000   

07233
78525-C

Bolivia

  

SMARTSYSTEM

  

19

  

Registered

  

Priority
2/26/1998
5/10/2000   

07232
78526-C

Bolivia
  

TECHSHIELD
  

19
  

Registered
  

6/3/1998
5/10/2000   

07238
78522-C

Bolivia
  

TECHSHIELD
  

17
  

Registered
  

6/3/1998
5/10/2000   

07237
78523-C

 
Schedule 11(a) - Page 3



Country   Mark   Class   Status   
File Date
Reg. Date   

Ser. No.
Reg. No.

Bolivia
  

TOP NOTCH
  

19
  

Registered
  

6/3/1998
5/8/2000   

07236
78463-C

Brazil
  

EZPANEL
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882321
820882321

Brazil
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882380
820882380

Brazil
  

LP
  

19
  

Registered
  

7/22/1998
7/11/2000   

820927392
820927392

Brazil
  

SMARTFINISH
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882399
820882399

Brazil
  

SMARTLAP
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882348
820882348

Brazil
  

SMARTPANEL
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882330
820882330

Brazil
  

SMARTSOFFIT
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882364
820882364

Brazil
  

SMARTSTART
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882356
820882356

Brazil
  

TECHSHIELD
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882186
820882186

Brazil
  

TECHSHIELD
  

17
  

Registered
  

6/30/1998
7/25/2000   

820882453
820882453

Brazil
  

TOP NOTCH
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882313
820882313

Canada
  

AFFINITY
  

19
  

Registered
  

5/31/1995
4/29/1999   

783,968
TMA511,284

Canada
  

BEAUPORT
  

19
  

Registered
  

3/17/1988
11/3/1989   

603,368
TMA362,529

Canada
  

CANEXEL
  

19
  

Registered
  

4/7/1983
9/14/1984   

501,507
TMA295,081

Canada
  

CANEXEL
Stylized letters   

19
  

Registered
  

4/7/1983
9/14/1984   

501,508
TMA295,082

Canada   CED’R-VUE   19   Proposed   —    —  

Canada

  

LOUISIANA-PACIFIC

  

19,16,
19,36

  

Registered

  

Priority
2/29/1996

10/12/2000   

821,978
TMA534,473

Canada

  

LP

  

19,16,
19,36

  

Registered

  

Priority
2/29/1996
1/10/2001   

821,977
TMA539,442

Canada
  

MOULDING MATES
  

19
  

Registered
  

10/14/1992
11/17/1995   

714,721
450,004
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Canada
  

NEWPORT
  

19
  

Registered
  

12/16/1983
1/11/1985   

514,030
TMA299,163

Canada

  

PRIME MOULDING

  

19

  

Registered

  

Priority
7/5/1994
7/6/1998   

771,286
TMA497,086

Canada

  

SMARTFINISH

  

19

  

Registered

  

Priority
9/29/1997
3/30/2001   

872,682
TMA543,232

Canada

  

SMARTLAP

  

19

  

Registered

  

Priority
4/21/1997
1/25/2001   

859,333
TMA540,290

Canada

  

SMARTLOCK

  

19

  

Registered

  

Priority
9/15/1997
4/2/2001   

872,226
543,282

Canada

  

SMARTPANEL

  

19

  

Registered

  

Priority
4/21/1997
1/25/2001   

859,334
TMA540,292

Canada
  

SMARTSIDE
  

19
  

Registered
  

2/12/2003
1/25/2006   

1,167,370
TMA657,355

Canada

  

SMARTSOFFIT

  

19

  

Registered

  

Priority
4/22/1997
2/29/2000   

859,331
TMA524,059

Canada

  

SMARTSYSTEM

  

19,36,42

  

Registered

  

Priority
2/26/1998
11/6/2002   

876,170
TMA570,331

Canada
  

SMARTSTART
      

4/21/1997
1/16/2001   

859,335
TMA539,747

Canada

  

TOP NOTCH

  

19

  

Registered

  

Priority
8/3/1998
4/6/2000   

1,003,294
TMA526452

Canada

  

TRIMBOARD

  

19

  

Registered

  

Priority
2/27/1996
8/8/2000   

815,676
TMA530,851

Canada
  

WOOD-E
  

9
  

Registered
  

12/6/1991
1/22/1993   

695,015
407,272

Chile
  

EZPANEL
  

19
  

Registered
  

5/27/1998
4/11/2003   

415,877
662,844

Chile
  

LOUISIANA-PACIFIC
  

35,39
  

Registered
  

9/14/1998
9/13/1988   

434,501
531,931

Chile
  

LOUISIANA-PACIFIC
  

19,31
  

Registered
  

9/14/1988
12/28/1988   

434,509
531,930

Chile
  

LP
  

19
  

Registered
  

5/27/1998
6/23/2000   

415,874
570,584
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Chile
  

SMARTLAP
  

19
  

Registered
  

5/27/1998
8/21/2000   

415,876
574,562

Chile   SMARTPANEL   19   Filed   3/22/2000   479,761

Chile
  

SMARTSIDE
  

19
  

Registered
  

2/19/2003
7/3/2003   

598.519
668.332

Chile
  

SMARTSOFFIT
  

19
  

Registered
  

5/27/1998
2/9/1999   

415,884
534,184

Chile
  

SOLIDSTART
  

19
  

Registered
  

3/22/2000
10/25/2000   

479,759
580,263

Chile
  

TECHSHIELD
  

17
  

Registered
  

5/27/1998
12/28/1998   

415,885
530,876

Chile
  

TECHSHIELD
  

19
  

Registered
  

5/27/1998
12/28/1998   

415,886
530,877

Chile
  

TOP NOTCH
  

19
  

Registered
  

5/27/1998
12/28/1998   

415,883
530,873

China (Peoples Republic)
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

9/29/1997
12/28/1998   

970103301
1234068

Colombia
  

EZPANEL
  

19
  

Registered
  

5/21/1998
8/19/1999   

98028722
219,870

Colombia
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

5/21/1998
8/18/1999   

98028724
219,574

Colombia
  

LP
  

19
  

Registered
  

6/12/1998
3/8/2002   

98033794
286631

Colombia
  

SMARTFINISH
  

19
  

Registered
  

5/22/1998
8/2/1999   

98029014
219,226

Colombia
  

SMARTLAP
  

19
  

Registered
  

5/21/1998
3/24/1999   

98028726
216,819

Colombia
  

SMARTLOCK
  

19
  

Registered
  

5/22/1998
8/2/1999   

98029016
219,228

Colombia
  

SMARTSOFFIT
  

19
  

Registered
  

5/22/1998
8/2/1999   

98029017
219,229

Colombia
  

SMARTSTART
  

19
  

Registered
  

5/22/1998
8/2/1999   

98029015
219,227

Colombia

  

SMARTSYSTEM

  

36

  

Registered

  

Priority
2/26/1998
3/29/1999   

98/040,184
217,214

Colombia

  

SMARTSYSTEM

  

42

  

Registered

  

Priority
2/26/1998
8/2/1999   

98029701
219,175
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Colombia

  

SMARTSYSTEM

  

19

  

Registered

  

Priority
2/26/1998
8/19/1999   

98028727
219820

Colombia
  

TECHSHIELD
  

17
  

Registered
  

5/27/1998
4/20/1999   

98029692
217,815

Colombia
  

TECHSHIELD
  

19
  

Registered
  

5/21/1998
9/13/1999   

98/028,720
220488

Colombia
  

TOP NOTCH
  

19
  

Registered
  

5/22/1998
8/2/1999   

98029012
219,224

Equador
  

EZPANEL
  

19
  

Registered
  

5/13/1998
2/9/2000   

87564
213-00

Equador
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

5/13/1998
2/9/2000   

87563
212-00

Equador
  

LP
  

19
  

Registered
  

N/A 
2/9/2000   

88159
248-00

Equador
  

SMARTFINISH
  

19
  

Registered
  

5/13/1998
2/9/2000   

87568
218-00

Equador
  

SMARTLAP
  

19
  

Registered
  

5/13/1998
2/9/2000   

87562
211-00

Equador
  

SMARTLOCK
  

19
  

Registered
  

5/13/1998
2/9/2000   

87566
216-00

Equador
  

SMARTPANEL
  

19
  

Registered
  

5/13/1998
2/9/2000   

87567
217-00

Equador
  

SMARTSOFFIT
  

19
  

Registered
  

5/13/1998
12/23/1999   

87561
3149-99

Equador
  

SMARTSTART
  

19
  

Registered
  

5/13/1998
12/23/1999   

87571
3150-99

Equador

  

SMARTSYSTEM

  

19

  

Registered

  

Priority
2/26/1998
2/9/2000   

87663
223-00

Equador

  

SMARTSYSTEM

  

36

  

Registered

  

Priority
2/26/1998
2/7/2000   

87664
78-00

Equador

  

SMARTSYSTEM

  

42

  

Registered

  

Priority
2/26/1998
2/7/2000   

87665
77-00

Equador
  

TECHSHIELD
  

17
  

Registered
  

5/15/998
2/9/2000   

87662
222-00

Equador
  

TECHSHIELD
  

19
  

Registered
  

5/15/1998
2/9/2000   

87661
221-00

Equador
  

TOP NOTCH
  

19
  

Registered
  

5/15/1998
2/9/2000   

87666
224-00
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European Community
  

CANEXEL
  

19
  

Registered
  

6/27/2002
3/16/2004   

002753341
002753341

European Community
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

4/1/1996
6/22/1998   

182,782
182,782

European Community
  

LP
  

19
  

Registered
  

4/1/1996
6/22/1999   

182,741
182.741

European Community

  

TOP NOTCH

  

19

  

Registered

  

Priority
8/3/1998

7/25/2000   

001052208
001052208

Hong Kong
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

8/17/1996
3/31/2000   

10296/96
B0514/2000

Indonesia
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

3/24/2000
  

D00-5625
475643

Japan
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

8/19/1996
12/12/1997   

8-92146
4092993

Kuwait
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

2/24/1997
6/4/2001   

35841
33271

Mexico
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

8/27/1996
4/30/1999   

272,214
608,093

New Zealand
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

8/9/1996
2/29/1996   

265637
265637

Paraguay
  

EZPANEL
  

19
  

Registered
  

5/13/1998
7/30/1999   

09801
215389

Paraguay
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

5/13/1998
7/30/1999   

09799
215387

Paraguay
  

SMARTFINISH
  

19
  

Registered
  

5/13/1998
7/21/1999   

09795
215076

Paraguay
  

SMARTLAP
  

19
  

Registered
  

5/13/1998
7/21/1999   

09797
215078

Paraguay
  

SMARTLOCK
  

19
  

Registered
  

5/13/1998
7/30/1999   

09802
215390

Paraguay
  

SMARTPANEL
  

19
  

Registered
  

5/13/1998
7/21/1999   

09796
215077

Paraguay
  

SMARTSOFFIT
  

19
  

Registered
  

5/13/1998
7/30/1999   

09800
215388

Paraguay
  

SMARTSTART
  

19
  

Registered
  

5/13/1998
7/21/1999   

09798
215079

Paraguay

  

SMARTSYSTEM

  

36

  

Registered

  

Priority
2/26/1998
5/14/1999   

10008
213,456
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Paraguay

  

SMARTSYSTEM

  

19

  

Registered

  

Priority
2/26/1998
4/21/1999   

10009
212863

Paraguay

  

SMARTSYSTEM

  

42

  

Registered

  

Priority
2/26/1998
4/28/1999   

10007
213118

Paraguay
  

TECHSHIELD
  

19
  

Registered
  

5/18/1998
4/28/1999   

10005
213117

Paraguay
  

TECHSHIELD
  

17
  

Registered
  

5/18/1998
5/18/1999   

10006
213574

Paraguay
  

TOP NOTCH
  

19
  

Registered
  

5/18/1998
4/21/1999   

10004
212862

Poland
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

8/29/1996
2/22/2000   

Z-163677
113,618

Qatar   LOUISIANA-PACIFIC   19   Filed   8/11/1996   15579

Switzerland
  

LOUISIANA-PACIFIC
  

6,19
  

Registered
  

8/28/1996
5/12/2000   

06202/1996
464,419

Taiwan (Republic of China)
  

LOUISIANA-PACIFIC
  

17
  

Registered
  

5/20/1998
7/16/2000   

87024537
897422

Taiwan (Republic of China)
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

8/29/1996
1/16/1999   

85043258
835917

United States
  

AFFINITY
  

19
  

Registered
  

12/5/1994
8/20/1996   

74-606,965
1,996,161

United States
  

BARRIERPANEL
  

19
  

Registered
  

5/26/2000
9/23/2003   

76-057,833
2,767,206

United States
  

BEAUPORT
  

19
  

Registered
  

1/5/2001
9/18/2001   

76-190,423
2,490,930

United States
  

BUILD WITH US
  

9,19
  

Registered
  

10/26/2004
8/22/2006   

78-506,434
3,134,150

United States
  

CANEXEL
  

19
  

Registered
  

12/4/2001
8/20/2002   

76-345,443
2,609,806

United States   CED’R-VUE   19   Suspended   9/23/2005   78-719,778

United States
  

COLOR SIDE
  

19
  

Registered
  

4/11/2001
2/4/2003   

76-239,905
2,684,517

United States
  

CRYSTAL WHITE
  

19
  

Proposed
  

N/A 
N/A   

N/A 
N/A

United States
  

EASYSIDE
  

19
  

Registered
  

10/15/2002
10/21/2003   

76-459,423
2,775,074
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United States
  

EFL
  

36,37,42
  

Registered
  

5/7/2001
2/24/2004   

76-254,234
2,817,896

United States
  

ENGINEERED FOR LIFE
  

37,42
  

Registered
  

4/2/1998
8/26/2003   

75-460,939
2,754,686

United States
  

ENGINEERED FOR LIFE
  

36
  

Registered
  

7/12/2000
3/23/2004   

76-088,297
2,825,515

United States
  

ENGINEERED FOR LIFE
  

16
  

Registered
  

3/20/1998
3/23/2004   

75-453,869
2,825,337

United States
  

LP
  

9,16,19,36
  

Registered
  

8/17/2000
11/26/2002   

76-111,520
2,654,847

United States
  

LP (Pennants) Stylized
letters   

9,16,19,36
  

Registered
  

8/17/2000
2/11/2003   

76,111,760
2,687,125

United States
  

LP ABT
  

19
  

Registered
  

12/3/2004
10/17/2006   

78-527,028
3,160,342

United States

  

LP BUILDING
PRODUCTS Stylized
Letters   

N/A

  

Common Law Use

  

N/A 
N/A

  

N/A 
N/A

United States
  

LP FIELD
  

41
  

Registered
  

7/28/2006
10/23/2007   

78-940,477
3,318,174

United States
  

LP FIELD
  

16,21,24
25,28   

Notice of Allowance
  

7/28/2006
N/A   

78-940,395
N/A

United States
  

LP FIELD and Design
  

41
  

Registered
  

7/28/2006
11/20/2007   

78-940,486
3,339,875

United States
  

LP FIELD and Design
  

16,21,24
25,28   

Registered
  

7/28/2006
7/22/2008   

78-940,413
3,474,043

United States
  

LP FIELD HOUSE OF
THE TITANS   

16,21,24
25,28   

Notice of Allowance
  

7/28/2006
N/A   

78-940,405
N/A

United States
  

LP FIELD HOUSE OF
THE TITANS and Design   

16,21,24
25,28   

Approved for publication
  

7/28/2006
N/A   

78-940,387
N/A

United States
  

LP STRAND LUMBER
  

N/A
  

Common Law Use
  

N/A 
N/A   

N/A 
N/A

United States
  

LPI
  

19
  

Registered
  

5/2/1995
4/9/1996   

74-669,133
1,966,829

United States
  

MAJESTIC
  

19
  

Registered
  

12/18/2001
7/15/2003   

76-350,289
2,738,573

United States
  

NEWPORT
  

19
  

Common Law Use
  

2/13/2002
N/A   

76-370,727
N/A

United States
  

ORANGE PLUS
  

19
  

Registered
  

12/4/2002
7/6/2004   

78-191,224
2,861,509

United States
  

ORO-PINE
  

19
  

Registered
  

2/17/1989
10/10/1989   

73-781,427
1,559,843
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File Date
Reg. Date   

Ser. No.
Reg. No.

United States
  

PRESTIGE
  

19
  

Registered
  

8/24/2001
7/30/2002   

76-304,655
2,602,808

United States
  

PRIME MOULDING
  

19
  

Registered
  

7/5/1994
8/8/1995   

74-545,285
1,910,089

United States
  

PROVIDENCE
COLLECTION   

19
  

Suspended
  

8/17/2005
N/A   

78-694,864
N/A

United States
  

QUICKLAP
  

19
  

Registered
  

2/5/2001
12/10/2002   

76-205,562
2,660,497

United States
  

REDUCE REUSE
RETHINK RECYCLE   

42
  

Registered
  

9/3/1997
9/28/1999   

75-350,892
2,280,420

United States
  

ROOFUS (PENGUIN)
Design Only   

19
  

Registered
  

9/15/2003
9/13/2005   

78-300,645
2,994,261

United States
  

S2 TECHNOLOGY
  

19
  

Registered
  

6/2/2000
4/15/2003   

76-061,745
2,707,521

United States
  

SMARTGUARD
  

19
  

Registered
  

10/15/1998
9/16/2003   

75-570,490
2,764,508

United States
  

SMARTSIDE
  

19
  

Registered
  

1/5/2001
1/28/2003   

76-190,422
2,681,716

United States
  

SMARTSIDE
  

19
  

Registered
  

2/11/2003
9/21/2004   

78-213,531
2,887,732

United States
  

SOLID START
  

19,35
  

Registered
  

12/19/1994
4/16/1996   

74-669,021
1,968,402

United States
  

SUPERSTRUCT
  

19
  

Filed
  

6/25/2008
N/A   

77-507,673
N/A

United States
  

TECHSHIELD
  

17
  

Proposed
  

N/A 
N/A   

N/A 
N/A

United States
  

TECHSHIELD
  

17,19
  

Registered
  

8/21/1997
10/9/2001   

75-344,504
2,496,505

United States
  

TOP NOTCH
  

19
  

Registered
  

8/3/1998
9/28/1999   

75-529,552
2,281,420

United States
  

WOOD-E
  

9
  

Registered
  

6/13/1991
5/12/1992   

74-175,578
1,686,200

Uruguay
  

EZPANEL
  

19
  

Registered
  

5/20/1998
10/14/1998   

303931
303931

Uruguay
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

5/20/1998
10/9/1998   

303932
303932

Uruguay
  

LP
  

19
  

Rejected
  

6/9/1998
N/A   

304,571
N/A

 
This trademark is jointly owned by Louisiana-Pacific Corporation and S-T-N Holdings, Inc.
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Country   Mark   Class   Status   
File Date
Reg. Date   

Ser. No.
Reg. No.

Uruguay
  

SMARTFINISH
  

19
  

Registered
  

5/20/1998
10/14/1998   

303930
303930

Uruguay
  

SMARTLAP
  

19
  

Registered
  

5/20/1998
10/14/1998   

303929
303929

Uruguay
  

SMARTLOCK
  

19
  

Registered
  

5/20/1998
10/14/1998   

303926
303926

Uruguay
  

SMARTPANEL
  

19
  

Registered
  

5/20/1998
10/14/1998   

303924
303924

Uruguay
  

SMARTSOFFIT
  

19
  

Registered
  

5/20/1998
10/14/1998   

303925
303925

Uruguay
  

SMARTSTART
  

19
  

Registered
  

5/20/1998
10/14/1998   

303928
303928

Uruguay

  

SMARTSYSTEM

  

19,36,42

  

Registered

  

Priority
2/26/1998

10/14/1998   

303921
303921

Uruguay
  

TECHSHIELD
  

17,19
  

Registered
  

5/20/1998
10/14/1998   

303923
303923

Uruguay
  

TOP NOTCH
  

19
  

Registered
  

5/20/1998
10/14/1998   

303922
303922

Venezuela
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

5/20/1998
9/10/1999   

8964-98
P214062

Venezuela
  

LP
  

19
  

Registered
  

6/8/1998
10/8/1999   

10386-98
P-225.932

Venezuela
  

TECHSHIELD
  

17
  

Registered
  

5/20/1998
9/10/1999   

8967-98
P-214065

Venezuela
  

TECHSHIELD
  

19
  

Registered
  

5/20/1998
9/10/1999   

8965-98
P214063

Venezuela
  

TOP NOTCH
  

19
  

Registered
  

5/20/1998
9/10/1999   

008978
P-214071
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Schedule 11(b)

Copyrights
 

Owner   Title   
Pub. Date
Reg. Date   Copyright No.

Louisiana-Pacific Corporation
  

Stay cooler. Save energy. TechShield.
  

2/28/2001
10/15/2001   

TX0005656128

Louisiana-Pacific Corporation
  

Joist hanger table book / Louisiana-Pacific Corporation.
  

1/4/1991
1/11/1991   

TX0003005733



Schedule 12

Commercial Tort Claims

Louisiana-Pacific Corporation filed a claim with its insurer, AIG Insurance Company (“AIG”), for coverage in respect of certain toxic tort claims. To date,
AIG has refused to cover such claims. Louisiana-Pacific Corporation has not filed a lawsuit against AIG to date but anticipates a potential suit, including a claim
of bad faith.



Schedule 13

Deposit Accounts, Securities Accounts and Commodity Accounts
 

Owner   Bank or Intermediary   
Account
Number   

Type of
Account

Louisiana-Pacific Corporation   Bank of America   REDACTED   REDACTED

Louisiana-Pacific Corporation   Bank of America   REDACTED   REDACTED

Louisiana-Pacific Corporation   Bank of America   REDACTED   REDACTED

Louisiana-Pacific Corporation   Bank of America   REDACTED   REDACTED

Louisiana-Pacific Corporation   Bank of America   REDACTED   REDACTED

Louisiana-Pacific Corporation   Bank of America   REDACTED   REDACTED

Louisiana-Pacific Corporation   Bank of America   REDACTED   REDACTED

Louisiana-Pacific Corporation   Idaho Independent Bank   REDACTED   REDACTED

Louisiana-Pacific Corporation   Bank of New York   REDACTED   REDACTED

Louisiana-Pacific Corporation   Wachovia Bank   REDACTED   REDACTED

Louisiana-Pacific Corporation   Wachovia Bank   REDACTED   REDACTED

Louisiana-Pacific Corporation   Wachovia Bank   REDACTED   REDACTED

Louisiana-Pacific Corporation   US Bank for Evergreen (Wachovia)   REDACTED   REDACTED

Louisiana-Pacific Corporation   US Bank for Wells Capital Investments   REDACTED   REDACTED

Louisiana-Pacific Corporation   US Bank for ScotiaCassels   REDACTED   REDACTED

Louisiana-Pacific Corporation   US Bank for LP Managed Investments   REDACTED   REDACTED

Louisiana-Pacific Corporation   Bank of America   REDACTED   REDACTED

Louisiana-Pacific Corporation   Bank of America   REDACTED   REDACTED

Louisiana-Pacific Corporation   Bank of Nova Scotia   REDACTED   REDACTED

Louisiana-Pacific Corporation   Bank of America   REDACTED   REDACTED

Ketchikan Pulp Company   Bank of America   REDACTED   REDACTED

Louisiana-Pacific International, Inc.   Bank of America   REDACTED   REDACTED



Schedule 14

Letter of Credit Rights

None.



Schedule 19(f)

Officers
 
Louisiana-Pacific Corporation
E. Gary Cook   Chairman of the Board

Richard W. Frost   Chief Executive Officer*

Curtis M. Stevens   Executive Vice President, Administration, and Chief Financial Officer*

Richard S. Olszewski   Executive Vice President, Specialty Products, Sales and Marketing

Jeffrey N. Wagner   Executive Vice President, OSB

Michael W. Blosser   Vice President, Environmental, Health and Safety

Neil Sherman   Vice President, Procurement, Logistics and Supply Management

David M. Crowe   Vice President, Corporate Engineering and Director of Technology

Michael J. Sims   Vice President, Specialty Sales, Pro-Retail and National Accounts

William B. Southern   Vice President and General Manager, Siding

Brian E. Luoma   Vice President and General Manager, Engineered Wood Products

Cynthia Ann Harris   Vice President, Human Resources

Mark A. Fuchs   Vice President and General Counsel and Secretary*

Mark G. Tobin   Treasurer*

Jeffrey D. Poloway   Corporate Controller and Assistant Treasurer

S. Patrick McLafferty   Director of Taxes and Assistant Treasurer

Becky A. Barckley   Controller, Financial Reporting, and Assistant Secretary

Michael E. Kinney   Assistant Treasurer and Assistant Secretary

Douglas P. Anderson   Assistant Secretary

Clarence C. Blanford   Assistant Secretary

Christopher M. Keyes   Assistant Secretary*

Karen S. Austin   Assistant Secretary

GreenStone Industries, Inc.
Richard W. Frost   President and Chief Executive Officer*

Curtis M. Stevens   Vice President and Chief Financial Officer*
 
* An asterisk identifies those officers who are authorized to execute loan documents.

*



Mark G. Tobin   Treasurer*

Mark A. Fuchs   Secretary*

S. Patrick McLafferty   Director of Taxes

Ketchikan Pulp Company

Richard W. Frost   Chairman and Chief Executive Officer*

Michael E. Kinney   President

Curtis M. Stevens   Vice President and Chief Financial Officer*

Mark G. Tobin   Treasurer*

Mark A. Fuchs   Secretary*

S. Patrick McLafferty   Director of Taxes

Douglas P. Anderson   Assistant Secretary

Christopher M. Keyes   Assistant Secretary

Louisiana-Pacific International, Inc.

Richard W. Frost   President*

Curtis M. Stevens   Vice President*

Mark G. Tobin   Treasurer*

Mark A. Fuchs   Secretary*

S. Patrick McLafferty   Director of Taxes

Jeffrey D. Poloway   Assistant Treasurer

Christopher M. Keyes   Assistant Secretary*

LPS Corporation

Richard W. Frost   President*

Curtis M. Stevens   Vice President*

Mark G. Tobin   Treasurer*

Mark A. Fuchs   Secretary*

S. Patrick McLafferty   Director of Taxes
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Schedule 19(g)

Board of Directors / Managers
 
Entity   Directors
Louisiana-Pacific Corporation   E. Gary Cook, Chairman

  Lizanne C. Gottung

  Dustan E. McCoy

  Colin D. Watson

  Kurt M. Landgraf

  Archie W. Dunham

  Daniel K. Frierson

  Richard W. Frost

GreenStone Industries, Inc.   Richard W. Frost

  Curtis M. Stevens

Ketchikan Pulp Company   Richard W. Frost

  Curtis M. Stevens

  Michael E. Kinney

Louisiana-Pacific International, Inc.   Richard W. Frost

  Curtis M. Stevens

  Michael E. Kinney

LPS Corporation   Richard W. Frost

  Curtis M. Stevens



PERFECTION CERTIFICATE

(Canadian Entities)

March 10, 2009

Reference is hereby made to the Loan and Security Agreement dated as of March 10, 2009 (the “Loan and Security Agreement”) among Louisiana-Pacific
Corporation, a Delaware corporation (“LPC”), the Subsidiaries of LPC party thereto as borrowers or guarantors and Bank of America, N.A., as administrative
agent for itself and the other lenders from time to time party thereto (the “Agent”).

Capitalized terms used but not defined herein have the meanings assigned in the Loan and Security Agreement.

As used herein, the term “Companies” means each Canadian Loan Party collectively and the term “Company” refers to each Canadian Loan Party
individually.

The undersigned hereby certify to the Agent as follows:

1. Names.

(a) The exact legal name of each Company, as such name appears in its respective certificate of incorporation or any other organizational document, is set
forth in Schedule 1(a) hereto. Each Company is (i) the type of entity disclosed next to its name in Schedule 1(a) hereto and (ii) a registered organization except
to the extent disclosed in Schedule 1(a) hereto. Also set forth in Schedule 1(a) hereto are the organizational identification number, if any, of each Company that
is a registered organization, the business number registered with the Canada Revenue Agency of each Company and the jurisdiction of formation of each
Company. Additionally, each of the Companies is registered to transact business in the jurisdictions set forth in Schedule 1(a) hereto.

(b) Set forth in Schedule 1(b) hereto is any other corporate or organizational names each Company has had since the date of its organization, including any
name in French, if any, together with the date of the relevant change.

(c) Set forth in Schedule 1(b) hereto is each trade name(s) used by each Company in the operation of its business, including any name in French, if any
(e.g. billing, advertising, etc.)

(d) Set forth in Schedule 1(c) hereto is a list of all other names used by each Company, or any other business or organization to which each Company
became the successor by merger, consolidation, acquisition, change in form, nature or jurisdiction of organization or otherwise, on any filings with the applicable
corporate registry at any time between March 10, 2004 and the date hereof. Except as set forth in Schedule 1(c) hereto, no Company has changed its jurisdiction
of organization at any time during the past year.



2. Current Locations.

(a) The chief executive office of each Company is located at the address set forth in Schedule 2(a) hereto.

(b) The address of the head office or registered office, as applicable, of each Company as identified in its constating documents is set forth in
Schedule 2(b) hereto.

(c) The books and records of each Company pertaining to accounts, contract rights, inventory, and other assets are located at the addresses specified on
Schedule 2(c) hereto.

(d) Each Company has other places of business and/or maintains inventory or other assets only at the addresses (indicate whether locations are owned,
leased or operated by third parties and if leased or operated by third parties, their name) set forth on Schedule 2(d) hereto.

(e) The places of business or other locations of any assets used by any Company during the last four (4) months other than those listed above are as set
forth on Schedule 2(e) hereto.

3. Extraordinary Transactions. Except for those purchases, acquisitions and other transactions described on Schedule 3 attached hereto, in the preceding 5
years, all of the Canadian Collateral has been originated by each Company in the ordinary course of business or consists of goods which have been acquired by
such Company in the ordinary course of business from a person in the business of selling goods of that kind.

4. File Search Reports. Attached hereto as Schedule 4 are true and accurate copies of the search reports from respectively British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, Quebec, Nova Scotia and New Brunswick with respect to such searches set out therein, and a copy of the Federal Court of
Canada search report, against the names set out therein including each legal name set forth in Schedule 1(a) hereto. A true copy of each financing statement,
together with copies of any applicable search results identified in such search reports have been delivered to the counsel of the Agent.

5. PPSA Filings. The respective financing statements (with respect to each Company constituting the debtor therein), containing descriptions of the
Canadian Collateral, attached as Schedule 5 hereto have been prepared for filing in the applicable filing offices.

6. [Intentionally Deleted]

7. [Intentionally Deleted]

8. Termination Statements. Attached hereto as Schedule 8(a) are the duly authorized termination statements in the appropriate form for filing in each
applicable jurisdiction identified in Schedule 8(b) hereto with respect to each Lien described therein.

9. Stock Ownership and Other Equity Interests. Attached hereto as Schedule 9(a) is a true and correct list of all of the issued and outstanding, stock,
partnership interests, limited liability company membership interests, unlimited liability company membership interests or
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other equity interest of each Company and its Subsidiaries and the record and beneficial owners of such stock, partnership interests, membership interests or other
equity interests. Also set forth on Schedule 9(b) hereto is each joint venture company and limited partnership in which the investments by any Company
represent 50% of the equity of such company or limited partnership.

10. Instruments and Tangible Chattel Paper. Attached hereto as Schedule 10 is a true and correct list of all promissory notes, instruments (other than checks
to be deposited in the ordinary course of business) and chattel paper, in each case, which individually evidences an amount in excess of $1,000,000, held by each
Company as of the date hereof.

11. Intellectual Property. Attached hereto as Schedule 11(a) is a schedule setting forth all of each Company’s patents, patent licenses, registered trademarks
and trademark licenses registered with the Canadian Intellectual Property Office, and all other patents, patent licenses, registered trademarks and trademark
licenses, including the name of the registered owner and the registration number of each patent, patent license, registered trademark and trademark license owned
by each Company. Attached hereto as Schedule 11(b) is a schedule setting forth all of each Company’s Canadian registered copyrights and copyright licenses,
and all other registered copyrights and copyright licenses, including the name of the registered owner and the registration number of each registered copyright or
copyright license owned by each Company.

(b) [Intentionally Deleted]

12. [Intentionally Deleted]

13. Deposit Accounts, Securities Accounts and Commodity Accounts. Attached hereto as Schedule 13 is a true and complete list of all deposit accounts,
securities accounts, commodity accounts, investment accounts and similar accounts maintained by each Company, including the name of each institution where
each such account is held, the type of each such account and the name of each entity that holds each such account.

14. [Intentionally Deleted]

15. [Intentionally Deleted]

16. [Intentionally Deleted]

17. [Intentionally Deleted]

18. [Intentionally Deleted]

19. Organizational Matters.

(a) [Intentionally Deleted]

(b) [Intentionally Deleted]
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(c) [Intentionally Deleted]

(d) [Intentionally Deleted]

(e) [Intentionally Deleted]

(f) The officers of each Company and their respective titles are as set forth on Schedule 19(f) hereto. The officers who will have signatory powers as to all
transactions of such Company with the Secured Parties arising from or related to the Loan and Security Agreement are also identified on Schedule 19(f) hereto.

(g) The members of the board of directors of each Company (or, if such Company is a limited partnership, the general partner or, if such Company is a
limited liability company, the managers) are as set forth on Schedule 19(g) hereto.

(h) Chartered Accountants for each Company is the firm of:
 

Name:   Deloitte & Touche LLP
Address:   Suite 2400, 424 Church Street, Nashville, TN 37219
Contact:   Steve Jackson
Statements uncertified for any fiscal year? No

[The Remainder of this Page has been intentionally left blank]
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IN WITNESS WHEREOF, we have hereunto signed this Perfection Certificate as of the date first written above.
 

3047525 NOVA SCOTIA COMPANY

By:    

  Name:  Mark G. Tobin
  Title:  Vice President and Treasurer

3047526 NOVA SCOTIA COMPANY

By:    

  Name:  Mark G. Tobin
  Title:  Vice President and Treasurer

LOUISIANA-PACIFIC CANADA PULP CO.

By:    

  Name:  Mark G. Tobin
  Title:  Treasurer

LOUISIANA-PACIFIC CANADA SALES ULC

By:    

  Name:  Mark G. Tobin
  Title:  Vice President and Treasurer

LOUISIANA-PACIFIC LIMITED PARTNERSHIP

By:
 

3047525 Nova Scotia Company,
its general partner

 By:   

  Name:  Mark G. Tobin
  Title:  Vice President and Treasurer



LOUISIANA-PACIFIC CANADA LTD.

By:   

 Name:  Mark G. Tobin
 Title:  Treasurer

LOUISIANA-PACIFIC (OSB) LTD.

By:   

 Name:  Mark G. Tobin
 Title:  Treasurer



Schedule 1(a)

Legal Names, Etc.
 

Legal Name   Type of Entity   

Registered
Organization

(Yes/No)   
Organizational

Number   
Business
Number   

Province of 
Incorporation   

Province(s)
Registered to do

Business
3047525 Nova Scotia Company

  

Unlimited Liability
Company   

Yes
  

3047525
  

REDACTED
  

Nova Scotia
  

Nova Scotia

3047526 Nova Scotia Company
  

Unlimited Liability
Company   

Yes
  

3047526
  

REDACTED
  

Nova Scotia
  

Nova Scotia

Louisiana-Pacific Canada Pulp Co.
  

Unlimited Liability
Company   

Yes
  

3013441
  

REDACTED
  

Nova Scotia
  

British Columbia, Nova Scotia

Louisiana-Pacific Canada Sales
ULC

  

Unlimited Liability
Corporation

  

Yes

  

2012700387

  

REDACTED

  

Alberta

  

British Columbia,
Ontario,
Quebec, Alberta

Louisiana-Pacific Limited
Partnership   

Limited Partnership
  

Yes
  

400554
  

REDACTED
  

New Brunswick
  

New Brunswick

Louisiana-Pacific Canada Ltd.

  

Company

  

Yes

  

0691098

  

REDACTED

  

British Columbia

  

Alberta, Manitoba, Nova Scotia,
Ontario, Quebec, British
Columbia

Louisiana-Pacific (OSB) Ltd.   Company   Yes   0714143   REDACTED   British Columbia   British Columbia



Schedule 1(b)

Prior Organizational Names
 
Company/Subsidiary   Prior Name   Date of Change
3047525 Nova Scotia Company   None   N/A
3047526 Nova Scotia Company   None   N/A
Louisiana-Pacific Canada Pulp Co.   3013441 Nova Scotia Company   Dec. 29, 1997
Louisiana-Pacific Canada Sales ULC   None   N/A
Louisiana-Pacific Limited Partnership   None   N/A
Louisiana-Pacific Canada Ltd.

  

Result of amalgamation of:
Louisiana-Pacific Canada Ltd.;
Louisiana-Pacific B.C. Forest Products Limited; and
LP Engineered Wood Products Ltd.   

April 3, 2004

Louisiana-Pacific (OSB) Ltd.   None   N/A

Trade Names
 
Company/Subsidiary   Trade Names
3047525 Nova Scotia Company   None
3047526 Nova Scotia Company   None
Louisiana-Pacific Canada Pulp Co.   Chetwynd Pulp Company
Louisiana-Pacific Canada Sales ULC   Ventes Louisiana-Pacific Canada
Louisiana-Pacific Limited Partnership   None
Louisiana-Pacific Canada Ltd.

  

Evans Forest Products
 

Louisiana-Pacifique Canada
 

Louisiana-Pacifique Canada Usine OSB de Maniwaki
 

Louisiana-Pacifique Canada Scierie de Saint-Michel-des-Saints
 

Louisiana-Pacifique Canada Usine OSB de Saint-Michel-des-Saints
 

Louisiana-Pacifique Canada Usine OSB de Chambord
 

Louisiana-Pacifique Canada, Division Québec
 

Louisiana-Pacifique Canada, Division Québec Chambord-OSB
 

Louisiana-Pacifique Canada, Division Québec Maniwaki-OSB
 

Louisiana-Pacifique Canada, Division Québec Saint-Michel-OSB
 

Louisiana-Pacifique Canada, Division Québec Saint-Michel-Scierie
 

Louisiana-Pacifique Canada, Division Québec Lac-Bouchette-Scierie
Louisiana-Pacific (OSB) Ltd.   None



Schedule 1(c)

Changes in Corporate Identity; Other Names
 

Company/Subsidiary   Amalgamated From   
Amalgamation

Date   

Prior Name of
Amalgamating

Company   
Date of Name

Change
3047525 Nova Scotia Company   N/A   N/A   N/A   N/A
3047526 Nova Scotia Company   N/A   N/A   N/A   N/A
Louisiana-Pacific Canada Pulp Co.   N/A   N/A   N/A   N/A
Louisiana-Pacific Canada Sales ULC   N/A   N/A   N/A   N/A
Louisiana-Pacific Limited Partnership   N/A   N/A   N/A   N/A
Louisiana-Pacific Canada Ltd.

  

Louisiana-Pacific Canada Ltd.
  

April 3, 2004
  

Louisiana-Pacific Panel Products
Ltd.   

January 18, 1989

  

 

Louisiana-Pacific B.C. Forest
Products Limited   

April 3, 2004

  

N/A

  

N/A

  

 

LP Engineered Wood Products
Ltd.

  

April 3, 2004

  

Louisiana-Pacific Canada
Engineered Wood Products Ltd.
 
4264 Investments Ltd.   

Nov. 1, 2000
August 20, 1999

Louisiana-Pacific (OSB) Ltd.   N/A   N/A   N/A   N/A



Schedule 2(a)

Chief Executive Offices
 
Company/Subsidiary   Address   County   State
Louisiana-Pacific Canada Pulp Co.   414 Union Street, Suite 2000, Nashville   Davidson   Tennessee
Louisiana-Pacific Canada Sales ULC   414 Union Street, Suite 2000, Nashville   Davidson   Tennessee
3047525 Nova Scotia Company   414 Union Street, Suite 2000, Nashville   Davidson   Tennessee
3047526 Nova Scotia Company   414 Union Street, Suite 2000, Nashville   Davidson   Tennessee
Louisiana-Pacific Limited Partnership   414 Union Street, Suite 2000, Nashville   Davidson   Tennessee
Louisiana-Pacific Canada Ltd.   414 Union Street, Suite 2000, Nashville   Davidson   Tennessee
Louisiana-Pacific (OSB) Ltd.   414 Union Street, Suite 2000, Nashville   Davidson   Tennessee



Schedule 2(b)

List of Head Offices or Registered Offices
 
Company/Subsidiary   Address   City   Province   Postal Code
Louisiana-Pacific Canada Pulp Co.

  

1300-1969 Upper Water Street,
Purdy’s Wharf Tower II   

Halifax
  

Nova Scotia
  

B3J 3R7

Louisiana-Pacific Canada Sales ULC
  

3400 First Canadian Centre
350-7th Avenue SW   

Calgary
  

Alberta
  

T2P 3N9

3047525 Nova Scotia Company
  

1300-1969 Upper Water Street,
Purdy’s Wharf Tower II   

Halifax
  

Nova Scotia
  

B3J 3R7

3047526 Nova Scotia Company
  

1300-1969 Upper Water Street,
Purdy’s Wharf Tower II   

Halifax
  

Nova Scotia
  

B3J 3R7

Louisiana-Pacific Limited Partnership   Suite 1500, One Brunswick Square   Saint John   New Brunswick   E2L 4H8

Louisiana-Pacific Canada Ltd.   2900-550 Burrard Street   Vancouver   British Columbia   V6C 0A3

Louisiana-Pacific (OSB) Ltd.   2900-550 Burrard Street   Vancouver   British Columbia   V6C 0A3



Schedule 2(c)

Location of Books and Records

Corporate Executive Offices-414 Union Street, Nashville, Tennessee 37219-1765

Corporate Tax, Payroll, Benefits and Claims-805 SW Broadway, Portland, OR 97205-3352

Corporate Accounts Receivable, Accounts Payable, Collections, Fixed Assets-N 13403 Government Way, Hayden Lake, ID 83835-9460

Corporate Export, Accounts Receivable-100 Interstate 45 N, Conroe, TX 77301

Flight Center-1903 Kitty Hawk Drive, Smyrna, TN 37167

Research and Development Center-308 Mallory Station Rd, Franklin, TN 37067-8210

Abitibi (Larouche) Mill-900 Chemin du lac Hippolyte, Larouche, QC G0W 1Z0

Abitibi (St Prime) Mill-101 4e Avenue, St Prime, QC G8J 1H3

Chambord Mill-120 Road 155 / 572 Road 155, Chambord, QC G0W 1G0

Dawson Creek Mill-Mile 3 Alaska Highway, Dawson Creek, BC V1G 4P2

East River Mill-2005 Highway 3, East River, NS B0J 1J0

Golden Mill-1221 - 10th Avenue North, Golden, BC V0A 1H0

Malakwa Mill-4872 Lybarger Road, Malakwa, BC V0E 2J0

Maniwaki Mill-1012 Chemin du Parc Industriel, Bois-Franc, QC J9E 3A9

Peace Valley Mill (Fort St John)-8220 - 259 Road, Fort St John, BC V1J 4M6

Swan Valley OSB Mill-5 KM East of Minitonas on Hwy 10, Minitonas, MB R0L 1Z0

Purdy’s Wharf Tower II, 1300 - 1969 Upper Water Street, Halifax, Nova Scotia B3J 3R7

Suite 1500, One Brunswick Square, Saint John, New Brunswick E2L 4H8

3400, 350 - 7  Avenue S.W., Calgary, Alberta T2P 3N9

2900 - 550 Burrard Street, Vancouver, British Columbia V6C 0A3
 

In addition to the locations listed below, each Company maintains books and records at certain off-site facilities operated by Iron Mountain.

1
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1



Schedule 2(d)

Locations of Inventory, Equipment and Other Assets
 
Name of Lessor or
Third Party, as Applicable   Address   

Owned/Leased/
Third Party

REDACTED   REDACTED   Third Party-Reload
REDACTED   REDACTED   Third Party-Reload
REDACTED   REDACTED   Third Party-Reload
REDACTED   REDACTED   Third Party-Reload
REDACTED   REDACTED   Third Party-Reload
REDACTED   REDACTED   FRD
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-Reload
REDACTED   REDACTED   FRD
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Owned
REDACTED   REDACTED   Owned
REDACTED   REDACTED   Owned
REDACTED   REDACTED   Owned
REDACTED   REDACTED   Owned
REDACTED   REDACTED   Owned
REDACTED   REDACTED   Owned
REDACTED   REDACTED   Owned
REDACTED   REDACTED   Owned
REDACTED   REDACTED   Owned



Name of Lessor or
Third Party, as Applicable   Address   

Owned/Leased/
Third Party

REDACTED   REDACTED   Third Party-Reload
REDACTED   REDACTED   Leased
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
REDACTED   REDACTED   Third Party-VMI
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Schedule 2(e)

Locations of Assets in Prior 4 Months not Listed Above
 
Name of Lessor or
Third Party, as Applicable   Address   

Owned/Leased/
Third Party

None     



Schedule 3

Transactions Other Than in the Ordinary Course of Business

The property and improvements located at 600 Rue Forex, St. Michel des Saints, Quebec, Canada have been or will be sold, transferred, leased or otherwise
disposed.



Schedule 4

File Search Reports

See attached.



Schedule 5

Copy of Financing Statements To Be Filed

See attached.



Schedule 8(a)

Termination Statements

None.



Schedule 8(b)

Termination Statement Filings

None.



Schedule 9(a)

Equity Interests of Companies and Subsidiaries
 
Current Legal
Entities Owned   Record/Beneficial Owner   

Certificate
No.   No. Shares/Interest

3047525 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

3
  

65 common shares without
nominal or par value

3047525 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

4
  

35 common shares without
nominal or par value

3047526 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

7
  

65,931 common shares without
nominal or par value

3047526 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

8
  

35,500 common shares without
nominal or par value

3047526 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

PA-1
  

13,000 Class A preferred shares
without nominal or par value

3047526 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

PA-2
  

7,000 Class A preferred shares
without nominal or par value

3047526 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

PB-2
  

65,000 Class B preferred shares
without nominal or par value

3047526 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

PB-3
  

35,000 Class B preferred shares
without nominal or par value

3047526 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

2CP
  

76,895 Class C preferred shares
without nominal or par value

3047526 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

3CP
  

41,405 Class C preferred shares
without nominal or par value

Louisiana-Pacific Canada Pulp Co.
  

Louisiana-Pacific Corporation
  

7
  

845 common shares without
nominal or par value

Louisiana-Pacific Canada Pulp Co.
  

Louisiana-Pacific Corporation
  

8
  

455 common shares without
nominal or par value

Louisiana-Pacific Canada Sales ULC
  

Louisiana-Pacific Corporation
  

3
  

39,065 common shares without
par value

Louisiana-Pacific Canada Sales ULC
  

Louisiana-Pacific Corporation
  

4
  

21,035 common shares without
par value



Current Legal
Entities Owned   Record/Beneficial Owner   

Certificate
No.   No. Shares/Interest

Louisiana-Pacific Limited Partnership   3047525 Nova Scotia Company   1   1 unit

Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   2   1 unit

Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   3   235,717 units

Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   4   148,300 units

Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   5   173,250 units

Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   6   120,690 units

Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   7   95,000 units

Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   8   301,700 units

Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   9   118,300 units

Louisiana-Pacific Canada Ltd.
  

Louisiana-Pacific Limited Partnership
  

1C
  

36,938 common shares without
par value

Louisiana-Pacific Canada Ltd.

  

Louisiana-Pacific Limited Partnership

  

1AP

  

144,172 Class A preferred shares
with a par value of 1,000.00
Canadian dollars each

Louisiana-Pacific (OSB) Ltd.
  

Louisiana-Pacific Limited Partnership
  

1
  

100 common shares without par
value



Schedule 9(b)

Other Equity Interests
 
1. Louisiana-Pacific Canada Ltd. owns a 50% equity interest in Abitibi-LP Engineered Wood Inc., a Quebec, Canada corporation
 

2. Louisiana-Pacific (OSB) Ltd. owns a 50% equity interest in Canfor-LP OSB (G.P.) Corp., a British Columbia, Canada corporation



Schedule 10

Instruments and Chattel Paper
 

1. Promissory Notes: None.
 

2. Chattel Paper: None.



Schedule 11(a)

Patents and Trademarks

None.



Schedule 11(b)

Copyrights

None.



Schedule 13

Deposit Accounts, Securities Accounts and Commodity Accounts
 
Owner   Bank or Intermediary   Account Number   Type of Account

Louisiana-Pacific Canada Eng   Canadian Imp Bank Commerce   REDACTED   REDACTED

Louisiana-Pacific Canada Pulp Co.   Royal Bank   REDACTED   REDACTED

Louisiana-Pacific Canada Ltd.   Royal Bank   REDACTED   REDACTED

Louisiana-Pacific Canada Ltd.   Royal Bank   REDACTED   REDACTED

Louisiana-Pacific Canada Ltd.   Royal Bank   REDACTED   REDACTED

Louisiana-Pacific Canada Ltd.   Royal Bank   REDACTED   REDACTED

Louisiana-Pacific Canada Ltd.   Royal Bank   REDACTED   REDACTED

Louisiana-Pacific Canada Ltd.   Royal Bank   REDACTED   REDACTED

Louisiana-Pacific Canada Sales ULC   Royal Bank   REDACTED   REDACTED

Louisiana-Pacific Limited Partnership   Royal Bank   REDACTED   REDACTED

Louisiana-Pacific Limited Partnership   Royal Bank   REDACTED   REDACTED

3047525 Nova Scotia Company   Royal Bank   REDACTED   REDACTED

3047526 Nova Scotia Company   Royal Bank   REDACTED   REDACTED

3047526 Nova Scotia Company   Royal Bank   REDACTED   REDACTED

Louisiana-Pacific Canada Ltd.   Toronto Dominion   REDACTED   REDACTED

Louisiana-Pacific Canada Ltd.   Toronto Dominion   REDACTED   REDACTED

Louisiana-Pacific Canada Ltd.   Royal Bank   REDACTED   REDACTED

Louisiana Pacific Canada Ltd.   Royal Bank   REDACTED   REDACTED



Schedule 19(f)

Officers
 
Louisiana-Pacific Canada Pulp Co.
Richard W. Frost   Chairman, President and Chief Executive Officer*
Curtis M. Stevens   Vice President and Chief Financial Officer*
Mark G. Tobin   Treasurer*
John S. McKercher   Secretary*
S. Patrick McLafferty   Director of Taxes
Jeffrey D. Poloway   Assistant Treasurer
Douglas P. Anderson   Assistant Secretary
Christopher M. Keyes   Assistant Secretary*
Mark A. Fuchs   Assistant Secretary*

Louisiana-Pacific Canada Sales ULC
Richard W. Frost   Chairman, President and Chief Executive Officer*
Curtis M. Stevens   Vice President and Chief Financial Officer*
Mark G. Tobin   Vice President and Treasurer*
John S. McKercher   Secretary*
S. Patrick McLafferty   Director of Taxes
Michael E. Kinney   Assistant Treasurer
Jeffrey D. Poloway   Assistant Treasurer
Douglas P. Anderson   Assistant Secretary
Christopher M. Keyes   Assistant Secretary*
Mark A. Fuchs   Assistant Secretary*

3047525 Nova Scotia Company
Richard W. Frost   Chairman, President and Chief Executive Officer*
Curtis M. Stevens   Vice President and Chief Financial Officer*
Mark G. Tobin   Vice President and Treasurer*
John S. McKercher   Secretary*
S. Patrick McLafferty   Director of Taxes
Michael E. Kinney   Assistant Treasurer
Jeffrey D. Poloway   Assistant Treasurer
  
* An asterisk identifies those officers who are authorized to execute loan documents.

*



Douglas P. Anderson   Assistant Secretary
Christopher M. Keyes   Assistant Secretary*
Mark A. Fuchs   Assistant Secretary*

3047526 Nova Scotia Company
Richard W. Frost   Chairman, President and Chief Executive Officer*
Curtis M. Stevens   Vice President and Chief Financial Officer*
Mark G. Tobin   Vice President and Treasurer*
John S. McKercher   Secretary*
S. Patrick McLafferty   Director of Taxes
Michael E. Kinney   Assistant Treasurer
Jeffrey D. Poloway   Assistant Treasurer
Douglas P. Anderson   Assistant Secretary
Christopher M. Keyes   Assistant Secretary*
Mark A. Fuchs   Assistant Secretary*

Louisiana-Pacific Canada Ltd.
Richard W. Frost   Chairman, President and Chief Executive Officer*
Curtis M. Stevens   Vice President and Chief Financial Officer*
Neil Sherman   Vice President, Procurement
Mark G. Tobin   Treasurer*
John S. McKercher   Secretary*
S. Patrick McLafferty   Director of Taxes
Jeffrey D. Poloway   Assistant Treasurer
Michael E. Kinney   Assistant Treasurer
Douglas P. Anderson   Assistant Secretary
Clarence C. Blanford   Assistant Secretary
Christopher M. Keyes   Assistant Secretary
Mark A. Fuchs   Assistant Secretary*
Karen S. Austin   Assistant Secretary
Benoit Lefebvre   Assistant Secretary
Denis Pouliot   Assistant Secretary

Louisiana-Pacific Limited Partnership
None.   
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Louisiana-Pacific (OSB) Ltd.
Richard W. Frost   Chairman, President and Chief Executive Officer*
Curtis M. Stevens   Vice President and Chief Financial Officer*
Jeffrey N. Wagner   Vice President
Mark G. Tobin   Treasurer*
John S. McKercher   Secretary*
S. Patrick McLafferty   Director of Taxes
Jeffrey D. Poloway   Assistant Treasurer
Douglas P. Anderson   Assistant Secretary
Christopher M. Keyes   Assistant Secretary*
Mark A. Fuchs   Assistant Secretary*
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Schedule 19(g)

Board of Directors / Managers
 
Entity   Directors
Louisiana-Pacific Canada Pulp Co.   Richard W. Frost

  John S. McKercher
  Peter H. Finley

Louisiana-Pacific Canada Sales ULC   Richard W. Frost
  John S. McKercher
  Peter H. Finley

3047525 Nova Scotia Company   Richard W. Frost
  John S. McKercher
  Peter H. Finley

3047526 Nova Scotia Company   Richard W. Frost
  John S. McKercher
  Peter H. Finley

Louisiana-Pacific Canada Ltd.   Richard W. Frost
  John S. McKercher
  Peter H. Finley

Louisiana-Pacific (OSB) Ltd.   Richard W. Frost
  John S. McKercher
  Peter H. Finley

Louisiana-Pacific Limited Partnership
(Management Committee)   Benoit Lefebvre

  Philip J. Ellwood
  John S. McKercher
  Mark G. Tobin (Non-Voting)



Schedule 1.1(a)

Existing Lenders

Credit Agreement, dated as of September 1, 2004, among Louisiana-Pacific Corporation, certain domestic subsidiaries of Louisiana-Pacific Corporation party
thereto, the lenders party thereto and Wachovia Bank, National Association.



Schedule 1.1(c)

Existing Letters of Credit
 
Issuing Bank   L/C Number   Applicant   Amount   Beneficiary   Issue Date   Expiration Date
Bank of America   3042327  LP Corporation   $ 50,000.00  Highlands Insurance Co   12/6/2002   1 yr;auto renew
Bank of America   3048298  LP Corporation   $ 1,000,000.00  USF&G (DisCover Re)   4/23/2002   1 yr;auto renew
Bank of America   3048739  LP Corporation   $ 6,800,000.00  Texas WC Commission   5/10/2002   1 yr;auto renew
Bank of America   3054279  LP Corporation   $ 100,000.00  Florida Self-Ins Guaranty   3/3/2003   1 yr;auto renew
Bank of America   3054902  LP Corporation   $ 650,000.00  Minnesota   4/2/2003   1 yr;auto renew
Bank of America   3057069  LP Corporation   $ 650,000.00  Montana   6/26/2003   1 yr;auto renew
Bank of America   3060243  LP Corporation   $ 378,000.00  Oregon   12/5/2003   1 yr;auto renew
Bank of America   3059936  LP Corporation   $ 595,000.00  Washington Dept of Labor   12/5/2003   1 yr;auto renew
Bank of America   3083915  LP Corporation    695,168.00  Ace American Ins. Co.   8/25/2006   1 yr;auto renew
Bank of America   3061051  LP Corporation    323,715.00  Park Saratoga Homeowners   1/1/2004   1 yr;auto renew
Bank of America

  

3061051
  

LP Corporation
  

 1,487,000.00
  

Fidelity and Deposit Company of
Maryland   

11/21/2008
  

1 yr;auto renew

 
As of February 28, 2009.

1
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Schedule 1.1(d)

Mortgaged Properties
 

Facility   Street Address   City   
State /

Country  Zip Code
Athens, GA   10910 Commerce Road   Athens   GA   30607-4330

Carthage, TX   1199 N. County Road 201   Carthage   TX   75633-6718

Jasper, TX   5152 US Highway 190 E   Jasper   TX   75951-6710

Roxboro, NC   10475 Boston Road   Roxboro   NC   27574-0562

Sagola, MI   N 8504 Highway M-95   Sagola   MI   49881-0098

Thomasville, AL   1500 North Clarke Industrial Road   Thomasville   AL   36784

Hayward, WI   16571 W US Highway 63   Hayward   WI   54843-7841

Tomahawk, WI   9300 Highway S   Tomahawk   WI   54487-0190

Two Harbors, MN   711 25th Avenue   Two Harbors   MN   55616-5045

Roaring River, NC   1068 Abtco Road   Roaring River   NC   28669-0098

Red Bluff, CA   11500 Reading Road   Red Bluff   CA   96080-0629

Houlton, ME - LSL   240 Station Road   New Limerick   ME   04761-0396

Wilmington, NC   2706 US Highway 421 N   Wilmington   NC   28401-2433
 

Prior to May 2008, such property was known as 1205 Rural Road.

2
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Schedule 1.1(e)

Existing U.S. Cash Equivalents
 
Manager   Asset Name   Custodian Asset ID   PAR   Description
Wachovia/Wells   FIRST AMER TREASURY OBLIG CL Y   ID: 31846V807   $ 7,225.64  Money Market
Wachovia   AMER EXPRESS CR   ID: 0258M0CV9   $ 1,400,000.00  Corporate Bond
Wachovia   AMER HONDA FIN   ID: 02666QA37   $ 3,000,000.00  Corporate Bond
Wachovia   CIT GROUP INC   ID: 125581CV8   $ 3,365,000.00  Corporate Bond
Wachovia   MASSMUTUAL GLOBAL   ID: 57629WBE9   $ 3,000,000.00  Corporate Bond
Wachovia   PRIMUS FINANCIAL   ID: 74163PAE2   $ 5,900,000.00  Corporate Bond/ARS
Wells   HSBC FIN CORP   ID: 40429JAR8   $ 1,805,000.00  Corporate Bond

  Total   ID: 31846V807   $18,477,225.64  



Schedule 1.1(f)

Canadian Collateral Documents

[Already completed in Credit Agreement; no action required.]



Schedule 5.1

Commercial Tort Claims

Louisiana-Pacific Corporation filed a claim with its insurer, AIG Insurance Company (“AIG”), for coverage in respect of certain toxic tort claims. To date, AIG
has refused to cover such claims. Louisiana-Pacific Corporation has not filed a lawsuit against AIG to date but anticipates a potential suit, including a claim of
bad faith.



Schedule 5.2(b)

Chattel Paper; Instruments
 
1. Promissory Notes:

Intercompany Promissory Note, dated as of January 1, 2005, made by Louisiana-Pacific Corporation payable to the order of Greenstone Industries, Inc. in
the initial principal amount of $1,416,884.64.

Intercompany Promissory Note, dated as of October 1, 2002, made by Ketchikan Pulp Company payable to Louisiana-Pacific Corporation in the initial
principal amount of $2,600,000.00.

Intercompany Promissory Note, dated as of September 11, 2002, made by Louisiana-Pacific Canada Pulp Co. payable to Louisiana-Pacific Corporation in
the initial principal amount of $156,887.13.

Intercompany Promissory Note, dated as of October 1, 2002, made by Louisiana-Pacific Corporation payable to LPS Corporation in the initial principal
amount of $773,574,514.72.

Intercompany Promissory Note, dated as of October 1, 2002, made by L-P SPV2, LLC, payable to Louisiana-Pacific Corporation in the initial principal
amount of $2,021,732.94.

 
2. Chattel Paper: None.



Schedule 8.2

Name; State of Organization; Chief Executive Office; Collateral Locations
 
1. Name, State of Organization, Etc.
 

Legal Name   Type of Entity   
Organizational

Number   

Federal Taxpayer
Identification /

Business Number   
State/Province
of Formation

Louisiana-Pacific Corporation   Corporation   0783623   REDACTED   Delaware

GreenStone Industries, Inc.   Corporation   2677745   REDACTED   Delaware

Ketchikan Pulp Company   Corporation   601111573   REDACTED   Washington

Louisiana-Pacific International, Inc.   Corporation   709747-88   REDACTED   Oregon

LPS Corporation   Corporation   591379-85   REDACTED   Oregon

3047525 Nova Scotia Company   Unlimited Liability Company   3047525   REDACTED   Nova Scotia

3047526 Nova Scotia Company   Unlimited Liability Company   3047526   REDACTED   Nova Scotia

Louisiana-Pacific Canada Pulp Co.   Unlimited Liability Company   3013441   REDACTED   Nova Scotia

Louisiana-Pacific Canada Sales ULC   Unlimited Liability Corporation   2012700387   REDACTED   Alberta

Louisiana Pacific Limited Partnership   Limited Partnership   400554   REDACTED   New Brunswick

Louisiana-Pacific Canada Ltd.   Company   0691098   REDACTED   British Columbia

Louisiana-Pacific (OSB) Ltd.   Company   0714143   REDACTED   British Columbia
 
2. Trade Names Used during the last 5 years.
 
Company/Subsidiary   Trade Names
Louisiana-Pacific Corporation   LP Building Products

GreenStone Industries, Inc.   None

Ketchikan Pulp Company   Ketchikan Pulp Company, Inc.

Louisiana-Pacific International, Inc.   None

LPS Corporation   None

Louisiana-Pacific Canada Pulp Co.   Chetwynd Pulp Company

Louisiana-Pacific Canada Sales ULC   Ventes Louisiana-Pacific Canada

3047525 Nova Scotia Company   None

3047526 Nova Scotia Company   None

Louisiana-Pacific Limited Partnership   None



Company/Subsidiary   Trade Names
Louisiana-Pacific Canada Ltd.

  

Evans Forest Products
 

Louisiana-Pacifique Canada
 

Louisiana-Pacifique Canada Usine OSB de Maniwaki
 

Louisiana-Pacifique Canada Scierie de Saint-Michel-des-Saints
 

Louisiana-Pacifique Canada Usine OSB de Saint-Michel-des-Saints
 

Louisiana-Pacifique Canada Usine OSB de Chambord
 

Louisiana-Pacifique Canada, Division Québec
 

Louisiana-Pacifique Canada, Division Québec Chambord-OSB
 

Louisiana-Pacifique Canada, Division Québec Maniwaki-OSB
 

Louisiana-Pacifique Canada, Division Québec Saint-Michel-OSB
 

Louisiana-Pacifique Canada, Division Québec Saint-Michel-Scierie
 

Louisiana-Pacifique Canada, Division Québec Lac-Bouchette-Scierie

Louisiana-Pacific (OSB) Ltd.   None
 
3. Mergers and Acquisitions during the last 5 years.
 
Company/
Subsidiary   Corporate Name of Entity   Action   

Date of
Action

Louisiana-Pacific Canada Ltd.

  

Louisiana-Pacific B.C. Forest Products Limited and LP
Engineered Wood Products Ltd.

  

Amalgamation of Louisiana-Pacific B.C. Forest
Products Limited and LP Engineered Wood Products
Ltd. and Louisiana-Pacific Canada Ltd. to form
Louisiana-Pacific Canada Ltd.   

4/3/2004

 
4. Chief Executive Offices and Mailing Address for each Loan Party.

414 Union Street, Suite 2000
Nashville, Tennessee 37219
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5. Locations of Records concerning Accounts.
 

Facility   Street Address   City   
State/

Province  Zip Code
Corporate Executive Offices   414 Union Street   Nashville   TN   37219-1765

Corporate Tax, Payroll, Benefits and Claims   805 SW Broadway   Portland   OR   97205-3352

Corporate Accounts Receivable, Accounts Payable,
Collections, Fixed Assets   

N 13403 Government Way
  

Hayden Lake
  

ID
  

83835-9460

Corporate Export, Accounts Receivable   100 Interstate 45 N   Conroe   TX   77301

Flight Center   1903 Kitty Hawk Drive   Smyrna   TN   37167

Research and Development Center   308 Mallory Station Rd   Franklin   TN   37067-8210

Athens OSB Mill   10910 Commerce Rd   Athens   GA   30607-4330

Carthage OSB Mill   1199 County Road 201   Carthage   TX   75633-6718

Clarke County OSB Mill   1500 North Clark Industrial Road   Thomasville   AL   36784

Hanceville OSB Mill   902 Main St SE   Hanceville   AL   35077-5419

Jasper OSB Mill   5152 US Highway 190 E   Jasper   TX   75951

Roxboro OSB Mill   10475 Boston Road   Roxboro   NC   27574-6774

Sagola OSB Mill   N 8504 Highway M 95   Sagola   MI   49881-0098

Hayward Siding (also runs OSB)   16571 W US Highway 63   Hayward   WI   54843-7841

Newberry Siding   461 Miller Road   Newberry   MI   49868

Roaring River Siding   1068 Abtco Road   Roaring River   NC   28669

Tomahawk Siding   9300 Highway S   Tomahawk   WI   54487-0190

Two Harbors Siding   711 25th Avenue   Two Harbors   MN   55616-5045

Houlton EWP (LSL)   240 Station Road   New Limerick   ME   04761

Red Bluff EWP   11500 Reading Rd   Red Bluff   CA   96080-9745

Wilmington EWP   2706 US Highway 421 N   Wilmington   NC   28401-2433

Middlebury Moulding   219 US 20 West   Middlebury   IN   46540-0509

Abitibi (Larouche) Mill   900 Chemin du lac Hippolyte   Larouche   QC   G0W 1Z0

Abitibi (St Prime) Mill   101 4e Avenue   St Prime   QC   G8J 1H3

Chambord Mill
  

120 Road 155 /
572 Road 155   

Chambord
  

QC
  

G0W 1G0

Dawson Creek Mill   Mile 3 Alaska Highway   Dawson Creek   BC   V1G 4P2

East River Mill   2005 Highway 3   East River   NS   B0J 1J0
 

In addition to the locations listed below, each Company maintains books and records at certain off-site facilities operated by Iron Mountain.
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Facility   Street Address   City   
State/

Province   Zip Code
Golden Mill   1221 10th Avenue North   Golden   BC   V0A 1H0

Malakwa Mill   4872 Lybarger Road   Malakwa   BC   V0E 2J0

Maniwaki Mill   1012 Chemin du Parc Industriel   Bois-Franc   QC   J9E 3A9

Peace Valley Mill (Fort St John)   8220 259 Road   Fort St John   BC   V1J 4M6

Swan Valley OSB Mill   5 KM East of Minitonas on Hwy 10   Minitonas   MB   R0L 1Z0

Registered / Head Office
  

1300-1969 Upper Water Street,
Purdy’s Wharf Tower II   

Halifax
  

Nova Scotia
  

B3J 3R7

Registered / Head Office   Suite 1500, One Brunswick Square   Saint John   New Brunswick   E2L 4H8

Registered / Head Office   2900-550 Burrard Street   Vancouver   British Columbia   V6C 0A3

Registered / Head Office
  

3400 First Canadian Centre, 350 7  Avenue
SW   

Calgary
  

Alberta
  

T2P 3N9

 
6. Collateral Locations
 
Name of Lessor or
Third Party, as Applicable   Address   

Owned/Leased/
Third Party

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Leased

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Owned

REDACTED   REDACTED   FRD
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Name of Lessor or
Third Party, as Applicable   Address   

Owned/Leased/
Third Party

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Leased

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Leased

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned
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Name of Lessor or
Third Party, as Applicable   Address   

Owned/Leased/
Third Party

REDACTED   REDACTED   FRD

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Leased

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Leased

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI
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Name of Lessor or
Third Party, as Applicable   Address   

Owned/Leased/
Third Party

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   FRD

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Leased

REDACTED   REDACTED   Leased

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Owned

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-Reload

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Third Party-VMI

REDACTED   REDACTED   Owned
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Schedule 8.6

Litigation

None.



Schedule 8.9(c)

Pension Plans

None.



Schedule 8.10

Deposit Accounts, Securities Accounts and Commodity Accounts
 

Owner   Bank or Intermediary   
Account
Number   Type of Account

Louisiana-Pacific Corporation   Bank of America   Redacted   Redacted

Louisiana-Pacific Corporation   Bank of America   Redacted   Redacted

Louisiana-Pacific Corporation   Bank of America   Redacted   Redacted

Louisiana-Pacific Corporation   Bank of America   Redacted   Redacted

Louisiana-Pacific Corporation   Bank of America   Redacted   Redacted

Louisiana-Pacific Corporation   Bank of America   Redacted   Redacted

Louisiana-Pacific Corporation   Bank of America   Redacted   Redacted

Louisiana-Pacific Corporation   Idaho Independent Bank   Redacted   Redacted

Louisiana-Pacific Corporation   Bank of New York   Redacted   Redacted

Louisiana-Pacific Corporation   Wachovia Bank   Redacted   Redacted

Louisiana-Pacific Corporation   Wachovia Bank   Redacted   Redacted

Louisiana-Pacific Corporation   Wachovia Bank   Redacted   Redacted

Louisiana-Pacific Corporation   US Bank for Evergreen (Wachovia)   Redacted   Redacted

Louisiana-Pacific Corporation   US Bank for Wells Capital Investments   Redacted   Redacted

Louisiana-Pacific Corporation   US Bank for ScotiaCassels   Redacted   Redacted

Louisiana-Pacific Corporation   US Bank for LP Managed Investments   Redacted   Redacted

Louisiana-Pacific Corporation   Bank of America   Redacted   Redacted

Louisiana-Pacific Corporation   Bank of America   Redacted   Redacted

Louisiana-Pacific Corporation   Bank of Nova Scotia   Redacted   Redacted

Louisiana-Pacific Corporation   Bank of America   Redacted   Redacted

Ketchikan Pulp Company   Bank of America   Redacted   Redacted

Louisiana-Pacific International, Inc.   Bank of America   Redacted   Redacted

Louisiana-Pacific Canada Eng   Canadian Imp Bank Commerce   Redacted   Redacted

Louisiana-Pacific Canada Pulp Co.   Royal Bank   Redacted   Redacted

Louisiana-Pacific Canada Ltd.   Royal Bank   Redacted   Redacted

Louisiana-Pacific Canada Ltd.   Royal Bank   Redacted   Redacted

Louisiana-Pacific Canada Ltd.   Royal Bank   Redacted   Redacted

Louisiana-Pacific Canada Ltd.   Royal Bank   Redacted   Redacted



Owner   Bank or Intermediary   
Account
Number   Type of Account

Louisiana-Pacific Canada Ltd.   Royal Bank   Redacted   Redacted

Louisiana-Pacific Canada Ltd.   Royal Bank   Redacted   Redacted

Louisiana-Pacific Canada Sales ULC   Royal Bank   Redacted   Redacted

Louisiana-Pacific Limited Partnership   Royal Bank   Redacted   Redacted

Louisiana-Pacific Limited Partnership   Royal Bank   Redacted   Redacted

3047525 Nova Scotia Company   Royal Bank   Redacted   Redacted

3047526 Nova Scotia Company   Royal Bank   Redacted   Redacted

3047526 Nova Scotia Company   Royal Bank   Redacted   Redacted

Louisiana-Pacific Canada Ltd.   Toronto Dominion   Redacted   Redacted

Louisiana-Pacific Canada Ltd.   Toronto Dominion   Redacted   Redacted

Louisiana-Pacific Canada Ltd.   Royal Bank   Redacted   Redacted

Louisiana-Pacific Canada Ltd.   Royal Bank   Redacted   Redacted
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Schedule 8.11
 
1. Patents
 

Country   Owner   Patent   App. Date   Grant Date   
Patent No. /

Patent Pub. No.
US   Louisiana-Pacific Corporation   Tongue and Groove Board Product   8/15/1991   2/2/1993   5,182,892

CAN   Louisiana-Pacific Corporation   Tongue and Groove Board Product   10/18/1991   2/28/1995   2,053,697

US   Louisiana-Pacific Corporation   Tongue and Groove Board Product   9/4/1992   8/9/1994   5,335,473

US   Louisiana-Pacific Corporation   Low Emissivity Products and Methods for Making Same   7/22/1999   6/26/2001   6,251,495

US   Louisiana-Pacific Corporation   Roof Decking with Reduced Radiation   10/23/1991   8/3/1993   5,231,814

US
  

Louisiana-Pacific Corporation
  

Smooth-Sided Integral Composite Engineered Panels and
Methods for Producing Same   

8/17/2000
  

10/8/2002
  

6,461,743

US
  

Louisiana-Pacific Corporation
  

Adhesive Systems and Products Formed Using Same and
Methods for Producing Said Adhesive Systems and Products   

7/22/1999
  

10/2/2001
  

6,297,313

US
  

Louisiana-Pacific Corporation
  

Method for Reducing VOC Emissions During the Manufacture of
Wood Products   

9/29/2000
  

5/28/2002
  

6,393,727

CAN   Louisiana-Pacific Corporation   Low Emissivity Products and Methods for Making Same   6/21/2000   11/30/2004   2,312,441

CAN
  

Louisiana-Pacific Corporation
  

Adhesive Systems and Products Formed Using Same and
Methods for Producing Said Adhesive Systems and Products   

6/21/2000
  

8/30/2005
  

2,312,365

US
  

Louisiana-Pacific Corporation
  

Method for Producing a Processed Continuous Veneer Ribbon and
Consolidated Processed Veneer Strand Product Therefrom   

11/13/2002
  

3/22/2005
  

6,868,877

CAN   Louisiana-Pacific Corporation   Method and System for Recovering VOC and HAP Emissions   5/16/2001   2/26/2008   2,347,935

US   Louisiana-Pacific Corporation   Low Emissivity Products and Methods for Making Same   5/28/2003   8/9/2005   6,926,785

CAN
  

Louisiana-Pacific Corporation
  

Method for Producing a Processed Continuous Veneer Ribbon and
Consolidated Processed Veneer Strand Product Therefrom   

11/13/2002
  

2/6/2007
  

2,411,720

CAN
  

Louisiana-Pacific Corporation
  

Smooth-Sided Integral Composite Engineered Panels and
Methods for Producing Same   

7/31/2001
  

2/6/2007
  

2,417,983



Country   Owner   Patent   App. Date   Grant Date   
Patent No. /

Patent Pub. No.
CAN   Louisiana-Pacific Corporation   Radiant Barrier Products and Methods for Making Same   6/4/2003   2/12/2008   2,430,980

US   Louisiana-Pacific Corporation   Treated Wet Process Hardboard   8/30/2006   —   2008/0057137

US

  

Louisiana-Pacific Corporation

  

Adhesive Bonding Materials and Composite Lignocellulose
Products formed using same and Methods for Producing
Composite Lignocellulose Products   

10/3/2006

  

—

  

2008/0081169

 
2. Trademarks
 

Country   Mark   Class   Status   
File Date
Reg. Date   

Ser. No.
Reg. No.

Argentina
  

EZPANEL
  

19
  

Registered
  

5/13/1998
8/18/1999   

2150602
1749003

Argentina   LOUISIANA-PACIFIC   19   Allowed   5/13/1998   2150601

Argentina
  

LP
  

19
  

Registered
  

6/5/1998
5/30/2001   

2155343
1831631

Argentina
  

SMARTFINISH
  

19
  

Registered
  

5/13/1998
8/3/1999   

2150607
1747532

Argentina
  

SMARTLAP
  

19
  

Registered
  

5/13/1998
8/18/1999   

2150609
1749008

Argentina
  

SMARTLOCK
  

19
  

Registered
  

5/13/1998
8/18/1999   

2150606
1749006

Argentina
  

SMARTPANEL
  

19
  

Registered
  

5/13/1998
8/18/1999   

2150608
1749007

Argentina
  

SMARTSOFFIT
  

19
  

Registered
  

5/13/1998
8/9/1999   

2150611
1748007

Argentina
  

SMARTSTART
  

19
  

Registered
  

5/13/1998
8/18/1999   

2150610
1749009

Argentina

  

SMARTSYSTEM

  

42

  

Registered

  

Priority
2/16/1998
6/21/2001   

2,150,614
1,834,028

Argentina

  

SMARTSYSTEM

  

19

  

Registered

  

Priority
2/16/1998
8/9/1999   

2150612
1748008

Argentina

  

SMARTSYSTEM

  

36

  

Registered

  

Priority
2/26/1998
10/1/2001   

2,150,613
1,846,068

Argentina
  

TECHSHIELD
  

17
  

Registered
  

5/13/1998
8/18/1999   

2150604
1749005
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Country   Mark   Class   Status   
File Date
Reg. Date   

Ser. No.
Reg. No.

Argentina
  

TECHSHIELD
  

19
  

Registered
  

5/13/1998
8/3/1999   

2150605
1747531

Argentina
  

TOP NOTCH
  

19
  

Registered
  

5/13/1998
8/18/1999   

2150600
1749020

Australia
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

8/9/1996
8/9/1996   

714,766
714,766

Bolivia
  

EZPANEL
  

19
  

Registered
  

6/3/1998
5/10/2000   

07244
78515-C

Bolivia
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

6/3/1998
5/10/2000   

07243
78517-C

Bolivia
  

LP
  

19
  

Registered
  

7/20/1998
7/18/2000   

09640
79979-C

Bolivia
  

SMARTFINISH
  

19
  

Registered
  

6/3/1998
5/10/2000   

07246
78514-C

Bolivia
  

SMARTLAP
  

19
  

Registered
  

6/3/1998
5/10/2000   

07240
78520-C

Bolivia
  

SMARTLOCK
  

19
  

Registered
  

6/3/1998
5/10/2000   

07241
78519-C

Bolivia
  

SMARTPANEL
  

19
  

Registered
  

6/3/1998
5/10/2000   

07245
78516-C

Bolivia
  

SMARTSOFFIT
  

19
  

Registered
  

6/3/1998
5/10/2000   

07239
78521-C

Bolivia
  

SMARTSTART
  

19
  

Registered
  

6/3/1998
5/10/2000   

07242
78518-C

Bolivia

  

SMARTSYSTEM

  

42

  

Registered

  

Priority
2/26/1998
5/10/2000   

07234
78524-C

Bolivia

  

SMARTSYSTEM

  

36

  

Registered

  

Priority
2/26/1998
5/10/2000   

07233
78525-C

Bolivia

  

SMARTSYSTEM

  

19

  

Registered

  

Priority
2/26/1998
5/10/2000   

07232
78526-C

Bolivia
  

TECHSHIELD
  

19
  

Registered
  

6/3/1998
5/10/2000   

07238
78522-C

Bolivia
  

TECHSHIELD
  

17
  

Registered
  

6/3/1998
5/10/2000   

07237
78523-C

Bolivia
  

TOP NOTCH
  

19
  

Registered
  

6/3/1998
5/8/2000   

07236
78463-C

Brazil
  

EZPANEL
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882321
820882321
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Country   Mark   Class   Status   
File Date
Reg. Date   

Ser. No.
Reg. No.

Brazil
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882380
820882380

Brazil
  

LP
  

19
  

Registered
  

7/22/1998
7/11/2000   

820927392
820927392

Brazil
  

SMARTFINISH
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882399
820882399

Brazil
  

SMARTLAP
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882348
820882348

Brazil
  

SMARTPANEL
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882330
820882330

Brazil
  

SMARTSOFFIT
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882364
820882364

Brazil
  

SMARTSTART
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882356
820882356

Brazil
  

TECHSHIELD
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882186
820882186

Brazil
  

TECHSHIELD
  

17
  

Registered
  

6/30/1998
7/25/2000   

820882453
820882453

Brazil
  

TOP NOTCH
  

19
  

Registered
  

6/30/1998
7/25/2000   

820882313
820882313

Canada
  

AFFINITY
  

19
  

Registered
  

5/31/1995
4/29/1999   

783,968
TMA511,284

Canada
  

BEAUPORT
  

19
  

Registered
  

3/17/1988
11/3/1989   

603,368
TMA362,529

Canada
  

CANEXEL
  

19
  

Registered
  

4/7/1983
9/14/1984   

501,507
TMA295,081

Canada
  

CANEXEL Stylized letters
  

19
  

Registered
  

4/7/1983
9/14/1984   

501,508
TMA295,082

Canada   CED’R-VUE   19   Proposed   ______   ______

Canada

  

LOUISIANA-PACIFIC

  

19,16,
19,36

  

Registered

  

Priority
2/29/1996

10/12/2000   

821,978
TMA534,473

Canada

  

LP

  

19,16,
19,36

  

Registered

  

Priority
2/29/1996
1/10/2001   

821,977
TMA539,442

Canada
  

MOULDING MATES
  

19
  

Registered
  

10/14/1992
11/17/1995   

714,721
450,004

Canada
  

NEWPORT
  

19
  

Registered
  

12/16/1983
1/11/1985   

514,030
TMA299,163
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Country   Mark   Class   Status   
File Date
Reg. Date   

Ser. No.
Reg. No.

Canada

  

PRIME MOULDING

  

19

  

Registered

  

Priority
7/5/1994
7/6/1998   

771,286
TMA497,086

Canada

  

SMARTFINISH

  

19

  

Registered

  

Priority
9/29/1997
3/30/2001   

872,682
TMA543,232

Canada

  

SMARTLAP

  

19

  

Registered

  

Priority
4/21/1997
1/25/2001   

859,333
TMA540,290

Canada

  

SMARTLOCK

  

19

  

Registered

  

Priority
9/15/1997
4/2/2001   

872,226
543,282

Canada

  

SMARTPANEL

  

19

  

Registered

  

Priority
4/21/1997
1/25/2001   

859,334
TMA540,292

Canada
  

SMARTSIDE
  

19
  

Registered
  

2/12/2003
1/25/2006   

1,167,370
TMA657,355

Canada

  

SMARTSOFFIT

  

19

  

Registered

  

Priority
4/22/1997
2/29/2000   

859,331
TMA524,059

Canada

  

SMARTSYSTEM

  

19,36,42

  

Registered

  

Priority
2/26/1998
11/6/2002   

876,170
TMA570,331

Canada
  

SMARTSTART
      

4/21/1997
1/16/2001   

859,335
TMA539,747

Canada

  

TOP NOTCH

  

19

  

Registered

  

Priority
8/3/1998
4/6/2000   

1,003,294
TMA526452

Canada

  

TRIMBOARD

  

19

  

Registered

  

Priority
2/27/1996
8/8/2000   

815,676
TMA530,851

Canada
  

WOOD-E
  

9
  

Registered
  

12/6/1991
1/22/1993   

695,015
407,272

Chile
  

EZPANEL
  

19
  

Registered
  

5/27/1998
4/11/2003   

415,877
662,844

Chile
  

LOUISIANA-PACIFIC
  

35,39
  

Registered
  

9/14/1998
9/13/1988   

434,501
531,931

Chile
  

LOUISIANA-PACIFIC
  

19,31
  

Registered
  

9/14/1988
12/28/1988   

434,509
531,930

Chile
  

LP
  

19
  

Registered
  

5/27/1998
6/23/2000   

415,874
570,584

Chile
  

SMARTLAP
  

19
  

Registered
  

5/27/1998
8/21/2000   

415,876
574,562
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Country   Mark   Class   Status   
File Date
Reg. Date   

Ser. No.
Reg. No.

Chile   SMARTPANEL   19   Filed   3/22/2000   479,761

Chile
  

SMARTSIDE
  

19
  

Registered
  

2/19/2003
7/3/2003   

598.519
668.332

Chile
  

SMARTSOFFIT
  

19
  

Registered
  

5/27/1998
2/9/1999   

415,884
534,184

Chile
  

SOLIDSTART
  

19
  

Registered
  

3/22/2000
10/25/2000   

479,759
580,263

Chile
  

TECHSHIELD
  

17
  

Registered
  

5/27/1998
12/28/1998   

415,885
530,876

Chile
  

TECHSHIELD
  

19
  

Registered
  

5/27/1998
12/28/1998   

415,886
530,877

Chile
  

TOP NOTCH
  

19
  

Registered
  

5/27/1998
12/28/1998   

415,883
530,873

China (Peoples Republic)
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

9/29/1997
12/28/1998   

970103301
1234068

Colombia
  

EZPANEL
  

19
  

Registered
  

5/21/1998
8/19/1999   

98028722
219,870

Colombia
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

5/21/1998
8/18/1999   

98028724
219,574

Colombia
  

LP
  

19
  

Registered
  

6/12/1998
3/8/2002   

98033794
286631

Colombia
  

SMARTFINISH
  

19
  

Registered
  

5/22/1998
8/2/1999   

98029014
219,226

Colombia
  

SMARTLAP
  

19
  

Registered
  

5/21/1998
3/24/1999   

98028726
216,819

Colombia
  

SMARTLOCK
  

19
  

Registered
  

5/22/1998
8/2/1999   

98029016
219,228

Colombia
  

SMARTSOFFIT
  

19
  

Registered
  

5/22/1998
8/2/1999   

98029017
219,229

Colombia
  

SMARTSTART
  

19
  

Registered
  

5/22/1998
8/2/1999   

98029015
219,227

Colombia

  

SMARTSYSTEM

  

36

  

Registered

  

Priority
2/26/1998
3/29/1999   

98/040,184
217,214

Colombia

  

SMARTSYSTEM

  

42

  

Registered

  

Priority
2/26/1998
8/2/1999   

98029701
219,175

Colombia

  

SMARTSYSTEM

  

19

  

Registered

  

Priority
2/26/1998
8/19/1999   

98028727
219820
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Country   Mark   Class   Status   
File Date
Reg. Date   

Ser. No.
Reg. No.

Colombia
  

TECHSHIELD
  

17
  

Registered
  

5/27/1998
4/20/1999   

98029692
217,815

Colombia
  

TECHSHIELD
  

19
  

Registered
  

5/21/1998
9/13/1999   

98/028,720
220488

Colombia
  

TOP NOTCH
  

19
  

Registered
  

5/22/1998
8/2/1999   

98029012
219,224

Equador
  

EZPANEL
  

19
  

Registered
  

5/13/1998
2/9/2000   

87564
213-00

Equador
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

5/13/1998
2/9/2000   

87563
212-00

Equador
  

LP
  

19
  

Registered
  

N/A 
2/9/2000   

88159
248-00

Equador
  

SMARTFINISH
  

19
  

Registered
  

5/13/1998
2/9/2000   

87568
218-00

Equador
  

SMARTLAP
  

19
  

Registered
  

5/13/1998
2/9/2000   

87562
211-00

Equador
  

SMARTLOCK
  

19
  

Registered
  

5/13/1998
2/9/2000   

87566
216-00

Equador
  

SMARTPANEL
  

19
  

Registered
  

5/13/1998
2/9/2000   

87567
217-00

Equador
  

SMARTSOFFIT
  

19
  

Registered
  

5/13/1998
12/23/1999   

87561
3149-99

Equador
  

SMARTSTART
  

19
  

Registered
  

5/13/1998
12/23/1999   

87571
3150-99

Equador

  

SMARTSYSTEM

  

19

  

Registered

  

Priority
2/26/1998
2/9/2000   

87663
223-00

Equador

  

SMARTSYSTEM

  

36

  

Registered

  

Priority
2/26/1998
2/7/2000   

87664
78-00

Equador

  

SMARTSYSTEM

  

42

  

Registered

  

Priority
2/26/1998
2/7/2000   

87665
77-00

Equador
  

TECHSHIELD
  

17
  

Registered
  

5/15/998
2/9/2000   

87662
222-00

Equador
  

TECHSHIELD
  

19
  

Registered
  

5/15/1998
2/9/2000   

87661
221-00

Equador
  

TOP NOTCH
  

19
  

Registered
  

5/15/1998
2/9/2000   

87666
224-00

European Community
  

CANEXEL
  

19
  

Registered
  

6/27/2002
3/16/2004   

002753341
002753341
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Country   Mark   Class   Status   
File Date
Reg. Date   

Ser. No.
Reg. No.

European Community
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

4/1/1996
6/22/1998   

182,782
182,782

European Community
  

LP
  

19
  

Registered
  

4/1/1996
6/22/1999   

182,741
182.741

European Community

  

TOP NOTCH

  

19

  

Registered

  

Priority
8/3/1998
7/25/2000   

001052208
001052208

Hong Kong
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

8/17/1996
3/31/2000   

10296/96
B0514/2000

Indonesia
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

3/24/2000
  

D00 - 5625
475643

Japan
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

8/19/1996
12/12/1997   

8-92146
4092993

Kuwait
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

2/24/1997
6/4/2001   

35841
33271

Mexico
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

8/27/1996
4/30/1999   

272,214
608,093

New Zealand
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

8/9/1996
2/29/1996   

265637
265637

Paraguay
  

EZPANEL
  

19
  

Registered
  

5/13/1998
7/30/1999   

09801
215389

Paraguay
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

5/13/1998
7/30/1999   

09799
215387

Paraguay
  

SMARTFINISH
  

19
  

Registered
  

5/13/1998
7/21/1999   

09795
215076

Paraguay
  

SMARTLAP
  

19
  

Registered
  

5/13/1998
7/21/1999   

09797
215078

Paraguay
  

SMARTLOCK
  

19
  

Registered
  

5/13/1998
7/30/1999   

09802
215390

Paraguay
  

SMARTPANEL
  

19
  

Registered
  

5/13/1998
7/21/1999   

09796
215077

Paraguay
  

SMARTSOFFIT
  

19
  

Registered
  

5/13/1998
7/30/1999   

09800
215388

Paraguay
  

SMARTSTART
  

19
  

Registered
  

5/13/1998
7/21/1999   

09798
215079

Paraguay

  

SMARTSYSTEM

  

36

  

Registered

  

Priority
2/26/1998
5/14/1999   

10008
213,456

Paraguay

  

SMARTSYSTEM

  

19

  

Registered

  

Priority
2/26/1998
4/21/1999   

10009
212863
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Country   Mark   Class   Status   
File Date
Reg. Date   

Ser. No.
Reg. No.

Paraguay

  

SMARTSYSTEM

  

42

  

Registered

  

Priority
2/26/1998
4/28/1999   

10007
213118

Paraguay
  

TECHSHIELD
  

19
  

Registered
  

5/18/1998
4/28/1999   

10005
213117

Paraguay
  

TECHSHIELD
  

17
  

Registered
  

5/18/1998
5/18/1999   

10006
213574

Paraguay
  

TOP NOTCH
  

19
  

Registered
  

5/18/1998
4/21/1999   

10004
212862

Poland
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

8/29/1996
2/22/2000   

Z-163677
113,618

Qatar   LOUISIANA-PACIFIC   19   Filed   8/11/1996   15579

Switzerland
  

LOUISIANA-PACIFIC
  

6,19
  

Registered
  

8/28/1996
5/12/2000   

06202/1996
464,419

Taiwan (Republic of China)
  

LOUISIANA-PACIFIC
  

17
  

Registered
  

5/20/1998
7/16/2000   

87024537
897422

Taiwan (Republic of China)
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

8/29/1996
1/16/1999   

85043258
835917

United States
  

AFFINITY
  

19
  

Registered
  

12/5/1994
8/20/1996   

74-606,965
1,996,161

United States
  

BARRIERPANEL
  

19
  

Registered
  

5/26/2000
9/23/2003   

76-057,833
2,767,206

United States
  

BEAUPORT
  

19
  

Registered
  

1/5/2001
9/18/2001   

76-190,423
2,490,930

United States
  

BUILD WITH US
  

9,19
  

Registered
  

10/26/2004
8/22/2006   

78-506,434
3,134,150

United States
  

CANEXEL
  

19
  

Registered
  

12/4/2001
8/20/2002   

76-345,443
2,609,806

United States   CED’R-VUE   19   Suspended   9/23/2005   78-719,778

United States
  

COLOR SIDE
  

19
  

Registered
  

4/11/2001
2/4/2003   

76-239,905
2,684,517

United States
  

CRYSTAL WHITE
  

19
  

Proposed
  

N/A 
N/A   

N/A 
N/A

United States
  

EASYSIDE
  

19
  

Registered
  

10/15/2002
10/21/2003   

76-459,423
2,775,074

United States
  

EFL
  

36,37,42
  

Registered
  

5/7/2001
2/24/2004   

76-254,234
2,817,896
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Country   Mark   Class   Status   
File Date
Reg. Date   

Ser. No.
Reg. No.

United States
  

ENGINEERED FOR LIFE
  

37,42
  

Registered
  

4/2/1998
8/26/2003   

75-460,939
2,754,686

United States
  

ENGINEERED FOR LIFE
  

36
  

Registered
  

7/12/2000
3/23/2004   

76-088,297
2,825,515

United States
  

ENGINEERED FOR LIFE
  

16
  

Registered
  

3/20/1998
3/23/2004   

75-453,869
2,825,337

United States
  

LP
  

9,16,19,36
  

Registered
  

8/17/2000
11/26/2002   

76-111,520
2,654,847

United States
  

LP (Pennants) Stylized letters
  

9,16,19,36
  

Registered
  

8/17/2000
2/11/2003   

76,111,760
2,687,125

United States
  

LP ABT
  

19
  

Registered
  

12/3/2004
10/17/2006   

78-527,028
3,160,342

United States
  

LP BUILDING PRODUCTS
Stylized Letters   

N/A
  

Common Law Use
  

N/A 
N/A   

N/A 
N/A

United States
  

LP FIELD
  

41
  

Registered
  

7/28/2006
10/23/2007   

78-940,477
3,318,174

United States
  

LP FIELD
  

16,21,24
25,28   

Notice of Allowance
  

7/28/2006
N/A   

78-940,395
N/A

United States
  

LP FIELD and Design
  

41
  

Registered
  

7/28/2006
11/20/2007   

78-940,486
3,339,875

United States
  

LP FIELD and Design
  

16,21,24
25,28   

Registered
  

7/28/2006
7/22/2008   

78-940,413
3,474,043

United States
  

LP FIELD HOUSE OF THE
TITANS   

16,21,24
25,28   

Notice of Allowance
  

7/28/2006
N/A   

78-940,405
N/A

United States
  

LP FIELD HOUSE OF THE
TITANS and Design   

16,21,24
25,28   

Approved for publication
  

7/28/2006
N/A   

78-940,387
N/A

United States
  

LP STRAND LUMBER
  

N/A
  

Common Law Use
  

N/A 
N/A   

N/A 
N/A

United States
  

LPI
  

19
  

Registered
  

5/2/1995
4/9/1996   

74-669,133
1,966,829

United States
  

MAJESTIC
  

19
  

Registered
  

12/18/2001
7/15/2003   

76-350,289
2,738,573

United States
  

NEWPORT
  

19
  

Common Law Use
  

2/13/2002
N/A   

76-370,727
N/A

United States
  

ORANGE PLUS
  

19
  

Registered
  

12/4/2002
7/6/2004   

78-191,224
2,861,509

United States
  

ORO-PINE
  

19
  

Registered
  

2/17/1989
10/10/1989   

73-781,427
1,559,843

United States
  

PRESTIGE
  

19
  

Registered
  

8/24/2001
7/30/2002   

76-304,655
2,602,808
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Country   Mark   Class   Status   
File Date
Reg. Date   

Ser. No.
Reg. No.

United States
  

PRIME MOULDING
  

19
  

Registered
  

7/5/1994
8/8/1995   

74-545,285
1,910,089

United States
  

PROVIDENCE COLLECTION
  

19
  

Suspended
  

8/17/2005
N/A   

78-694,864
N/A

United States
  

QUICKLAP
  

19
  

Registered
  

2/5/2001
12/10/2002   

76-205,562
2,660,497

United States
  

REDUCE REUSE RETHINK
RECYCLE   

42
  

Registered
  

9/3/1997
9/28/1999   

75-350,892
2,280,420

United States
  

ROOFUS (PENGUIN) Design
Only   

19
  

Registered
  

9/15/2003
9/13/2005   

78-300,645
2,994,261

United States
  

S2 TECHNOLOGY
  

19
  

Registered
  

6/2/2000
4/15/2003   

76-061,745
2,707,521

United States
  

SMARTGUARD
  

19
  

Registered
  

10/15/1998
9/16/2003   

75-570,490
2,764,508

United States
  

SMARTSIDE
  

19
  

Registered
  

1/5/2001
1/28/2003   

76-190,422
2,681,716

United States
  

SMARTSIDE
  

19
  

Registered
  

2/11/2003
9/21/2004   

78-213,531
2,887,732

United States
  

SOLID START
  

19,35
  

Registered
  

12/19/1994
4/16/1996   

74-669,021
1,968,402

United States
  

SUPERSTRUCT
  

19
  

Filed
  

6/25/2008
N/A   

77-507,673
N/A

United States
  

TECHSHIELD
  

17
  

Proposed
  

N/A 
N/A   

N/A 
N/A

United States
  

TECHSHIELD
  

17,19
  

Registered
  

8/21/1997
10/9/2001   

75-344,504
2,496,505

United States
  

TOP NOTCH
  

19
  

Registered
  

8/3/1998
9/28/1999   

75-529,552
2,281,420

United States
  

WOOD-E
  

9
  

Registered
  

6/13/1991
5/12/1992   

74-175,578
1,686,200

Uruguay
  

EZPANEL
  

19
  

Registered
  

5/20/1998
10/14/1998   

303931
303931

Uruguay
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

5/20/1998
10/9/1998   

303932
303932

Uruguay
  

LP
  

19
  

Rejected
  

6/9/1998
N/A   

304,571
N/A

Uruguay
  

SMARTFINISH
  

19
  

Registered
  

5/20/1998
10/14/1998   

303930
303930

 
The trademark is jointly owned by Louisiana-Pacific and S-T-N Holdings, Inc.
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Country   Mark   Class   Status   
File Date
Reg. Date   

Ser. No.
Reg. No.

Uruguay
  

SMARTLAP
  

19
  

Registered
  

5/20/1998
10/14/1998   

303929
303929

Uruguay
  

SMARTLOCK
  

19
  

Registered
  

5/20/1998
10/14/1998   

303926
303926

Uruguay
  

SMARTPANEL
  

19
  

Registered
  

5/20/1998
10/14/1998   

303924
303924

Uruguay
  

SMARTSOFFIT
  

19
  

Registered
  

5/20/1998
10/14/1998   

303925
303925

Uruguay
  

SMARTSTART
  

19
  

Registered
  

5/20/1998
10/14/1998   

303928
303928

Uruguay

  

SMARTSYSTEM

  

19,36,42

  

Registered

  

Priority
2/26/1998

10/14/1998   

303921
303921

Uruguay
  

TECHSHIELD
  

17,19
  

Registered
  

5/20/1998
10/14/1998   

303923
303923

Uruguay
  

TOP NOTCH
  

19
  

Registered
  

5/20/1998
10/14/1998   

303922
303922

Venezuela
  

LOUISIANA-PACIFIC
  

19
  

Registered
  

5/20/1998
9/10/1999   

8964-98
P214062

Venezuela
  

LP
  

19
  

Registered
  

6/8/1998
10/8/1999   

10386-98
P-225.932

Venezuela
  

TECHSHIELD
  

17
  

Registered
  

5/20/1998
9/10/1999   

8967-98
P-214065

Venezuela
  

TECHSHIELD
  

19
  

Registered
  

5/20/1998
9/10/1999   

8965-98
P214063

Venezuela
  

TOP NOTCH
  

19
  

Registered
  

5/20/1998
9/10/1999   

008978
P-214071

 
3. Copyrights
 

Owner   Title   
Pub. Date
Reg. Date   Copyright No.

Louisiana-Pacific Corporation
  

Stay cooler. save energy. TechShield.
  

2/28/2001
10/15/2001   

TX0005656128

Louisiana-Pacific Corporation
  

Joist hanger table book / Louisiana-Pacific Corporation.
  

1/4/1991
1/11/1991   

TX0003005733
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4. Internet Domain Names
 

Domain Name   Owner   
Registration

Date
abtcodecking.com   Louisiana-Pacific Corporation   6/17/2002
betterthanlumber.com   Louisiana-Pacific Corporation   1/8/2008
builtstrong.net   Louisiana-Pacific Corporation   4/10/2008
canexelonline.com   Louisiana-Pacific Corporation   1/28/2003
canexelsiding.com   Louisiana-Pacific Corporation   1/28/2003
colorsideonline.com   Louisiana-Pacific Corporation   1/9/2002
compositerail.com   Louisiana-Pacific Corporation   2/14/2000
compostinglpeastriver.com   Louisiana-Pacific Corporation   6/18/2004
crystalwhiterailing.com   Louisiana-Pacific Corporation   3/11/2003
deckingnotice.com   Louisiana-Pacific Corporation   7/25/2008
getsmartside.com   Louisiana-Pacific Corporation   9/28/2007
greatbuilders.com   Louisiana-Pacific Corporation   2/5/1998
greathomealliance.com   Louisiana-Pacific Corporation   3/30/1998
inner-seal.biz   Louisiana-Pacific Corporation   8/13/2002
inner-seal.com   Louisiana-Pacific Corporation   9/15/1999
louisiana-pacific.biz   Louisiana-Pacific Corporation   8/13/2002
louisiana-pacific.net   Louisiana-Pacific Corporation   11/1/1999
louisiana-pacific.org   Louisiana-Pacific Corporation   9/16/2002
louisiana-pacificcorp.biz   Louisiana-Pacific Corporation   9/3/2008
louisiana-pacificcorp.com   Louisiana-Pacific Corporation   9/3/2008
louisiana-pacificcorp.net   Louisiana-Pacific Corporation   9/3/2008
louisiana-pacificcorporation.biz   Louisiana-Pacific Corporation   9/3/2008
louisiana-pacificcorporation.com   Louisiana-Pacific Corporation   9/3/2008
louisiana-pacificcorporation.net   Louisiana-Pacific Corporation   9/3/2008
louisianapacific.biz   Louisiana-Pacific Corporation   8/13/2002
louisianapacific.com   Louisiana-Pacific Corporation   11/1/1999
louisianapacific.net   Louisiana-Pacific Corporation   11/1/1999
louisianapacific.org   Louisiana-Pacific Corporation   9/16/2002
loupac.biz   Louisiana-Pacific Corporation   8/13/2002
loupac.com   Louisiana-Pacific Corporation   11/1/1999
lp-corp.biz   Louisiana-Pacific Corporation   9/3/2008
lp-corp.net   Louisiana-Pacific Corporation   9/3/2008
lp-corporation.com   Louisiana-Pacific Corporation   9/3/2008
lpbuildingproducts.com   Louisiana-Pacific Corporation   9/27/2004
lpbuildingproducts.net   Louisiana-Pacific Corporation   9/27/2004
lpbuildingproducts.org   Louisiana-Pacific Corporation   9/27/2004
lpbuiltstrong.com   Louisiana-Pacific Corporation   4/10/2008
lpcanexel.com   Louisiana-Pacific Corporation   1/20/2006
lpcanexelhockey.com   Louisiana-Pacific Corporation   1/25/2007
lpcorp.biz   Louisiana-Pacific Corporation   8/13/2002
lpcorp.com   Louisiana-Pacific Corporation   12/20/1996
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Domain Name   Owner   
Registration

Date
lpcorp.net   Louisiana-Pacific Corporation   8/6/2003
lpcorp.org   Louisiana-Pacific Corporation   8/6/2003
lpcorp.us   Louisiana-Pacific Corporation   12/17/2002
lpdeckingnotice.com   Louisiana-Pacific Corporation   7/30/2008
lpfeild.com   Louisiana-Pacific Corporation   5/22/2006
lpfield.com   Louisiana-Pacific Corporation   4/24/2006
lpfieldproshop.com   Louisiana-Pacific Corporation   10/18/2007
lpfields.com   Louisiana-Pacific Corporation   5/22/2006
lpit.org   Louisiana-Pacific Corporation   9/16/2002
lpmoulding.com   Louisiana-Pacific Corporation   11/16/2005
lpreceivablescorp.biz   Louisiana-Pacific Corporation   1/28/2003
lpreceivablescorp.com   Louisiana-Pacific Corporation   1/9/2002
lpreceiveablescorp.biz   Louisiana-Pacific Corporation   8/13/2002
lpsmartside.com   Louisiana-Pacific Corporation   10/11/2004
lptechshield.com   Louisiana-Pacific Corporation   8/21/2006
lpwebservices.com   Louisiana-Pacific Corporation   9/17/2008
newwaverlytransportation.com   Louisiana-Pacific Corporation   6/2/2008
quicklaponline.biz   Louisiana-Pacific Corporation   8/13/2002
quicklaponline.com   Louisiana-Pacific Corporation   1/9/2002
savewithtechshield.com   Louisiana-Pacific Corporation   4/15/2008
slocan-lp.com   Louisiana-Pacific Corporation   5/1/2001
slocan-lposb.com   Louisiana-Pacific Corporation   5/1/2001
slocanlp.com   Louisiana-Pacific Corporation   5/1/2001
slocanlposb.com   Louisiana-Pacific Corporation   5/1/2001
smartlaponline.com   Louisiana-Pacific Corporation   1/9/2002
smartsideonline.biz   Louisiana-Pacific Corporation   8/13/2002
smartsideonline.com   Louisiana-Pacific Corporation   1/9/2002
smartstarttrim.com   Louisiana-Pacific Corporation   1/9/2002
smartsystemsiding.com   Louisiana-Pacific Corporation   1/9/2002
techshieldpalmsprings.us   Louisiana-Pacific Corporation   5/14/2007
usgreenfiber.biz   Louisiana-Pacific Corporation   8/13/2002
verandanotice.com   Louisiana-Pacific Corporation   7/25/2008
weatherbestnotice.com   Louisiana-Pacific Corporation   7/25/2008
workatlp.com   Louisiana-Pacific Corporation   2/6/2003
 
5. Intellectual Property Agreements
 

 
A. License Agreement, dated as of February 15, 2000, between U.S. Borax Inc. and the Company for, inter alia, the use of U.S. Patent No. 4,879,083

and Canadian Patent No. 1,306,174.
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B. Trading Partners Services Agreement, dated as of April 20, 2006, between UCCnet, Inc. and the Company for, inter alia, a limited license to use and

access the 1SYNC System and other information.
 

 
C. Software License Agreement, dated as of December 30, 2003, between Datastream Systems, Inc. and the Company for, inter alia, use of various

software applications and related documentation.
 

 
D. Software License and Services Agreement, dated as of June 27, 2006, between Hyperion Solutions Corporation and the Company for, inter alia, the

use of certain software.
 

 
E. Corporate Software License Agreement, dated as of April 15, 2005 (as amended), between INFINITYQS International, Inc. and the Company for,

inter alia, the use of certain computer programs.
 

 
F. Product License Agreement, dated as of January 22, 1998 (as supplemented), between Lawson Associates, Inc. dba Lawson Software and the

Company for, inter alia, the use of certain software, documentation and other media
 

 
G. Software License and Support and Maintenance Agreement, dated as of June 28, 2007, between CyberShift, Inc. and the Company for, inter alia, the

use of certain software.
 

 
H. End User License Agreement, dated as of March 29, 2007 (as supplemented), between ALK Technologies, Inc. and the Company for, inter alia, the

use of certain software and other products.
 

 
I. Agreement, dated as of June 26, 2008, between SAP America, Inc. and the Company for, inter alia, the use of certain software, documentation and

other information.
 

 
J. Software License Agreement, dated as of January 16, 2003 (as amended), between webMethods, Inc. and the Company for, inter alia, the use of

certain software.
 

Schedule 8.11 – Page 15



Schedule 8.12

Subsidiaries; Affiliates; Capitalization
 
1. Subsidiaries

GreenStone Industries, Inc.
Ketchikan Pulp Company
Louisiana-Pacific International, Inc.
L-PSPV, Inc.
LP Pinewood SPV, LLC
LPS Corporation
L-P SPV2, LLC
3047525 Nova Scotia Company
3047526 Nova Scotia Company
Louisiana Pacific Limited Partnership
Louisiana-Pacific Canada Ltd.
Louisiana-Pacific (OSB) Ltd.
Louisiana-Pacific Canada Pulp Co.
Louisiana-Pacific Canada Sales ULC
Louisiana-Pacific South America S.A.
Louisiana-Pacific Chile S.A.
Louisiana-Pacific del Peru S.A.C.
LP Brazil Participacoes
LP OSB Industria e Comercio SA

 
2. Joint Ventures
 

 A. GreenStone Industries, Inc. owns a 50% limited liability company membership interest in U.S. GreenFiber, LLC
 

 B. Louisiana-Pacific Canada Ltd. owns a 50% interest in Abitibi-LP Engineered Woods Inc.
 

 
C. Louisiana-Pacific (OSB) Ltd. owns a 49.999% limited partner interest in Canfor-LP OSB Limited Partnership, a British Columbia, Canada limited

partnership.
 

 D. Louisiana-Pacific (OSB) Ltd. owns a 50% equity interest in Canfor-LP OSB (G.P.) Corp., a British Columbia, Canada corporation
 
3. Affiliates

None.



4. Capitalization
 
Current Legal
Entities Owned   Record Owner   

Certificate
No.   No. Shares/Interest

GreenStone Industries, Inc.
  

Louisiana-Pacific
Corporation   

1
  

1,000 shares of no par capital stock

Ketchikan Pulp Company
  

Louisiana-Pacific
Corporation   

8
  

10,000 shares of $100.00 par value common stock

Ketchikan Pulp Company
  

Louisiana-Pacific
Corporation   

9
  

10,000 shares of $100.00 par value common stock

Louisiana-Pacific International, Inc.
  

Louisiana-Pacific
Corporation   

1
  

10 shares of no par common stock

L-PSPV, Inc.
  

Louisiana-Pacific
Corporation   

2
  

1,000 shares of no par common stock

L-P Pinewood SPV, LLC
  

Louisiana-Pacific
Corporation   

N/A
  

100% limited liability company membership interest

LPS Corporation
  

Louisiana-Pacific
Corporation   

1
  

1,000 shares of common stock

L-P SPV2, LLC   LPS Corporation   N/A   100% limited liability company membership interest

3047525 Nova Scotia Company
  

Louisiana-Pacific
Corporation   

3
  

65 common shares without nominal or par value

3047525 Nova Scotia Company
  

Louisiana-Pacific
Corporation   

4
  

35 common shares without nominal or par value

3047526 Nova Scotia Company
  

Louisiana-Pacific
Corporation   

7
  

65,931 common shares without nominal or par value

3047526 Nova Scotia Company
  

Louisiana-Pacific
Corporation   

8
  

35,500 common shares without nominal or par value

3047526 Nova Scotia Company
  

Louisiana-Pacific
Corporation   

PA-1
  

13,000 Class A preferred shares without nominal or par
value

3047526 Nova Scotia Company
  

Louisiana-Pacific
Corporation   

PA-2
  

7,000 Class A preferred shares without nominal or par
value

3047526 Nova Scotia Company
  

Louisiana-Pacific
Corporation   

PB-2
  

65,000 Class B preferred shares without nominal or par
value

3047526 Nova Scotia Company
  

Louisiana-Pacific
Corporation   

PB-3
  

35,000 Class B preferred shares without nominal or par
value

3047526 Nova Scotia Company
  

Louisiana-Pacific
Corporation   

2CP
  

76,895 Class C preferred shares without nominal or par
value

3047526 Nova Scotia Company
  

Louisiana-Pacific
Corporation   

3CP
  

41,405 Class C preferred shares without nominal or par
value

Louisiana-Pacific Canada Pulp Co.
  

Louisiana-Pacific
Corporation   

7
  

845 common shares without nominal or par value

Louisiana-Pacific Canada Pulp Co.
  

Louisiana-Pacific
Corporation   

8
  

455 common shares without nominal or par value

Louisiana-Pacific Canada Sales ULC
  

Louisiana-Pacific
Corporation   

3
  

39,065 common shares without par value

Louisiana-Pacific Canada Sales ULC
  

Louisiana-Pacific
Corporation   

4
  

21,035 common shares without par value

Louisiana-Pacific Limited Partnership
  

3047525 Nova Scotia
Company   

1
  

1 unit

Louisiana-Pacific Limited Partnership
  

3047526 Nova Scotia
Company   

2
  

1 unit
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Current Legal
Entities Owned   Record Owner   

Certificate
No.   No. Shares/Interest

Louisiana-Pacific Limited Partnership
  

3047526 Nova Scotia
Company   

3
  

235,717 units

Louisiana-Pacific Limited Partnership
  

3047526 Nova Scotia
Company   

4
  

148,300 units

Louisiana-Pacific Limited Partnership
  

3047526 Nova Scotia
Company   

5
  

173,250 units

Louisiana-Pacific Limited Partnership
  

3047526 Nova Scotia
Company   

6
  

120,690 units

Louisiana-Pacific Limited Partnership
  

3047526 Nova Scotia
Company   

7
  

95,000 units

Louisiana-Pacific Limited Partnership
  

3047526 Nova Scotia
Company   

8
  

301,700 units

Louisiana-Pacific Limited Partnership
  

3047526 Nova Scotia
Company   

9
  

118,300 units

Louisiana-Pacific Canada Ltd.
  

Louisiana-Pacific
Limited Partnership   

1C
  

36,938 common shares without par value

Louisiana-Pacific Canada Ltd.
  

Louisiana-Pacific
Limited Partnership   

1AP
  

144,172 Class A preferred shares with a par value of
1,000 Canadian dollars each

Louisiana-Pacific (OSB) Ltd.
  

Louisiana-Pacific
Limited Partnership   

1
  

100 common shares without par value

Louisiana-Pacific South America S.A.
  

Louisiana-Pacific
Corporation   

9
  

10,386,162 shares

Louisiana-Pacific South America S.A.
  

Louisiana-Pacific
Corporation   

10
  

5,592,548 shares

Louisiana-Pacific South America S.A.
  

Arturo Alessandri Cohn
  

Not
Available   

1 share
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Schedule 8.13

Labor Disputes
 

Name of Agreement   
Date of

Agreement   Parties to Agreement   
Date of Expiration /

Termination
Panneux Chambord Inc. – Collective Agreement

  

June 27, 2003

  

Louisiana-Pacific Canada Ltd. (Chambord OSB
Division)
 

The Syndicat Canadien Des Communications, De
Le’Engergie et du Papier Local 502Q   

June 1, 2008

Collective Agreement

  

January 1, 2006

  

Louisiana-Pacific Canada Ltd. (Dawson Creek
Plant)
 

United SteelWorkers Local 1-424   

December 31, 2010

Collective Agreement

  

December 15, 2007

  

Louisiana-Pacific Canada Ltd. (East River Plant)
 

Communications, Energy and Paperworkers
Union of Canada, Local 434   

March 15, 2013

United Steelworkers of America Local 1-405
Louisiana-Pacific Canada-Goldedn EWP Division
Agreement   

May 3, 2004

  

Louisiana-Pacific Canada Ltd.
 

United Steelworkers of America 1-405
  

June 30, 2009

Convention Collective

  

June 4, 2007

  

Louisiana-Pacifique Canada Ltee. (Maniwaki
OSB)
 

Syndicat de Travailleuses et Travailluers de
Louisiana-Pacifique – CSN   

October 31, 2009

Collective Agreement

  

November 1, 2004

  

Louisiana-Pacific Canada Ltd. (Swan Valley
OSB)
 

United Steel Workers of America – Local 1-324   

January 31, 2010



Schedule 8.15

Material Contracts

REDACTED



Schedule 8.16
 
1. Owned Real Property

10910 Commerce Road, Athens, GA 30606-4330
1199 N. County Road 201, Carthage, TX 75633-6718
1500 North Clark Industrial Road, Thomasville, AL 36784
5152 US Highway 190 E, Jasper, TX 75951-6710
10475 Boston Road, Roxboro, NC 27574-0562
N 8504 Highway M 95S, Sagola, MI 49881-0098
16571 W US Highway 63, Hayward, WI 54843-7841
461 Miller Rd, Newberry, MI 49868
1068 Abtco Road, Roaring River, NC 28669
9300 Highway S, Tomahawk, WI 54487-0190
711 25th Ave, Two Harbors, MN 55616-5045
240 Station Road, New Limerick, ME 04761
11500 Reading Road, Red Bluff, CA 96080-0629
2706 US Highway 421 N, Wilmington, NC 28401-2433
219 US 20 West, Middlebury, IN 46540-0509
16531 W Nursery Road, Hayward, WI 54843-7841
900 Chemin du lac Hippolyte, Larouche, QC, G0W 1Z0
101 4e Avenue, St Prime, QC, G8J 1H3
Mile 3 Alaska Highway, Dawson Creek, BC, V1G 4P2
2005 Highway 3, East River , NS, B0J 1J0
1221 - 10th Avenue North, Golden , BC, V0A 1H0
4872 Lybarger Road, Malakwa, BC, V0E 2J0
1012 Chemin du Parc Industriel, Bois-Franc, QC, J9E 3A9
8220 - 259 Road, Fort St John, BC, V1J 4M6
5 KM East of Minitonas on Hwy 10, Minitonas, MB, R0L 1Z0
902 Main St SE, Hanceville, AL 35077-5419
308 Mallory Station Rd, Franklin, TN 37067-8210
820 Hwy 7 North, Holly Springs, Marshall County, MS 38635
840 Moncure Road, Pittsboro, Chatham County, NC 27312
Hwy 92 North, Silsbee, Hardin County, TX 77656
1 MI N. Hwy 59, Corrigan, Polk County, TX 75939
Highway 65 South, Dungannon, Scott County, VA 24245
Owassa Road, Evergreen, Conecuh County, AL 36401
551 Hwy 20 South, Hines, Harney County, OR 97738
Hwy 55, Lockhart, Covington County, AL 36455
US Hwy 41, Mohawk, Keweenaw County, MI 49950
Nowell Road, Red Bluff, Tehama County, CA 96080
5 Meadowcraft Parkway, Selma, Dallas County, AL 36701
Continental Road off Hwy 301 N., Statesboro, Bulloch County, GA 30459
187 Track Road, Baileyville, Washington County, ME 04694



2. Leased Real Property

100 Interstate 45N, Conroe, TX 77301
N 13403 Government Way, Hayden Lake, ID 83835-9460
414 Union Street, Suite 2000, Nashville, TN 37219-1765
805 SW Broadway, Portland, OR 97205-3352
1903 Kitty Hawk Drive, Smyrna, TN 37167
800 9th Street North, Golden, BC, V0A 1H0
Lease of office space located at 800 9th Street North, Golden, British Columbia V0A 1H0
Leases of property adjacent to the Dawson Creek OSB Plant for the purpose of monitoring air quality.
Leases of property adjacent to the Swan Valley OSB Plant for the purpose of air monitoring.
Lease of treatment facility located at the East-River Siding Hardboard Plant for the purpose of environmental composting.
7559 North Tongass Hwy, Ketchikan, Ketchikan Gateway County, AK 99901
400 Reeds Avenue, Red Bluff, Tehama County, CA 96080
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Schedule 10.2

Existing Liens
 
1. Liens filed in the United States against the Company:
 

Jurisdiction   
Type of
Search   Secured Party   

File No. and
Date of Filing   Collateral

Delaware Secretary of State

  

UCC

  

Seamless Solutions Incorporated,
P.O. Box 676013, Dallas, TX

75267
  

20635809
(02/20/02)

Continuation – 64015806
(11/16/06)   

Copiers

    

De Lage Landen Financial
Services, Inc., 1055 Westlakes

Drive, Berwyn, PA 19312

  

21071632
(01/22/02)

Continuation – 20070254200
(01/19/07)

  

All equipment of any make or
manufacture, together with all
accessories and attachments,

financed by or leased to Lessee by
Lessor under Master Lease

Agreement number 120 Contract
No. MLA120/md

    

Caterpillar Financial Services
Corporation, 2120 West End

Avenue, Nashville, TN 37203
  

30357759
(02/10/03)

Continuation – 20074105309
(10/30/07)   

One (1) Caterpillar IT38G
Integrated Tool Carrier S/N:

7BS01199

    

De Lage Landen Financial
Services, Inc., 1111 Old Eagle

School Road, Wayne, PA 19087

  

32899790
(11/04/03)

Continuation – 83292412
(09/29/08)

  

Serco 300 L-5656, including all
components, additions, upgrades,

attachments, accessions,
substitutions, replacements and

proceeds of the foregoing.

    

Caterpillar Financial Services,
2120 West End Avenue, Nashville,

TN 37203

  

40319725
(02/05/04)

Continuation – 83528351
(10/20/08)

  

One (1) Caterpillar 950GII Wheel
Loader S/N: BAA00178 and all

substitutions, replacements,
additions and accessions thereto,
now owned or hereafter acquired

and proceeds thereof.

    

Caterpillar Financial Services,
2120 West End Avenue, Nashville,

TN 37203

  

41527425
(06/02/04)

Continuation – 90155330
(01/15/09)

  

One (1) Caterpillar 950GII Wheel
Loader S/N: BAA00525 and all

substitutions, replacements,
additions and accessions thereto,
now owned or hereafter acquired

and proceeds thereof.

    

IOS Capital, 1738
Bass Rd., Macon, GA 31210-1043   

41993148
(07/13/04)   

Equipment Lease



Jurisdiction   
Type of
Search   Secured Party   

File No. and
Date of Filing   Collateral

    

Marlin Leasing Corp., 124
Gaither Drive, Suite 170, Mount

Laurel, NJ 08054   

41993353
(07/15/04)

  

Copier Lease

    

IOS Capital, 1738 Bass Rd.,
Macon, GA 31210-1043   

50809708
(03/10/05)   

Equipment Lease

    

IOS Capital, 1738 Bass Rd.,
Macon, GA 31210-1043   

51095497
(04/05/05)   

Equipment Lease

    

Vecoplan, LLC, P.O. Box 7224,
High Point, NC 27264

  

52225911
(07/11/05)

  

Vecoplan Horizontal Grinder
Model Number VH50/125-CW, as

more fully described in Order
Confirmation Number B055102
dated June 7, 2005, along with

any and all substitutions or
replacements therefor, additions or
accessions thereto, and proceeds

therefrom

    

IOS Capital, 1738 Bass Rd.,
Macon, GA 31210-1043   

52898733
(09/20/05)   

Equipment Lease

    

NMHG Financial Services Inc.,
10 Riverview Drive, Danbury, CT

06810

  

53423457
(11/03/05)

  

All of the equipment now or
hereafter leased by Lessor to
Lessee; and all accessions,

additions, replacements, and
substitutions thereto and therefore;

and all proceeds including
insurance proceeds thereof.

    

De Lage Landen Financial
Services, Inc., 1111 Old Eagle

School Road, Wayne, PA 19087

  

60300731
(01/25/06)

  

1 LIEBHE L544 443-13793
including all components,

additions, upgrades, attachments,
accessions, substitutions,

replacement and proceeds of the
foregoing.

    

IOS Capital, 1738 Bass Rd.,
Macon, GA 31210-1043   

60567263
(02/16/06)   

Equipment Lease

    

IOS Capital, 1738 Bass Rd.,
Macon, GA 31210-1043   

62022192
(06/14/06)   

Equipment Lease
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Jurisdiction   
Type of
Search   Secured Party   

File No. and
Date of Filing   Collateral

    

US Bancorp, 1310 Madrid Street,
Ste. 101, Marshall, MN 56258   

62245959
(06/29/06)   

Printer Lease

    

IOS Capital, 1738 Bass Rd.,
Macon, GA 31210-1043   

63820933
(11/02/06)   

Equipment Lease

    

IOS Capital, 1738 Bass Rd.,
Macon, GA 31210-1043   

63956968
(11/14/06)   

Equipment Lease

    

Scotiabank Sud Americano, S.A.,
Morande #226, Piso 2, Santiago

  

64391900
(12/14/06)

  

All of Debtor’s rights, title and
interest in and to (a) all deposit

accounts at Bank of Nova Scotia
designated as collateral for the

credit obligations with the
Scotiabank Sud Americano /
Louisiana-Pacific Chile S.A.
financing; (b) all instruments,

documents, general intangibles,
investment property, cash and

other property at any time
associated with the such deposit
accounts, (c) all proceeds of any

and all of the foregoing and (d) all
of the foregoing, whether now
owned or existing or hereafter
acquired or arising or in which

Debtor now has or hereafter
acquires any rights.

    

Caterpillar Financial Services
Corporation, 2120 West End

Avenue, Nashville, TN 37203-
0986

  

20070399252
(01/31/07)

  

One (1) Caterpillar 938GII Wheel
Loader S/N: RTB02201 and
substitutions, replacement,

additions, and accessions thereto,
now owned or hereafter acquired

and proceeds thereof.

    

IOS Capital, 1738 Bass Rd.,
Macon, GA 31210-1043   

20070485457
(02/07/07)   

Equipment Lease

    

IOS Capital, 1738 Bass Rd.,
Macon, GA 31210-1043   

20070673763
(02/22/07)   

Equipment Lease
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Jurisdiction   
Type of
Search   Secured Party   

File No. and
Date of Filing   Collateral

    

IOS Capital, 1738 Bass Rd.,
Macon, GA 31210-1043   

20070735919
(02/27/07)   

Equipment Lease

    

IOS Capital, 1738 Bass Rd.,
Macon, GA 31210-1043   

20071620516
(05/01/07)   

Equipment Lease

    

IOS Capital, 1738 Bass Rd.,
Macon, GA 31210-1043   

20071661031
(05/03/07)   

Equipment Lease

    

Butler Capital Corporation, P.O.
Box 677, Hunt Valley, MD 21030

  

20072114238
(06/06/07)

  

(1) Nexiant Secure auxiliary Unit
w/ custom locker in drawer 7; (1)
Nexiant Select 2000 w/ 2 supply

drawers (refurbished unit)

    

IOS Capital, 1738 Bass Rd.,
Macon, GA 31210-1043   

20072326139
(06/20/07)   

Equipment Lease

    

Ikon Financial Svcs. 1738 Bass
Rd., Macon, GA 31210-1043   

20072639564
(07/13/07)   

Equipment Lease

    

Ikon Financial Svcs., 1738 Bass
Rd., Macon, GA 31210-1043   

20072966249
(08/04/07)   

Equipment Lease

    

Ikon Financial Svcs., 1738 Bass
Rd., Macon, GA 31210-1043   

20073586921
(09/22/07)   

Equipment Lease

    

De Lage Landen Financial
Services, Inc., 1111 Old Eagle

School Road, Wayne, PA 19087

  

20074037908
(10/25/07)

  

1 JLG 800AJ 0300117230
including all components,

additions, upgrades, attachments,
accessions, substitutions,

replacement and proceeds of the
foregoing.

    

Ikon Financial Svcs., 1738 Bass
Rd., Macon, GA 31210-1043   

20074126602
(10/31/07)   

Equipment Lease

    

LCA Bank Corporation, 1375
Deer Valley Drive, Suite 218

  

20074371752
(11/16/07)

Amendment – 20074415179
(11/20/07)   

Equipment referenced in lease
number 114177-0001
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Jurisdiction   
Type of
Search   Secured Party   

File No. and
Date of Filing   Collateral

    

De Lage Landen Financial
Services, Inc., 1111 Old Eagle

School Road, Wayne, PA 19087

  

20082300976
(07/07/08)

  

All equipment leased or financed
by secured party to or for debtor

pursuant to secured party’s
contract number 24906575,
together with all additions,

attachments, accessories and
substitutions to or for the same,

and all proceeds of the foregoing.

    

De Lage Landen Financial
Services, Inc., 1111 Old Eagle

School Road, Wayne, PA 19087

  

20083494331
(10/16/08)

  

All equipment leased or financed
by secured party to or for debtor

pursuant to secured party’s
contract number 24927489,
together with all additions,

attachments, accessories and
substitutions to or for the same,

and all proceeds of the foregoing.

Clarke County, Alabama Real Property
Records

  

Fixture
Lien

  

Hydraulic Crane Specialists, Inc.

  

Book 12; Page 350 (03/03/08)

  

Real property located at 1205
Rural Road, Thomasville,

Alabama 36784

Clarke County, Alabama Real Property
Records

  

Fixture
Lien

  

RWS Construction, Inc.

  

Book 12; Page 184 (05/11/2007)

  

Real property located at 1205
Rural Road, Thomasville,

Alabama 36784

Panola County, Texas Real Property
Records

  

Litigation

  

Casey Industrial, Inc.

  

2008 – 354
(08/14/08)

  

Real property located at 1199
County Road 201, Carthage,

Texas 75633
 

2. Liens filed in the Manitoba Personal Property Register against Louisiana-Pacific Canada Ltd.
 
Registration No. /
Date   Secured Party   Collateral Description
200823795105
2008-12-11

  

De Lage Landen Financial Services
Canada Inc.

  

2009 John Deere 644K Wheel Loader, Serial No. DW644KZ623664. All goods supplied by the Secured
Party to the Debtor, together with all attachments, accessories, accessions, replacements, substitutions,
additions and improvements to the foregoing. Proceeds: goods, chattel paper, securities, money, crops,
licenses and intangibles.
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Registration No. /
Date   Secured Party   Collateral Description
200717909002
2007-09-26

  

Xerox Canada Ltd.

  

Equipment, other all present and future office equipment and software supplied or financed from time to
time by the secured party (whether by lease, conditional sale or otherwise), whether or not manufactured
by the secured party or any affiliate thereof.

200521665008
2005-12-02

  

Xerox Canada Ltd.

  

All present and future office equipment and software supplied or financed from time to time by the
secured party (whether by lease, conditional sale or otherwise), whether or not manufactured by the
secured party or any affiliate thereof.

200520719600
2005-11-17

  

PHH Vehicle Management
Services Inc.

  

PMSI. 2 specific motor vehicles more particularly described in the search results. Motor vehicles,
automotive equipment and materials handling equipment leased by the debtor from the secured party
together with all attachments, accessions, appurtenances, accessories or replacement parts and all
proceeds of or relating to any of the foregoing as more particularly described in the search results.

200401299504
2004-01-26   

De Lage Landen Financial Services
Canada Inc.   

2003 JLG 860SJ Boomlift with 36x96” side entry platform, Serial #0300075401, together with all goods
supplied before or hereafter by the secured party as more particularly described in the search results.

 

3. Liens filed in British Columbia:
 

Debtor Name   Secured Party(ies)   

Registration
Number

(if applicable)   Collateral Description
Louisiana-Pacific
Canada Pulp Co.

  

GE Capital Vehicle
and Equipment
Leasing Inc.   

445801B

  

All present and after acquired motor vehicles, trailers, and goods of whatever make or
description, now or hereafter leased by the secured party to the debtor, and all proceeds.

Louisiana-Pacific
Canada Ltd.

  

PHH Vehicle
Management Services
Inc.

  

9291528

  

Motor vehicles, automotive equipment and materials handling equipment leased by the debtor
from the secured party. Proceeds.
 
MV 1FAFP58S03A278393 2003 Ford Taurus; MV 1FTNF21L54EB59520 2004 Ford F250

Louisiana-Pacific
Canada Ltd.

  

Royal Bank of Canada

  

330136B

  

All moneys or amounts (collectively the “Amounts”) that may from time to time be on deposit in
Account No. _________, in the name of Louisiana-Pacific Canada Ltd. (the “Debtor”) with, or
owed to the Debtor by, the Secured Party and pledged to the secured party under the Restricted
Cash Collateral Agreement granted by the Debtor dated for reference September 15, 2003 and
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Debtor Name   Secured Party(ies)   

Registration
Number

(if applicable)   Collateral Description

      

executed by the Debtor on October 10, 2003, as that Agreement may be amended, supplemented
or replaced from time to time (the “Agreement”) and in the Debtor’s rights in the Amounts, but
excluding interest accrued on the Amounts unless a default exists under the Credit Agreement (as
hereinafter defined) and such default has not been subsequently cured or waived.
 
Proceeds: Proceeds with respect to the foregoing being all interest on the Amounts accrued
during a default under the Credit Agreement which has not been subsequently cured or waived
and insurance proceeds from the Canada Deposit Insurance Corporation.
 
“Credit Agreement” means the Credit Agreement among the Debtor, the Secured Party and
Louisiana-Pacific Corporation dated for reference December 20, 2004, as the same may be
amended, extended, renewed, replaced, restated and in effect from time to time.

Louisiana-Pacific
Canada Ltd.   

Ikon Office Solutions
Inc.   

833484B
  

All goods which are photocopiers, photocopying machines and duplicating devices and all
proceeds (Reference Lease No. 4300059-001)

Louisiana-Pacific
Canada Ltd.   

Ikon Office Solutions
Inc.   

326682C
  

All goods which are photocopiers, photocopying machines and duplicating devices and all
proceeds (Reference Lease No. 4357472-001)

Louisiana-Pacific
Canada Ltd.

  

Export Development
Canada

  

345725D

  

Absolute assignment of all present and future claims, accounts and other intangibles representing
the refund of all cash deposits together with all accrued interest on such deposits to which the
United States Customs and Border Protection has determined the debtor is entitled under the
Softwood Lumber Agreement entered into between the Government of Canada and the
Government of the United States, including: the refund of all deposits covered by the
“Antidumping Duty Order regarding certain softwood lumber from Canada”, 67 Fed.Reg.36,068
(May 22, 2002); and the refund of all deposits covered by the “Countervailing Duty Order
regarding certain softwood lumber from Canada”, 67 Fed.Reg.36,070 (May 22, 2002); and all
proceeds.

Louisiana-Pacific
Canada Ltd.

  

De Lage Landen
Financial Services
Canada Inc.   

481638D

  

MV 100729108 2006 Liebherr A934 C HD;
 
All goods supplied by the secured party to the debtor. Proceeds.
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Debtor Name   Secured Party(ies)   

Registration
Number

(if applicable)   Collateral Description
Louisiana-Pacific
Canada Ltd.   

IOS Financial
Services   

680615D
  

All goods which are photocopiers, photocopying machines and duplicating devices and all
proceeds (Reference Lease No. 4357472003)

Louisiana-Pacific
Canada Ltd.   

IOS Financial
Services   

752473E
  

All goods which are copiers and all proceeds (Reference Lease No. 4357472-004)

 

4. Liens filed in Alberta:
 

Debtor   Secured Party(ies)   

Registration
Number

(if applicable)   Collateral Description

Louisiana-Pacific
Canada Ltd.

  

PHH Vehicle
Management Services
Inc.     

All Motor Vehicles and proceeds

 

5. Liens filed in Ontario:
 
File No./
Registration No.   Current Debtor   Current Secured Party   

Current General Collateral Description
and other Particulars

869617656/
20010201 1817
1531 9576
20010821 1452
1530 2501
20020612 1450
1530 3980
20030721 1055
1529 5350
20051026 1045
1529 7266
20060116 1456
1529 7428

  

Louisiana-Pacific
Canada Ltd.
 
ABT Canada
Limited

  

PHH Vehicle Management
Services Inc. 2233 Argentia
Rd., Suite 400 Mississauga, ON
L5N 2X7

  

General Collateral Description: All present and future motor vehicles (including,
without limitation, passenger automobiles, trucks, truck tractors, truck trailers, truck
chassis, or truck bodies), automotive equipment (including, without limitation, trailers,
boxes and refrigeration units), and materials-handling equipment leased from time to
time by the secured party to the debtor, together with all present and future
attachments, accessions, appurtenances, accessories and replacement parts, and all
proceeds of or relating to any of the foregoing.
 
An amendment was registered August 21, 2001 to add motor vehicle descriptions.
 
Motor Vehicle Descriptions:
 

1999 Chevrolet Venture V.I.N.: 1GNDX03E4XD123850
 
2002 Ford Windstar V.I.N.: 2FMZA55432BB17260
 
2003 Ford Windstar V.I.N.: 2FMZA55443BB90350
 
2003 Ford Windstar V.I.N.: 2FMZA55423BA35795

 
Schedule 10.2 – Page 8



6. Liens filed in Quebec:
 

Debtor(s)   Secured Party(ies)   
Registration Number /

Nature   Collateral Description
Louisiana-Pacific
Canada Ltd.
 
Louisiana-Pacific
Canada   

National Leasing Group Inc.

  

07-0405831-0006 /
Rights of ownership of
the lessor under a leasing
agreement

  

All portable modular office trailers described in lease number 2382672.

Louisiana-Pacific
Canada Ltd.
 
Louisiana-Pacific
Canada   

Sun Life Assurance Company
of Canada (further to a
assignment of a universality of
claim registered under number
07-06000538-0001)   

07-0390568-0001 /
Rights of ownership of
the lessor under a leasing
agreement

  

Specifically described equipment.

Louisiana-Pacific
Canada Ltd.

  

De Lage Landen Financial
Services Canada Inc.

  

03-0421781-0002 /
Rights of ownership of
the lessor under a leasing
agreement   

Specifically described office equipment.

Louisiana-Pacific
Canada Ltd., also
doing business under
the business name
Louisiana-Pacific
Canada, division
Québec Lac-
Bouchette- Scierie   

Hebdraulique Inc.

  

00-0273744-0008 /
Rights resulting from a
lease

  

Specifically described equipment.

Louisiana-Pacific
Canada Ltd. (as
amended by the
registration bearing
number 07-0469818-
0001)   

Citicorp Vendor Finance, Ltd.

  

07-0426691-0001 /
Rights of ownership of
the lessor under a leasing
agreement

  

Specifically described lift trucks pursuant to lease agreement date July 23,
2007.
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Debtor(s)   Secured Party(ies)   
Registration Number /

Nature   Collateral Description
Louisiana-Pacific
Canada Ltd.

  

Citicorp Vendor Finance, Ltd.

  

07-0398806-0002 /
Rights of ownership of
the lessor under a leasing
agreement   

Specifically described forklift pursuant to lease agreement date June 29,
2007.

Louisiana-Pacific
Canada Ltd.

  

Citicorp Vendor Finance, Ltd.

  

07-0398806-0001 /
Rights of ownership of
the lessor under a leasing
agreement   

Specifically described forklift pursuant to lease agreement date June 29,
2007.

Louisiana-Pacific
Canada Ltd.

  

De Lage Landen Financial
Services Canada Inc.

  

03-0689265-0009 /
Rights of ownership of
the lessor under a leasing
agreement   

A specifically described copier.

Louisiana-Pacific
Canada Ltd.

  

Citicorp Vendor Finance, Ltd.

  

04-0716696-0005 /
Rights of ownership of
the lessor under a leasing
agreement   

Specifically described office equipment.

Louisiana-Pacific
Canada Ltd.

  

Liftcapital Corporation

  

06-0363452-0001 /
Rights of ownership of
the lessor under a leasing
agreement   

Specifically described lift trucks.

Louisiana-Pacific
Canada Ltd.

  

MCAP Leasing Inc.

  

05-0704294-0001 /
Rights resulting from a
lease   

Specifically described telephone and telephone equipment. (as rectified by
the registration bearing number 06-0003844-0001)

Louisiana-Pacific
Canada Ltd.

  

Hewitt Équipement Limitée

  

06-0123124-0001 /
Rights resulting from a
lease   

A specifically described forklift.

Louisiana-Pacific
Canada Ltd.

  

Hewitt Équipement Limitée

  

05-0086557-0001 /
Rights resulting from a
lease   

A specifically described forklift.

Louisiana-Pacific
Canada Ltd.

  

Hewitt Équipement Limitée

  

05-0086464-0001 /
Rights resulting from a
lease   

A specifically described forklift.
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Debtor(s)   Secured Party(ies)   
Registration Number /

Nature   Collateral Description
Louisiana-Pacific
Canada Ltd.

  

Hewitt Équipement Limitée

  

05-0086463-0001 /
Rights resulting from a
lease   

A specifically described forklift.

Louisiana-Pacific
Canada Ltd.

  

Hewitt Équipement Limitée

  

04-0371944-0001 /
Rights resulting from a
lease   

A specifically described forklift.

Louisiana-Pacific
Canada Ltd.

  

Hewitt Équipement Limitée

  

04-0154941-0001 /
Rights resulting from a
lease   

A specifically described forklift.

Louisiana-Pacific
Canada Ltd.

  

Hewitt Équipement Limitée

  

04-0125246-0001 /
Rights resulting from a
lease   

A specifically described forklift.

Louisiana-Pacific
Canada Ltd.

  

Hewitt Équipement Limitée

  

04-0125198-0001 /
Rights resulting from a
lease   

A specifically described forklift.

Louisiana-Pacific
Canada Ltd. (further
to an assignment of
lease registered under
number 02-0174718-
0001)

  

Leaf Trust, represented by its
trustee The Canada Trust
Comapny (further to the
assignments of rights registered
under numbers 00-0274576-
0001, 00-0274576-0002, 00-
0274576-0003, 00-0274576-
0004, 03-0380822-0001, 03-
0380822-0002, 03-0380822-
0003, 03-0380822-0004, 03-
0380822-0005, 03-0380822-
0006, 03-0380822-0007, 03-
0380822-0008, 03-0380822-
0009, 03-0380822-00010, 03-
0380822-00011, 03-0443915-
0001, 03-0465017-0009, 03-
0534159-0001 and 05-0323693-
0001)   

00-0185300-0001 /
Rights of ownership of
the lessor under a leasing
agreement

  

All motor vehicles, automotive equipment and materials-handling
equipment leased by the lessor.
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Debtor(s)   Secured Party(ies)   
Registration Number /

Nature   Collateral Description
Louisiana-Pacific
Canada Ltd.

  

PHH Vehicle Management
Services Inc. (as amended by
the registration bearing number
03-0465017-0009)   

02-0149606-0001 /
Rights of ownership of
the lessor under a leasing
agreement   

All motor vehicles, automotive equipment and materials-handling
equipment leased by the lessor.

Louisiana-Pacific
Canada Ltd., also
doing business under
the trade name
Louisiana-Pacifique
Canada Ltd., division
Québec   

Cabitec Inc.

  

00-0275886-0001 /
Reservation of ownership
(instalment sale)

  

All motor vehicle cabs and related equipment leased by the lessor.

Louisiana-Pacific
Canada Ltée

  

Compagnie de Location
d’Équipement Clé Ltée (Crédit-
Bail Clé)

  

04-0556287-0021 /
Rights of ownership of
the lessor under a leasing
agreement   

A specifically described machine.

Louisiana-Pacific
Canada Ltée

  

Les Industries Tanguay, une
division de Le Groupe Canam
Manac inc.   

04-0453755-0002 /
Rights resulting from a
lease   

A specifically described machine.

Louisiana-Pacific
Canada Ltée

  

Compagnie de Location
d’Équipement Clé Ltée (Crédit-
Bail Clé)

  

04-0192862-0007 /
Rights of ownership of
the lessor under a leasing
agreement   

A specifically described machine.

Louisiana-Pacific
Canada Ltd.

  

Citicorp Vendor Finance, Ltd.

  

05-0201226-0004 /
Rights of ownership of
the lessor under a leasing
agreement   

A specifically described copier.

Louisiana-Pacific
Canada

  

Compagnie de Location
d’Équipement Clé Ltée (Crédit-
Bail Clé)

  

04-0212256-0017 /
Rights of ownership of
the lessor under a leasing
agreement   

A specifically described machine.

Louisiana-Pacific
Canada Ltd, Division
Quebec   

Hebdraulique Inc.

  

07-0312748-0001 /
Rights resulting from a
lease   

Specifically described equipment.
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7. Liens filed in Nova Scotia:
 

Debtor   Results of Search
LOUISIANA-PACIFIC CANADA PULP CO.

  

A PPSA financing statement registered on July 29 2003, as registration number 7120876, expiring
on July 29, 2012, against LOUISIANA-PACIFIC CANADA PULP CO. in favour of GE Capital
Vehicle and Equipment Leasing Inc. in respect of “All present and after acquired motor vehicles,
trailers and goods, of whatever make or description, now or hereafter leased by secured party to
debtor, together with all additions, replacement parts, accessions, attachments and improvements
thereto, and all proceeds, including money, chattel paper, intangibles, goods, documents of title,
instruments, securities, substitutions, accounts receivable, rental and loan contracts, all personal
property returned, traded in or repossessed and all insurance proceeds and any other form of
proceeds”

LOUISIANA-PACIFIC CANADA LTD.

  

1. A PPSA financing statement registered on November 4, 1997 as registration number 15307 (as
amended on five occasions and renewed on two occasions), expiring on November 4, 2012, against
ABT Building Products Corporation, Louisiana-Pacific Canada Ltd., ABT Canada Limited and LP
Canada Ltd. in favour of PHH Vehicle Management Services Inc. in respect of:
 

(a) “ALL PRESENT AND FUTURE MOTOR VEHICLES (INCLUDING, WITHOUT
LIMITATION, PASSENGER AUTOMOBILES, TRUCKS, TRUCK TRACTORS, TRUCK
TRAILERS, TRUCK CHASSIS OR TRUCK BODIES), AUTOMOTIVE EQUIPMENT
(INCLUDING, WITHOUT LIMITATION, TRAILERS, BOXES AND REFRIGERATION UNITS)
AND MATERIALS-HANDLING EQUIPMENT LEASED FROM TIME TO TIME BY THE
SECURED PARTY TO THE DEBTOR, TOGETHER WITH ALL PRESENT AND FUTURE
ATTACHMENTS, ACCESSIONS, APPURTENANCES, ACCESSORIES AND REPLACEMENT
PARTS, AND ALL PROCEEDS OF OR RELATING TO ANY OF THE FOREGOING”;
 

(b) a 1999 GMC CK-1500 motor vehicle having serial number 1GTEK19T8XE517398; and
 

(c) a 2004 FORD F150 motor vehicle having serial number 1FTPX145X4NA48118.
 

2. a PPSA financing statement registered on June 6, 2008, as registration number 13997838,
expiring on June 6, 2009, against Louisiana-Pacific Canada Ltd / LP Canada Ltd. and Louisiana-
Pacific Corporation in favour of Strongco Limited Partnership o/a Strongco Equipment in respect of
a 2007 VolvoL70E Loader motor vehicle having serial number L70EV61532
 

3. a PPSA financing statement registered on December 22, 2008, as registration number 14775258,
expiring on December 22, 2013, against LOUISIANA PACIFIC CANADA LIMITED in favour of
PITNEY BOWES GLOBAL FINANCIAL SERVICES in respect of “599495 599496 599497
599498 599499 599500 599501 599502 – 8 PHOTOCOPIERS
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Debtor   Results of Search
LOUISIANA-PACIFIC CORPORATION

  

A PPSA financing statement registered on June 6, 2008, as registration number 13997838, expiring
on June 6, 2009, against Louisiana-Pacific Canada Ltd / LP Canada Ltd. and Louisiana-Pacific
Corporation in favour of Strongco Limited Partnership o/a Strongco Equipment in respect of a 2007
VolvoL70E Loader motor vehicle having serial number L70EV61532

 
8. Liens filed in New Brunswick:
 

Debtor   Results of Search
LOUISIANA-PACIFIC CANADA LTD.

  

A PPSA financing statement registered on February 1, 2001, as registration number 6742475 (as
amended on four occasions and renewed on one occasion), expiring on February 1, 2011, against
Louisiana-Pacific Canada Ltd. and ABT Canada limited in favour of PHH Vehicle Management
Services Inc. in respect of:
 

(a) “All present and future motor vehicles (including, without limitation, passenger automobiles,
trucks, truck tractors, truck trailers, truck chassis or truck bodies), automotive equipment (including,
without limitation, trailers, boxes and refrigeration units) and materials-handling equipment leased
from time to time by the Secured Party to the Debtor, together with all present and future
attachments, accessions, appurtenances, accessories and replacement parts, and all proceeds of or
relating to any of the foregoing”; and
 

(b) a 2003 FORD F150 motor vehicle having serial number 2FTRX18L33CA41257.
 
9. Liens on assets acquired in connection with Indebtedness permitted pursuant to items 16 and 17 on Schedule 10.3. Such liens are in favor of The Bank of

Nova Scotia.
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Schedule 10.3

Existing Indebtedness
 
1. Bank of New York Notes (as defined in the Credit Agreement).
 

2. The following series of notes issued by L-P SPV2, LLC pursuant to the Note Purchase Agreement, dated as of June 30, 1998, among L-P SPV2, LLC and
the initial purchasers listed therein:

 

 •  6.95% Series C Senior Notes due 2010 (Principal Amount of $96,467,202.00 )
 

 •  7.13% Series D Senior Notes due 2013 (Principal Amount of $40,000,000.00)
 

 •  7.33% Series E Senior Notes due 2018 (Principal Amount of $22,000,000.00)
 

 •  7.10% Series G Senior Notes due 2010 (Principal Amount of $16,928,571.44)
 

 •  7.25% Series H Senior Notes due 2013 (Principal Amount of $50,000,000.00)
 

3. Guaranty of the Indebtedness described in item 2 above by the Company.
 

4. The following series of notes issued by L-PSPV, Inc. pursuant to the Note Purchase Agreement, dated as of October 3, 1997, among L-PSPV, Inc. and the
initial purchasers listed therein:

 

 •  7.50% Series B Senior Notes due 2009 (Principal Amount of $20,000,000.00)
 

 •  7.12% Series C Senior Notes due 2012 (Principal Amount of $7,890,000.00)
 

5. Guaranty of the Indebtedness described in item 4 above by the Company.
 

6. Incremental Taxable Variable Rate Demand Bonds Series 2003 (the “Bonds”) issued by LP Pinewood SPV, LLC pursuant to that certain Indenture of Trust,
dated as of May 1, 2003, between LP Pinewood SPV, LLC and Wachovia Bank, National Association and other related documents, and all reimbursement
obligations arising under a Reimbursement and Security Agreement in favor of Wachovia Bank, National Association in connection with the tender of the
Bonds by bondholders (Principal Amount of $368,700,000.00).

 

7. Guaranty of the Indebtedness described in item 6 above by the Company pursuant to that certain Letter Agreement, dated as of May 23, 2003, among the
Company, Wachovia Bank, National Association and Wachovia Securities, Inc.

 

8. Indebtedness of the Company in connection with the Tax-Exempt Adjustable Mode Limited Obligation Refunding Revenue Bonds (Louisiana-Pacific
Corporation Project) Series 1991 issued by the Michigan Strategic Fund, such Indebtedness evidenced by the Loan Agreement, dated as of June 1, 1991,
between Michigan Strategic Fund and the Company, the Reimbursement and Security Agreement, dated as of June 1, 1991,

  
All principal amounts as of December 31, 2008

5

5



    between the Company and Wachovia Bank of North Carolina, National Association and certain other related documents (Principal Amount $7,600,000).
 

9. Coutrato De Apertura De Linea De Credito, dated as of December 12, 2006, between Louisiana-Pacific Chile S.A. and Scotiabank Sud Americano, S.A.
(Principal Amount $40,000,000).

 

10. Guaranty of the Indebtedness described in item 9 by the Company issued pursuant to that certain Guaranty and Security Agreement, dated as of
December 12, 2006, between the Company and Scotiabank Sud Americano, S.A.

 

11. Guaranty by the Company of a Promissory Note dated August 15, 2008, made by U.S. GreenFiber, LLC, GreenFiber Salt Lake City, Inc. and GreenFiber
Albany, Inc. payable to the order of Wachovia Bank, National Association pursuant to that certain Guaranty, dated August 15, 2008.

 

12. Pursuant to a Shareholders Agreement dated as of May 12, 2008, LP Brasil Participacoes LTDA has the option to acquire, and Masisa DO Brasil LTDA has
the right to make LP Brasil Participacoes LTDA acquire, the remaining equity interests in LP-Masisa OSB Industria E Comercio S.A. held by Masisa DO
Brasil LTDA.

 

13. Pursuant to a Put and Call Agreement dated as of August 2, 2006, the Company has the option to acquire, and the Murphy Company has the right to make
the Company acquire, a 50% membership interest in an Oregon limited liability company to be jointly formed by the Company and the Murphy Company.

 

14. Bonds and Letters of Credit securing Workers Compensation obligations (As of March 1, 2009):
 

A)    Self-Insured Liability secured by Bond - Zurich (Fidelity and Deposit Company of Maryland)

Obligee   Bond Number   Amount   Effective   Expires
Colorado   8748452    300,000  09/07/08   09/07/09
Idaho   8748447    687,000  07/15/08   07/15/09
Indiana   8748451    500,000  09/01/08   09/01/09
Wisconsin   8748446    500,000  07/01/08   07/01/09

B)     Self-Insured Liability secured by Letter of Credit - Wachovia / Bank of America / Comerica

Beneficiary   LOC Number   Amount   Issue Date   Expiration Date
Florida   3054279   $ 100,000  03/03/03   1 yr; auto renew
Georgia   SM207160W   $ 675,000  02/27/04   1 yr; auto renew
Maine   SM205658   $ 183,705  11/06/03   1 yr; auto renew
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Michigan

  

SM218895W

  

$ 200,000

  

04/20/06

  

Initial exp. date =
3/31/07; then 1-yr

auto renewals
Minnesota   3054902   $ 650,000  04/02/03   1 yr; auto renew
Montana   3057069   $ 650,000  06/26/03   1 yr; auto renew
Oregon   3060243   $ 378,000  12/05/03   1 yr; auto renew
Texas   3048739   $ 6,400,000  05/10/02   1 yr; auto renew
Washington   3059936   $ 595,000  12/05/03   1 yr; auto renew

C)    Insured Liability secured by Letter of Credit

Beneficiary   LOC Number   Amount   Issue Date   Expiration Date
Highlands   3042327   $ 50,000  12/06/02   1 yr; auto renew

D)    Letter of Credit securing (Fidelity and Deposit Company of Maryland) Surety Bonds for Self Insured Workers Comp. – Bank of
America

Beneficiary   LOC Number   Amount   Issue Date   Expiration Date
Fidelity and Deposit Company of Maryland   3097825   $ 1,487,000  11/21/2008   1 yr; auto renew

 

15. Intercompany Indebtedness evidenced by the following documents:
 

 A. Intercompany Revolving Loan Agreement, dated as of October 1, 2002, between L-PSPV, Inc., as lender, and the Company, as borrower
 

 
B. Intercompany Revolving Loan Agreement, dated as of January 1, 2005, between Greenstone Industries, Inc., as lender, and the Company, as

borrower
 

 C. Intercompany Revolving Loan Agreement, dated as October 1, 2002, between the Company, as lender, and Ketchikan Pulp Company, as borrower
 

 
D. Loan Agreement, dated as of August 25, 2000, between Louisiana-Pacific Limited Partnership, as lender, and Louisiana-Pacific Canada Ltd., as

borrower
 

 E. Loan Agreement, dated as of August 25, 2000, between the Company, as lender, and 3047526 Nova Scotia Company, as borrower
 

 F. Loan Agreement, dated as of May 9, 2008, between the Company, as lender, and LP Brasil Participacoes LTDA, as borrower
 

 G. Loan Agreement, dated as of November 4, 2008, between the Company, as lender, and LP Brasil Participacoes LTDA, as borrower
 

Schedule 10.3 – Page 3



 H. Loan Agreement, dated as of October 8, 2008, between the Company, as lender, and LP Brasil Participacoes LTDA, as borrower
 

 
I. Intercompany Revolving Loan Agreement, dated as of September 11, 2002, between the Company, as lender, and Louisiana-Pacific Canada Pulp

Co., as borrower
 

 
J. Intercompany Revolving Loan Agreement, dated as of December 6, 2005, between Louisiana-Pacific Canada Ltd., as lender, and Louisiana-Pacific

Limited Partnership, as borrower
 

 K. Intercompany Revolving Loan Agreement, dated as of August 1, 2006, between L-P SPV2, LLC, as lender, and the Company, as borrower
 

 L. Loan Agreement, dated as of July 25, 2008, between the Company, as lender, and LP Brasil Participacoes LTDA, as borrower
 

 M. Intercompany Revolving Loan Agreement, dated as of October 1, 2002, between LPS Corporation, as lender, and the Company, as borrower
 

 
N. Loan Agreement, dated as of November 21, 2008, between the Company, as lender, and Louisiana-Pacific Canada Ltd., as borrower and further

evidenced by Particulars of Loan Terms, dated as of November 21, 2008 and December 19, 2008
 

16. Indebtedness of the Company incurred in connection with the Company’s credit card program with The Bank of Nova Scotia in an amount not to exceed
$3,000,000, such credit card program being evidenced by the U.S. Commercial Card Agreement, dated as of August 1, 2007, between the Company and
The Bank of Nova Scotia.

 

17. Indebtedness of Louisiana Pacific Canada Ltd. incurred in connection with Louisiana Pacific Canada Ltd.’s credit card program with The Bank of Nova
Scotia in an amount not to exceed CA$2,500,000, such credit card program being evidenced by the Commercial Card Agreement, dated as of August 1,
2007, between Louisiana Pacific Canada Ltd. and The Bank of Nova Scotia.

 

18. Indebtedness of Louisiana-Pacific Chile S.A. incurred in connection with its existing unsecured working capital credit facility with Banco de Crédito e
Inversiones in an amount not to exceed $3,500,000.00.

 

19. Indebtedness in amount not to exceed $1,000,000 resulting from reimbursement obligations and related fees and expenses associated with currently
outstanding Letters of Credit issued by Royal Bank of Canada pursuant to that certain Third Amended and Restated Credit Agreement, dated as of
December 20, 2004, among Louisiana-Pacific Canada Ltd., Louisiana-Pacific Corporation and Royal Bank of Canada, as amended by that certain
Amendment to Credit Agreement, dated as of December 15, 2008, such indebtedness to be permitted until April 30, 2009 or such later date as agreed to by
Agent.
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Schedule 10.4

Existing Investments
 
1. Equity Investments in Subsidiaries
 

Entity   Record Owner   No. Shares/Interest
GreenStone Industries, Inc.   Louisiana-Pacific Corporation   1,000 shares of no par capital stock

Ketchikan Pulp Company
  

Louisiana-Pacific Corporation
  

20,000 shares of $100.00 par value common
stock

Louisiana-Pacific International, Inc.   Louisiana-Pacific Corporation   10 shares of no par common stock

L-PSPV, Inc.   Louisiana-Pacific Corporation   1,000 shares of no par common stock

L-P Pinewood SPV, LLC
  

Louisiana-Pacific Corporation
  

100% limited liability company membership
interest

LPS Corporation   Louisiana-Pacific Corporation   1,000 shares of common stock

L-P SPV2, LLC
  

LPS Corporation
  

100% limited liability company membership
interest

3047525 Nova Scotia Company
  

Louisiana-Pacific Corporation
  

100 common shares without nominal or par
value

3047526 Nova Scotia Company

  

Louisiana-Pacific Corporation

  

101,431 common shares without nominal or
par value
 

20,000 Class A preferred shares without
nominal or par value
 

100,000 Class B preferred shares without
nominal or par value
 

118,300 Class C preferred shares without
nominal or par value

Louisiana-Pacific Canada Pulp Co.
  

Louisiana-Pacific Corporation
  

1300 common shares without nominal or
par value

Louisiana-Pacific Canada Sales ULC
  

Louisiana-Pacific Corporation
  

60,100 common shares without nominal or
par value

Louisiana-Pacific Limited Partnership   3047525 Nova Scotia Company   1 unit

Louisiana-Pacific Limited Partnership   3047526 Nova Scotia Company   1,192,958 units

Louisiana-Pacific Canada Ltd.

  

Louisiana-Pacific Limited Partnership

  

36,938 common shares without par value
 

144,172 Class A preferred shares with a par
value of 1,000 Canadian dollars each

Louisiana-Pacific (OSB) Ltd.   Louisiana-Pacific Limited Partnership   100 common shares without par value



Entity   Record Owner   No. Shares/Interest
Louisiana-Pacific South America S.A.   Louisiana-Pacific Corporation   15,978,710 shares

Louisiana-Pacific Chile S.A.   Louisiana-Pacific South America S.A.   14,059,007 shares

Louisiana-Pacific del Peru S.A.C.   Louisiana-Pacific Chile S.A.   33,165 shares

Louisiana-Pacific del Peru S.A.C.   Louisiana-Pacific South America S.A.   335 shares

LP Brasil Participações Ltda.   Louisiana-Pacific Chile S.A.   1 share

LP Brasil Participações Ltda.   Louisiana-Pacific South America S.A.   99 shares

LP Brasil OSB Indústria e Comércio S/A   LP Brasil Participações Ltda.   103,763,636 shares

LP Brasil OSB Indústria e Comércio S/A   Masisa do Brasil Ltda.   34,587,879 shares

LP Brasil OSB Indústria e Comércio S/A   Frederick Price Vicari   1 share

LP Brasil OSB Indústria e Comércio S/A   Richard S. Olszewski   1 share

LP Brasil OSB Indústria e Comércio S/A   Curtis M. Stevens   1 share

LP Brasil OSB Indústria e Comércio S/A   Jeffrey N. Wagner   1 share

LP Brasil OSB Indústria e Comércio S/A   Enrique Cibie Bluth   1 share
 
2. Other Equity Interests
 

 A. GreenStone Industries, Inc. owns a 50% limited liability company membership interest in U.S. GreenFiber, LLC
 

 B. Louisiana-Pacific Canada Ltd. owns a 50% interest in Abitibi-LP Engineered Woods Inc.
 

 
C. Louisiana-Pacific (OSB) Ltd. owns a 49.999% limited partner interest in Canfor-LP OSB Limited Partnership, a British Columbia, Canada limited

partnership.
 

 D. Louisiana-Pacific (OSB) Ltd. owns a 50% equity interest in Canfor-LP OSB (G.P.) Corp., a British Columbia, Canada corporation
 

 E. Canfor-LP OSB (G.P.) Corp. owns a 0.002% general partner interest in Canfor-LP OSB Limited Partnership
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3. Intercompany loans made pursuant to the loan agreements described in Item 16 of Schedule 10.3.
 
4. Loans & Advances
 

Name / Address of Debtor   

Outstanding Balance of
Loan as of

December 31, 2008   
Secured /

Unsecured   Due Date
Max Ericson   114,810.61   Unsecured   2010

Carey Logging   32,535.35   Secured   —

Hodgins Equipment   13,489.94   Secured   2011

Linnet Geomatic   262,663.52   Unsecured   —
 
5. Other
 

Investment/Issuer   CUSIP   Date Issued   PAR
Pivot Ser 4   725809AD9  5/21/2007  $ 20,000,000
PIVOT Master Trust Series 1   725809AA5  5/7/2007  $ 20,000,000
Camber Series 9   13200EAA8  3/8/2007  $ 13,400,000
PIVOT Master Trust Series 2   725809AB3  5/7/2007  $ 5,000,000
Camber Master Trust Ser 7   13200AAA6  1/17/2007  $ 10,000,000
Capstan Master Trust Series 1   14069KAA2  7/31/2007  $ 1,900,000
Capstan Master Trust Series 3   14069MAA8  8/1/2007  $ 10,000,000
Capstan Master Trust Series 4   14069NAA6  8/1/2007  $ 10,000,000
South Coast Funding V Ser A-2   84129VAC5  7/7/2004  $ 2,200,000
Cascade Funding Ser A-2   147276AE9  7/26/2004  $ 3,700,000
Lakeside 2004 Ser 1A - CDO II   51210VAL4  3/31/2004  $ 5,000,000
Lakeside 2003 Ser A2 - CDO I   51210TAB1  12/11/2003  $ 14,675,000
Alesco Preferred Funding Ser A-2 II   01448AAB1  7/26/2004  $ 10,000,000
Alesco Preferred Funding Ser A-2 I   01447YAB0  9/25/2003  $ 20,000,000
6Primus       $ 5,900,000
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Schedule 1.1(b)

Applicable Designees
 

Lender of Record

  Applicable Designees

  
Lender to Canadian

Borrowers   Lender to U.S. Borrowers
Bank of America, N.A.

135 South LaSalle Street,
Fourth Floor

Chicago, IL 60603

  

Bank of America, N.A.
(acting through its Canada branch)

Simcoe Place
Front Street West

Toronto, ON
M5V 3L2   

See Lender of Record



Schedule 1.1(g)

Payment Accounts

AGENT PAYMENT ACCOUNT:
 
Bank of America, N.A.
777 Main Street
Hartford, CT 06115
Account Name:   Bank of America Business Capital
Account Number:   REDACTED
ABA Number:   REDACTED
Reference:   Bank of America Business Capital and Louisiana-Pacific Corporation

CANADIAN PAYMENT ACCOUNT:
 
Primary Contact:   Teresa Tsui
Telephone:   416-349-5390
Telecopier:   416-349-4282 or 4283
E-Mail:   teresa.tsui@bankofamerica.com

FOR PAYMENTS IN U.S. DOLLARS:
 
BankAmerica International New York
335 Madison Avenue   
New York, NY 10017   
Swift Code:   REDACTED
ABA Number:   REDACTED
 
For the Account of:   Bank of America, N.A., Canada Branch
Account Number:   REDACTED
Swift Code:   REDACTED
Reference:   Louisiana-Pacific Corporation

FOR PAYMENTS IN CANADIAN DOLLARS:
 
LVTS-Large Value Transaction System
Bank of America Canada
200 Front Street West
Toronto, ON M5V 3L2
Attention:   Loans Department
Swift Code:   REDACTED
Transit Number:   REDACTED
Account Number:   REDACTED
Reference:   Louisiana-Pacific Corporation



BANK OF AMERICA BUSINESS CAPITAL
 
Consolidating Borrowing Certificate   Customer Name:   Louisiana Pacific

  Assignment #:    

  Report Date:    

 
ACCOUNTS RECEIVABLE   Loan #   INVENTORY   Loan #

Dates Covered:     Dates Covered:   
Collateral     Collateral   

    Logs   
1. Beginning Balance     1. Current Balance   
2. Sales (+)     2. Ineligibles   
3. Credit Memos (-)     3. Eligible Collateral   
4. Adjustments (+)     4. Eligible Inventory   
5. Adjustments (-)     5. Less Reserve   
6. Net Collections – Includes Non A/R Cash (-)     6. Qualified Inventory   
7. Discounts (-)     6a. Lesser of #6 or $35MM / $25MM   
8. Non A/R Cash (+)     Raw Materials   
9. Unapplied Cash (-)     7. Current Balance   
10. Current Balance     8. Ineligibles   
11. Ineligible     9. Eligible Collateral   
12. Eligible Collateral (10-11)     10. Eligible Inventory   
13. Eligible A/R @ 85%     11. Less Reserve   
14. Less Reserve     12. Qualified Inventory   
15. Qualified Collateral       
16. Availability = Lesser of #15 or $100MM     WIP   

    13. Current Balance   
U.S. & Canadian Dated Accounts Do Not Exceed $25MM     14. Ineligibles   

    15. Eligible Collateral   
Loan     16. Eligible Inventory   

17. Beginning Balance     17. Less Reserve   
18. Cash (Checks/ACH) (-)     18. Qualified Inventory   
19. Cash (Wire) (-)       
20. Adjustments (-/+) (circle one)     Finished Goods   
21. Advance (+)     19. Current Balance   
22. Current Revolving LoanBalance @     20. Ineligibles   

    21. Eligible Collateral   
    22. Eligible Inventory   
    23. Less Reserve   
    24. Qualified Inventory   

    In-Transit   
    25. Current Balance   
    26. Ineligibles   
    27. Eligible Collateral   
    28. Eligible Inventory   
    29. Less Reserve   
    30. Qualified Inventory   
    30a. Lesser of #30 and $10MM   
    Reload   
    31. Current Balance   
    32. Ineligibles   
    33. Eligible Collateral   
    34. Eligible Inventory   
    35. Less Reserve   
    36. Qualified Inventory   

    VMI   
    37. Current Balance   
    38. Ineligibles   
    39. Eligible Collateral   
    40. Eligible Inventory   
    41. Less Reserve   
    42. Qualified Inventory   
    42a. Lesser of #42 or $20MM   

Total Availability (16 + 6a + 12 + 18 + 24 + 30a + 36 + 42)       
Total Credit Line   100,000    
Qualified Availability       

Less Total Revolving Loan Balance       
Less Letters of Credit       
Past Due A/P       

Remaining Availability       
Cash Collateralized Letters of Credit (LC#3097825)       

Adjusted Remaining Availability       
Explanation:       



Note: 6a $35MM log sublimit Nov-April; $25MM sublimit May-October

The foregoing information is delivered to Bank of America Business Capital in accordance with a Loan and Security Agreement dated as of March 10, 2009 by
and among LOUISIANA-PACIFIC CORPORATION, as a borrower, the other borrowers from time to time party thereto, the lenders from time to time party
thereto and BANK OF AMERICA, N.A., as administrative agent for the lenders Dated:

I hereby certify that the information contained herein is true and correct as of the dates shown herein. Nothing contained herein shall constitute a waiver,
modification, or limitation of any of the terms or conditions set forth in the referenced Loan and Security Agreement.
 
Prepared by:    
Title:      Date:    
Approved by:   
Title:      Date:    



BANK OF AMERICA BUSINESS CAPITAL
 
U.S. Borrowing Certificate   Customer Name:   Louisiana Pacific (US Borrowing Base)

  Assignment #:    

All figures expressed in US$000’s   Report Date:    

 
ACCOUNTS RECEIVABLE   Loan #   INVENTORY   Loan #
Dates Covered:     Dates Covered:   

Collateral     Collateral   
    Logs   

1. Beginning Balance     1. Current Balance   
2. Sales (+)     2. Ineligibles   
3. Credit Memos (-)     3. Eligible Collateral   
4. Adjustments (+)     4. Eligible Inventory @   
5. Adjustments (-)     5. Less Reserve   
6. Net Collections – Includes Non A/R Cash (-)     6. Qualified Inventory   
7. Discounts (-)       
8. Non A/R Cash (+)     Raw Materials   
9. Unapplied Cash (-)     7. Current Balance   
10. Current Balance     8. Ineligibles   
11. Ineligible     9. Eligible Collateral   
12. Eligible Collateral (10-11)     10. Eligible Inventory @   
13. Eligible A/R @ 85%     11. Less Reserve   
14. Less Reserve     12. Qualified Inventory   
15. Qualified Collateral       
16. Availability = Lesser of #15 or $100MM     WIP   

    13. Current Balance   
    14. Ineligibles   
    15. Eligible Collateral   

Loan     16. Eligible Inventory @   
17. Beginning Balance     17. Less Reserve   
18. Cash (Checks/ACH) (-)     18. Qualified Inventory   
19. Cash (Wire) (-)       
20. Adjustments (-/+) (circle one)     Finished Goods   
21. Advance (+)     19. Current Balance   
22. Current Revolving LoanBalance @     20. Ineligibles   

    21. Eligible Collateral   
    22. Eligible Inventory @   
    23. Less Reserve   
    24. Qualified Inventory   

    In-Transit   
    25. Current Balance   
    26. Ineligibles   
    27. Eligible Collateral   
    28. Eligible Inventory @ 50.0%   
    29. Less Reserve   
    30. Qualified Inventory   

    Reload   
    31. Current Balance   
    32. Ineligibles   
    33. Eligible Collateral   
    34. Eligible Inventory @   
    35. Less Reserve   
    36. Qualified Inventory   

    VMI   
    37. Current Balance   
    38. Ineligibles   
    39. Eligible Collateral   
    40. Eligible Inventory   
    41. Less Reserve   
    42. Qualified Inventory   

Total Availability (16 + 6a + 12 + 18 + 24 + 30a + 36 + 42)       
Total Credit Line   100,000    
Qualified Availability       

Less Total Revolving Loan Balance       
Less Letters of Credit       

Remaining Availability       
Explanation:       

The foregoing information is delivered to Bank of America Business Capital in accordance with a Loan and Security Agreement dated as of March 10, 2009 by
and among LOUISIANA-PACIFIC CORPORATION, as a borrower, the other borrowers from time to time party thereto, the lenders from time to time party
thereto and BANK OF AMERICA, N.A., as administrative agent for the lenders Dated:

I hereby certify that the information contained herein is true and correct as of the dates shown herein. Nothing contained herein shall constitute a waiver,
modification, or limitation of any of the terms or conditions set forth in the referenced Loan and Security Agreement.



Brackets are not necessary for negative numbers
Unless what you want is different than what field indicates.
 
Prepared by:    
Title:      Date:    
Approved by:   
Title:      Date:    



BANK OF AMERICA BUSINESS CAPITAL
 
Canada Borrowing Certificate   Customer Name:   Louisiana Pacific (Canada Borrowing Base)

  Assignment #:    

All figures expressed in US$000’s   Report Date:    

 
ACCOUNTS RECEIVABLE   Loan #   INVENTORY   Loan #
Dates Covered:     Dates Covered:   

Collateral     Collateral   
    Logs   

1. Beginning Balance     1. Current Balance   
2. Sales (+)     2. Ineligibles   
3. Credit Memos (-)     3. Eligible Collateral   
4. Adjustments (+)     4. Eligible Inventory @   
5. Adjustments (-)     5. Less Reserve   
6. Net Collections – Includes Non A/R Cash (-)     6. Qualified Inventory   
7. Discounts (-)       
8. Non A/R Cash (+)     Raw Materials   
9. Unapplied Cash (-)     7. Current Balance   
10. Current Balance     8. Ineligibles   
11. Ineligible     9. Eligible Collateral   
12. Eligible Collateral (10-11)     10. Eligible Inventory @   
13. Eligible A/R @ 85%     11. Less Reserve   
14. Less Reserve     12. Qualified Inventory   
15. Qualified Collateral       
16. Availability = Lesser of #15 or $100MM     WIP   

    13. Current Balance   
    14. Ineligibles   
    15. Eligible Collateral   

Loan     16. Eligible Inventory @   
17. Beginning Balance     17. Less Reserve   
18. Cash (Checks/ACH) (-)     18. Qualified Inventory   
19. Cash (Wire) (-)       
20. Adjustments (-/+) (circle one)     Finished Goods   
21. Advance (+)     19. Current Balance   
22. Current Revolving LoanBalance @     20. Ineligibles   

    21. Eligible Collateral   
    22. Eligible Inventory @   
    23. Less Reserve   
    24. Qualified Inventory   

    In-Transit   
    25. Current Balance   
    26. Ineligibles   
    27. Eligible Collateral   
    28. Eligible Inventory @ 50.0%   
    29. Less Reserve   
    30. Qualified Inventory   

    Reload   
    31. Current Balance   
    32. Ineligibles   
    33. Eligible Collateral   
    34. Eligible Inventory @   
    35. Less Reserve   
    36. Qualified Inventory   

    VMI   
    37. Current Balance   
    38. Ineligibles   
    39. Eligible Collateral   
    40. Eligible Inventory   
    41. Less Reserve   
    42. Qualified Inventory   

Total Availability (16 + 6a + 12 + 18 + 24 + 30a + 36 + 42)   0    
Total Credit Line   35,000    
Qualified Availability   0    

Less Total Revolving Loan Balance   0    
Less Letters of Credit   0    

Remaining Availability   0    
Explanation:       

The foregoing information is delivered to Bank of America Business Capital in accordance with a Loan and Security Agreement dated as of March 10, 2009 by
and among LOUISIANA-PACIFIC CORPORATION, as a borrower, the other borrowers from time to time party thereto, the lenders from time to time party
thereto and BANK OF AMERICA, N.A., as administrative agent for the lenders Dated:

I hereby certify that the information contained herein is true and correct as of the dates shown herein. Nothing contained herein shall constitute a waiver,
modification, or limitation of any of the terms or conditions set forth in the referenced Loan and Security Agreement.



Brackets are not necessary for negative numbers
Unless what you want is different than what field indicates.
 
Prepared by:    
Title:      Date:    
Approved by:   
Title:      Date:    



Exhibit 10.1(b)
EXECUTION VERSION

CONSENT AND FIRST AMENDMENT

THIS CONSENT AND FIRST AMENDMENT (this “Consent and Amendment”), dated as of June 8, 2009, by and among LOUISIANA-PACIFIC
CORPORATION, a Delaware corporation (the “Company”), the U.S. Subsidiaries of the Company listed on the signature pages hereto (together with the
Company, the “U.S. Borrowers”), the Canadian Subsidiaries of the Company listed on the signature pages hereto (the “Canadian Borrowers” and together with
the U.S. Borrowers, the “Borrowers”), the Lenders party to the Loan and Security Agreement referenced below (the “Lenders”) and BANK OF AMERICA, N.A.,
as Agent (the “Agent”) for the Lenders.

STATEMENT OF PURPOSE

The Borrowers, the Lenders and the Agent are parties to that certain Loan and Security Agreement dated as of March 10, 2009 (as amended, restated,
supplemented or otherwise modified from time to time, the “Loan Agreement”).

The Borrowers have informed the Agent that the Borrowers have entered into a non-binding letter of intent to sell all of the real and personal property
constituting the Borrower’s plant located at 5 Meadowcraft Parkway, Selma, Alabama 37601-1812 (the “Selma Plant”) to Alliance Technology Group (the
“Buyer”) for an aggregate purchase price of approximately $10,750,000.00 (but in any event not less than $9,000,000.00) (the “Purchase Price”).

The Purchase Price is payable by payment of (a) at least $4,000,000.00 in immediately available funds at closing, (b) a promissory note made by Buyer in
an amount not to exceed $5,000,000.00 such amount payable to the order of the Company with a maturity date on or before December 31, 2009 (the “2009
Note”), which 2009 Note shall be secured by an irrevocable standby letter of credit with a face amount equal to the principal amount of the 2009 Note naming the
Company as beneficiary (the “Letter of Credit”), and (c) a promissory note made by Buyer in an amount not to exceed $1,750,000.00 payable to the order of the
Company, with interest at 9.00% per annum and with a maturity date no later than twelve (12) months following the date of the promissory note (the “12 Month
Note”) (such proposed sale of the Selma Plant for the Purchase Price upon the terms set forth in this paragraph being hereafter referred to as the “Proposed Sale”).

Section 10.1 of the Loan Agreement provides that at least ninety percent 90% of the consideration received by the Borrowers for any sale or disposition
permitted pursuant to Section 10.1(c), (d), (f) or (h) through and including (p) of the Loan Agreement shall be in the form of cash or Cash Equivalents.

Section 10.4(p) of the Loan Agreement provides that promissory notes received as partial payment of the total consideration for any sale or other
disposition permitted by Section 10.1(c), (d), (f) or (h) through and including (p) of the Loan Agreement shall not exceed ten percent (10%) of the total
consideration received for such sale or other disposition.

The Borrowers have requested that the Agent and the Required Lenders consent to the Proposed Sale notwithstanding the provisions of Section 10.1 and
10.4(p) of the Loan Agreement to the contrary.

The Borrowers have also requested that the Agent and the Required Lenders amend Section 5.2(d) of the Loan Agreement and Schedule 10.3 of the Loan
Agreement, as more particularly set forth herein.

The Agent and the Required Lenders have agreed to (i) consent to the Proposed Sale and to the above-described waiver, and (ii) the amendment of
Section 5.2(d) of the Loan Agreement and Schedule



10.3 of the Loan Agreement described in this Consent and Amendment, subject to the terms and conditions set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as
follows:

SECTION 1 Capitalized Terms. All capitalized undefined terms used in this Consent and Amendment (including, without limitation, in the Statement of
Purpose hereto) shall have the meanings assigned thereto in the Loan Agreement.

SECTION 2 Consent. Subject to and in accordance with the terms and conditions set forth herein, and effective on and after the Consent Effective Date (as
defined below) the Agent and the Required Lenders hereby consent to the sale of the Selma Plant by the Borrowers to the Buyer for the Purchase Price in
accordance with the terms of the Proposed Sale, notwithstanding any provision of the Loan Documents to the contrary.

SECTION 3 Amendments. Effective on (and subject to the occurrence of) the Amendment Effective Date (as hereinafter defined), the Loan Agreement
shall be amended as follows:

(a) Section 5.2(d) of the Loan Agreement shall be amended and restated as follows:

(d) No Loan Party has any deposit accounts as of the Closing Date, except as set forth in Schedule 8.10. Subject to Section 6.3(a), Loan Parties shall
not, directly or indirectly, after the Closing Date open, establish or maintain any deposit account (other than any Excluded Deposit Account, as defined
below) unless on or before the opening of such deposit account, such Loan Party shall deliver to Agent a Deposit Account Control Agreement with respect
to such deposit account duly authorized, executed and delivered by such Loan Party and the bank at which such deposit account is opened and maintained
or arrange for Agent to become the customer of the bank with respect to the deposit account on terms and conditions acceptable to Agent. The terms of this
subsection (d) shall not apply to (i) deposit accounts specifically and exclusively used for, payroll, payroll taxes, trust funds and other employee wage and
benefit payments to or for the benefit of any Loan Party’s salaried employees, (ii) Other Investment Deposits, (iii) such other deposit accounts which,
individually or in the aggregate, do not at any time have more than $5,000,000 on deposit therein and (iv) deposit accounts at Bank of America, N.A.,
Royal Bank of Canada (or any other bank which prohibits establishment of control agreements on deposit accounts) which are payment disbursement
accounts which are used solely and exclusively as payment disbursement accounts in the ordinary course of any Loan Party’s business and which do not
directly receive any credits, transfers or deposits except from a collection or concentration account of a Loan Party (each, a “Disbursement Account”);
provided that balances of funds from time to time contained in such Disbursement Accounts correspond to then pending payments owing by a Loan Party
in the ordinary course of business or constitute pre-funding requirements of such bank with respect to such Disbursement Account and; further provided,
that in the event that Excess Liquidity shall at any time be less than $100,000,000, (x) the aggregate amount of funds in Disbursement Accounts not subject
to a Deposit Account Control Agreement and not held at Bank of America, N.A. shall not exceed $15,000,000 at any time and (y) such Disbursement
Accounts shall be maintained only at banks which are Lenders under this Agreement (each such deposit account described in clauses (i) through (iv), an
“Excluded Deposit Account”).

(b) Schedule 10.3 of the Loan Agreement shall be amended by deleting existing item 1 listed on Schedule 10.3 of the Loan Agreement and replacing it with
the following:
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“1. Existing Notes (as defined in the Agreement)”

SECTION 4 Effectiveness.

(a) Consent Effective Date. This Consent and Amendment shall become effective with respect to the Agent and Required Lenders’ consent to the Proposed
Sale on the date upon which each of the following conditions is satisfied (such date, the “Consent Effective Date”):

(i) This Consent and Amendment. The Agent shall have received counterparts of this Consent and Amendment duly executed by each of the
Borrowers, the Agent and Lenders constituting Required Lenders.

(ii) Purchase Agreement. The Agent shall have received a copy of the final purchase agreement for the Proposed Sale, together with all exhibits and
schedules thereto and any related documents, including, without limitation, copies of all final promissory notes related to the Proposed Sale.

(iii) Noteholder Consent. The Borrowers shall have obtained and delivered to Agent any necessary consents of the Senior Noteholders required under
the Senior Note Indenture, the Intercreditor Agreement or related instruments and documents or the Intercreditor Agreement.

(iv) Compliance with Intercreditor Agreement. The Borrowers shall have complied with all of the terms and conditions of the Intercreditor
Agreement with respect to the Proposed Sale and the disposition of the proceeds thereof.

(v) Other Documents. The Agent shall have received any other documents or instruments reasonably requested by the Agent in connection with the
execution of this Consent and Amendment.

(b) Amendment Effective Date. This Consent and Amendment shall become effective with respect to the amendment described in Section 3 on the date
upon which each of the following conditions is satisfied (such date, the “Amendment Effective Date”):

(i) This Consent and Amendment. The Agent shall have received counterparts of this Consent and Amendment duly executed by each of the
Borrowers, the Agent and Lenders constituting Required Lenders.

(ii) Noteholder Consent. The Borrowers shall have obtained and delivered to Agent any necessary consents of the Senior Noteholders required under
the Senior Note Indenture, the Intercreditor Agreement or related instruments and documents or the Intercreditor Agreement.

(iii) Compliance with Intercreditor Agreement. The Borrowers shall have complied with all of the terms and conditions of the Intercreditor
Agreement with respect to the amendments described in Section 3.

(iv) Other Documents. The Agent shall have received any other documents or instruments reasonably requested by the Agent in connection with the
execution of this Consent and Amendment.
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SECTION 5 Deliveries.

(a) Delivery of 2009 Note and 12 Month Note. On the date of the consummation of the Proposed Sale (the “Selma Closing Date”), the Borrowers
shall deliver to The Bank of New York Mellon Trust Company, N.A., as collateral agent under the Senior Notes Indenture (the “Senior Notes Collateral
Agent”) the fully executed original 2009 Note and the fully executed original 12 Month Note accompanied by instruments of transfer or assignment in
favor of the Agent in form and substance acceptable to the Agent, executed in blank.

(b) Assignment of $5,000,000 Letter of Credit. On the Selma Closing Date, the Borrowers will deliver to the Senior Notes Collateral Agent an
assignment, in form and substance acceptable to the Senior Notes Collateral Agent, of the Letter of Credit Rights of the Borrowers with respect to the
Letter of Credit, together with the written consent of the issuer of the Letter of Credit to such assignment and payment by the issuer of the letter of credit
proceeds under the Letter of Credit directly to the Senior Notes Collateral Agent. Additionally, on the Selma Closing Date, the Borrowers will deliver to the
Agent evidence acceptable to the Agent that the Senior Notes Collateral Agent has been named transferee beneficiary of the Letter of Credit.

SECTION 6 Limited Effect. Except as expressly provided herein, the Loan Agreement and the other Loan Documents shall remain unmodified and in full
force and effect. This Consent and Amendment shall not be deemed (a) to be a waiver of, or consent to, or a modification or amendment of, any other term or
condition of the Loan Agreement or any other Loan Document or a waiver of any Default or Event of Default, (b) to prejudice any right or rights which the Agent
or the Lenders may now have or may have in the future under or in connection with the Loan Agreement or the other Loan Documents or any of the instruments
or agreements referred to therein, as the same may be amended, restated, supplemented or modified from time to time, or (c) to be a commitment or any other
undertaking or expression of any willingness to engage in any further discussion with any Borrower or any other Person with respect to any waiver, amendment,
modification or any other change to the Loan Agreement or the Loan Documents or any rights or remedies arising in favor of the Lenders or the Agent, or any of
them, under or with respect to any such documents.

SECTION 7 Representations and Warranties. Each Borrower represents and warrants that (a) it has the corporate power and authority to make, deliver and
perform this Consent and Amendment, (b) it has taken all necessary corporate or other action to authorize the execution, delivery and performance of this Consent
and Amendment, (c) this Consent and Amendment has been duly executed and delivered on behalf of such Borrower, (d) this Consent and Amendment
constitutes a legal, valid and binding obligation of such Borrower, enforceable against such Borrower in accordance with its terms, except as enforceability may
be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights generally and by
general equitable principles, (e) each of the representations and warranties made by such Borrower in or pursuant to the Loan Documents is true and correct in all
material respects on and as of the date hereof as if made on and as of the date hereof, except for any representation and warranty made as of an earlier date, which
representation and warranty shall remain true and correct as of such earlier date; provided that any representation or warranty that is qualified as to “materiality”,
“Material Adverse Effect” or similar language shall be true and correct (after giving effect to any qualification therein) in all respects on such respective dates and
(f) no Default or Event of Default has occurred and is continuing as of the date hereof or after giving effect hereto.

SECTION 8 Acknowledgement and Reaffirmation. By its execution hereof, each Borrower hereby expressly (a) consents to this Consent and Amendment,
(b) reaffirms all of its respective
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covenants, representations, warranties and other obligations set forth in the Loan Agreement and the other Loan Documents to which it is a party and
(c) acknowledges that its respective covenants, representations, warranties and other obligations set forth in the Loan Agreement and the other Loan Documents
to which it is a party remain in full force and effect.

SECTION 9 Costs and Expenses. The Borrowers agree to pay in accordance with Section 9.11 of the Loan Agreement all reasonable costs and expenses of
the Agent in connection with the preparation, execution and delivery of this Consent and Amendment and the other instruments and documents to be delivered
hereunder, including, without limitation, the reasonable fees and out-of-pocket expenses of counsel for the Agent with respect thereto and with respect to advising
the Agent as to its rights and responsibilities hereunder and thereunder.

SECTION 10 Execution in Counterparts. This Consent and Amendment may be executed by one or more of the parties to this Consent and Amendment on
any number of separate counterparts, and all of said counterparts taken together shall be deemed to constitute one and the same instrument. Delivery of an
executed signature page of this Consent and Amendment by facsimile transmission shall be effective as delivery of a manually executed counterpart hereof.

SECTION 11 Governing Law. The validity, interpretation and enforcement of this Consent and Amendment shall be governed by the internal laws of the
State of New York but excluding any principles of conflicts of law or other rule of law that would cause the application of the law of any jurisdiction other than
the laws of the State of New York.

SECTION 12 Entire Agreement. This Consent and Amendment is the entire agreement, and supersedes any prior agreements and contemporaneous oral
agreements, of the parties concerning its subject matter.

SECTION 13 Successors and Assigns. This Consent and Amendment shall be binding on and inure to the benefit of the parties and their respective heirs,
beneficiaries, successors and permitted assigns.

[Signature Pages Follow]
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EXECUTION VERSION

IN WITNESS WHEREOF, the parties hereto have caused this Consent and Amendment to be executed under seal by their duly authorized officers, all as of
the day and year first written above.
 
U.S. BORROWERS:   LOUISIANA-PACIFIC CORPORATION

  By:  /s/    CURT M. STEVENS

   Name: Curt M. Stevens

   

Title:
 

Executive Vice President, Administration,
and Chief Financial Officer

  GREENSTONE INDUSTRIES, INC.

  By:  /s/    MARK G. TOBIN

   Name: Mark G. Tobin
   Title:  Treasurer

  KETCHIKAN PULP COMPANY

  By:  /s/    MARK G. TOBIN

   Name: Mark G. Tobin
   Title:  Treasurer

  LOUISIANA-PACIFIC INTERNATIONAL, INC.

  By:  /s/    MARK G. TOBIN

   Name: Mark G. Tobin
   Title:  Treasurer

  LPS CORPORATION

  By:  /s/    MARK G. TOBIN

   Name: Mark G. Tobin
   Title:  Treasurer

 



CANADIAN BORROWERS:   3047525 NOVA SCOTIA COMPANY

  By:  /s/    MARK G. TOBIN

   Name: Mark G. Tobin
   Title:  Vice President and Treasurer

  3047526 NOVA SCOTIA COMPANY

  By:  /s/    MARK G. TOBIN

   Name: Mark G. Tobin
   Title:  Vice President and Treasurer

  

LOUISIANA-PACIFIC LIMITED PARTNERSHIP
By: 3047525 Nova Scotia Company,
its General Partner

  By:  /s/    MARK G. TOBIN

   Name: Mark G. Tobin
   Title:  Vice President and Treasurer

  LOUISIANA-PACIFIC CANADA LTD.

  By:  /s/    MARK G. TOBIN

   Name: Mark G. Tobin
   Title:  Treasurer

  LOUISIANA-PACIFIC (OSB) LTD.

  By:  /s/    MARK G. TOBIN

   Name: Mark G. Tobin
   Title:  Treasurer

 



  LOUISIANA-PACIFIC CANADA PULP CO.

  By:  /s/    MARK G. TOBIN

   Name: Mark G. Tobin
   Title:  Treasurer

  LOUISIANA-PACIFIC CANADA SALES ULC

  By:  /s/    MARK G. TOBIN

   Name: Mark G. Tobin
   Title:  Vice President and Treasurer



AGENT
AND LENDERS:   

BANK OF AMERICA, N.A., as Agent and Lender

  By:   

   Name:  

   Title:   

  ROYAL BANK OF CANADA, as Lender

  By:   

   Name:  

   Title:   



Exhibit 10.1(c)

EXECUTION COPY

SECOND AMENDMENT

THIS SECOND AMENDMENT (this “Amendment”), dated as of January 27, 2010, by and among LOUISIANA-PACIFIC CORPORATION, a Delaware
corporation (the “Company”), the U.S. Subsidiaries of the Company listed on the signature pages hereto (together with the Company, the “U.S. Borrowers”), the
Canadian Subsidiaries of the Company listed on the signature pages hereto (the “Canadian Borrowers” and together with the U.S. Borrowers, the “Borrowers”),
the Lenders party to the Loan and Security Agreement referenced below (the “Lenders”) and BANK OF AMERICA, N.A., as Agent (the “Agent”) for the
Lenders.

STATEMENT OF PURPOSE

The Borrowers, the Lenders and the Agent are parties to that certain Loan and Security Agreement dated as of March 10, 2009 (as amended, restated,
supplemented or otherwise modified from time to time, the “Loan Agreement”).

The Borrowers have requested that the Agent and the Lenders amend the definition of “Maturity Date” contained in Section 1.1 of the Loan Agreement.

The Agent and the Lenders are willing to amend such provision, subject to the terms of this Amendment.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as
follows:

SECTION 1 Capitalized Terms. All capitalized undefined terms used in this Amendment (including, without limitation, in the Statement of Purpose hereto)
shall have the meanings assigned thereto in the Loan Agreement.

SECTION 2 Amendment. Subject to and in accordance with the terms and conditions set forth herein, and effective on and after the Effective Date (as
defined below), the second sentence of the definition of “Maturity Date” contained in Section 1.1 of the Loan Agreement is hereby amended and replaced as
follows:

For purposes of this definition, the Agent and the Required Lenders shall deem the Existing Notes to be adequately reserved if the Company shall have
complied with the following (individually or through a combination of the following), from and after February 15, 2010 until the Existing Notes have been
paid in full: (a)(i) the Company shall have and maintain on deposit, in commercial deposit accounts or securities accounts at the Agent located in the
United States (the “U.S. Control Accounts”), unrestricted cash in Dollars and/or U.S. Cash Equivalents having a term expiry date or a maturity date prior to
the maturity date of the Existing Notes (the “U.S. Cash and Cash Equivalents”), in an amount greater than or equal to the amount necessary to fully repay
the principal and interest of the Existing Notes as required pursuant to the Existing Indenture (such amount, the “Refinancing Amount”) and (ii) each of
such U.S. Control Accounts shall be subject to a control agreement executed by the Company, Bank of America (or one of its affiliates), as the depository
bank, custodian or securities intermediary, as applicable, and the Agent, in form and substance acceptable to the Agent; provided that an immediate Event
of Default shall be deemed to have occurred if at any time prior to payment in full of the Existing Notes, the amount of U.S. Cash and Cash Equivalents
maintained in the U.S. Control Accounts



shall at any time be less than the Refinancing Amount or any of such U.S. Control Accounts shall fail to be subject to a control agreement acceptable to the
Agent and/or (b) the Agent shall have established U.S. Reserves (in addition to any other U.S. Reserves established pursuant to the terms of this
Agreement) in an amount greater than or equal to the Refinancing Amount.

SECTION 3 Waiver of Notices. Agent and the Lenders hereby waive any obligation of the Borrowers to deliver any notice to Agent or any Lender that
would otherwise be required to be delivered pursuant to the Loan Documents in connection with this Amendment.

SECTION 4 Effectiveness. This Amendment shall become effective on the date upon which each of the following conditions is satisfied (such date, the
“Effective Date”):

(a) This Amendment. The Agent shall have received counterparts of this Amendment duly executed by each of the Borrowers, the Agent and
Lenders constituting Required Lenders.

(b) Noteholder Consent/ Amendment. The Borrowers shall have obtained and delivered to Agent any necessary consents, waivers or amendments
from the Senior Noteholders required under the Senior Note Indenture, the Intercreditor Agreement or related instruments and documents.

(c) Compliance with Intercreditor Agreement. The Borrowers shall have complied with all of the terms and conditions of the Intercreditor Agreement
with respect to the Amendment.

(d) Unrestricted Cash Amount. The Company shall have delivered evidence acceptable to the Agent that the Company has deposited U.S. Cash and
Cash Equivalents in the U.S. Control Accounts in an amount not less than the Refinancing Amount.

(e) Control Agreements. The Company shall have delivered to the Agent executed control agreements in form and substance acceptable to the Agent
with respect to the U.S. Control Accounts.

(f) Other Documents. The Agent shall have received any other documents or instruments reasonably requested by the Agent in connection with the
execution of this Amendment.

SECTION 5 Limited Effect. Except as expressly provided herein, the Loan Agreement and the other Loan Documents shall remain unmodified and in full
force and effect. This Amendment shall not be deemed (a) to be a waiver of, or consent to, or a modification or amendment of, any other term or condition of the
Loan Agreement or any other Loan Document or a waiver of any Default or Event of Default, (b) to prejudice any right or rights which the Agent or the Lenders
may now have or may have in the future under or in connection with the Loan Agreement or the other Loan Documents or any of the instruments or agreements
referred to therein, as the same may be amended, restated, supplemented or modified from time to time, or (c) to be a commitment or any other undertaking or
expression of any willingness to engage in any further discussion with any Borrower or any other Person with respect to any waiver, amendment, modification or
any other change to the Loan Agreement or the Loan Documents or any rights or remedies arising in favor of the Lenders or the Agent, or any of them, under or
with respect to any such documents.

SECTION 6 Representations and Warranties. Each Borrower represents and warrants that (a) it has the corporate power and authority to make, deliver and
perform this Amendment, (b) it has taken all necessary corporate or other action to authorize the execution, delivery and performance of this
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Amendment, (c) this Amendment has been duly executed and delivered on behalf of such Borrower, (d) this Amendment constitutes a legal, valid and binding
obligation of such Borrower, enforceable against such Borrower in accordance with its terms, except as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights generally and by general equitable principles, (e) each of the
representations and warranties made by such Borrower in or pursuant to the Loan Documents is true and correct in all material respects on and as of the date
hereof as if made on and as of the date hereof, except for any representation and warranty made as of an earlier date, which representation and warranty shall
remain true and correct as of such earlier date; provided that any representation or warranty that is qualified as to “materiality”, “Material Adverse Effect” or
similar language shall be true and correct (after giving effect to any qualification therein) in all respects on such respective dates and (f) no Default or Event of
Default has occurred and is continuing as of the date hereof or after giving effect hereto.

SECTION 7 Acknowledgement and Reaffirmation. By its execution hereof, each Borrower hereby expressly (a) acknowledges and agrees to the terms and
conditions of this Amendment, (b) reaffirms all of its respective covenants, representations, warranties and other obligations set forth in the Loan Agreement and
the other Loan Documents to which it is a party and (c) acknowledges that its respective covenants, representations, warranties and other obligations set forth in
the Loan Agreement and the other Loan Documents to which it is a party remain in full force and effect.

SECTION 8 Costs and Expenses. The Borrowers agree to pay in accordance with Section 9.11 of the Loan Agreement all reasonable costs and expenses of
the Agent in connection with the preparation, execution and delivery of this Amendment and the other instruments and documents to be delivered hereunder,
including, without limitation, the reasonable fees and out-of-pocket expenses of counsel for the Agent with respect thereto and with respect to advising the Agent
as to its rights and responsibilities hereunder and thereunder.

SECTION 9 Execution in Counterparts. This Amendment may be executed by one or more of the parties to this Amendment on any number of separate
counterparts, and all of said counterparts taken together shall be deemed to constitute one and the same instrument. Delivery of an executed signature page of this
Amendment by facsimile transmission shall be effective as delivery of a manually executed counterpart hereof.

SECTION 10 Governing Law. The validity, interpretation and enforcement of this Amendment shall be governed by the internal laws of the State of New
York but excluding any principles of conflicts of law or other rule of law that would cause the application of the law of any jurisdiction other than the laws of the
State of New York.

SECTION 11 Entire Agreement. This Amendment is the entire agreement, and supersedes any prior agreements and contemporaneous oral agreements, of
the parties concerning its subject matter.

SECTION 12 Successors and Assigns. This Amendment shall be binding on and inure to the benefit of the parties and their respective heirs, beneficiaries,
successors and permitted assigns.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their duly authorized officers, all as of the day and year first
written above.
 
U.S. BORROWERS:   LOUISIANA-PACIFIC CORPORATION

  By:  /s/ Curtis M. Stevens
  Name: Curt M. Stevens

  

Title:
 

Executive Vice President, Administration,
and Chief Financial Officer

  

 
GREENSTONE INDUSTRIES, INC.

  By:  /s/ Mark G. Tobin
  Name: Mark G. Tobin
  Title:  Treasurer

  

 
KETCHIKAN PULP COMPANY

  By:  /s/ Mark G. Tobin
  Name: Mark G. Tobin
  Title:  Treasurer

  

 
LOUISIANA-PACIFIC INTERNATIONAL, INC.

  By:  /s/ Mark G. Tobin
  Name: Mark G. Tobin
  Title:  Treasurer

  

 
LPS CORPORATION

  By:  /s/ Mark G. Tobin
  Name: Mark G. Tobin
  Title:  Treasurer

 



CANADIAN BORROWERS:   0859769 B.C. UNLIMITED LIABILITY COMPANY

  By:  /s/ Mark G. Tobin
  Name: Mark G. Tobin
  Title:  Vice President and Treasurer

  

 
0859774 B.C. UNLIMITED LIABILITY COMPANY

  By:  /s/ Mark G. Tobin
  Name: Mark G. Tobin
  Title:  Vice President and Treasurer

  

 
LOUISIANA-PACIFIC LIMITED PARTNERSHIP

  

By:
 

3047525 Nova Scotia Company,
its General Partner

  By:  /s/ Mark G. Tobin
  Name: Mark G. Tobin
  Title:  Vice President and Treasurer

  

 
LOUISIANA-PACIFIC CANADA LTD.

  By:  /s/ Mark G. Tobin
  Name: Mark G. Tobin
  Title:  Treasurer

  

 
LOUISIANA-PACIFIC (OSB) LTD.

  By:  /s/ Mark G. Tobin
  Name: Mark G. Tobin
  Title:  Treasurer

 



  LOUISIANA-PACIFIC CANADA PULP CO.

  By:  /s/ Mark G. Tobin
  Name: Mark G. Tobin
  Title:  Treasurer

  LOUISIANA-PACIFIC CANADA SALES ULC

  By:  /s/ Mark G. Tobin
  Name: Mark G. Tobin
  Title:  Vice President and Treasurer



AGENT
AND LENDERS:
   BANK OF AMERICA, N.A., as Agent and Lender

  By:  /s/ Jason Riley
  Name: Jason Riley
  Title:  Senior Vice President

  

 
ROYAL BANK OF CANADA, as Lender

  By:  /s/ Andrew Steuter
  Name: Andrew Steuter
  Title:  Vice President, Asset Based Lending

  By:  /s/ Robert Kizell
  Name: Robert Kizell
  Title:  Managing Director, Asset Based Lending



Exhibit 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement Nos. 333-159737, 333-156144, 333-153080, 333-118269, 333-118245, 333-88076,
333-53715, 333-87775, 333-87803, 333-49106, and 333-110243 on Form S-8 and 333-161050 on Form S-3 of our report dated March 1, 2010 relating to the
financial statements of Louisiana-Pacific Corporation and subsidiaries (which report expressed an unqualified opinion on those financial statements and included
an explanatory paragraph regarding the Company’s adoption of accounting guidance related to accounting and reporting for non-controlling interests in a
subsidiary codified under Financial Accounting Standards Board Accounting Standards Codification (“ASC”) 810 “Consolidation” on January 1, 2009 and
accounting guidance related to accounting for uncertainty in income taxes codified under ASC 740 “Income Taxes” on January 1, 2007) and our report dated
March 1, 2010 relating to the effectiveness of Louisiana-Pacific Corporation and subsidiaries internal control over financial reporting, appearing in this Annual
Report on Form 10-K of Louisiana-Pacific Corporation for the year ended December 31, 2009.

/s/ DELOITTE & TOUCHE LLP
Nashville, Tennessee
March 1, 2010



Exhibit 31.1

CERTIFICATIONS

I, Richard W. Frost, certify that:

1. I have reviewed this report on Form 10-K of Louisiana-Pacific Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:
 

 
a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 

 
b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 

 
c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness

of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

 
d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal

quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent function):
 

 
a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely

to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 

 
b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 

Date:     March 1, 2010          /S/ RICHARD W. FROST

  

Richard W. Frost
Chief Executive Officer

 



Exhibit 31.2

CERTIFICATIONS

I, Curtis M. Stevens, certify that:

1. I have reviewed this report on Form 10-K of Louisiana-Pacific Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:
 

 
a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 

 
b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 

 
c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness

of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

 
d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal

quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal controls over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent function):
 

 
a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely

to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 

 
b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 

Date:     March 1, 2010          /S/ CURTIS M. STEVENS

  

Curtis M. Stevens
Chief Financial Officer



Exhibit 32.1

LOUISIANA-PACIFIC CORPORATION
411 Union Street, Suite 2000

Nashville, TN 37219-1700
(615)986-5600

March 1, 2010

Securities and Exchange Commission
Judiciary Plaza
450 Fifth Street, N.W.
Washington, D.C. 20549
 
 Re: Certification Pursuant to § 906 of the Sarbanes-Oxley Act of 2002

Ladies and Gentlemen:

Pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, in connection with the filing of the Form 10-K of
Louisiana-Pacific Corporation (the “Company”) for the fiscal year ended December 31, 2009, as filed with the Securities and Exchange Commission on the date
hereof (the “Report”), each of the undersigned officers of the Company certifies, that, to such officer’s knowledge:
 

 (1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 

 
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company as

of the dates and for the periods expressed in the Report.
 

/S/ RICHARD W. FROST
Name: Richard W. Frost
Title: Chief Executive Officer

 
/S/ CURTIS M. STEVENS
Name: Curtis M. Stevens
Title: Chief Financial Officer

A signed original of this written statement required by Section 906 has been provided to Louisiana-Pacific Corporation and will be retained by Louisiana-Pacific
Corporation and furnished to the Securities and Exchange Commission or its staff upon request.


