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

Beginning on May 10, 2019, Louisiana-Pacific Corporation (the “Company”) entered into a new severance agreement (“Severance Agreement”) with certain
officers, including W. Bradley Southern, Alan Haughie, Jason Ringblom and Neil Sherman (each such named officer, the “Executive”), pursuant to which
each Executive would be eligible for certain severance benefits upon a termination of employment under certain circumstances. The term of the Severance
Agreement for each Executive will generally end on the third anniversary of the execution of the agreement, except that, commencing on such third
anniversary and on each one-year anniversary of such date thereafter, the term of the Severance Agreement will automatically be extended for an additional
year, unless the Company or the Executive give notice of non-renewal not later than 60 days prior to the applicable renewal date.

The Severance Agreements provide that if an Executive’s employment with the Company is terminated by the Company other than due to Cause (as defined
in the Severance Agreement), death or Disability (as defined in the Severance Agreement), or by the Executive for Good Reason (as defined in the Severance
Agreement), then, in addition to certain accrued compensation and benefits, the Company will make certain severance payments and provide certain benefits
to the Executive, generally as follows (in each case, as further described in the Severance Agreement):

• a lump sum cash amount equal to a pro-rata portion of the annual cash incentive that the Executive would have earned under the Company’s annual
incentive programs for the year of termination had the termination not occurred (based on the number of days employed during such year and actual
performance for the full performance period);

• a lump sum cash amount equal to 1.5 (two for Mr. Southern) multiplied by the sum of (1) the Executive’s annual base salary plus (2) the Executive’s
target annual cash incentive;

• if the Executive timely elects continuation coverage under the Company’s medical plan pursuant to the Consolidated Omnibus Budget
Reconciliation Act of 1985 (“COBRA”), reimbursement of the Executive for the Executive’s COBRA payments (or, if COBRA coverage expires, a
comparable cash payment to the Executive) for up to 18 months (24 months for Mr. Southern) after the termination date (subject to certain
exceptions and conditions described in the Severance Agreement);

◦ reasonable and customary outplacement services for a period of 18 months (24 months for Mr. Southern) after termination, for up to
$10,000; and

◦ treatment of equity compensation awards as follows:
◦ immediate pro-rata vesting of unvested time-based awards (based on the number of calendar days of employment during the vesting

period), with any stock options or stock appreciation rights (other than “incentive stock options” for purposes of Section 422 of the Internal
Revenue Code) remaining exercisable for up to three months following termination; and

◦ pro-rata vesting of unvested performance-based awards (based on the number of days employed during the performance period and actual
performance for the full performance period).

As a condition to receiving the severance compensation described above, an Executive is required to timely sign and not revoke a customary release of claims
in favor of the Company.

The Severance Agreement includes customary confidentiality, intellectual property and mutual non-disparagement restrictive covenants, as well as non-
competition and non-solicitation provisions that extend for 18 months (24 months for Mr. Southern) after termination (collectively, the “Restrictive
Covenants”).

If an Executive experiences a termination of employment that entitles the Executive to compensation or benefits under a Change in Control Employment
Agreement with the Company (or other individual arrangement with the Company that provides for severance compensation or benefits primarily following
or in connection with a “change in control”), then the Executive will not be entitled to any compensation or benefits under the Severance Agreement, the term
of the Severance Agreement will immediately cease, and the Restrictive Covenants will no longer apply.

The foregoing summary of the Severance Agreements is qualified in its entirety by reference to the full text of the form of Severance Agreement for the Chief
Executive Officer and the form of Severance Agreement for other participating Executives, copies of which are filed as Exhibits 10.1 and 10.2 hereto,
respectively, and are incorporated herein by



reference.

Additionally, effective May 10, 2019, Mr. Timothy Mann Jr. resigned from his position as Executive Vice President, Business Development, General Counsel
and Secretary of the Company. As of May 10, 2019, Joseph R. Martin was appointed as interim General Counsel and Secretary of the Company.

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

The Company held its annual meeting of shareholders on May 10, 2019 (the “Annual Meeting”). The final results for the proposals submitted for a vote of
shareholders at the Annual Meeting are set forth below. The proposals below are described in more detail in the Company’s definitive proxy statement for the
Annual Meeting, filed with the SEC on March 26, 2019.

a) The following individuals were nominated in 2019 to serve as directors until the 2022 Annual Meeting of Shareholders. All nominees were elected. The
voting results were as follows:

Director Nominee For Against Abstentions Broker Non-Votes
Tracy A. Embree 99,379,414 389,948 71,714 7,953,508
Lizanne C. Gottung 98,891,815 877,429 71,832 7,953,508
Dustan E. McCoy 97,682,466 2,072,635 85,975 7,953,508

b) The shareholders approved the ratification of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the fiscal year
ending December 31, 2019. The voting results were as follows:

For Against Abstentions
104,472,905 3,228,669 93,010

c) The shareholders approved, on an advisory basis, the Company’s named executive officer compensation. The voting results were as follows:

For Against Abstentions Broker Non-Votes
91,051,858 8,601,176 188,042 7,953,508

d) The shareholders approved the Company’s 2019 Employee Stock Purchase Plan. The voting results were as follows:

For Against Abstentions Broker Non-Votes
98,862,541 848,945 129,590 7,953,508

Item 8.01.    Other Events.

On May 9, 2019, the Compensation Committee of the Company’s board of directors approved a new form of performance shares award agreement and new
forms of restricted stock unit award agreements under the Louisiana-Pacific Corporation 2013 Omnibus Stock Award Plan, copies of which are filed as
Exhibits 10.3, 10.4 and 10.5 hereto, respectively, and are incorporated herein by reference.



Item 9.01.    Financial Statements and Exhibits.

(d) Exhibits

10.1 Form of Severance Agreement between Louisiana-Pacific Corporation and Chief Executive Officer
10.2 Form of Severance Agreement between Louisiana-Pacific Corporation and Certain Officers other than Chief Executive Officer
10.3 Form of Performance Shares Award Agreement under the 2013 Omnibus Stock Award Plan
10.4 Form of Restricted Stock Unit Award Agreement under the 2013 Omnibus Stock Award Plan
10.5 Form of Restricted Stock Unit Award Agreement with certain prorated vesting under the 2013 Omnibus Stock Award Plan



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

 LOUISIANA-PACIFIC CORPORATION
   

 By: /S/ REBECCA BARCKLEY
  Rebecca Barckley
  Controller, Financial Reporting
  (Principal Accounting Officer)

Date: May 13, 2019



Exhibit 10.1

SEVERANCE AGREEMENT

This Severance Agreement (this “Agreement”) is dated as of __________, 20__, between Louisiana-Pacific Corporation, a
Delaware corporation (the “Company”), and __________ (the “Executive”).

Recitals

WHEREAS, the Compensation Committee (the “Committee”) of the Board of Directors of the Company (the “Board”)
desires to provide the Executive with certain severance benefits upon the Executive’s termination of employment under certain
circumstances. These benefits will provide the Executive with enhanced financial security and incentive and encouragement to
remain with the Company.

NOW, THEREFORE, in consideration of the premises provided for in this Agreement, including the restrictive covenants
provided for in Section 6 hereof and the Release provided for in Section 7 hereof, the Company and the Executive agree as
follows:

1. Definitions:

1.1    Actual Annual Incentive: The term “Actual Annual Incentive” shall mean the annual cash incentive that the
Executive would have earned under the Company’s annual incentive programs for the fiscal year in which the Executive’s
Termination of Employment occurs had the Executive remained continuously employed by the Company (and otherwise eligible
for an annual cash incentive payout).

1.2    Annual Base Salary: The term “Annual Base Salary” shall mean the Executive’s annual base salary as in effect
on the Effective Date, as the same may be increased from time to time.

1.3    Cause: The term “Cause” shall mean:

(a)    the Executive’s commission of, or guilty plea or plea of no contest to, a felony or any crime that
involves moral turpitude (regardless of whether there is injury to the Company);

(b)    the Executive’s breach of any of the Executive’s restrictive covenant obligations with respect to the
Company;

(c)    the willful and continued failure of the Executive to perform substantially the Executive's duties with
the Company or one of its affiliates (other than any such failure resulting from incapacity due to physical or mental
illness), after a written demand for substantial performance is delivered to the Executive by the Board or the Chief
Executive Officer of the Company which specifically identifies the manner in which the Board or Chief Executive
Officer believes that the Executive has not substantially performed the Executive's duties; or

(d)    the willful breach of a material element of the Company’s Code of Business Conduct or other applicable
workplace policies or the willful engaging by the Executive in illegal conduct, gross negligence, bad faith or
intentional misconduct, in each case which causes, or in the reasonable judgment of the Company, is likely to cause,
either reputational or economic harm to the Company.

For purposes of this provision, no act or failure to act, on the part of the Executive, shall be considered “willful”
unless it is done, or omitted to be done, by the Executive in bad faith or without reasonable belief that the Executive’s action or
omission was in the best interests of the Company. Any act, or failure to act, based upon authority given pursuant to a resolution
duly adopted by the Board or upon the instructions of an officer of the Company who is senior to the Executive or based upon the
advice of counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by the Executive in good
faith and in the best interests of the Company. The cessation of employment of the Executive shall not be deemed to be for Cause
unless and until there shall have been delivered to the Executive a copy of a resolution duly adopted by the affirmative vote of not
less than three‑quarters of the entire membership of the Board (or, if the Executive is a member of the Board, three-quarters of the
membership of the Board other than the Executive) at a meeting of the Board called and held for such purpose (after reasonable
notice is provided to the Executive and the Executive is given an opportunity, together with counsel, to be heard before the Board),
finding that, in the good faith opinion of the Board, the Executive is guilty of the conduct described above, and specifying the
particulars thereof in detail.

1.4    Code: The term “Code” shall mean the Internal Revenue Code of 1986, as amended.

1.5    Disability: The term “Disability” shall mean the absence of the Executive from the Executive's duties with the
Company on a full‑time basis for 180 consecutive business days as a result of incapacity due to mental or physical illness which is
determined to be total and permanent by a physician selected by the Company or its insurers and acceptable to the Executive or the
Executive's legal representative.



1.6    Good Reason: The term “Good Reason” shall mean, without the Executive’s consent:

(a)    a material diminution in the Executive’s base salary; provided, however, that an across-the-board
reduction affecting all of the Company’s officers shall not (standing alone) constitute Good Reason for purposes of
this Agreement;

(b)    a material diminution in the Executive’s authority, duties or responsibilities (other than any such
diminution during a period of the Executive’s incapacity due to physical or mental illness);

(c)    a material breach by the Company of a material agreement with the Executive; or

(d)    the relocation of the Executive’s primary workplace to a location (i) more than 50 miles away from the
Executive’s workplace in effect immediately prior to such relocation and (ii) farther from the Executive’s then-
current primary residence than the original primary workplace location.

In order for the Executive’s Termination of Employment to be considered a termination for “Good Reason,” the
Executive must give Notice of Termination for Good Reason (citing the event relied upon for such Termination of Employment)
within 60 days of the event giving rise to the decision to terminate for Good Reason. The Executive in each such case shall allow
the Company 30 days after the Notice of Termination to remedy the event giving rise to the decision to terminate for Good Reason.
If the Company fails to remedy the event giving rise to the decision to terminate for Good Reason, the Executive shall have 10 days
thereafter to terminate employment for Good Reason.

1.7    Notice of Termination: The term “Notice of Termination” shall have the meaning set forth in Section 4 of this
Agreement.

1.8    Target Annual Incentive: The term “Target Annual Incentive” shall mean the Executive’s target annual cash
incentive under the Company’s annual incentive programs for the fiscal year in which the Executive’s Termination of Employment
occurs (or, if no target annual cash incentive has been set for such fiscal year, the Executive’s target annual cash incentive for the
immediately preceding fiscal year).

1.9    Termination Date: The term “Termination Date” shall mean the effective date of the Executive’s Termination of
Employment with the Company.

1.10    Termination of Employment: The term “Termination of Employment” means termination of employment
within the meaning of Treasury Regulation Section 1.409A-1(h)(1)(ii).

2.    Term of Agreement: The term of this Agreement (the “Term”) shall commence as of the date hereof (the “Effective
Date”) and shall expire on the close of business on the third anniversary of the Effective Date; provided, however, that,
commencing on the third anniversary of the Effective Date and on each anniversary of the Effective Date thereafter (in each case, a
“Renewal Date”), the Term of this Agreement will automatically be extended for an additional year unless, not later than 60 days
prior to the applicable Renewal Date, the Company or the Executive shall have given notice that it or the Executive, as the case
may be, does not wish to have the Term extended. Subject to any limits on applicability contained therein, Section 6 hereof shall
survive and continue in full force in accordance with its terms notwithstanding any expiration of the Term; provided, however, that
Section 6 will only survive if the Executive’s Termination of Employment occurs during the Term.

3.    At-Will Employment: The Company and the Executive acknowledge that the Executive’s employment is and will
continue to be at-will, as defined under applicable law.

4.    Notice of Termination: Any Termination of Employment of the Executive by the Company, or by the Executive, shall be
communicated by Notice of Termination to the other party hereto given in accordance with Section 9 of this Agreement. The
Notice of Termination shall specify a Termination Date, which date, in the case of a Termination of Employment by the Executive
(unless waived by the Company), shall be no less than 40 days after the giving of the notice. In the case of a Termination of
Employment by the Company for Cause or by the Executive for Good Reason, the Notice of Termination shall (a) indicate the
specific termination provision in this Agreement relied upon and (b) to the extent applicable, sets forth in reasonable detail the facts
and circumstances claimed to provide a basis for the Executive’s Termination of Employment under the provision so indicated. The
failure by the Executive or the Company to set forth in the Notice of Termination any fact or circumstance which contributes to a
showing of Good Reason or Cause shall not waive any right of the Executive or the Company, respectively, hereunder or preclude
the Executive or the Company, respectively, from asserting such fact or circumstance in enforcing the Executive’s or the
Company’s rights hereunder.

5.    Severance Compensation:

5.1    Normal Compensation and Benefits through Termination: If the Executive experiences a Termination of
Employment for any reason, the Company shall (a) pay the Executive (or the Executive’s estate or beneficiary, as applicable) any
Annual Base Salary that has accrued but is unpaid through the Termination Date, and any accrued vacation pay, in accordance with



the Company’s normal payroll practices, and (b) timely pay or provide to the Executive (or the Executive’s estate or beneficiary, as
applicable) any other amounts or benefits required to be paid or provided which the Executive is eligible to receive under any plan,
program, policy or practice or contract or agreement of the Company and its affiliated companies.

5.2    Severance Compensation:

(a)    If the Executive experiences a Termination of Employment during the Term of this Agreement because
(1) the Company terminates the Executive’s employment other than due to Cause or the Executive’s death or
Disability, or (2) the Executive terminates the Executive’s employment for Good Reason, then:

(i)    the Company shall, no later than on March 15 of the calendar year following the calendar year in
which the Termination of Employment occurs, pay to the Executive a lump sum amount in cash equal in
value to the product of the Actual Annual Incentive multiplied by a fraction, the numerator of which is the
number of days in the fiscal year in which the Termination of Employment occurs through the Termination
Date, and the denominator of which is 365;

(ii)    the Company shall, on the 60th day following the Termination Date, pay to the Executive a lump
sum amount in cash equal in value to the product of 2.0 times the sum of (1) the Executive’s Annual Base
Salary plus (2) the Executive’s Target Annual Incentive;

(iii)    if the Executive elects continuation coverage under the Company’s medical plan pursuant to the
Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”) within the time period
prescribed pursuant to COBRA, then the Company shall reimburse the Executive for the Executive’s
COBRA payments (provided such reimbursement does not result in any taxes or penalties for the Company)
for such coverage (at the coverage levels in effect immediately prior to the Executive’s Termination of
Employment) until the earlier of (1) the date that is 24 months after the Termination Date and (2) the
Executive’s eligibility for any such coverage under another employer’s or any other medical plan. The
reimbursements will be made by the Company to the Executive consistent with the Company’s normal
expense reimbursement policies. The Executive shall be responsible for the full amount of COBRA
premiums for any periods exceeding the time set forth above. In the event that the Executive’s COBRA
coverage period expires during the time set forth above, the Company shall make a monthly cash payment
for the remainder of such period to the Executive in an amount equal to the Executive’s monthly COBRA
premium in effect immediately prior to such expiration;

(iv)    the Company shall, for a period of 24 months after the Executive’s Termination Date and at its
sole expense as incurred (not to exceed, in total, an amount equal to $10,000), provide the Executive with
reasonable and customary outplacement services, the provider of which shall be selected by the Executive in
the Executive’s sole discretion; and

(v)    with respect to any equity compensation awards the Executive may have received under any
equity compensation plans or arrangements sponsored by the Company:

(1) upon the Executive’s Termination of Employment, such awards that are unvested and are not
subject to vesting upon the attainment of performance goals shall immediately vest, and for
stock options and stock appreciation rights become exercisable, in an amount equal to (A) the
product of (i) the total number of shares subject to such award multiplied by (ii) a fraction, the
numerator of which is equal to the number of calendar days that elapsed from the grant date of
the applicable award to the Executive’s Termination Date and the denominator of which is
equal to the full number of calendar days in the vesting period of such award, less (B) the
number of shares with respect to such award that had already become vested as of the
Termination Date;

(2) such awards that are unvested and subject to vesting upon the attainment of performance
goals shall become vested in an amount equal to (A) the product of (i) the total portion of the
award that would have vested following the end of the full performance period based on
actual performance in accordance with the terms of the governing arrangements under which
such performance-based award was granted multiplied by (ii) a fraction, the numerator of
which is equal to the number of calendar days that elapsed from the commencement date of
the performance period of such award to the Executive’s Termination Date and the
denominator of which is equal to the full number of calendar days in the performance period
of such award, less (B) the portion of such award that had already become vested as of the
Termination Date, but in no event may discretion be exercised to reduce any such
performance award below the formulaic payout amount unless such discretion is applied
across-the-board for all of the Company’s officers; and



(3) if any such awards are stock appreciation rights or stock options that are not intended to
qualify as “incentive stock options” under Section 422 of the Code, those stock appreciation
rights or stock options will remain exercisable for a period of three months following the
Termination Date, but in no event later than the date on which the stock appreciation rights or
stock options would have expired if the Executive had remained in continuous employment
with the Company.

Equity compensation awards that vest as a result of this Section 5.2(a)(v) shall otherwise be subject to terms
consistent with the equity compensation plans or arrangements under which they were granted, including the
time for payment of such awards.

(b)    The benefits and payments required by this Section 5.2 shall be subject to Section 19 and to the timely
execution and delivery (and non-revocation) by the Executive of the Release described in Section 7 hereof.

5.3    No Offset; Mitigation: The Company’s obligation to make the payments provided for in this Agreement and
otherwise to perform its obligations hereunder shall not be affected by any set‑off, counterclaim, defense or other claim, right or
action which the Company may have against the Executive. The Company, however, may independently pursue any right of
recoupment or recovery which it may have against the Executive based on policy, contract or otherwise. The Executive shall not be
required to mitigate damages or the amount of any payment provided for under this Agreement by seeking other employment or
otherwise, nor, except as provided in Section 5.2(a)(iii), shall the amount of any payment or benefit provided for under this
Agreement be reduced by any compensation earned by the Executive as the result of employment by another employer after the
Termination Date, or otherwise.

6.    Competitive Activity; Non-Solicitation; Confidentiality:

6.1    Acknowledgements and Agreements: The Executive hereby acknowledges and agrees that in the performance
of the Executive’s duties to the Company, the Executive shall be brought into frequent contact with existing and potential customers
of the Company. Executive also agrees that trade secrets and confidential information of the Company, more fully described in
Section 6.5, gained by the Executive during the Executive’s association with the Company, have been developed by the Company
through substantial expenditures of time, effort and money and constitute valuable and unique property of the Company. The
Executive further understands and agrees that the foregoing makes it necessary for the protection of the Company’s business that
the Executive not compete with the Company during Executive’s employment with the Company and not compete with the
Company for a reasonable period thereafter, as further provided in the following Sections. The Executive further acknowledges that
the provisions of this Section 6 apply without regard to whether the Executive is entitled to receive severance under Section 5 of
this Agreement; provided, however, that the provisions of this Section 6 shall not apply if the Executive is entitled to severance
compensation or benefits under a Change in Control Arrangement.

6.2    Covenants:

(a)    Covenants During Employment: While employed by the Company, the Executive shall not compete
with the Company anywhere in the world. In accordance with this restriction, but without limiting its terms, while
employed by the Company, the Executive shall not:

(i)    enter into or engage in any business which competes with the Company’s Business;

(ii)    solicit customers, business, patronage or orders for, or sell, any products or services in
competition with, or for any business that competes with, the Company’s Business;

(iii)    divert, entice or otherwise take away any customers, business, patronage or orders of the
Company or attempt to do so; or

(iv)    promote or assist, financially or otherwise, any person, firm, association, partnership,
corporation or other entity engaged in any business which competes with the Company’s Business.

(b)    Covenants Following Termination: For a period of 24 months following the Termination Date, the
Executive shall not:

(i)    enter into or engage in any business which competes with the Company’s Business within the
Restricted Territory;

(ii)    solicit customers, business, patronage or orders for, or sell, any products or services in
competition with, or for any business, wherever located, that competes with, the Company’s Business within
the Restricted Territory;

(iii)    divert, entice or otherwise take away any customers, business, patronage or orders of the
Company within the Restricted Territory, or attempt to do so; or



(iv)    promote or assist, financially or otherwise, any person, firm, association, partnership,
corporation or other entity engaged in any business which competes with the Company’s Business within the
Restricted Territory.

(c)    Indirect Competition: For the purposes of this Section, but without limitation thereof, the Executive
shall be in violation thereof if the Executive engages in any or all of the activities set forth therein directly as an
individual on the Executive’s own account, or indirectly as a partner, joint venturer, employee, agent, salesperson,
consultant, officer and/or director of any firm, association, partnership, corporation or other entity, or as a
stockholder of any corporation in which the Executive or the Executive’s spouse, child or parent owns, directly or
indirectly, individually or in the aggregate, more than five percent (5%) of the outstanding stock.

(d)    If it shall be judicially determined that the Executive has violated this Section 6.2, then the period
applicable to each obligation that the Executive shall have been determined to have violated shall automatically be
extended by a period of time equal in length to the period during which such violation(s) occurred.

6.3    The Company: For purposes of this Section 6, the Company shall include any and all direct and indirect
subsidiary, parent, affiliated or related companies of the Company for which the Executive worked or had responsibility at the time
of the Executive’s Termination of Employment and at any time during the two-year period prior to such Termination of
Employment.

6.4    Non-Solicitation: For a period of 24 months following the Termination Date, the Executive shall not, directly
or indirectly, at any time, during the period of the Executive’s employment or thereafter, attempt to disrupt, damage, impair or
interfere with the Company’s business by soliciting, attempting to solicit, or otherwise attempting to cause any Company
employees to resign from their employment with the Company, or by disrupting the relationship between the Company and any of
its consultants, agents or representatives. The Executive acknowledges that this covenant is necessary to enable the Company to
maintain a stable workforce and remain in business.

6.5    Further Covenants:

(a)    The Executive shall keep in strict confidence, and shall not, directly or indirectly, at any time, during or
after the Executive’s employment with the Company, disclose, furnish, disseminate, make available or, except in the
course of performing the Executive’s duties of employment, use any trade secrets or confidential business and
technical information of the Company or its customers or vendors, without limitation as to when or how the
Executive may have acquired such information. Such confidential information shall include, without limitation, the
Company’s unique selling, manufacturing and servicing methods and business techniques, training, service and
business manuals, promotional materials, training courses and other training and instructional materials, vendor and
product information, customer and prospective customer lists, other customer and prospective customer information
and other business information. The Executive specifically acknowledges that all such confidential information,
whether reduced to writing, maintained on any form of electronic media or maintained in the mind or memory of the
Executive, and whether compiled by the Company and/or the Executive, derives independent economic value from
not being readily known to or ascertainable by proper means by others who can obtain economic value from its
disclosure or use, that reasonable efforts have been made by the Company to maintain the secrecy of such
information, that such information is the sole property of the Company and that any retention and use of such
information by the Executive during the Executive’s employment with the Company (except in the course of
performing the Executive’s duties and obligations to the Company) or after the Executive’s Termination of
Employment shall constitute a misappropriation of the Company’s trade secrets.

(b)    The U.S. Defend Trade Secrets Act of 2016 (“DTSA”) provides that an individual shall not be held
criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that (i) is
made in confidence to a federal, state or local government official, either directly or indirectly, or to an attorney, and
solely for the purpose of reporting or investigating a suspected violation of law; or (ii) is made in a complaint or
other document filed in a lawsuit or other proceeding, if such filing is made under seal. In addition, the DTSA
provides that an individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of
law may disclose the trade secret to the attorney of the individual and use the trade secret information in the court
proceeding, if the individual files any document containing the trade secret under seal and does not disclose the trade
secret, except pursuant to court order.

(c)    The Executive agrees that upon the Executive’s Termination of Employment with the Company for any
reason, the Executive shall return to the Company, in good condition, all property of the Company, including,
without limitation, the originals and all copies of any materials which contain, reflect, summarize, describe, analyze
or refer or relate to any items of information listed in subsection (a). In the event that such items are not so returned,
the Company shall have the right to charge the Executive for all reasonable damages, costs, attorneys’ fees and other
expenses incurred in searching for, taking, removing and/or recovering such property.



(d)    The Executive agrees that upon the Executive’s Termination of Employment with the Company for any
reason, the Executive shall, upon reasonable notice (not unreasonably interfering with the Executive’s other business
endeavors), advise and assist the Company and its counsel in preparing such operational, financial, and other
reports, or other filings and documents, as the Company may reasonably request, and otherwise cooperate with the
Company and its affiliates with any request for information or with any investigation involving the Company or any
of its affiliates. The Executive also agrees, upon such reasonable notice, to assist the Company and its counsel in
prosecuting or defending against any litigation, complaints, or claims against or involving the Company or its
affiliates. The Company shall pay the Executive’s reasonably-incurred travel costs and expenses in the event it
requires the Executive to provide such assistance. In addition, for such assistance, the Executive will be
compensated for the Executive’s time at a reasonable rate.

6.6    Discoveries and Inventions; Work Made for Hire:

(a)    The Executive agrees that upon conception and/or development of any idea, discovery, invention,
improvement, software, writing or other material or design that: (i) relates to the business of the Company, or
(ii) relates to the Company’s actual or demonstrably anticipated research or development, or (iii) results from any
work performed by the Executive for the Company, the Executive shall assign to the Company the entire right, title
and interest in and to any such idea, discovery, invention, improvement, software, writing or other material or
design. The Executive has no obligation to assign any idea, discovery, invention, improvement, software, writing or
other material or design that the Executive conceives and/or develops entirely on the Executive’s own time without
using the Company’s equipment, supplies, facilities, or trade secret information unless the idea, discovery, invention,
improvement, software, writing or other material or design: (x) relates to the business of the Company, or (y) relates
to the Company’s actual or demonstrably anticipated research or development, or (z) results from any work
performed by the Executive for the Company. The Executive agrees that any invention, improvement, software,
writing or other material or design that relates to the business of the Company, or relates to the Company’s research
or development, which is conceived or suggested by the Executive, either solely or jointly with others, within one
year following the Executive’s Termination of Employment shall be presumed to have been so made, conceived or
suggested in the course of such employment with the use of the Company’s equipment, supplies, facilities, and/or
trade secrets.

(b)    In order to determine the rights of the Executive and the Company in any idea, discovery, invention,
improvement, software, writing or other material, and to insure the protection of the same, the Executive agrees that
during the Executive’s employment, and for one (1) year after the Executive’s Termination of Employment, the
Executive shall disclose immediately and fully to the Company any invention, improvement, software, writing or
other material or design conceived, made or developed by the Executive solely or jointly with others that relates to
the business of the Company, or relates to the Company’s research or development. The Company agrees to keep
any such disclosures confidential. The Executive also agrees to record descriptions of all work in the manner
directed by the Company and agrees that all such records and copies, samples and experimental materials shall be
the exclusive property of the Company. The Executive agrees that at the request of and without charge to the
Company, but at the Company’s expense, the Executive shall execute a written assignment of the idea, discovery,
invention, improvement, software, writing or other material or design to the Company and shall assign to the
Company any application for letters patent or for trademark registration made thereon, and to any common-law or
statutory copyright therein; and that the Executive shall do whatever may be necessary or desirable to enable the
Company to secure any patent, trademark, copyright, or other property right therein in the United States and in any
foreign country, and any division, renewal, continuation, or continuation in part thereof, or for any reissue of any
patent issued thereon. In the event the Company is unable, after reasonable effort, and in any event after ten (10)
business days, to secure the Executive’s signature on a written assignment to the Company of any application for
letters patent or to any common-law or statutory copyright or other property right therein, whether because of the
Executive’s physical or mental incapacity or for any other reason whatsoever, the Executive designates the General
Counsel of the Company to act on the Executive’s behalf to execute and file any such application and to do all other
lawfully permitted acts to further the prosecution and issuance of such letters patent, copyright or trademark.

(c)    The Executive acknowledges that, to the extent permitted by law, all work papers, reports,
documentation, drawings, photographs, negatives, tapes and masters therefor, prototypes and other materials
(hereinafter, “items”), including without limitation, any and all such items generated and maintained on any form of
electronic media, generated by the Executive during the Executive’s employment with the Company shall be
considered a “work made for hire” and that ownership of any and all copyrights in any and all such items shall
belong to the Company. The item shall recognize the Company as the copyright owner, shall contain all proper
copyright notices, e.g., “(creation date) Louisiana-Pacific Corporation, All Rights Reserved,” and shall be in
condition to be registered or otherwise placed in compliance with registration or other statutory requirements
throughout the world.

6.7    Communication of Contents of Agreement: While employed by the Company and for 24 months thereafter, the
Executive shall communicate the contents of Section 6 of this Agreement to any person, firm, association, partnership, corporation
or other entity that the Executive intends to be employed by, associated with or represent.



6.8    Confidentiality Agreements: The Executive agrees that the Executive shall not disclose to the Company or
induce the Company to use any secret or confidential information belonging to the Executive’s former employers. Except as
indicated, the Executive warrants that the Executive is not bound by the terms of a confidentiality agreement or other agreement
with a third party that would preclude or limit the Executive’s right to work for the Company and/or to disclose to the Company
any ideas, inventions, discoveries, improvements or designs or other information that may be conceived during employment with
the Company. The Executive agrees to provide the Company with a copy of any and all agreements with a third party that preclude
or limit the Executive’s right to make disclosures or to engage in any other activities contemplated by the Executive’s employment
with the Company.

6.9    Non-Disparagement:

(a)    The Executive agrees that the Executive shall not, unless compelled by a court or governmental agency,
make, or cause to be made, any statement or communication regarding the Company, its subsidiaries or affiliates to
any third parties that disparages the reputation or business of the Company or any of its subsidiaries or affiliates;
provided, however, that such restriction shall not apply to statements or communications made in good faith in the
fulfillment of the Executive’s duties with the Company.

(b)    The Company shall reasonably direct the officers and directors of the Company not to make or issue, or
procure any person, firm, or entity to make or issue, any statement in any form, including written, oral and electronic
communications of any kind, which conveys negative or adverse information about the Executive. This paragraph
does not apply to truthful testimony or disclosure compelled or required by applicable law or legal process.

(c)    Nothing in this section is intended to or shall prohibit any person or entity (including, without
limitation, the Executive) from: (i) providing truthful testimony compelled by applicable law or legal process; or (ii)
cooperating fully and truthfully with any government authority conducting an investigation into any potential
violation of any law or regulation.

6.10    Relief: The Executive acknowledges and agrees that the remedy at law available to the Company for breach
of any of the Executive’s obligations under this Agreement would be inadequate. The Executive therefore agrees that, in addition to
any other rights or remedies that the Company may have at law or in equity, temporary and permanent injunctive relief may be
granted in any proceeding which may be brought to enforce any provision contained in Sections 6.2, 6.4, 6.5, 6.6, 6.7, 6.8 and 6.9
inclusive, of this Agreement, without the necessity of proof of actual damage.

6.11    Reasonableness: The Executive acknowledges that the Executive’s obligations under this Section 6 are
reasonable in the context of the nature of the Company’s Business and the competitive injuries likely to be sustained by the
Company if the Executive were to violate such obligations. The Executive further acknowledges that this Agreement is made in
consideration of, and is adequately supported by, the agreement of the Company to perform its obligations under this Agreement
and by other consideration, which the Executive acknowledges constitutes good, valuable and sufficient consideration.

6.12    Definitions:

(a)    “Company’s Business” means the design, manufacture and marketing of any siding or panel building
products for the new home or multi-family construction, repair and remodeling, and outdoor structures markets and
any additional building products or services that compete with products or services that the Company is designing,
manufacturing, and/or marketing as of the Termination Date, as evidenced by the books and records of the
Company. For avoidance of doubt, the parties agree that the companies listed on the separate document provided to
the Executive with this Agreement titled “Competing Companies” and their affiliates (and any successors thereto)
and any other manufacturer of oriented strand board compete with the Company.

(b)    “Restricted Territory” means: all of North America.

7.    Release: Notwithstanding any provision herein to the contrary, the Company will have no obligation to make any
payments or provide any benefits under this Agreement that are not otherwise required to be paid or provided to the Executive
pursuant to applicable law unless (i) within 60 days following the Termination Date, the Executive executes and delivers to the
Company a full and complete release of claims, in a form approved by the Company (the “Release”), and (ii) any applicable
revocation period has expired during such 60-day period without the Executive revoking such Release.

8.    Successors, Binding Agreement and Complete Agreement:

8.1    Successors: The Company shall require any successor (whether direct or indirect, by purchase, merger,
consolidation or otherwise) to all or substantially all of the business or assets of the Company, by agreement in form and substance
satisfactory to the Executive, to assume and agree to perform this Agreement.

8.2    Binding Agreement: This Agreement shall inure to the benefit of and be enforceable by the Executive’s
personal or legal representative, executor, administrators, successors, heirs, distributees and legatees. This Agreement shall be



binding upon and inure to the benefit of the Company and any successor of or to the Company, including, without limitation, any
person acquiring directly or indirectly all or substantially all of the assets of the Company whether by merger, consolidation, sale or
otherwise (and such successor shall thereafter be deemed “the Company” for the purposes of this Agreement), but shall not
otherwise be assignable by the Company.

8.3    Complete Agreement; Coordination with Other Arrangements: Except with respect to any Change in Control
Employment Agreement (or other individual arrangement with the Company that provides for severance compensation or benefits
primarily following or in connection with a “change in control”) between the Company and the Executive (a “Change in Control
Arrangement”), this Agreement embodies the complete agreement and understanding between the parties with respect to the
subject matter hereof and effective as of its date supersedes and preempts any prior understandings, agreements or representations
by or between the parties, written or oral, which may have related to the subject matter hereof in any way. Notwithstanding
anything here in to the contrary, in the event that the Executive experiences a termination of employment that entitles the Executive
to compensation or benefits under a Change in Control Arrangement, then the Executive shall not be entitled to any compensation
or benefits under this Agreement, and the Term of this Agreement shall immediately cease (and, for the avoidance of doubt, in no
event shall there be any duplication of benefits between any such Change in Control Arrangement and this Agreement).

9.    Notices. For the purpose of this Agreement, all communications provided for herein shall be in writing and shall be
deemed to have been duly given when given by hand delivery or by registered or certified mail, return receipt requested, postage
prepaid, addressed as indicated below, or to such other address as any party may have furnished to the other in writing and in
accordance herewith. Notices and communications shall be effective when actually received by the addressee.

If to the Company: Louisiana-Pacific Corporation 
Attention: General Counsel 
414 Union Street 
Nashville, Tennessee 37219

If to the Executive: The Executive’s current address 
on file with the Company

10.    Governing Law. The validity, interpretation, construction and performance of this Agreement shall be governed by the
laws of the State of Tennessee, without giving effect to the principles of conflict of laws of such State.

11.    Miscellaneous: No provision of this Agreement may be amended, modified, waived or discharged unless such
amendment, waiver, modification or discharge is agreed to in writing signed by the Executive and the Company. No waiver by
either party hereto at any time of any breach by the other party hereto of, or compliance with, any condition or provision of this
Agreement to be performed by such other party shall be deemed a waiver of similar or dissimilar provisions or conditions at the
same or at any prior or subsequent time. No agreements or representations, oral or otherwise, expressed or implied with respect to
the subject matter hereof have been made by either party which are not set forth expressly in this Agreement. If the Executive files
a claim for benefits under this Agreement with the Company, the Company will follow the claims procedures set out in 29 C.F.R.
Section 2560.503-1.

12.    Validity: The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or
enforceability of any other provision of this Agreement which shall remain in full force and effect.

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

14.    Employment Rights: Nothing expressed or implied in this Agreement shall create any right or duty on the part of the
Company or the Executive to have the Executive remain in the employment of the Company.

15.    Withholding of Taxes: The Company may withhold from any amount payable under this Agreement all federal, state,
city or other taxes as shall be required pursuant to any law or government regulation or ruling.

16.    Nonassignability: This Agreement is personal in nature and neither of the parties hereto shall, without the consent of
the other, assign or transfer this Agreement or any rights or obligations, hereunder, except as provided in Sections 8.1 and  8.2
above. Without limiting the foregoing, the Executive’s right to receive payments hereunder shall not be assignable or transferable,
whether by pledge, creation of a security interest or otherwise, other than by a transfer by the Executive’s will or by the laws of
descent and distribution and in the event of any attempted assignment or transfer contrary to this Section the Company shall have
no liability to pay any amounts so attempted to be assigned or transferred.

17.    Legal Fees: In the event that the Executive or the Company brings any proceeding or any legal action to enforce the
terms of this Agreement, each of the Company and the Executive shall bear its own attorneys’ fees and costs in connection with
such proceeding or legal action.

18.    Potential Adjustment of Payments and Benefits:



18.1    This Section 18 shall only apply in a case where there has been a change in control for purposes of Section
280G of the Code, but such event is not a triggering event for purposes of a Change in Control Arrangement. Notwithstanding any
other provisions in this Agreement, in the event that any payment or benefit received or to be received by the Executive (including,
without limitation, any payment or benefit received in connection with a the termination of the Executive’s employment, whether
pursuant to the terms of this Agreement or any other plan, program, arrangement or agreement) (all such payments and benefits,
together, the “Total Payments”) would be subject (in whole or in part) to any excise tax imposed under Section 4999 of the Code,
or any successor provision thereto (the “Excise Tax”), then, after taking into account any reduction in the Total Payments provided
by reason of Section 280G of the Code in such other plan, agreement, arrangement or program, the Total Payments provided under
this Agreement shall be reduced (but in no event to less than zero) in the following order to the minimum extent necessary so that
no portion of the Total Payments is subject to the Excise Tax: (a) cash payments that do not constitute deferred compensation
within the meaning of Section 409A of the Code; (b) all other cash payments not described in clause (a), with amounts that are
payable last reduced first; and (c) all other non-cash benefits not otherwise described in clauses (a) and (b) on a pro-rata basis (the
payments and benefits in clauses (a), (b), and (c), together, the “Potential Payments”); provided, however, that the Potential
Payments shall only be reduced if (x) the net amount of the Total Payments, as so reduced (and after subtracting the net amount of
federal, state and local income taxes on such reduced Total Payments), is greater than or equal to (y) the net amount of the Total
Payments without such reduction (but after subtracting the net amount of federal, state and local income taxes on such Total
Payments and the amount of Excise Tax to which the Executive would be subject in respect of such unreduced Total Payments).
The fact that the Executive’s right to payments or benefits may be reduced by reason of the limitations contained in this Section 18
shall not of itself limit or otherwise affect any other rights of Executive under this Agreement.

18.2    All determinations under this Section 18 shall be made at the expense of the Company by a nationally
recognized accounting firm or law firm selected by the Company (the “Tax Advisor”). The Company and the Executive will each
provide the Tax Advisor access to and copies of any books, records and documents in the possession of the Company or the
Executive, as the case may be, reasonably requested by the Tax Advisor, and otherwise cooperate with the Tax Advisor in
connection with the preparation and issuance of the determinations and calculations contemplated by this Section 18.

19.    Section 409A of the Code:

19.1    General: To the extent applicable, it is intended that this Agreement comply with or be exempt from the
provisions of Section 409A of the Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code do not apply to
the Executive. This Agreement shall be administered and interpreted in a manner consistent with this intent. Each payment under
this Agreement shall be treated as a separate payment for purposes of Section 409A of the Code.

19.2    Delayed Payments: Notwithstanding any provision of this Agreement to the contrary, if the Executive is a
“specified employee,” determined pursuant to procedures adopted by the Company in compliance with Section 409A of the Code,
on the Executive’s Termination Date and if any portion of the payments or benefits to be received by the Executive upon
Termination of Employment would constitute a “deferral of compensation” subject to Section 409A, then to the extent necessary to
comply with Section 409A, amounts that would otherwise be payable pursuant to this Agreement during the six-month period
immediately following the Executive’s Termination Date will instead be paid or made available on the earlier of (i) the first
business day of the seventh month after Executive’s Termination Date, or (ii) the Executive’s death.

19.3    Reimbursements: If any reimbursements or in-kind benefits provided by the Company pursuant to this
Agreement would constitute deferred compensation for purposes of Section 409A of the Code, such reimbursements or in-kind
benefits shall be subject to the following rules: (i) the amounts to be reimbursed, or the in-kind benefits to be provided, shall be
determined pursuant to the terms of the applicable benefit plan, policy or agreement and shall be limited to the Executive’s lifetime
and the lifetime of the Executive’s eligible dependents; (ii) the amounts eligible for reimbursement, or the in-kind benefits
provided, during any calendar year may not affect the expenses eligible for reimbursement, or the in-kind benefits provided, in any
other calendar year; (iii) any reimbursement of an eligible expense shall be made on or before the last day of the calendar year
following the calendar year in which the expense was incurred; and (iv) the Executive’s right to an in-kind benefit or
reimbursement is not subject to liquidation or exchange for cash or another benefit.

19.4    Amendments: Notwithstanding any provision of this Agreement to the contrary, in light of the uncertainty
with respect to the proper application of Section 409A of the Code, the Company reserves the right to make amendments to this
Agreement as the Company deems necessary or desirable to avoid the imposition of taxes or penalties under Section 409A of the
Code. In any case, Executive shall be solely responsible and liable for the satisfaction of all taxes and penalties that may be
imposed on Executive in connection with this Agreement (including any taxes and penalties under Section 409A of the Code), and
neither the Company nor any of its affiliates shall have any obligation to indemnify or otherwise hold Executive harmless from any
or all of such taxes or penalties.

20.    Other Acknowledgements: Nothing in this Agreement prevents the Executive from providing, without prior notice to
the Company, information to governmental authorities regarding possible legal violations or otherwise testifying or participating in
any investigation or proceeding by any governmental authorities regarding possible legal violations. Furthermore, no Company
policy or individual agreement between the Company and the Executive shall prevent a Participant from providing information to
government authorities regarding possible legal violations, participating in investigations, testifying in proceedings regarding the
Company’s past or future conduct, engaging in any future activities protected under the whistleblower statutes administered by any



government agency (e.g., EEOC, NLRB, SEC, etc.), or receiving a monetary award from a government-administered whistleblower
award program for providing information directly to a government agency. The Company nonetheless asserts and does not waive
its attorney-client privilege over any information appropriately protected by privilege.

[Signature page follows]

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered as of the date first set forth
above.

By:
Executive

LOUISIANA-PACIFIC CORPORATION

By:
[NAME]

Its: [TITLE]



Exhibit 10.2

SEVERANCE AGREEMENT

This Severance Agreement (this “Agreement”) is dated as of __________, 20__, between Louisiana-Pacific Corporation, a
Delaware corporation (the “Company”), and __________ (the “Executive”).

Recitals

WHEREAS, the Compensation Committee (the “Committee”) of the Board of Directors of the Company (the “Board”)
desires to provide the Executive with certain severance benefits upon the Executive’s termination of employment under certain
circumstances. These benefits will provide the Executive with enhanced financial security and incentive and encouragement to
remain with the Company.

NOW, THEREFORE, in consideration of the premises provided for in this Agreement, including the restrictive covenants
provided for in Section 6 hereof and the Release provided for in Section 7 hereof, the Company and the Executive agree as
follows:

1. Definitions:

1.1    Actual Annual Incentive: The term “Actual Annual Incentive” shall mean the annual cash incentive that the
Executive would have earned under the Company’s annual incentive programs for the fiscal year in which the Executive’s
Termination of Employment occurs had the Executive remained continuously employed by the Company (and otherwise eligible
for an annual cash incentive payout).

1.2    Annual Base Salary: The term “Annual Base Salary” shall mean the Executive’s annual base salary as in effect
on the Effective Date, as the same may be increased from time to time.

1.3    Cause: The term “Cause” shall mean:

(a)    the Executive’s commission of, or guilty plea or plea of no contest to, a felony or any crime that
involves moral turpitude (regardless of whether there is injury to the Company);

(b)    the Executive’s breach of any of the Executive’s restrictive covenant obligations with respect to the
Company;

(c)    the willful and continued failure of the Executive to perform substantially the Executive's duties with
the Company or one of its affiliates (other than any such failure resulting from incapacity due to physical or mental
illness), after a written demand for substantial performance is delivered to the Executive by the Board or the Chief
Executive Officer of the Company which specifically identifies the manner in which the Board or Chief Executive
Officer believes that the Executive has not substantially performed the Executive's duties; or

(d)    the willful breach of a material element of the Company’s Code of Business Conduct or other applicable
workplace policies or the willful engaging by the Executive in illegal conduct, gross negligence, bad faith or
intentional misconduct, in each case which causes, or in the reasonable judgment of the Company, is likely to cause,
either reputational or economic harm to the Company.

For purposes of this provision, no act or failure to act, on the part of the Executive, shall be considered “willful”
unless it is done, or omitted to be done, by the Executive in bad faith or without reasonable belief that the Executive’s action or
omission was in the best interests of the Company. Any act, or failure to act, based upon authority given pursuant to a resolution
duly adopted by the Board or upon the instructions of an officer of the Company who is senior to the Executive or based upon the
advice of counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by the Executive in good
faith and in the best interests of the Company. The cessation of employment of the Executive shall not be deemed to be for Cause
unless and until there shall have been delivered to the Executive a copy of a resolution duly adopted by the affirmative vote of not
less than three‑quarters of the entire membership of the Board (or, if the Executive is a member of the Board, three-quarters of the
membership of the Board other than the Executive) at a meeting of the Board called and held for such purpose (after reasonable
notice is provided to the Executive and the Executive is given an opportunity, together with counsel, to be heard before the Board),
finding that, in the good faith opinion of the Board, the Executive is guilty of the conduct described above, and specifying the
particulars thereof in detail.

1.4    Code: The term “Code” shall mean the Internal Revenue Code of 1986, as amended.

1.5    Disability: The term “Disability” shall mean the absence of the Executive from the Executive's duties with the
Company on a full‑time basis for 180 consecutive business days as a result of incapacity due to mental or physical illness which is
determined to be total and permanent by a physician selected by the Company or its insurers and acceptable to the Executive or the
Executive's legal representative.



1.6    Good Reason: The term “Good Reason” shall mean, without the Executive’s consent:

(a)    a material diminution in the Executive’s base salary; provided, however, that an across-the-board
reduction affecting all of the Company’s officers shall not (standing alone) constitute Good Reason for purposes of
this Agreement;

(b)    a material diminution in the Executive’s authority, duties or responsibilities (other than any such
diminution during a period of the Executive’s incapacity due to physical or mental illness);

(c)    a material breach by the Company of a material agreement with the Executive; or

(d)    the relocation of the Executive’s primary workplace to a location (i) more than 50 miles away from the
Executive’s workplace in effect immediately prior to such relocation and (ii) farther from the Executive’s then-
current primary residence than the original primary workplace location.

In order for the Executive’s Termination of Employment to be considered a termination for “Good Reason,” the
Executive must give Notice of Termination for Good Reason (citing the event relied upon for such Termination of Employment)
within 60 days of the event giving rise to the decision to terminate for Good Reason. The Executive in each such case shall allow
the Company 30 days after the Notice of Termination to remedy the event giving rise to the decision to terminate for Good Reason.
If the Company fails to remedy the event giving rise to the decision to terminate for Good Reason, the Executive shall have 10 days
thereafter to terminate employment for Good Reason.

1.7    Notice of Termination: The term “Notice of Termination” shall have the meaning set forth in Section 4 of this
Agreement.

1.8    Target Annual Incentive: The term “Target Annual Incentive” shall mean the Executive’s target annual cash
incentive under the Company’s annual incentive programs for the fiscal year in which the Executive’s Termination of Employment
occurs (or, if no target annual cash incentive has been set for such fiscal year, the Executive’s target annual cash incentive for the
immediately preceding fiscal year).

1.9    Termination Date: The term “Termination Date” shall mean the effective date of the Executive’s Termination of
Employment with the Company.

1.10    Termination of Employment: The term “Termination of Employment” means termination of employment
within the meaning of Treasury Regulation Section 1.409A-1(h)(1)(ii).

2.    Term of Agreement: The term of this Agreement (the “Term”) shall commence as of the date hereof (the “Effective
Date”) and shall expire on the close of business on the third anniversary of the Effective Date; provided, however, that,
commencing on the third anniversary of the Effective Date and on each anniversary of the Effective Date thereafter (in each case, a
“Renewal Date”), the Term of this Agreement will automatically be extended for an additional year unless, not later than 60 days
prior to the applicable Renewal Date, the Company or the Executive shall have given notice that it or the Executive, as the case
may be, does not wish to have the Term extended. Subject to any limits on applicability contained therein, Section 6 hereof shall
survive and continue in full force in accordance with its terms notwithstanding any expiration of the Term; provided, however, that
Section 6 will only survive if the Executive’s Termination of Employment occurs during the Term.

3.    At-Will Employment: The Company and the Executive acknowledge that the Executive’s employment is and will
continue to be at-will, as defined under applicable law.

4.    Notice of Termination: Any Termination of Employment of the Executive by the Company, or by the Executive, shall be
communicated by Notice of Termination to the other party hereto given in accordance with Section 9 of this Agreement. The
Notice of Termination shall specify a Termination Date, which date, in the case of a Termination of Employment by the Executive
(unless waived by the Company), shall be no less than 40 days after the giving of the notice. In the case of a Termination of
Employment by the Company for Cause or by the Executive for Good Reason, the Notice of Termination shall (a) indicate the
specific termination provision in this Agreement relied upon and (b) to the extent applicable, sets forth in reasonable detail the facts
and circumstances claimed to provide a basis for the Executive’s Termination of Employment under the provision so indicated. The
failure by the Executive or the Company to set forth in the Notice of Termination any fact or circumstance which contributes to a
showing of Good Reason or Cause shall not waive any right of the Executive or the Company, respectively, hereunder or preclude
the Executive or the Company, respectively, from asserting such fact or circumstance in enforcing the Executive’s or the
Company’s rights hereunder.

5.    Severance Compensation:

5.1    Normal Compensation and Benefits through Termination: If the Executive experiences a Termination of
Employment for any reason, the Company shall (a) pay the Executive (or the Executive’s estate or beneficiary, as applicable) any
Annual Base Salary that has accrued but is unpaid through the Termination Date, and any accrued vacation pay, in accordance with



the Company’s normal payroll practices, and (b) timely pay or provide to the Executive (or the Executive’s estate or beneficiary, as
applicable) any other amounts or benefits required to be paid or provided which the Executive is eligible to receive under any plan,
program, policy or practice or contract or agreement of the Company and its affiliated companies.

5.2    Severance Compensation:

(a)    If the Executive experiences a Termination of Employment during the Term of this Agreement because
(1) the Company terminates the Executive’s employment other than due to Cause or the Executive’s death or
Disability, or (2) the Executive terminates the Executive’s employment for Good Reason, then:

(i)    the Company shall, no later than on March 15 of the calendar year following the calendar year in
which the Termination of Employment occurs, pay to the Executive a lump sum amount in cash equal in
value to the product of the Actual Annual Incentive multiplied by a fraction, the numerator of which is the
number of days in the fiscal year in which the Termination of Employment occurs through the Termination
Date, and the denominator of which is 365;

(ii)    the Company shall, on the 60th day following the Termination Date, pay to the Executive a lump
sum amount in cash equal in value to the product of 1.5 times the sum of (1) the Executive’s Annual Base
Salary plus (2) the Executive’s Target Annual Incentive;

(iii)    if the Executive elects continuation coverage under the Company’s medical plan pursuant to the
Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”) within the time period
prescribed pursuant to COBRA, then the Company shall reimburse the Executive for the Executive’s
COBRA payments (provided such reimbursement does not result in any taxes or penalties for the Company)
for such coverage (at the coverage levels in effect immediately prior to the Executive’s Termination of
Employment) until the earlier of (1) the date that is 18 months after the Termination Date and (2) the
Executive’s eligibility for any such coverage under another employer’s or any other medical plan. The
reimbursements will be made by the Company to the Executive consistent with the Company’s normal
expense reimbursement policies. The Executive shall be responsible for the full amount of COBRA
premiums for any periods exceeding the time set forth above. In the event that the Executive’s COBRA
coverage period expires during the time set forth above, the Company shall make a monthly cash payment
for the remainder of such period to the Executive in an amount equal to the Executive’s monthly COBRA
premium in effect immediately prior to such expiration;

(iv)    the Company shall, for a period of 18 months after the Executive’s Termination Date and at its
sole expense as incurred (not to exceed, in total, an amount equal to $10,000), provide the Executive with
reasonable and customary outplacement services, the provider of which shall be selected by the Executive in
the Executive’s sole discretion; and

(v)    with respect to any equity compensation awards the Executive may have received under any
equity compensation plans or arrangements sponsored by the Company:

(1) upon the Executive’s Termination of Employment, such awards that are unvested and are not
subject to vesting upon the attainment of performance goals shall immediately vest, and for
stock options and stock appreciation rights become exercisable, in an amount equal to (A) the
product of (i) the total number of shares subject to such award multiplied by (ii) a fraction, the
numerator of which is equal to the number of calendar days that elapsed from the grant date of
the applicable award to the Executive’s Termination Date and the denominator of which is
equal to the full number of calendar days in the vesting period of such award, less (B) the
number of shares with respect to such award that had already become vested as of the
Termination Date;

(2) such awards that are unvested and subject to vesting upon the attainment of performance
goals shall become vested in an amount equal to (A) the product of (i) the total portion of the
award that would have vested following the end of the full performance period based on
actual performance in accordance with the terms of the governing arrangements under which
such performance-based award was granted multiplied by (ii) a fraction, the numerator of
which is equal to the number of calendar days that elapsed from the commencement date of
the performance period of such award to the Executive’s Termination Date and the
denominator of which is equal to the full number of calendar days in the performance period
of such award, less (B) the portion of such award that had already become vested as of the
Termination Date, but in no event may discretion be exercised to reduce any such
performance award below the formulaic payout amount unless such discretion is applied
across-the-board for all of the Company’s officers; and



(3) if any such awards are stock appreciation rights or stock options that are not intended to
qualify as “incentive stock options” under Section 422 of the Code, those stock appreciation
rights or stock options will remain exercisable for a period of three months following the
Termination Date, but in no event later than the date on which the stock appreciation rights or
stock options would have expired if the Executive had remained in continuous employment
with the Company.

Equity compensation awards that vest as a result of this Section 5.2(a)(v) shall otherwise be subject to terms
consistent with the equity compensation plans or arrangements under which they were granted, including the
time for payment of such awards.

(b)    The benefits and payments required by this Section 5.2 shall be subject to Section 19 and to the timely
execution and delivery (and non-revocation) by the Executive of the Release described in Section 7 hereof.

5.3    No Offset; Mitigation: The Company’s obligation to make the payments provided for in this Agreement and
otherwise to perform its obligations hereunder shall not be affected by any set‑off, counterclaim, defense or other claim, right or
action which the Company may have against the Executive. The Company, however, may independently pursue any right of
recoupment or recovery which it may have against the Executive based on policy, contract or otherwise. The Executive shall not be
required to mitigate damages or the amount of any payment provided for under this Agreement by seeking other employment or
otherwise, nor, except as provided in Section 5.2(a)(iii), shall the amount of any payment or benefit provided for under this
Agreement be reduced by any compensation earned by the Executive as the result of employment by another employer after the
Termination Date, or otherwise.

6.    Competitive Activity; Non-Solicitation; Confidentiality:

6.1    Acknowledgements and Agreements: The Executive hereby acknowledges and agrees that in the performance
of the Executive’s duties to the Company, the Executive shall be brought into frequent contact with existing and potential customers
of the Company. Executive also agrees that trade secrets and confidential information of the Company, more fully described in
Section 6.5, gained by the Executive during the Executive’s association with the Company, have been developed by the Company
through substantial expenditures of time, effort and money and constitute valuable and unique property of the Company. The
Executive further understands and agrees that the foregoing makes it necessary for the protection of the Company’s business that
the Executive not compete with the Company during Executive’s employment with the Company and not compete with the
Company for a reasonable period thereafter, as further provided in the following Sections. The Executive further acknowledges that
the provisions of this Section 6 apply without regard to whether the Executive is entitled to receive severance under Section 5 of
this Agreement; provided, however, that the provisions of this Section 6 shall not apply if the Executive is entitled to severance
compensation or benefits under a Change in Control Arrangement.

6.2    Covenants:

(a)    Covenants During Employment: While employed by the Company, the Executive shall not compete
with the Company anywhere in the world. In accordance with this restriction, but without limiting its terms, while
employed by the Company, the Executive shall not:

(i)    enter into or engage in any business which competes with the Company’s Business;

(ii)    solicit customers, business, patronage or orders for, or sell, any products or services in
competition with, or for any business that competes with, the Company’s Business;

(iii)    divert, entice or otherwise take away any customers, business, patronage or orders of the
Company or attempt to do so; or

(iv)    promote or assist, financially or otherwise, any person, firm, association, partnership,
corporation or other entity engaged in any business which competes with the Company’s Business.

(b)    Covenants Following Termination: For a period of 18 months following the Termination Date, the
Executive shall not:

(i)    enter into or engage in any business which competes with the Company’s Business within the
Restricted Territory;

(ii)    solicit customers, business, patronage or orders for, or sell, any products or services in
competition with, or for any business, wherever located, that competes with, the Company’s Business within
the Restricted Territory;

(iii)    divert, entice or otherwise take away any customers, business, patronage or orders of the
Company within the Restricted Territory, or attempt to do so; or



(iv)    promote or assist, financially or otherwise, any person, firm, association, partnership,
corporation or other entity engaged in any business which competes with the Company’s Business within the
Restricted Territory.

(c)    Indirect Competition: For the purposes of this Section, but without limitation thereof, the Executive
shall be in violation thereof if the Executive engages in any or all of the activities set forth therein directly as an
individual on the Executive’s own account, or indirectly as a partner, joint venturer, employee, agent, salesperson,
consultant, officer and/or director of any firm, association, partnership, corporation or other entity, or as a
stockholder of any corporation in which the Executive or the Executive’s spouse, child or parent owns, directly or
indirectly, individually or in the aggregate, more than five percent (5%) of the outstanding stock.

(d)    If it shall be judicially determined that the Executive has violated this Section 6.2, then the period
applicable to each obligation that the Executive shall have been determined to have violated shall automatically be
extended by a period of time equal in length to the period during which such violation(s) occurred.

6.3    The Company: For purposes of this Section 6, the Company shall include any and all direct and indirect
subsidiary, parent, affiliated or related companies of the Company for which the Executive worked or had responsibility at the time
of the Executive’s Termination of Employment and at any time during the two-year period prior to such Termination of
Employment.

6.4    Non-Solicitation: For a period of 18 months following the Termination Date, the Executive shall not, directly
or indirectly, at any time, during the period of the Executive’s employment or thereafter, attempt to disrupt, damage, impair or
interfere with the Company’s business by soliciting, attempting to solicit, or otherwise attempting to cause any Company
employees to resign from their employment with the Company, or by disrupting the relationship between the Company and any of
its consultants, agents or representatives. The Executive acknowledges that this covenant is necessary to enable the Company to
maintain a stable workforce and remain in business.

6.5    Further Covenants:

(a)    The Executive shall keep in strict confidence, and shall not, directly or indirectly, at any time, during or
after the Executive’s employment with the Company, disclose, furnish, disseminate, make available or, except in the
course of performing the Executive’s duties of employment, use any trade secrets or confidential business and
technical information of the Company or its customers or vendors, without limitation as to when or how the
Executive may have acquired such information. Such confidential information shall include, without limitation, the
Company’s unique selling, manufacturing and servicing methods and business techniques, training, service and
business manuals, promotional materials, training courses and other training and instructional materials, vendor and
product information, customer and prospective customer lists, other customer and prospective customer information
and other business information. The Executive specifically acknowledges that all such confidential information,
whether reduced to writing, maintained on any form of electronic media or maintained in the mind or memory of the
Executive, and whether compiled by the Company and/or the Executive, derives independent economic value from
not being readily known to or ascertainable by proper means by others who can obtain economic value from its
disclosure or use, that reasonable efforts have been made by the Company to maintain the secrecy of such
information, that such information is the sole property of the Company and that any retention and use of such
information by the Executive during the Executive’s employment with the Company (except in the course of
performing the Executive’s duties and obligations to the Company) or after the Executive’s Termination of
Employment shall constitute a misappropriation of the Company’s trade secrets.

(b)    The U.S. Defend Trade Secrets Act of 2016 (“DTSA”) provides that an individual shall not be held
criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that (i) is
made in confidence to a federal, state or local government official, either directly or indirectly, or to an attorney, and
solely for the purpose of reporting or investigating a suspected violation of law; or (ii) is made in a complaint or
other document filed in a lawsuit or other proceeding, if such filing is made under seal. In addition, the DTSA
provides that an individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of
law may disclose the trade secret to the attorney of the individual and use the trade secret information in the court
proceeding, if the individual files any document containing the trade secret under seal and does not disclose the trade
secret, except pursuant to court order.

(c)    The Executive agrees that upon the Executive’s Termination of Employment with the Company for any
reason, the Executive shall return to the Company, in good condition, all property of the Company, including,
without limitation, the originals and all copies of any materials which contain, reflect, summarize, describe, analyze
or refer or relate to any items of information listed in subsection (a). In the event that such items are not so returned,
the Company shall have the right to charge the Executive for all reasonable damages, costs, attorneys’ fees and other
expenses incurred in searching for, taking, removing and/or recovering such property.



(d)    The Executive agrees that upon the Executive’s Termination of Employment with the Company for any
reason, the Executive shall, upon reasonable notice (not unreasonably interfering with the Executive’s other business
endeavors), advise and assist the Company and its counsel in preparing such operational, financial, and other
reports, or other filings and documents, as the Company may reasonably request, and otherwise cooperate with the
Company and its affiliates with any request for information or with any investigation involving the Company or any
of its affiliates. The Executive also agrees, upon such reasonable notice, to assist the Company and its counsel in
prosecuting or defending against any litigation, complaints, or claims against or involving the Company or its
affiliates. The Company shall pay the Executive’s reasonably-incurred travel costs and expenses in the event it
requires the Executive to provide such assistance. In addition, for such assistance, the Executive will be
compensated for the Executive’s time at a reasonable rate.

6.6    Discoveries and Inventions; Work Made for Hire:

(a)    The Executive agrees that upon conception and/or development of any idea, discovery, invention,
improvement, software, writing or other material or design that: (i) relates to the business of the Company, or
(ii) relates to the Company’s actual or demonstrably anticipated research or development, or (iii) results from any
work performed by the Executive for the Company, the Executive shall assign to the Company the entire right, title
and interest in and to any such idea, discovery, invention, improvement, software, writing or other material or
design. The Executive has no obligation to assign any idea, discovery, invention, improvement, software, writing or
other material or design that the Executive conceives and/or develops entirely on the Executive’s own time without
using the Company’s equipment, supplies, facilities, or trade secret information unless the idea, discovery, invention,
improvement, software, writing or other material or design: (x) relates to the business of the Company, or (y) relates
to the Company’s actual or demonstrably anticipated research or development, or (z) results from any work
performed by the Executive for the Company. The Executive agrees that any invention, improvement, software,
writing or other material or design that relates to the business of the Company, or relates to the Company’s research
or development, which is conceived or suggested by the Executive, either solely or jointly with others, within one
year following the Executive’s Termination of Employment shall be presumed to have been so made, conceived or
suggested in the course of such employment with the use of the Company’s equipment, supplies, facilities, and/or
trade secrets.

(b)    In order to determine the rights of the Executive and the Company in any idea, discovery, invention,
improvement, software, writing or other material, and to insure the protection of the same, the Executive agrees that
during the Executive’s employment, and for one (1) year after the Executive’s Termination of Employment, the
Executive shall disclose immediately and fully to the Company any invention, improvement, software, writing or
other material or design conceived, made or developed by the Executive solely or jointly with others that relates to
the business of the Company, or relates to the Company’s research or development. The Company agrees to keep
any such disclosures confidential. The Executive also agrees to record descriptions of all work in the manner
directed by the Company and agrees that all such records and copies, samples and experimental materials shall be
the exclusive property of the Company. The Executive agrees that at the request of and without charge to the
Company, but at the Company’s expense, the Executive shall execute a written assignment of the idea, discovery,
invention, improvement, software, writing or other material or design to the Company and shall assign to the
Company any application for letters patent or for trademark registration made thereon, and to any common-law or
statutory copyright therein; and that the Executive shall do whatever may be necessary or desirable to enable the
Company to secure any patent, trademark, copyright, or other property right therein in the United States and in any
foreign country, and any division, renewal, continuation, or continuation in part thereof, or for any reissue of any
patent issued thereon. In the event the Company is unable, after reasonable effort, and in any event after ten (10)
business days, to secure the Executive’s signature on a written assignment to the Company of any application for
letters patent or to any common-law or statutory copyright or other property right therein, whether because of the
Executive’s physical or mental incapacity or for any other reason whatsoever, the Executive designates the General
Counsel of the Company to act on the Executive’s behalf to execute and file any such application and to do all other
lawfully permitted acts to further the prosecution and issuance of such letters patent, copyright or trademark.

(c)    The Executive acknowledges that, to the extent permitted by law, all work papers, reports,
documentation, drawings, photographs, negatives, tapes and masters therefor, prototypes and other materials
(hereinafter, “items”), including without limitation, any and all such items generated and maintained on any form of
electronic media, generated by the Executive during the Executive’s employment with the Company shall be
considered a “work made for hire” and that ownership of any and all copyrights in any and all such items shall
belong to the Company. The item shall recognize the Company as the copyright owner, shall contain all proper
copyright notices, e.g., “(creation date) Louisiana-Pacific Corporation, All Rights Reserved,” and shall be in
condition to be registered or otherwise placed in compliance with registration or other statutory requirements
throughout the world.

6.7    Communication of Contents of Agreement: While employed by the Company and for 18 months thereafter, the
Executive shall communicate the contents of Section 6 of this Agreement to any person, firm, association, partnership, corporation
or other entity that the Executive intends to be employed by, associated with or represent.



6.8    Confidentiality Agreements: The Executive agrees that the Executive shall not disclose to the Company or
induce the Company to use any secret or confidential information belonging to the Executive’s former employers. Except as
indicated, the Executive warrants that the Executive is not bound by the terms of a confidentiality agreement or other agreement
with a third party that would preclude or limit the Executive’s right to work for the Company and/or to disclose to the Company
any ideas, inventions, discoveries, improvements or designs or other information that may be conceived during employment with
the Company. The Executive agrees to provide the Company with a copy of any and all agreements with a third party that preclude
or limit the Executive’s right to make disclosures or to engage in any other activities contemplated by the Executive’s employment
with the Company.

6.9    Non-Disparagement:

(a)    The Executive agrees that the Executive shall not, unless compelled by a court or governmental agency,
make, or cause to be made, any statement or communication regarding the Company, its subsidiaries or affiliates to
any third parties that disparages the reputation or business of the Company or any of its subsidiaries or affiliates;
provided, however, that such restriction shall not apply to statements or communications made in good faith in the
fulfillment of the Executive’s duties with the Company.

(b)    The Company shall reasonably direct the officers and directors of the Company not to make or issue, or
procure any person, firm, or entity to make or issue, any statement in any form, including written, oral and electronic
communications of any kind, which conveys negative or adverse information about the Executive. This paragraph
does not apply to truthful testimony or disclosure compelled or required by applicable law or legal process.

(c)    Nothing in this section is intended to or shall prohibit any person or entity (including, without
limitation, the Executive) from: (i) providing truthful testimony compelled by applicable law or legal process; or (ii)
cooperating fully and truthfully with any government authority conducting an investigation into any potential
violation of any law or regulation.

6.10    Relief: The Executive acknowledges and agrees that the remedy at law available to the Company for breach
of any of the Executive’s obligations under this Agreement would be inadequate. The Executive therefore agrees that, in addition to
any other rights or remedies that the Company may have at law or in equity, temporary and permanent injunctive relief may be
granted in any proceeding which may be brought to enforce any provision contained in Sections 6.2, 6.4, 6.5, 6.6, 6.7, 6.8 and 6.9
inclusive, of this Agreement, without the necessity of proof of actual damage.

6.11    Reasonableness: The Executive acknowledges that the Executive’s obligations under this Section 6 are
reasonable in the context of the nature of the Company’s Business and the competitive injuries likely to be sustained by the
Company if the Executive were to violate such obligations. The Executive further acknowledges that this Agreement is made in
consideration of, and is adequately supported by, the agreement of the Company to perform its obligations under this Agreement
and by other consideration, which the Executive acknowledges constitutes good, valuable and sufficient consideration.

6.12    Definitions:

(a)    “Company’s Business” means the design, manufacture and marketing of any siding or panel building
products for the new home or multi-family construction, repair and remodeling, and outdoor structures markets and
any additional building products or services that compete with products or services that the Company is designing,
manufacturing, and/or marketing as of the Termination Date, as evidenced by the books and records of the
Company. For avoidance of doubt, the parties agree that the companies listed on the separate document provided to
the Executive with this Agreement titled “Competing Companies” and their affiliates (and any successors thereto)
and any other manufacturer of oriented strand board compete with the Company.

(b)    “Restricted Territory” means: all of North America.

7.    Release: Notwithstanding any provision herein to the contrary, the Company will have no obligation to make any
payments or provide any benefits under this Agreement that are not otherwise required to be paid or provided to the Executive
pursuant to applicable law unless (i) within 60 days following the Termination Date, the Executive executes and delivers to the
Company a full and complete release of claims, in a form approved by the Company (the “Release”), and (ii) any applicable
revocation period has expired during such 60-day period without the Executive revoking such Release.

8.    Successors, Binding Agreement and Complete Agreement:

8.1    Successors: The Company shall require any successor (whether direct or indirect, by purchase, merger,
consolidation or otherwise) to all or substantially all of the business or assets of the Company, by agreement in form and substance
satisfactory to the Executive, to assume and agree to perform this Agreement.

8.2    Binding Agreement: This Agreement shall inure to the benefit of and be enforceable by the Executive’s
personal or legal representative, executor, administrators, successors, heirs, distributees and legatees. This Agreement shall be



binding upon and inure to the benefit of the Company and any successor of or to the Company, including, without limitation, any
person acquiring directly or indirectly all or substantially all of the assets of the Company whether by merger, consolidation, sale or
otherwise (and such successor shall thereafter be deemed “the Company” for the purposes of this Agreement), but shall not
otherwise be assignable by the Company.

8.3    Complete Agreement; Coordination with Other Arrangements: Except with respect to any Change in Control
Employment Agreement (or other individual arrangement with the Company that provides for severance compensation or benefits
primarily following or in connection with a “change in control”) between the Company and the Executive (a “Change in Control
Arrangement”), this Agreement embodies the complete agreement and understanding between the parties with respect to the
subject matter hereof and effective as of its date supersedes and preempts any prior understandings, agreements or representations
by or between the parties, written or oral, which may have related to the subject matter hereof in any way. Notwithstanding
anything here in to the contrary, in the event that the Executive experiences a termination of employment that entitles the Executive
to compensation or benefits under a Change in Control Arrangement, then the Executive shall not be entitled to any compensation
or benefits under this Agreement, and the Term of this Agreement shall immediately cease (and, for the avoidance of doubt, in no
event shall there be any duplication of benefits between any such Change in Control Arrangement and this Agreement).

9.    Notices. For the purpose of this Agreement, all communications provided for herein shall be in writing and shall be
deemed to have been duly given when given by hand delivery or by registered or certified mail, return receipt requested, postage
prepaid, addressed as indicated below, or to such other address as any party may have furnished to the other in writing and in
accordance herewith. Notices and communications shall be effective when actually received by the addressee.

If to the Company: Louisiana-Pacific Corporation 
Attention: General Counsel 
414 Union Street 
Nashville, Tennessee 37219

If to the Executive: The Executive’s current address 
on file with the Company

10.    Governing Law. The validity, interpretation, construction and performance of this Agreement shall be governed by the
laws of the State of Tennessee, without giving effect to the principles of conflict of laws of such State.

11.    Miscellaneous: No provision of this Agreement may be amended, modified, waived or discharged unless such
amendment, waiver, modification or discharge is agreed to in writing signed by the Executive and the Company. No waiver by
either party hereto at any time of any breach by the other party hereto of, or compliance with, any condition or provision of this
Agreement to be performed by such other party shall be deemed a waiver of similar or dissimilar provisions or conditions at the
same or at any prior or subsequent time. No agreements or representations, oral or otherwise, expressed or implied with respect to
the subject matter hereof have been made by either party which are not set forth expressly in this Agreement. If the Executive files
a claim for benefits under this Agreement with the Company, the Company will follow the claims procedures set out in 29 C.F.R.
Section 2560.503-1.

12.    Validity: The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or
enforceability of any other provision of this Agreement which shall remain in full force and effect.

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

14.    Employment Rights: Nothing expressed or implied in this Agreement shall create any right or duty on the part of the
Company or the Executive to have the Executive remain in the employment of the Company.

15.    Withholding of Taxes: The Company may withhold from any amount payable under this Agreement all federal, state,
city or other taxes as shall be required pursuant to any law or government regulation or ruling.

16.    Nonassignability: This Agreement is personal in nature and neither of the parties hereto shall, without the consent of
the other, assign or transfer this Agreement or any rights or obligations, hereunder, except as provided in Sections 8.1 and  8.2
above. Without limiting the foregoing, the Executive’s right to receive payments hereunder shall not be assignable or transferable,
whether by pledge, creation of a security interest or otherwise, other than by a transfer by the Executive’s will or by the laws of
descent and distribution and in the event of any attempted assignment or transfer contrary to this Section the Company shall have
no liability to pay any amounts so attempted to be assigned or transferred.

17.    Legal Fees: In the event that the Executive or the Company brings any proceeding or any legal action to enforce the
terms of this Agreement, each of the Company and the Executive shall bear its own attorneys’ fees and costs in connection with
such proceeding or legal action.

18.    Potential Adjustment of Payments and Benefits:



18.1    This Section 18 shall only apply in a case where there has been a change in control for purposes of Section
280G of the Code, but such event is not a triggering event for purposes of a Change in Control Arrangement. Notwithstanding any
other provisions in this Agreement, in the event that any payment or benefit received or to be received by the Executive (including,
without limitation, any payment or benefit received in connection with a the termination of the Executive’s employment, whether
pursuant to the terms of this Agreement or any other plan, program, arrangement or agreement) (all such payments and benefits,
together, the “Total Payments”) would be subject (in whole or in part) to any excise tax imposed under Section 4999 of the Code,
or any successor provision thereto (the “Excise Tax”), then, after taking into account any reduction in the Total Payments provided
by reason of Section 280G of the Code in such other plan, agreement, arrangement or program, the Total Payments provided under
this Agreement shall be reduced (but in no event to less than zero) in the following order to the minimum extent necessary so that
no portion of the Total Payments is subject to the Excise Tax: (a) cash payments that do not constitute deferred compensation
within the meaning of Section 409A of the Code; (b) all other cash payments not described in clause (a), with amounts that are
payable last reduced first; and (c) all other non-cash benefits not otherwise described in clauses (a) and (b) on a pro-rata basis (the
payments and benefits in clauses (a), (b), and (c), together, the “Potential Payments”); provided, however, that the Potential
Payments shall only be reduced if (x) the net amount of the Total Payments, as so reduced (and after subtracting the net amount of
federal, state and local income taxes on such reduced Total Payments), is greater than or equal to (y) the net amount of the Total
Payments without such reduction (but after subtracting the net amount of federal, state and local income taxes on such Total
Payments and the amount of Excise Tax to which the Executive would be subject in respect of such unreduced Total Payments).
The fact that the Executive’s right to payments or benefits may be reduced by reason of the limitations contained in this Section 18
shall not of itself limit or otherwise affect any other rights of Executive under this Agreement.

18.2    All determinations under this Section 18 shall be made at the expense of the Company by a nationally
recognized accounting firm or law firm selected by the Company (the “Tax Advisor”). The Company and the Executive will each
provide the Tax Advisor access to and copies of any books, records and documents in the possession of the Company or the
Executive, as the case may be, reasonably requested by the Tax Advisor, and otherwise cooperate with the Tax Advisor in
connection with the preparation and issuance of the determinations and calculations contemplated by this Section 18.

19.    Section 409A of the Code:

19.1    General: To the extent applicable, it is intended that this Agreement comply with or be exempt from the
provisions of Section 409A of the Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code do not apply to
the Executive. This Agreement shall be administered and interpreted in a manner consistent with this intent. Each payment under
this Agreement shall be treated as a separate payment for purposes of Section 409A of the Code.

19.2    Delayed Payments: Notwithstanding any provision of this Agreement to the contrary, if the Executive is a
“specified employee,” determined pursuant to procedures adopted by the Company in compliance with Section 409A of the Code,
on the Executive’s Termination Date and if any portion of the payments or benefits to be received by the Executive upon
Termination of Employment would constitute a “deferral of compensation” subject to Section 409A, then to the extent necessary to
comply with Section 409A, amounts that would otherwise be payable pursuant to this Agreement during the six-month period
immediately following the Executive’s Termination Date will instead be paid or made available on the earlier of (i) the first
business day of the seventh month after Executive’s Termination Date, or (ii) the Executive’s death.

19.3    Reimbursements: If any reimbursements or in-kind benefits provided by the Company pursuant to this
Agreement would constitute deferred compensation for purposes of Section 409A of the Code, such reimbursements or in-kind
benefits shall be subject to the following rules: (i) the amounts to be reimbursed, or the in-kind benefits to be provided, shall be
determined pursuant to the terms of the applicable benefit plan, policy or agreement and shall be limited to the Executive’s lifetime
and the lifetime of the Executive’s eligible dependents; (ii) the amounts eligible for reimbursement, or the in-kind benefits
provided, during any calendar year may not affect the expenses eligible for reimbursement, or the in-kind benefits provided, in any
other calendar year; (iii) any reimbursement of an eligible expense shall be made on or before the last day of the calendar year
following the calendar year in which the expense was incurred; and (iv) the Executive’s right to an in-kind benefit or
reimbursement is not subject to liquidation or exchange for cash or another benefit.

19.4    Amendments: Notwithstanding any provision of this Agreement to the contrary, in light of the uncertainty
with respect to the proper application of Section 409A of the Code, the Company reserves the right to make amendments to this
Agreement as the Company deems necessary or desirable to avoid the imposition of taxes or penalties under Section 409A of the
Code. In any case, Executive shall be solely responsible and liable for the satisfaction of all taxes and penalties that may be
imposed on Executive in connection with this Agreement (including any taxes and penalties under Section 409A of the Code), and
neither the Company nor any of its affiliates shall have any obligation to indemnify or otherwise hold Executive harmless from any
or all of such taxes or penalties.

20.    Other Acknowledgements: Nothing in this Agreement prevents the Executive from providing, without prior notice to
the Company, information to governmental authorities regarding possible legal violations or otherwise testifying or participating in
any investigation or proceeding by any governmental authorities regarding possible legal violations. Furthermore, no Company
policy or individual agreement between the Company and the Executive shall prevent a Participant from providing information to
government authorities regarding possible legal violations, participating in investigations, testifying in proceedings regarding the
Company’s past or future conduct, engaging in any future activities protected under the whistleblower statutes administered by any



government agency (e.g., EEOC, NLRB, SEC, etc.), or receiving a monetary award from a government-administered whistleblower
award program for providing information directly to a government agency. The Company nonetheless asserts and does not waive
its attorney-client privilege over any information appropriately protected by privilege.

[Signature page follows]

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered as of the date first set forth
above.

By:
Executive

LOUISIANA-PACIFIC CORPORATION

By:
[NAME]

Its: [TITLE

-1-    



PERFORMANCE SHARES AWARD AGREEMENT

Corporation: Louisiana-Pacific Corporation, a Delaware corporation (“Corporation”)

Awardee: [Employee name] (“Participant”)

Plan: Louisiana-Pacific Corporation 2013 Omnibus Stock Award Plan (the “Plan”)

Target Award: Target number of [XXX] Share units, each unit representing a right to receive one Share subject to the terms

and conditions of this Agreement (“Performance Shares”)

Grant Date: __________ ___, 20___ (“Grant Date”)

Corporation and Participant agree as follows:

1.    Defined Terms. Capitalized terms used but not otherwise defined in this Performance Shares Award Agreement (this

“Agreement”) and the Statement of Performance Objectives have the meanings given them in the Plan. As used in this Agreement

and the Statement of Performance Objectives:

(a)    “Performance Objectives” means the performance goals established by the Administrator for the Performance

Period as described in the Statement of Performance Objectives.

(b)    “Performance Period” shall mean the period commencing on __________, 20__ and ending on

____________, 20__.

(c)    “Statement of Performance Objectives” shall mean the statement of Performance Objectives as approved by

the Administrator with respect to the Performance Shares on the Grant Date and thereafter communicated to Participant.

(d)    “Vesting Date” shall mean _________, 20__.

2.    Grant of Award of Performance Shares. As of the Grant Date, Corporation has granted to Participant an Award covering

the number of Performance Shares set forth above, payment of which depends on Corporation’s performance as set forth in the

Statement of Performance Objectives, as determined and certified by the Administrator in its sole discretion. Subject to the

attainment of the



Performance Objectives, Participant may earn between 0% and 200% of the target award of Performance Shares.

3.    Acknowledgment. Participant acknowledges that the Award of Performance Shares is subject to the terms and

conditions set forth in this Agreement, in the Statement of Performance Objectives and in the Plan.

4.    Normal Earning of Performance Shares. Except as otherwise provided herein, Performance Shares covered by this

Agreement shall only be earned and result in payment, at the time described in Section 6, after completion of the Performance

Period and only if they are earned as provided in this Section 4. Except as otherwise provided herein, no Performance Shares will

result in payment unless Participant remains continuously employed by Corporation or a Subsidiary through the Vesting Date. For

purposes of this Agreement, “continuously employed” means the absence of any interruption or termination of Participant’s

employment with Corporation or with a Subsidiary. Continuous employment shall not be considered interrupted or terminated in

the case of sick leave, military leave or any other leave of absence approved by Corporation or in the case of transfers between

locations of Corporation and its Subsidiaries.

5.     Alternative Earning of Performance Shares; Forfeiture.

(a)    Effect of Death or Disability. If Participant dies or becomes Disabled prior to the Vesting Date, then, if the

Performance Shares have not previously Vested or been forfeited, a number of Performance Shares shall be earned and result in

payment, at the time described in Section 6, in an amount equal to the product of (i) (A) if the date of such death or Disability

occurs after the last day of the Performance Period, the number of Performance Shares that would have resulted in payment in

accordance with the terms of Section 4 if Participant had remained in the continuous employ of Corporation or a Subsidiary from

the Grant Date until the Vesting Date, or (B) if the date of such death or Disability occurs on or before the last day of the

Performance Period, the target number of Performance Shares, multiplied by (ii) a fraction (in no case greater than 1), the

numerator of which is the number of whole months from the first day of the Performance Period through the date of such death or

Disability, and the denominator of which is 36.

(b)    Effect of Change of Control. In the event a Change of Control occurs prior to the Vesting Date and while Participant is

in continuous employment with Corporation or any Subsidiary, then, to the extent the Performance Shares have not previously been

forfeited, the Performance Shares covered by this Agreement shall be deemed earned (i) if the date of such Change of Control

occurs



after the last day of the Performance Period, the number of Performance Shares that would have resulted in payment in accordance

with the terms of Section 4 if Participant had remained in the continuous employ of Corporation or a Subsidiary from the Grant

Date until the Vesting Date, or (ii) if the date of such Change of Control occurs on or before the last day of the Performance Period,

at the target level of performance. Performance Shares that are earned as described in this Section 5(b) will be paid at the time

described in Section 6.

(c)    Effect of Retirement. If Participant experiences a termination of employment because of Participant’s Retirement (as

defined below) on or after the first anniversary of the Grant Date but prior to the Vesting Date, then, if the Performance Shares have

not previously Vested or been forfeited, a number of Performance Shares shall be earned and result in payment, at the time

described in Section 6, in an amount equal to the product of (i) the number of Performance Shares that would have resulted in

payment in accordance with the terms of Section 4 or Section 5(b) (as applicable) if Participant had remained in the continuous

employ of Corporation or a Subsidiary from the Grant Date until the Vesting Date or the occurrence of a Change of Control

(whichever occurs first), multiplied by (ii) a fraction, the numerator of which is the number of whole months from the first day of

the Performance Period through the date of Retirement, and the denominator of which is 36. For purposes of this Agreement,

“Retirement” shall mean the voluntary termination of Participant’s employment with Corporation and its Subsidiaries if (i)

Participant is then at least age 59 1/2 and has completed at least ten (10) years of continuous service with Corporation or a

Subsidiary, or (ii) Participant is then at least age 65 and has completed at least five (5) years of continuous service with Corporation

or a Subsidiary.

(d)    Forfeiture. In the event that Participant ceases to be continuously employed by Corporation or a Subsidiary prior to the

Vesting Date and before the occurrence of a Change of Control, in a manner other than as specified in Sections 5(a) or 5(c) hereof,

Participant will immediately and automatically forfeit all Performance Shares subject to the Award, and Participant will cease to

have any rights with respect to such Performance Shares. In addition, any Performance Shares that are not earned pursuant to

Section 4, or alternatively in Section 5, shall be forfeited.

6.    Form and Time of Payment of Performance Shares.

(a)    General. Payment of any Performance Shares that become earned as set forth herein will be made in the form of

Shares. Except as provided in Section 6(b), payment shall be made between the Vesting Date and the date that is two and one half

months after the end of the Performance



Period, after the determination and certification by the Administrator of the level of the attainment of the Performance Objectives.

(b)    Alternative Payment Events. Notwithstanding Section 6(a), to the extent the Performance Shares are earned due to

Participant’s death or Disability or a Change of Control as provided in Section 5, then payment of the Shares will be made within

74 days of such death, Disability or Change of Control (as applicable). Notwithstanding anything herein to the contrary, the Shares

will be paid in all events within the short-term deferral period for purposes of Section 409A of the Code.

7.     Dividend Equivalents, Voting and Other Rights. During the Performance Period for any Award of Performance Shares,

Participant will not have any rights as a stockholder with respect to the Performance Shares (until the time Shares have been issued

in settlement of the Performance Shares as described in Section 6). From and after the Grant Date and until the earlier of (a) the

time when the Performance Shares Vest and are paid in accordance with Section 6 hereof or (b) the time when Participant’s right to

receive Shares in payment of the Performance Shares is forfeited, on the ex-dividend date with respect to any cash dividend (if any)

to holders of Shares generally, Participant shall be credited with additional Performance Shares approximately equal in value, as

determined by the Administrator, to such distribution. Any Performance Shares credited pursuant to the immediately preceding

sentence shall be subject to the same applicable terms and conditions (including Vesting, payment and forfeitability) as apply to the

Performance Shares based on which they were credited, and such amounts shall be paid in Shares at the same time as the

Performance Shares to which they relate.

8.    Performance Shares Nontransferable. Until payment is made to Participant as provided herein, neither Performance

Shares granted hereby nor any interest therein or in the Shares related thereto shall be transferable other than by will or the laws of

descent and distribution.

9.     Tax Withholding. To the extent that Corporation or any Subsidiary is required to withhold any federal, state, or local

taxes of any kind required by law with respect to the payment of earned Performance Shares pursuant to this Agreement, it shall be

a condition that Participant made arrangements satisfactory to Corporation for the satisfaction of any such withholding tax

obligations. Corporation will not be required to make any such payment until such obligations are satisfied. Participant may elect

that all or any part of such withholding requirement be satisfied by retention by Corporation of a portion of the Shares that may be

issued in connection with earned Performance Shares. If such election is made, the Shares so retained shall be credited against such

withholding



requirement at the fair market value per Share of such Shares on the date of such delivery. In no event will the fair market value of

the Shares to be withheld pursuant to this Section 9 to satisfy applicable withholding taxes exceed the maximum statutory tax rates

applicable to Participant in the applicable jurisdiction(s).

10.    Miscellaneous.

(a)    Compliance With Law. Corporation shall make reasonable efforts to comply with all applicable federal and state

securities laws; provided, however, that notwithstanding any other provision of the Plan and this Agreement, Corporation shall not

be obligated to issue any Shares pursuant to this Agreement if the issuance thereof would result in a violation of any such law.

(b)    Compliance With Section 409A of the Code. To the extent applicable, it is intended that this Agreement and the Plan

comply with the provisions of Section 409A of the Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code

do not apply to Participant. This Agreement and the Plan shall be administered in a manner consistent with this intent, and any

provision that would cause this Agreement or the Plan to fail to satisfy Section 409A of the Code shall have no force or effect until

amended to comply with Section 409A of the Code (which amendment may be retroactive to the extent permitted by Section 409A

of the Code and may be made by Corporation without the consent of Participant). If the event triggering the right to payment under

this Agreement is Participant’s “separation from service” with Corporation or any Subsidiary within the meaning of Section

409A(a)(2)(A)(i) of the Code and Participant is a “specified employee” as determined pursuant to procedures adopted by

Corporation in compliance with Section 409A of the Code, then, to the extent necessary to comply with the provisions of Section

409A of the Code, issuance of the Shares will be made to Participant on the earlier of the first day of the seventh month after the

date of Participant’s “separation of service” with Corporation and its Subsidiaries within the meaning of Section 409A(a)(2)(A)(i)

or the date of Participant’s death.

(c)    Interpretation. Any reference in this Agreement to Section 409A of the Code will also include any proposed, temporary

or final regulations, or any other guidance, promulgated with respect to such Section by the U.S. Department of the Treasury or the

Internal Revenue Service. Except as expressly provided in this Agreement, capitalized terms used herein will have the meaning

ascribed to such terms in the Plan.

(d)    No Employment Rights. The grant of the Award of Performance Shares under this Agreement to Participant is a

voluntary, discretionary award being made on a one-time basis and it



does not constitute a commitment to make any future awards. The grant of the Award of Performance Shares and any payments

made hereunder will not be considered salary or other compensation for purposes of any severance pay or similar allowance, except

as otherwise required by law. Nothing contained in this Agreement shall confer upon Participant any right to be employed or

remain employed by Corporation or any of its Subsidiaries, nor limit or affect in any manner the right of Corporation or any of its

Subsidiaries to terminate the employment or adjust the compensation of Participant.

(e)    Relation to Other Benefits. Any economic or other benefit to Participant under this Agreement or the Plan shall not be

taken into account in determining any benefits to which Participant may be entitled under any profit-sharing, retirement or other

benefit or compensation plan maintained by Corporation or any of its Subsidiaries and shall not affect the amount of any life

insurance coverage available to any beneficiary under any life insurance plan covering employees of Corporation or any of its

Subsidiaries.

(f)    Amendments. Any amendment to the Plan shall be deemed to be an amendment to this Agreement to the extent that the

amendment is applicable hereto; provided, however, that (i) no amendment shall materially adversely affect the rights of Participant

under this Agreement without Participant’s written consent, and (ii) Participant’s consent shall not be required to an amendment

that is deemed necessary by Corporation to ensure compliance with Section 409A of the Code or Section 10D of the Exchange Act.

(g)    Adjustments. The Performance Shares and the number of Shares issuable for the Performance Shares and the other

terms and conditions of the Award evidenced by this Agreement are subject to adjustment as provided in Article 12 of the Plan.

(h)    Severability. In the event that one or more of the provisions of this Agreement shall be invalidated for any

reason by a court of competent jurisdiction, any provision so invalidated shall be deemed to be separable from the other provisions

hereof, and the remaining provisions hereof shall continue to be valid and fully enforceable.

(i)    Relation to Plan. This Agreement is subject to the terms and conditions of the Plan. In the event of any inconsistency

between the provisions of this Agreement and the Plan, the Plan shall govern. The Administrator acting pursuant to the Plan, as

constituted from time to time, shall, except as expressly provided otherwise herein or in the Plan, have the right to determine any

questions which arise in connection with this Agreement.



(j)    Successors and Assigns. Without limiting the provisions of this Agreement, the provisions of this Agreement shall

inure to the benefit of, and be binding upon, the successors, administrators, heirs, legal representatives and assigns of Participant,

and the successors and assigns of Corporation.

(k)    Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an

original but all of which together will constitute one and the same agreement.

(l)     Repayment Obligation.

(i)    Notwithstanding anything in this Agreement to the contrary, Participant acknowledges and agrees that

this Agreement and the Award described herein (and any settlement thereof) are subject to the terms and conditions of

Corporation’s clawback policy (if any) as may be in effect from time to time specifically to implement Section 10D of the

Exchange Act and any applicable rules or regulations promulgated thereunder (including applicable rules and regulations

of any national securities exchange on which the Shares may be traded) (the “Compensation Recovery Policy”), and that

relevant sections of this Agreement shall be deemed superseded by and subject to the terms and conditions of the

Compensation Recovery Policy from and after the effective date thereof.

(ii)    Without limiting the foregoing, in the event that (A) Corporation issues a restatement of financial results

to correct a material error, (B) the Administrator determines, in good faith, that Participant’s fraud or willful misconduct

was a significant contributing factor to the need to issue such restatement and (C) some or all of the Performance Shares

that were granted and/or earned during the three-year period prior to such restatement would not have been granted and/or

earned, as applicable, based upon the restated financial results, Participant shall immediately forfeit to Corporation (as

applicable) any outstanding Performance Shares, return to Corporation any Shares received under this Award and/or the

pre-tax income derived from any disposition of the Shares previously received in settlement of Performance Shares that

would not have been granted and/or earned based upon the restated financial results (the “Repayment Obligation”). This

Repayment Obligation shall be in addition to any Compensation Recovery Policy that is adopted by Corporation or any

compensation recovery that is otherwise required by applicable law; provided, however, that



there shall be no duplication of recovery under this Agreement and any of 15 U.S.C. Section 7243 (Section 304 of the

Sarbanes-Oxley Act of 2002) or Section 10D of the Exchange Act.

(m)    Acknowledgment. Participant acknowledges that (i) a copy of the Plan has been made available to Participant, (ii)

Participant has had an opportunity to review the terms of this Agreement and the Plan, (iii) Participant understands the terms and

conditions of this Agreement and the Plan and (iv) Participant agrees to such terms and conditions.

(n)    Electronic Delivery. Corporation may, in its sole discretion, deliver any documents related to the Performance Shares

and Participant’s participation in the Plan, or future awards that may be granted under the Plan, by electronic means or request

Participant’s consent to participate in the Plan by electronic means. Participant hereby consents to receive such documents by

electronic delivery and, if requested, agrees to participate in the Plan through an on-line or electronic system established and

maintained by Corporation or another third party designated by Corporation.

IN WITNESS WHEREOF, Corporation has caused this Agreement to be executed on its behalf by its duly authorized

officer and Participant has executed this Agreement, effective as of the Grant Date first written above.

Corporation:

LOUISIANA-PACIFIC CORPORATION

_____________________________________

By: [officer name] 
Its: [officer title]

Participant:  
 [Participant name]
  



    

RESTRICTED STOCK UNIT AWARD AGREEMENT

Corporation:
Louisiana-Pacific Corporation, a Delaware corporation (“Corporation”)

Awardee:
[Employee name] (“Participant”)

Plan:
Louisiana-Pacific Corporation 2013 Omnibus Stock Award Plan, as amended (the “Plan”)

Award:
[XXX] Share units having a value equal to such number of Shares (“Restricted Stock Units”)

Grant Date:
__________ ___, 20___ (“Grant Date”)

Corporation and Participant agree as follows:

1. Defined Terms. Capitalized terms used but not otherwise defined in this Restricted Stock Unit Award

Agreement (the “Agreement”) have the meanings given them in the Plan.

2. Grant of Restricted Stock Units. As of the Grant Date, Corporation has granted to Participant the Restricted Stock

Units (which Award is a form of restricted stock grant under the Plan). Each Restricted Stock Unit represents the right of

Participant to receive one Share subject to and upon the terms and conditions of this Agreement and the Plan.

3. Acknowledgment. Participant acknowledges that the Restricted Stock Units are subject to the terms and conditions

set forth in this Agreement and in the Plan.

4. Vesting of Restricted Stock Units.

(a) Except as otherwise provided herein, the Restricted Stock Units will become nonforfeitable and payable to

Participant pursuant to Section 5 hereof on the third anniversary of the Grant Date (the “Vesting Date”), conditioned upon

Participant’s continuous employment with the Company or a Subsidiary through the Vesting Date. Any Restricted Stock Units that

do not so become nonforfeitable will be forfeited, including, except as provided in Section 4(b) below, if Participant ceases to be

continuously employed by Corporation or a Subsidiary prior to the Vesting Date. For purposes of this Agreement, “continuously

employed” means the absence of any interruption or termination of Participant’s employment with Corporation or with a

Subsidiary. Continuous employment shall not be



considered interrupted or terminated in the case of sick leave, military leave or any other leave of absence approved by Corporation

or in the case of transfers between locations of Corporation and its Subsidiaries.

(b) Notwithstanding Section 4(a) above, all of the Restricted Stock Units will become nonforfeitable and

payable to Participant pursuant to Section 5 hereof upon the occurrence of a Change of Control if the Restricted Stock Units have

not previously been forfeited or become nonforfeitable.

(c) Notwithstanding Section 4(a) above, if Participant dies or becomes Disabled during the period

commencing on the Grant Date and ending on the Vesting Date, then, if the Restricted Stock Units have not previously become

nonforfeitable or been forfeited, then a number of Restricted Stock Units shall become nonforfeitable upon such death or Disability

and result in payment, at the time described in Section 5, in an amount equal to the product of (i) the Restricted Stock Units that

would have resulted in payment in accordance with the terms of Section 4 if Participant had remained in the continuous employ of

Corporation or a Subsidiary from the Grant Date until the Vesting Date, multiplied by (ii) a fraction (in no case greater than 1), the

numerator of which is the number of whole months from the Grant Date through the date of such death or Disability, and the

denominator of which is 36.

5. Form and Time of Payment of Restricted Stock Units.

(a) Payment for the Restricted Stock Units, after and to the extent they have become nonforfeitable, shall be

made in the form of Shares. Such payment shall be made within 10 days following the date that the Restricted Stock Units become

nonforfeitable pursuant to Section 4 hereof.

(b) Except to the extent provided by Section 409A of the Code and permitted by the Administrator, no Shares

may be issued to Participant at a time earlier than otherwise expressly provided in this Agreement.

(c) Corporation’s obligations to Participant with respect to the Restricted Stock Units will be satisfied in full

upon the issuance of Shares corresponding to such Restricted Stock Units.



6. Restrictions during Vesting Period. Subject to Section 6.6(a) of the Plan, until payment is made to Participant as

provided herein, Participant may not sell, assign, pledge, transfer, encumber or otherwise dispose of the Restricted Stock Units (or

the Shares subject to the Restricted Stock Units).

7. Dividend, Voting and Other Rights. Participant will have no rights as a stockholder with respect to the Restricted

Stock Units until the time Shares have been issued in settlement of the Restricted Stock Units as described in Section 5. From and

after the Grant Date and until the earlier of (a) the time when the Restricted Stock Units become nonforfeitable and are paid in

accordance with Section 5 or (b) the time when Participant’s right to receive Shares is forfeited, on the ex-dividend date with

respect to any cash dividend (if any) to holders of Shares generally, Participant shall be credited with additional Restricted Stock

Units approximately equal in value, as determined by the Administrator, to such distribution. Any Restricted Stock Units credited

pursuant to the immediately preceding sentence shall be subject to the same applicable terms and conditions (including vesting,

payment and forfeitability) as apply to the Restricted Stock Units based on which they were credited, and such amounts shall be

paid in Shares at the same time as the Restricted Stock Units to which they relate.

8. Tax Withholding. Corporation will have the right to deduct from any settlement of the Restricted Stock Units any

federal, state, or local taxes of any kind required by law to be withheld with respect to such payments or to take such other action as

may be necessary in the opinion of Corporation to satisfy all obligations for the payment of such taxes. Participant must make

arrangements satisfactory to Corporation for the satisfaction of any such withholding tax obligations. Corporation will not be

required to make any such payment until such obligations are satisfied. Participant may elect that all or any part of such

withholding requirement be satisfied by retention by Corporation of a portion of the Shares to be delivered to Participant or by

delivering to Corporation other Shares held by Participant. If such election is made, the Shares so retained or delivered shall be

credited against such withholding requirement at the Fair Market Value per Share of such Shares on the date of such delivery. In no

event



will the fair market value of the Shares to be withheld and/or delivered pursuant to this Section 8 to satisfy applicable withholding

taxes exceed the minimum amount of taxes required to be withheld if such withholding would result in adverse accounting

implications for the Corporation.

9. Miscellaneous.

(a) Compliance With Law. Corporation shall make reasonable efforts to comply with all applicable federal

and state securities laws; provided, however, that notwithstanding any other provision of the Plan and this Agreement, Corporation

shall not be obligated to issue any Shares pursuant to this Agreement if the issuance thereof would result in a violation of any such

law.

(b) Compliance With Section 409A of the Code. To the extent applicable, it is intended that this Agreement

and the Plan comply with the provisions of Section 409A of the Code. This Agreement and the Plan shall be administered in a

manner consistent with this intent, and any provision that would cause this Agreement or the Plan to fail to satisfy Section 409A of

the Code shall have no force or effect until amended to comply with Section 409A of the Code (which amendment may be

retroactive to the extent permitted by Section 409A of the Code and may be made by Corporation without the consent of

Participant).

(c) Interpretation. Any reference in this Agreement to Section 409A of the Code will also include any

proposed, temporary or final regulations, or any other guidance, promulgated with respect to such Section by the U.S. Department

of the Treasury or the Internal Revenue Service.

(d) No Employment Rights. The grant of the Restricted Stock Units under this Agreement to Participant is a

voluntary, discretionary award being made on a one-time basis and it does not constitute a commitment to make any future awards.

The grant of the Restricted Stock Units and any payments made hereunder will not be considered salary or other compensation for

purposes of any severance pay or similar allowance, except as otherwise required by law. Nothing contained in this Agreement

shall confer upon Participant any right to be employed or remain employed by Corporation



or any of its Subsidiaries, nor limit or affect in any manner the right of Corporation or any of its Subsidiaries to terminate the

employment or adjust the compensation of Participant.

(e) Relation to Other Benefits. Any economic or other benefit to Participant under this Agreement or the Plan

shall not be taken into account in determining any benefits to which Participant may be entitled under any profit-sharing, retirement

or other benefit or compensation plan maintained by Corporation or any of its Subsidiaries and shall not affect the amount of any

life insurance coverage available to any beneficiary under any life insurance plan covering employees of Corporation or any of its

Subsidiaries.

(f) Amendments. Any amendment to the Plan shall be deemed to be an amendment to this Agreement to the

extent that the amendment is applicable hereto; provided, however, that (i) no amendment shall adversely affect the rights of

Participant under this Agreement without Participant’s written consent, and (ii) Participant’s consent shall not be required to an

amendment that is deemed necessary by Corporation to ensure compliance with Section 409A of the Code or Section 10D of the

Exchange Act.

(g) Adjustments. The Restricted Stock Units and the number of Shares issuable for the Restricted Stock Units

and the other terms and conditions of the Award evidenced by this Agreement are subject to adjustment as provided in Article 12 of

the Plan.

(h) Severability. In the event that one or more of the provisions of this Agreement shall be invalidated for any

reason by a court of competent jurisdiction, any provision so invalidated shall be deemed to be separable from the other provisions

hereof, and the remaining provisions hereof shall continue to be valid and fully enforceable.

(i) Relation to Plan. This Agreement is subject to the terms and conditions of the Plan. In the event of any

inconsistency between the provisions of this Agreement and the Plan, the Plan shall govern. The Administrator acting pursuant to

the Plan, as constituted from time to time, shall, except



as expressly provided otherwise herein or in the Plan, have the right to determine any questions which arise in connection with this

Agreement. Notwithstanding anything in this Agreement to the contrary, Participant acknowledges and agrees that this Agreement

and the Award described herein (and any settlement thereof) are subject to the terms and conditions of Corporation’s clawback

policy (if any) as may be in effect from time to time specifically to implement Section 10D of the Exchange Act and any applicable

rules or regulations promulgated thereunder (including applicable rules and regulations of any national securities exchange on

which the Shares may be traded) (the “Compensation Recovery Policy”), and that relevant sections of this Agreement shall be

deemed superseded by and subject to the terms and conditions of the Compensation Recovery Policy from and after the effective

date thereof.

(j) Successors and Assigns. Without limiting the provisions of this Agreement, the provisions of this

Agreement shall inure to the benefit of, and be binding upon, the successors, administrators, heirs, legal representatives and assigns

of Participant, and the successors and assigns of Corporation.

(k) Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be

deemed to be an original but all of which together will constitute one and the same agreement.

(l) Acknowledgement. Participant acknowledges that (i) a copy of the Plan has been made available to

Participant, (ii) Participant has had an opportunity to review the terms of this Agreement and the Plan, (iii) Participant understands

the terms and conditions of this Agreement and the Plan and (iv) Participant agrees to such terms and conditions.

(m) Electronic Delivery. Corporation may, in its sole discretion, deliver any documents related to the

Restricted Stock Units and Participant’s participation in the Plan, or future awards that may be granted under the Plan, by electronic

means or request Participant’s consent to participate in the Plan by electronic means. Participant hereby consents to receive such

documents by electronic delivery and,



if requested, agrees to participate in the Plan through an on‑line or electronic system established and maintained by Corporation or

another third party designated by Corporation.

IN WITNESS WHEREOF, Corporation has caused this Agreement to be executed on its behalf by its duly authorized

officer and Participant has executed this Agreement, effective as of _________, ___, 20__.

  

Corporation:

LOUISIANA-PACIFIC CORPORATION

_____________________________________
By: [officer name]
Its: [officer title]

Participant:  

[Participant name]



RESTRICTED STOCK UNIT AWARD AGREEMENT

Corporation:
Louisiana-Pacific Corporation, a Delaware corporation (“Corporation”)

Awardee:
[Employee name] (“Participant”)

Plan:
Louisiana-Pacific Corporation 2013 Omnibus Stock Award Plan, as amended (the “Plan”)

Award:
[XXX] Share units having a value equal to such number of Shares (“Restricted Stock Units”)

Grant Date:
__________ ___, 20___ (“Grant Date”)

Corporation and Participant agree as follows:

1. Defined Terms. Capitalized terms used but not otherwise defined in this Restricted Stock Unit Award

Agreement (the “Agreement”) have the meanings given them in the Plan.

2. Grant of Restricted Stock Units. As of the Grant Date, Corporation has granted to Participant the Restricted Stock

Units (which Award is a form of restricted stock grant under the Plan). Each Restricted Stock Unit represents the right of

Participant to receive one Share subject to and upon the terms and conditions of this Agreement and the Plan.

3. Acknowledgment. Participant acknowledges that the Restricted Stock Units are subject to the terms and conditions

set forth in this Agreement and in the Plan.

4. Vesting of Restricted Stock Units.

(a) Except as otherwise provided herein, the Restricted Stock Units will become nonforfeitable and payable to

Participant pursuant to Section 5 hereof on the third anniversary of the Grant Date (the “Vesting Date”), conditioned upon

Participant’s continuous employment with the Company or a Subsidiary through the Vesting Date. Any Restricted Stock Units that

do not so become nonforfeitable will be forfeited, including, except as provided in this Section 4 below, if Participant ceases to be

continuously employed by Corporation or a Subsidiary prior to the Vesting Date. For purposes of this Agreement, “continuously

employed” means the absence of any interruption or termination of Participant’s employment with Corporation or with a

Subsidiary. Continuous employment shall not be



considered interrupted or terminated in the case of sick leave, military leave or any other leave of absence approved by Corporation

or in the case of transfers between locations or Corporation and its Subsidiaries.

(b) Notwithstanding Section 4(a) above, all of the Restricted Stock Units will become nonforfeitable and

payable to Participant pursuant to Section 5 hereof upon the occurrence of a Change of Control if the Restricted Stock Units have

not previously been forfeited or become nonforfeitable.

(c) Notwithstanding Section 4(a) above, if Participant experiences a termination of employment because of

Participant’s Retirement (as defined below), on or after the first anniversary of the Grant Date but prior to the Vesting Date, then, if

the Restricted Stock Units have not previously become nonforfeitable or been forfeited, a number of Restricted Stock Units shall

become nonforfeitable upon such Retirement and result in payment, at the time described in Section 5, in an amount equal to the

product of (i) the Restricted Stock Units that would have resulted in payment in accordance with the terms of Section 4(a) if

Participant had remained in the continuous employ of Corporation or a Subsidiary from the Grant Date until the Vesting Date,

multiplied by (ii) a fraction (in no case greater than 1), the numerator of which is the number of whole months from the Grant Date

through the date of Retirement, and the denominator of which is 36. For purposes of this Agreement, “Retirement” shall mean the

voluntary termination of Participant’s employment with Corporation and its Subsidiaries if (i) Participant is then at least age 59 ½

and has completed at least ten (10) years of continuous service with Corporation or a Subsidiary or (ii) Participant is then at least

age 65 and has completed at least five (5) years of continuous service with Corporation or a Subsidiary.

(d) Notwithstanding Section 4(a) above, if Participant experiences a termination of employment because of

Participant’s death or Disability during the period commencing on the Grant Date and ending on the Vesting Date, then, if the

Restricted Stock Units have not previously become nonforfeitable or been forfeited, then a number of Restricted Stock Units shall

become nonforfeitable upon such death or termination of employment due to Disability and result in payment, at the time



described in Section 5, in an amount equal to the product of (i) the Restricted Stock Units that would have resulted in payment in

accordance with the terms of Section 4 if Participant had remained in the continuous employ of Corporation or a Subsidiary from

the Grant Date until the Vesting Date, multiplied by (ii) a fraction (in no case greater than 1), the numerator of which is the number

of whole months from the Grant Date through the date of such death or termination of employment due to Disability, and the

denominator of which is 36.

5. Form and Time of Payment of Restricted Stock Units.

(a) Payment for the Restricted Stock Units, after and to the extent they have become nonforfeitable, shall be

made in the form of Shares. Except as provided in Section 5(b) or Section 5(c), such payment shall be made within 10 days

following the date that the Restricted Stock Units become nonforfeitable pursuant to Section 4 hereof.

(b) Notwithstanding Section 5(a), if the Restricted Stock Units become nonforfeitable (i) by reason of the

occurrence of a Change of Control as described in Section 4(b), and if the Change of Control does not constitute a “change in

control” for purposes of Section 409A(a)(2)(A)(v) of the Code, or (ii) by reason of a termination of Participant’s employment due

to Participant’s Retirement or Disability, and if such termination does not constitute a “separation from service” with Corporation

and its Subsidiaries for purposes of Section 409A(a)(2)(A)(i) of the Code, then payment for the Restricted Stock Units will be made

upon the earliest of (w) Participant’s “separation from service” with the Corporation and its Subsidiaries (determined in accordance

with Section 409A(a)(2)(A)(i) of the Code and subject to Section 5(c) below), (x) the Vesting Date, (y) Participant’s death, or

(z) the occurrence of a Change of Control that constitutes a “change in control” for purposes of Section 409A(a)(2)(A)(v) of the

Code.

(c) Notwithstanding anything herein to the contrary, if the Restricted Stock Units become payable on

Participant’s “separation from service” with Corporation or any Subsidiary within



the meaning of Section 409A(a)(2)(A)(i) of the Code and Participant is a “specified employee” as determined pursuant to

procedures adopted by Corporation in compliance with Section 409A of the Code, then, to the extent necessary to comply with

Section 409A of the Code, the payment for the Restricted Stock Units shall be made on the earlier of the first day of the seventh

month after the date of Participant’s “separation from service” with Corporation and its Subsidiaries within the meaning of

Section 409A(a)(2)(A)(i) of the Code or Participant’s death.

(d) Except to the extent provided by Section 409A of the Code and permitted by the Administrator, no Shares

may be issued to Participant at a time earlier than otherwise expressly provided in this Agreement.

(e) Corporation’s obligations to Participant with respect to the Restricted Stock Units will be satisfied in full

upon the issuance of Shares corresponding to such Restricted Stock Units.

6. Restrictions during Vesting Period. Subject to Section 6.6(a) of the Plan, until payment is made to Participant as

provided herein, Participant may not sell, assign, pledge, transfer, encumber or otherwise dispose of the Restricted Stock Units (or

the Shares subject to the Restricted Stock Units).

7. Dividend, Voting and Other Rights. Participant will not have any rights as a stockholder with respect to the

Restricted Stock Units until the time Shares have been issued in settlement of the Restricted Stock Units as described in Section 5.

From and after the Grant Date and until the earlier of (a) the time when the Restricted Stock Units become nonforfeitable and are

paid in accordance with Section 5 or (b) the time when Participant’s right to receive Shares is forfeited, on the ex-dividend date

with respect to any cash dividend (if any) to holders of Shares generally, Participant shall be credited with additional Restricted

Stock Units approximately equal in value, as determined by the Administrator, to such distribution. Any Restricted Stock Units

credited pursuant to the immediately preceding sentence shall be subject to the same applicable terms and conditions (including

vesting, payment and forfeitability)



as apply to the Restricted Stock Units based on which they were credited, and such amounts shall be paid in Shares at the same

time as the Restricted Stock Units to which they relate.

8. Tax Withholding. Corporation will have the right to deduct from any settlement of the Restricted Stock Units any

federal, state, or local taxes of any kind required by law to be withheld with respect to such payments or to take such other action as

may be necessary in the opinion of Corporation to satisfy all obligations for the payment of such taxes. Participant must make

arrangements satisfactory to Corporation for the satisfaction of any such withholding tax obligations. Corporation will not be

required to make any such payment until such obligations are satisfied. Unless otherwise determined by the Board or the

Administrator, such withholding requirement shall be satisfied by retention by Corporation of a portion of the Shares to be

delivered to Participant, and the Shares so retained shall be credited against such withholding requirement at the Fair Market Value

per Share of such Shares on the date of such delivery. In no event will the Fair Market Value of the Shares to be withheld pursuant

to this Section 8 to satisfy applicable withholding obligations exceed the maximum statutory tax rates applicable to Participant in

the applicable jurisdiction(s).

9. Miscellaneous.

(a) Compliance With Law. Corporation shall make reasonable efforts to comply with all applicable federal

and state securities laws; provided, however, that notwithstanding any other provision of the Plan and this Agreement, Corporation

shall not be obligated to issue any Shares pursuant to this Agreement if the issuance thereof would result in a violation of any such

law.

(b) Compliance With Section 409A of the Code. To the extent applicable, it is intended that this Agreement

and the Plan comply with the provisions of Section 409A of the Code. This Agreement and the Plan shall be administered in a

manner consistent with this intent, and any provision that would cause this Agreement or the Plan to fail to satisfy Section 409A of

the Code shall have no force or effect until amended to comply with Section 409A of the Code (which amendment may be

retroactive to the



extent permitted by Section 409A of the Code and may be made by Corporation without the consent of Participant).

(c) Interpretation. Any reference in this Agreement to Section 409A of the Code will also include any

proposed, temporary or final regulations, or any other guidance, promulgated with respect to such Section by the U.S. Department

of the Treasury or the Internal Revenue Service.

(d) No Employment Rights. The grant of the Restricted Stock Units under this Agreement to Participant is a

voluntary, discretionary award being made on a one-time basis and it does not constitute a commitment to make any future awards.

The grant of the Restricted Stock Units and any payments made hereunder will not be considered salary or other compensation for

purposes of any severance pay or similar allowance, except as otherwise required by law. Nothing contained in this Agreement

shall confer upon Participant any right to be employed or remain employed by Corporation or any of its Subsidiaries, nor limit or

affect in any manner the right of Corporation or any of its Subsidiaries to terminate the employment or adjust the compensation of

Participant.

(e) Relation to Other Benefits. Any economic or other benefit to Participant under this Agreement or the Plan

shall not be taken into account in determining any benefits to which Participant may be entitled under any profit-sharing, retirement

or other benefit or compensation plan maintained by Corporation or any of its Subsidiaries and shall not affect the amount of any

life insurance coverage available to any beneficiary under any life insurance plan covering employees of Corporation or any of its

Subsidiaries.

(f) Amendments. Any amendment to the Plan shall be deemed to be an amendment to this Agreement to the

extent that the amendment is applicable hereto; provided, however, that (i) no amendment shall adversely affect the rights of

Participant under this Agreement without Participant’s written consent, and (ii) Participant’s consent shall not be required to an

amendment that is deemed



necessary by Corporation to ensure compliance with Section 409A of the Code or Section 10D of the Exchange Act.

(g) Adjustments. The Restricted Stock Units and the number of Shares issuable for the Restricted Stock Units

and the other terms and conditions of the Award evidenced by this Agreement are subject to adjustment as provided in Article 12 of

the Plan.

(h) Severability. In the event that one or more of the provisions of this Agreement shall be invalidated for any

reason by a court of competent jurisdiction, any provision so invalidated shall be deemed to be separable from the other provisions

hereof, and the remaining provisions hereof shall continue to be valid and fully enforceable.

(i) Relation to Plan. This Agreement is subject to the terms and conditions of the Plan. In the event of any

inconsistency between the provisions of this Agreement and the Plan, the Plan shall govern. The Administrator acting pursuant to

the Plan, as constituted from time to time, shall, except as expressly provided otherwise herein or in the Plan, have the right to

determine any questions which arise in connection with this Agreement. Notwithstanding anything in this Agreement to the

contrary, Participant acknowledges and agrees that this Agreement and the Award described herein (and any settlement thereof) are

subject to the terms and conditions of Corporation’s clawback policy (if any) as may be in effect from time to time specifically to

implement Section 10D of the Exchange Act and any applicable rules or regulations promulgated thereunder (including applicable

rules and regulations of any national securities exchange on which the Shares may be traded) (the “Compensation Recovery

Policy”), and that relevant sections of this Agreement shall be deemed superseded by and subject to the terms and conditions of the

Compensation Recovery Policy from and after the effective date thereof.

(j) Successors and Assigns. Without limiting the provisions of this Agreement, the provisions of this

Agreement shall inure to the benefit of, and be binding upon, the successors,



administrators, heirs, legal representatives and assigns of Participant, and the successors and assigns of Corporation.

(k) Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be

deemed to be an original but all of which together will constitute one and the same agreement.

(l) Acknowledgment. Participant acknowledges that (i) a copy of the Plan has been made available to

Participant, (ii) Participant has had an opportunity to review the terms of this Agreement and the Plan, (iii) Participant understands

the terms and conditions of this Agreement and the Plan and (iv) Participant agrees to such terms and conditions.

(m) Electronic Delivery. Corporation may, in its sole discretion, deliver any documents related to the

Restricted Stock Units and Participant’s participation in the Plan, or future awards that may be granted under the Plan, by electronic

means or request Participant’s consent to participate in the Plan by electronic means. Participant hereby consents to receive such

documents by electronic delivery and, if requested, agrees to participate in the Plan through an on-line or electronic system

established and maintained by Corporation or another third party designated by Corporation.

IN WITNESS WHEREOF, Corporation has caused this Agreement to be executed on its behalf by its duly authorized

officer and Participant has executed this Agreement, effective as of _________, ___, 20__.

Corporation:

LOUISIANA-PACIFIC CORPORATION

By: [officer name]
Its: [officer title]

Participant:  
[Participant name]


