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Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

LOUISIANA-PACIFIC CORPORATION
(Exact name of registrant as specified in its charter)

Delaware 93-0609074
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(I.R.S. Employer
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(Address, including zip code, and telephone number, including area code, of registrant�s principal executive offices)

Mark A. Fuchs

Vice President and General Counsel

Louisiana-Pacific Corporation

414 Union Street, Suite 2000

Nashville, TN 37219

(615) 986-5600

(Name, address, including zip code, and telephone number, including area code of agent for service)

With a copy to:

Mark E. Betzen, Esq.

Jones Day

2727 North Harwood Street

Dallas, Texas 75201

(214) 220-3939

Approximate date of commencement of proposed sale to the public:

From time to time after the effective date of this registration statement.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box.  ¨

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall be effective upon
filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filed,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨
CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered
Amount to be
registered (1)

Proposed

maximum aggregate

offering price (1) (2)
Amount of

registration fee (1) (2)
Debt Securities
Common Stock, par value $1 per share (3)
Preferred Stock
Depositary Shares (4)
Warrants
Purchase Contracts
Units (5)
Total $300,000,000 $300,000,000 $16,740

(1) An indeterminate number of the securities of each identified class is being registered as may from time to time be offered for sale at
indeterminate prices, with an aggregate initial offering price not to exceed $300,000,000. Separate consideration may or may not be
received for securities that are issuable on exercise, conversion or exchange of other securities or that are issued in units or represented by
depositary shares.

(2) Estimated solely for the purpose of calculating the registration fee for a primary offering pursuant to Rule 457(o) under the Securities Act
of 1933. Pursuant to such Rule 457(o) and General Instruction II.D of Form S-3, which permits the registration fee to be calculated on the
basis of the maximum offering price of all the securities listed for the primary offering, the table does not specify by each class information
as to the amount to be registered or the proposed maximum offering price per unit.

(3) Each share of common stock presently includes one share purchase right as described under �Description of Capital Stock�Stockholder
Rights Agreement.� These rights are also covered by this registration statement. Prior to the occurrence of certain events, these rights will
not be exercisable or evidenced separately from the common stock, and the value attributable to them, if any, is reflected in the price of the
common stock.

(4) Each depositary share will be issued under a deposit agreement, will represent an interest in a fractional share or multiple shares of
preferred stock and will be evidenced by a depositary receipt.

(5) Each unit will be issued under a unit agreement or indenture and will represent an interest in a combination of any two or more of the
securities being registered hereby or debt obligations of third parties, including U.S. Treasury securities.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED AUGUST 5, 2009

PROSPECTUS

$300,000,000

LOUISIANA-PACIFIC CORPORATION
Debt Securities

Common Stock

Preferred Stock

Depositary Shares

Warrants

Purchase Contracts

Units

We may offer from time to time to sell up to $300,000,000 of debt securities, common stock, preferred stock, either separately or represented by
depositary shares, warrants and purchase contracts, as well as units that include any of these securities or securities of other entities. Such
securities may be offered and sold by us in one or more offerings. The debt securities, preferred stock, warrants and purchase contracts may be
convertible into or exercisable or exchangeable for common or preferred stock or other of our securities or securities of one or more other
entities. Shares of our common stock are traded on the New York Stock Exchange under the symbol �LPX.�

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a continuous or
delayed basis.

This prospectus describes some of the general terms that may apply to these securities. The specific terms of any securities to be offered will be
described in a supplement to this prospectus.
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Investing in these securities involves certain risks. See �Risk Factors� in our most recent quarterly report on Form 10-Q, which is
incorporated by reference herein and, if applicable, our subsequent annual, quarterly or current reports and the accompanying
prospectus supplement.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is                 , 2009
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The registration statement containing this prospectus, including the exhibits to the registration statement, provides additional
information about us and the securities offered under this prospectus. The registration statement, including the exhibits and the
documents incorporated herein by reference, can be read on the website of the Securities and Exchange Commission or at the offices of
the Securities and Exchange Commission mentioned under the heading �Where You Can Find More Information.�

Except as otherwise indicated or required by the context, references in this prospectus to the �Company,� �we,� �us� and �our� refer to
Louisiana-Pacific Corporation and its subsidiaries.

2
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ABOUT THIS PROSPECTUS

We may from time to time sell the securities in one or more offerings. This prospectus provides you with a general description of the securities.
Each time we offer the securities, we will provide a prospectus supplement that will contain specific information about the terms of that offering.
The prospectus supplement may also supplement, modify, or supersede other information contained in this prospectus. You should read both this
prospectus and any prospectus supplement together with the information incorporated by reference as described below under the heading
�Incorporation of Documents by Reference.�

You should rely only on the information provided in this prospectus and in any prospectus supplement, including the information incorporated
by reference. We have not authorized anyone to provide you with different information. We are not offering the securities in any state where the
offer is not permitted. You should not assume that the information in this prospectus, or any supplement to this prospectus, is accurate at any
date other than the date indicated on the cover page of these documents.

LOUISIANA-PACIFIC CORPORATION

Our company, founded in 1973 and headquartered in Nashville, Tennessee, is a leading manufacturer of building products. As of December 31,
2008, we had approximately 4,700 employees. As of August 5, 2009, we owned 23 modern, strategically located facilities in the U.S. and
Canada, two facilities in Chile and a 75% ownership interest in a Brazilian facility. We also operated three facilities through joint ventures, for
which we are the exclusive provider of product distribution for North America. Additionally, we participate in a joint venture operation that
produces cellulose insulation. Our focus is on delivering innovative, high-quality commodity and specialty building products to retail, wholesale,
home building and industrial customers. Our products are used primarily in new home construction, repair and remodeling, and manufactured
housing.

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

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission, or SEC.
Our SEC filings are available to the public from the SEC�s website at www.sec.gov or from our website at www.lpcorp.com. You may also read
and copy any document we file at the SEC�s public reference room in Washington, D.C., located at 100 F Street, N.E., Washington, D.C. 20549.
Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Information about us is also available at our
website at www.lpcorp.com. However, the information on our website is not part of this prospectus.

INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� in this prospectus the information in the documents that we file with it, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference is considered to be a part
of this prospectus. Any information that is part of this prospectus or any prospectus supplement that speaks as of a later date than any other
information that is part of this prospectus or any prospectus supplement updates or supersedes such other information. We incorporate by
reference in this prospectus the documents listed below and any documents or portions thereof that we file with the SEC after August 5, 2009
under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until we sell all of the securities that may be offered by this
prospectus.

� Our Annual Report on Form 10-K for the fiscal year ended December 31, 2008;

� Our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2009 and June 30, 2009; and

� Our Current Reports on Form 8-K filed on January 22, 2009, February 19, 2009, March 2, 2009, March 4, 2009, March 9,
2009, March 11, 2009 and May 12, 2009.
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You may obtain, free of charge, a copy of any of these documents (other than exhibits to these documents unless the exhibits are specifically
incorporated by reference into these documents or referred to in this prospectus) by writing or calling us at the following address and telephone
number:

Corporate Affairs

Louisiana-Pacific Corporation

414 Union Street, Suite 2000

Nashville, TN 37219

(615)  986-5600

FORWARD-LOOKING STATEMENTS

Certain statements contained in this prospectus, the documents we incorporate by reference and other materials we file with the SEC, or in other
written or oral statements made or to be made by us, other than statements of historical fact, are �forward-looking statements� as defined in the
Private Securities Litigation Reform Act of 1995. These statements are or will be based upon the beliefs and assumptions of, and on information
available to, our management. Such statements include (1) statements preceded by, followed by or that include words like �may,� �will,� �could,�
�should,� �believe,� �expect,� �anticipate,� �intend,� �plan,� �estimate,� �potential,� �continue� or �future� or the negative or other variations thereof and (2) other
statements regarding matters that are not historical facts, including without limitation, plans for product development, forecasts of future costs
and expenditures, possible outcomes of legal proceedings, capacity expansion and other growth initiatives and the adequacy of reserves for loss
contingencies.

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

� changes in general economic conditions;

� changes in the cost and availability of capital;

� changes in the level of home construction activity;

� changes in competitive conditions and prices for our products;

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

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

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

� changes in other significant operating expenses;

Edgar Filing: LOUISIANA-PACIFIC CORP - Form S-3

Table of Contents 10



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

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

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

� changes in tax laws, and interpretations thereof;

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

� the resolution of product-related litigation and other legal proceedings; and

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

4
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In addition to the foregoing and any risks and uncertainties specifically identified in the text surrounding forward-looking statements, any
statements in the reports and other documents filed by us with the SEC that warn of risks or uncertainties associated with future results, events or
circumstances identify important factors that could cause actual results, events and circumstances to differ materially from those reflected in the
forward-looking statements.

USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, the net proceeds from the sale of the securities will be used for general corporate
purposes, which may include the repayment of indebtedness, working capital and capital expenditures.

5
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DESCRIPTION OF DEBT SECURITIES

General

The debt securities that we may offer by this prospectus consist of unsecured notes, debentures, or other evidences of indebtedness of
Louisiana-Pacific, which we refer to as �debt securities.� We may issue debt securities in one or more series under an indenture, dated as of
April 2, 1999, between us and The Bank of New York Mellon Trust Company, N.A., as successor trustee. A copy of the indenture, which is
incorporated by reference as an exhibit to the registration statement of which this prospectus is a part, is incorporated herein by reference. Except
as otherwise defined in this prospectus, capitalized terms used in this prospectus have the meanings given to them in the indenture.

The provisions of the indenture will generally be applicable to all of the debt securities. Selected provisions of the indenture are described in this
prospectus. Additional or different provisions that are applicable to a particular series of debt securities will, if material, be described in a
prospectus supplement relating to the offering of debt securities of that series. These provisions may include, among other things and to the
extent applicable, the following:

� the title of the debt securities;

� the extent, if any, to which the debt securities are subordinated in right of payment to other indebtedness of Louisiana-Pacific;

� any limit on the aggregate principal amount of the debt securities;

� the persons to whom any interest on the debt securities will be payable, if other than the registered holders thereof on the regular record
date therefor;

� the date or dates on which the principal of the debt securities will be payable;

� the rate or rates at which the debt securities will bear interest, if any, and the date or dates from which interest will accrue;

� the dates on which interest, if any, will be payable and the regular record dates for interest payment dates;

� the place or places where the principal of and any premium or interest on the debt securities will be payable;

� the period or periods, if any, within which, and the price or prices at which, the debt securities may be redeemed, in whole or in part, at
our option;

� our obligation, if any, to redeem or purchase the debt securities pursuant to sinking fund or similar provisions and the terms and
conditions of any such redemption or purchase;

� the denominations in which the debt securities will be issuable, if other than denominations of $1,000 and any integral multiple thereof;
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� the currency, currencies or currency units, if other than currency of the United States of America, in which payment of the principal of
and any premium or interest on the debt securities will be payable, and the terms and conditions of any elections that may be made
available with respect thereto;

� any index or formula used to determine the amount of payments of principal of and any premium or interest on the debt securities;

� whether the debt securities are to be issued in whole or in part in the form of one or more global securities and, if so, the identity of the
depositary, if any, for the global securities;

6
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� the terms and conditions, if any, pursuant to which the debt securities are convertible into or exchangeable for the common stock or
other securities of Louisiana-Pacific or any other person;

� the principal amount (or any portion of the principal amount) of the debt securities which will be payable upon any declaration of
acceleration of the maturity of the debt securities pursuant to an event of default; and

� the applicability to the debt securities of the provisions described under �� Defeasance� below.
We may issue debt securities at a discount from their stated principal amount. Federal income tax considerations and other special considerations
applicable to any debt security issued with original issue discount (an �original issue discount security�) may be described in an applicable
prospectus supplement.

If the purchase price of any series of the debt securities is payable in a foreign currency or currency unit or if the principal of or any premium or
interest on any series of the debt securities is payable in a foreign currency or currency unit, the restrictions, elections, general tax
considerations, specific terms, and other information with respect to the debt securities and the applicable foreign currency or currency unit will
be set forth in an applicable prospectus supplement.

Unless otherwise indicated in an applicable prospectus supplement:

� the debt securities will be issued only in fully registered form (without coupons) in denominations of $1,000 or integral multiples
thereof; and

� payment of principal and any premium or interest on the debt securities will be payable, and the exchange, conversion, and transfer of
debt securities will be registrable, at our office or agency maintained for those purposes and at any other office or agency maintained for
those purposes. No service charge will be made for any registration of transfer or exchange of the debt securities, but we may require
payment of a sum sufficient to cover any tax or other governmental charge imposed in connection therewith.

Global Securities

The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will be deposited with, or on
behalf of, a depositary or its nominee identified in an applicable prospectus supplement. Unless and until it is exchanged in whole or in part for
debt securities in registered form, a global security may not be registered for transfer or exchange except:

� by the depositary to a nominee of the depositary;

� by a nominee of the depositary to the depositary or another nominee of the depositary;

� by the depositary or any nominee of the depositary to a successor depositary or a nominee of the successor depositary; or

� in any other circumstances described in an applicable prospectus supplement.
The specific terms of the depositary arrangement with respect to any debt securities to be represented by a global security will be described in an
applicable prospectus supplement. We expect that the following provisions will apply to depositary arrangements.

Unless otherwise specified in an applicable prospectus supplement, any global security that represents debt securities will be registered in the
name of the depositary or its nominee. Upon the deposit of a global security with or on behalf of the depositary for the global security, the
depositary will credit, on its book-entry registration and transfer system, the respective principal amounts of the debt securities represented by
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the global security to the accounts of institutions that are participants in such system. The accounts to be credited will be designated by the
underwriters or agents of the debt securities or by us, if the debt securities are offered and sold directly by us.
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Ownership of beneficial interests in debt securities represented by a global security will be limited to participants in the book-entry registration
and transfer system of the applicable depositary or persons that may hold interests through those participants. Ownership of those beneficial
interests by participants will be shown on, and the transfer of ownership will be effected only through, records maintained by the depositary or
its nominee for such global security. Ownership of such beneficial interests by persons that hold through such participants will be shown on, and
the transfer of such ownership will be effected only through, records maintained by the participants. The laws of some jurisdictions require that
specified purchasers of securities take physical delivery of their securities in definitive form. These laws may impair your ability to transfer
beneficial interests in a global security.

So long as the depositary for a global security, or its nominee, is the registered owner of the global security, the depositary or the nominee, as the
case may be, will be considered the sole owner or holder of the debt securities represented by the global security for all purposes under the
indenture. Unless otherwise specified in an applicable prospectus supplement, owners of beneficial interests in the global security will not be
entitled to have any of the debt securities represented by the global security registered in their names, will not receive or be entitled to receive
physical delivery of any such debt securities in certificated form, and will not be considered the owners or holders of the debt securities for any
purpose under the indenture. Accordingly, each person owning a beneficial interest in debt securities represented by a global security must rely
on the procedures of the applicable depositary and, if the person is not a participant in the book-entry registration and transfer system of the
applicable depositary, on the procedures of the participant through which the person owns its interest, to exercise any rights of an owner or
holder of debt securities under the indenture.

We understand that, under existing industry practices, if an owner of a beneficial interest in debt securities represented by a global security
desires to give any notice or take any action that an owner or holder of debt securities is entitled to give or take under the indenture:

� the applicable depositary would authorize its participants to give the notice or take the action; and

� the participants would authorize persons owning the beneficial interests through the participants to give the notice or take the action or
would otherwise act upon the instructions of the persons owning the beneficial interests.

Principal of and any premium or interest on debt securities represented by a global security will be payable in the manner described in an
applicable prospectus supplement. Payment of principal of and any premium or interest on debt securities represented by a global security will
be made to the applicable depositary or its nominee, as the case may be, as the registered owner or the holder of the global security. None of us,
the trustee, any paying agent, or the registrar for debt securities represented by a global security will have any responsibility or liability for any
aspect of the records relating to or payments made on account of beneficial ownership interests in those debt securities or for maintaining,
supervising or reviewing any records relating to those beneficial ownership interests.

Certain Covenants of Louisiana-Pacific

Maintenance of Office or Agency. We will be required to maintain an office or agency in each place of payment for each series of debt securities
for notice and demand purposes and for the purposes of presenting or surrendering debt securities for payment, registration of transfer, or
exchange.

Paying Agents, Etc. If we act as our own paying agent with respect to any series of debt securities, on or before each due date of the principal of
or any premium or interest on any of the debt securities of that series, we will be required to segregate and hold in trust for the benefit of the
persons entitled to payment a sum sufficient to pay the amount due and to notify the trustee promptly of our action or failure to act. If we have
one or more paying agents for any series of debt securities, prior to each due date of the principal of or any premium or interest on any debt
securities of that series, we will be required to deposit with a paying agent a sum sufficient to pay the amount due and, unless the paying agent is
the trustee, to promptly notify the trustee of our action or failure to act. All moneys paid by us to a paying agent for the payment of principal of
or any premium or interest on any debt securities that remain unclaimed for two years after the principal or any premium or interest has become
due and payable may be repaid to us, and thereafter the holder of those debt securities may look only to us for payment thereof.

8
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Payment of Taxes and Other Claims. We will be required to pay and discharge, before the same become delinquent:

� all taxes, assessments, and governmental charges levied or imposed upon us or any of our properties or any of our subsidiaries or any of
their properties; and

� all claims for labor, materials, and supplies that, if unpaid, would result in a lien on their property and have a material adverse effect on
the business, assets, financial condition, or results of operations of us and our subsidiaries, taken as a whole (a �Material Adverse Effect�);

unless, in either case, the same are being contested by proper proceedings.

Maintenance of Properties. We will be required to cause all properties used in our business and the businesses of our subsidiaries to be
maintained and kept in good condition, repair and working order and to make any necessary renewals, replacements and improvements to those
properties, except to the extent that the failure to do so would not have a Material Adverse Effect.

Compliance with Laws. We will be required to, and will be required to cause our subsidiaries to, comply with all applicable laws to the extent
that the failure to do so would have a Material Adverse Effect.

Existence. We will be required to, and will be required to cause our subsidiaries to, preserve and keep in full force and effect our and their
existence, charter rights, statutory rights, and franchises, except to the extent that the failure to do so would not have a Material Adverse Effect.

Restrictive Covenants. Any restrictive covenants applicable to any series of debt securities will be described in an applicable prospectus
supplement.

Events of Default

The following are Events of Default under the indenture with respect to debt securities of any series:

(1) failure to pay principal of or premium, if any, on any debt security of that series when due;

(2) failure to pay any interest on any debt security of that series when due, which failure continues for 30 calendar days;

(3) failure to make any sinking fund payment when and as due by the terms of any debt security of that series;

(4) failure to perform, or breach of, any other of our covenants in the indenture (other than a covenant included in the indenture solely for the
benefit of a series of debt securities other than that series), which failure or breach continues for 60 calendar days after written notice thereof has
been given to us as provided in the indenture;

(5) any nonpayment at maturity or other default (beyond any applicable grace period) under any agreement or instrument relating to any other of
our indebtedness, the unpaid principal amount of which is not less than $25 million, which default results in the acceleration of the maturity of
the indebtedness prior to its stated maturity or occurs at the final maturity thereof;

(6) specified events of bankruptcy, insolvency, or reorganization involving us; and

(7) any other Event of Default provided with respect to debt securities of that series.

Pursuant to the Trust Indenture Act of 1939, the trustee is required, within 90 calendar days after the occurrence of a default in respect of any
series of debt securities, to give to the holders of the debt securities of that series notice of all uncured defaults known to it, except that:

�

Edgar Filing: LOUISIANA-PACIFIC CORP - Form S-3

Table of Contents 18



in the case of a default in the performance of any covenant of the character contemplated in clause (4) above, no notice will be given
until at least 30 calendar days after the occurrence of the default; and
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� other than in the case of a default of the character contemplated in clause (1), (2), or (3) above, the trustee may withhold notice if and so
long as it in good faith determines that the withholding of notice is in the interests of the holders of the debt securities of that series.

If an Event of Default described in clause (6) above occurs, the principal of and any premium and accrued interest on the debt securities of that
series will become immediately due and payable without any declaration or other act on the part of the trustee or any holder of the debt securities
of that series. If any other Event of Default with respect to debt securities of any series occurs and is continuing, either the trustee or the holders
of at least 25% in principal amount of the outstanding debt securities of that series may declare the principal amount of all debt securities of that
series to be due and payable immediately. However, at any time after a declaration of acceleration with respect to debt securities of any series
has been made, but before a judgment or decree based on such acceleration has been obtained, the holders of a majority in principal amount of
the outstanding debt securities of that series may rescind and annul such acceleration and the consequences of such acceleration if:

� we have paid or deposited with the trustee a sum sufficient to pay all amounts of principal of and any premium and interest on the debt
securities of that series that have become due otherwise than by the declaration of acceleration; and

� all other Events of Default have been cured or waived as described under �� Modification and Waiver� below.
Subject to the duty of the trustee to act with the required standard of care during an Event of Default, the trustee will have no obligation to
exercise any of its rights or powers under the indenture at the request or direction of the holders of debt securities, unless holders of debt
securities shall have offered to the trustee reasonable security or indemnity. Subject to the provisions of the indenture, including those requiring
security or indemnification of the trustee, the holders of a majority in principal amount of the debt securities of any series will have the right to
direct the time, method, and place of conducting any proceeding for any remedy available to the trustee, or exercising any trust or power
conferred on the trustee, with respect to the debt securities of that series.

If we default on the payment of any interest on the debt securities for a period of 30 days or default on the payment of any principal on the debt
securities when due and payable and fail, upon demand for payment made by the trustee, to make the required payment, the trustee may institute
a legal proceeding against us to collect any amounts determined to be payable.

No holder of a debt security of any series will have any right to institute any proceeding with respect to the indenture or for any remedy
thereunder unless:

� the holder has previously given to the trustee written notice of a continuing Event of Default with respect to the debt securities of that
series;

� the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have requested in writing that
the trustee to institute a proceeding in respect of the Event of Default;

� the holder or holders have offered reasonable indemnity to the trustee to institute the proceeding as trustee;

� the trustee has not received from the holders of a majority in principal amount of the outstanding debt securities of that series a direction
inconsistent with the written request; and

� the trustee has failed to institute the proceeding within 60 calendar days after receipt of the written request and offer of indemnity.
However, the limitations described above do not apply to a suit instituted by a holder of a debt security for enforcement of payment of the
principal of and any premium and interest on such debt security on or after the applicable due dates for the payment of such obligations.

We are required to furnish to the trustee annually a statement as to our performance of our obligations under the indenture and as to any default
in our performance.

Edgar Filing: LOUISIANA-PACIFIC CORP - Form S-3

Table of Contents 20



10

Edgar Filing: LOUISIANA-PACIFIC CORP - Form S-3

Table of Contents 21



Table of Contents

Any additional Events of Default with respect to any series of debt securities, and any variations from the foregoing Events of Default applicable
to any series of debt securities, will be described in an applicable prospectus supplement.

Modification and Waiver

In general, modifications and amendments of the indenture may be made by us and the trustee with the consent of the holders of not less than a
majority in principal amount of the outstanding debt securities of each series affected thereby. However, no modification or amendment of the
indenture may, without the consent of the holder of each outstanding debt security affected thereby:

� change the stated maturity of, or any installment of principal of, or interest on, any debt security;

� reduce the principal amount of, the rate of interest on, or the premium, if any, payable upon the redemption of, any debt security;

� reduce the amount of principal of an original issue discount security payable upon acceleration of the maturity thereof;

� change the place or currency of payment of principal of, and any premium and interest on, any debt security;

� impair the right to institute suit for the enforcement of any payment on or with respect to any debt security on or after the stated
maturity or prepayment date thereof; or

� reduce the percentage in principal amount of outstanding debt securities of any series required for modification or amendment of the
indenture or for waiver of compliance with certain provisions of the indenture or for waiver of certain defaults.

The holders of at least a majority in principal amount of the outstanding debt securities of any series may, on behalf of the holders of all debt
securities of that series, waive our compliance with specified covenants of the indenture. The holders of at least a majority in principal amount of
the outstanding debt securities of any series may, on behalf of the holders of all debt securities of that series, waive any past default under the
indenture with respect to that series, except:

� a default in the payment of the principal of, or premium or any premium or interest on, any debt security of that series; or

� a default of a provision of the indenture that cannot be modified or amended without the consent of the holder of each outstanding debt
security of that series.

Defeasance

Unless otherwise specified in a prospectus supplement applicable to a particular series of debt securities and except as described below, upon
compliance with the applicable requirements described below, we:

(1) will be deemed to have been discharged from our obligations with respect to the debt securities of that series; or

(2) will be released from our obligations to comply with certain covenants described under �� Certain Covenants of Louisiana-Pacific� above and
from certain prohibitions against consolidations, mergers and transfers of assets described under �� Limitations on Mergers and Other Transactions�
below with respect to the debt securities of that series, and the occurrence of an event described in any of clauses (3), (4), (5) and (7) under ��
Events of Default� above will no longer be an Event of Default with respect to the debt securities of that series except to the limited extent
described below.
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Following any defeasance described in clause (1) above, holders of debt securities of that series will have the right to receive, solely from the
trust fund described below, payments of principal of and any premium and interest on those securities when those payments are due.

Following any defeasance described in clause (1) or (2) above, we will continue to have specified obligations under the indenture, including
obligations to register the transfer or exchange of debt securities of the applicable series; replace destroyed, stolen, lost, or mutilated debt
securities of the applicable series; maintain an office or agency in respect of the debt securities of the applicable series; and hold funds for
payment to holders of debt securities of the applicable series in trust. In the case of any defeasance described in clause (2) above, any failure by
us to comply with our continuing obligations may constitute an Event of Default with respect to the debt securities of the applicable series as
described in clause (4) under �� Events of Defaults� above.

In order to effect any defeasance described in clause (1) or (2) above, we must irrevocably deposit with the trustee, in trust, money or specified
government obligations (or depositary receipts therefor) that through the payment of principal and interest in accordance with their terms will
provide money in an amount sufficient to pay all of the principal of and any premium and interest on the debt securities of such series on the
dates such payments are due in accordance with the terms of such debt securities. In addition, among other things:

� no Event of Default or event which with the giving of notice or lapse of time, or both, would become an Event of Default under the
indenture shall have occurred and be continuing on the date of such deposit;

� no Event of Default described in clause (6) under �� Events of Default� above or event that with the giving of notice or lapse of time, or
both, would become an Event of Default described in such clause (6) shall have occurred and be continuing at any time on or prior to
the 90th calendar day following the date of deposit;

� in the event of any defeasance described in clause (1) above, we shall have delivered to the trustee an opinion of outside counsel, stating
that (a) we have received from, or there has been published by, the Internal Revenue Service a ruling or (b) there has been a change in
applicable federal income tax law, in either case to the effect that, among other things, the holders of the outstanding debt securities of
such series will not recognize gain or loss for United States federal income tax purposes as a result of such deposit or defeasance and
will be subject to United States federal income tax in the same manner as if such deposit or defeasance had not occurred;

� in the event of any defeasance described in clause (2) above, we shall have delivered an opinion of outside counsel to the
effect that, among other things, the holders of the outstanding debt securities of such series will not recognize gain or loss for
United States federal income tax purposes as a result of such deposit or defeasance and will be subject to United States federal
income tax in the same manner as if such defeasance had not occurred; and

� we shall have delivered to the trustee an officer�s certificate to the effect that the debt securities of such series, if then listed on any
securities exchange, will not be delisted solely as a result of such deposit.

If we fail to comply with our remaining obligations under the indenture with respect to the debt securities of the applicable series following a
defeasance described in clause (2) above and the debt securities of that series are declared due and payable because of the occurrence of any
undefeased Event of Default, the amount of money and government obligations on deposit with the trustee may be insufficient to pay amounts
due on the debt securities of that series at the time of the acceleration resulting from such Event of Default. However, we will remain liable in
respect of such payments.

Satisfaction and Discharge

We, at our option, may satisfy and discharge the indenture (except for specified obligations of us and the trustee, including, among others, the
obligations to apply money held in trust) when:
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(1) all of our debt securities previously authenticated and delivered under the indenture (subject to specified exceptions relating to debt securities
that have otherwise been satisfied or provided for) have been delivered to the trustee for cancellation; or

(2) all of our debt securities not previously delivered to the trustee for cancellation have become due and payable, will become due and payable
at their stated maturity within one year, or are to be called for redemption within one year under arrangements satisfactory to the trustee for the
giving of notice of redemption by the trustee, and we have deposited or caused to be deposited with the trustee as trust funds for such purpose an
amount sufficient to pay and discharge the entire indebtedness on such debt securities, for principal and any premium and interest to the date of
such deposit (in the case of debt securities which have become due and payable) or to the stated maturity or redemption date, as the case may be;

� we have paid or caused to be paid all other sums payable by us under the indenture; and

� we have delivered to the trustee an officer�s certificate and an opinion of counsel, each to the effect that all conditions precedent relating
to the satisfaction and discharge of the indenture have been satisfied.

Limitations on Merger and Other Transactions

Prior to the satisfaction and discharge of the indenture, we may not consolidate with or merge with or into any other person, or transfer all or
substantially all of our properties and assets to another person unless:

� either:
(1) we are the continuing or surviving person in the consolidation or merger; or

(2) the person (if other than us) formed by the consolidation or into which we are merged or to which all or substantially all of our properties and
assets are transferred is a corporation organized and validly existing under the laws of the United States, any State thereof, or the District of
Columbia, and expressly assumes, by a supplemental indenture, all of our obligations under the debt securities and the indenture;

� immediately after the transaction and the incurrence or anticipated incurrence of any indebtedness to be incurred in connection
therewith, no Event of Default exists; and

� an officer�s certificate is delivered to the trustee to the effect that both of the conditions set forth above have been satisfied and an
opinion of outside counsel has been delivered to the trustee to the effect that the first condition set forth above has been satisfied.

The continuing, surviving, or successor person will succeed to and be substituted for us with the same effect as if it had been named in the
indenture as a party thereto, and thereafter the predecessor person will be relieved of all obligations and covenants under the indenture and the
debt securities.

Governing Law

The indenture is, and the debt securities will be, governed by, and construed in accordance with, the laws of the State of New York.

Regarding the Trustee

The indenture and the Trust Indenture Act contain specified limitations on the right of the trustee, should it become our creditor within three
months of, or subsequent to, a default by us to make payment in full of principal of or interest on any series of debt securities issued pursuant to
the indenture when and as the same becomes due and payable, to obtain payment of claims, or to realize for its own account on property
received in respect of any such claim as security or otherwise, unless and until such default is cured. However, the trustee�s rights as our creditor
will not be limited if the creditor relationship arises from, among other things:
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� specified advances authorized by a receivership or bankruptcy court of competent jurisdiction or by the indenture;

� disbursements made in the ordinary course of business in its capacity as indenture trustee, transfer agent, registrar, custodian, or paying
agent or in any other similar capacity;

�
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