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The information in this prospectus supplement and the accompanying prospectus is not complete and may be
changed. This prospectus supplement and the accompanying prospectus are not an offer to sell these securities and
we are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Filed Pursuant to Rule 424(b)5
Registration No. 333-132259
Subject to Completion
Preliminary Prospectus Supplement dated May 28, 2008

PROSPECTUS SUPPLEMENT
(TO PROSPECTUS DATED MARCH 7, 2006)

$

International Paper Company

$ % Notes due 2014
$ % Notes due 2018
$ % Notes due 2038

The 2014 notes will bear interest at the rate of % per year. The 2018 notes will bear interest at the rate of % per

year. The 2038 notes will bear interest at the rate of % per year. Interest on the notes will be payable on

and of each year, beginning on , 2008. Interest on the notes of each series will be subject to adjustment

upon the occurrence of the events discussed under the caption Description of the Notes Interest Rate Adjustment. The
2014 notes will mature on , 2014, the 2018 notes will mature on , 2018 and the 2038 notes will mature

on , 2038. We may redeem some or all of the notes at any time at the redemption prices discussed under the

caption Description of the Notes Optional Redemption. We must redeem all of the notes under the circumstances and
at the redemption price described under the caption Description of the Notes =~ Special Mandatory Redemption. If we
experience a Change of Control Triggering Event with respect to the notes of a series, we will be required to offer to
repurchase such notes from holders at 101% of the principal amount thereof. See Description of the Notes Change of
Control Triggering Event.

The notes will be our unsecured senior obligations and will rank equally with all of our other unsecured senior
indebtedness from time to time outstanding.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus supplement or the

accompanying prospectus. Any representation to the contrary is a criminal offense.

Investing in the notes involves risks. See Risk Factors beginning on page S-9 of this prospectus supplement.
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Per 2014 Per 2018 Per 2038
Note Total Note Total Note Total

Public Offering Price % % % % % %
Underwriting Discount % % % % % %
Proceeds to International Paper (before expenses) % % % % % %
Interest on the notes will accrue from , 2008.

The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.

The underwriters expect that the notes will be ready for delivery in book-entry form only through The Depository
Trust Company, including Euroclear and Clearstream, Luxembourg, as participants, on or about , 2008.

Joint Book-Running Managers

Banc of America Securities LLC
Deutsche Bank Securities
JPMorgan
RBS Greenwich Capital
UBS Investment Bank

, 2008
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You should rely only on the information contained or incorporated by reference in this prospectus supplement,
the accompanying prospectus and any free writing prospectus with respect to the offering filed by us with the
Securities and Exchange Commission, or the SEC. We have not, and the underwriters have not, authorized any
other person to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. We are not, and the underwriters are not, making an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this prospectus supplement, the accompanying prospectus and any free writing prospectus with
respect to the offering filed by us with the SEC, as well as information we previously filed with the SEC and
incorporated by reference, is accurate as of the date on the front cover of this prospectus supplement only. Our
business, financial condition, results of operations and prospects may have changed since that date.

We are offering to sell, and are seeking offers to buy, the notes only in jurisdictions where offers and sales are
permitted. The distribution of this prospectus supplement and the accompanying prospectus and the offering of
the notes in certain jurisdictions may be restricted by law. Persons outside the United States who come into
possession of this prospectus supplement and the accompanying prospectus must inform themselves about and
observe any restrictions relating to the offering of the notes and the distribution of this prospectus supplement
and the accompanying prospectus outside the United States. This prospectus supplement and the
accompanying prospectus do not constitute, and may not be used in connection with, an offer to sell, or a
solicitation of an offer to buy, any notes offered by this prospectus supplement and the accompanying
prospectus by any person in any jurisdiction in which it is unlawful for such person to make such an offer or
solicitation.

PRESENTATION OF INFORMATION

These offering materials consist of two documents: (A) this prospectus supplement, which describes the terms of the
notes that we are currently offering, and (B) the accompanying prospectus, which provides, among other things,
general information about our debt securities, some of which may not apply to the notes that we are currently offering.
The information contained or incorporated by reference in this prospectus supplement supersedes any inconsistent
information included or incorporated by reference in the accompanying prospectus.

In various places in this prospectus supplement and the accompanying prospectus, we refer you to other sections of
such documents for additional information by indicating the caption heading of such other sections. The page on
which each principal caption included in this prospectus supplement and the accompanying prospectus can be found is
listed in the table of contents above. All such cross references in this prospectus supplement are to captions contained
in this prospectus supplement and not in the accompanying prospectus, unless otherwise stated.

As used in this prospectus supplement, the terms International Paper, the Company, we, us and our referto
International Paper Company and its subsidiaries, unless the context requires otherwise.

FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and

therein contain certain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933,

as amended, and Section 21E of the Securities Exchange Act, as amended. These include statements concerning our

financial condition, results of operations and business. These statements are often identified by the words will,  may,
should, continue, anticipate, believe, expect, plan, appear, project, estimate, intend, and words of

il
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These forward looking statements reflect our current views with respect to future events and are subject to risks and
uncertainties. A number of factors, including those discussed under Risk Factors, could cause our actual results to
differ materially from those expressed or implied in these statements. Factors that could cause actual results to differ

include, among other things, the following:

our ability to realize the expected benefits of our proposed acquisition of the containerboard, packaging and
recycling business of Weyerhaeuser Company in light of integration difficulties and other challenges;

changes in the cost or availability of raw materials and energy;
changes in transportation availability or costs;

the effects of competition from foreign and domestic producers;
changes in our product mix;

delays in implementing previously announced price increases;

the strength of demand for our product and changes in overall demand;
changes in credit ratings issued by nationally recognized statistical rating organizations;
the availability of credit;

pension and health care costs;

changes related to international economic conditions;

changes in currency exchange rates;

unanticipated expenditures relating to the cost of compliance with environmental and other governmental
regulations;

results of legal proceedings;

whether we experience a material disruption at one of our manufacturing facilities;

whether expected non-price improvements can be realized;

increases in interest rates;

our substantial indebtedness; and

our ability to meet our debt service obligations.
In view of such uncertainties, investors are cautioned not to place undue reliance on these forward-looking statements.
We note these factors for investors as permitted by the Private Securities Litigation Reform Act of 1995. We

undertake no obligation to publicly update any forward-looking statements, whether as a result of new information,
future events or otherwise. Additional information concerning these and other factors is contained in our filings with
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the SEC, including, but not limited to, our Annual Report on Form 10-K for the year ended December 31, 2007 (as
updated by our Current Report on Form 8-K filed on May 9, 2008) and our Quarterly Report on Form 10-Q for the
quarter ended March 31, 2008.

iii
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SUMMARY
International Paper Company

We are a global paper and packaging company that is complemented by an extensive North American merchant
distribution system, with primary markets and manufacturing operations in North America, Europe, Latin America,
Russia, Asia and North Africa. We are a New York corporation, incorporated in 1941 as the successor to the New
York corporation of the same name organized in 1898.

In the United States at March 31, 2008, we operated 16 pulp, paper and packaging mills, 85 converting and packaging
plants and one wood products facility. Production facilities at March 31, 2008 in Europe, Asia, Latin America and
South America included 7 pulp, paper and packaging mills and 46 converting and packaging plants. We distribute
printing, packaging, graphic arts, maintenance and industrial products principally through over 273 distribution
branches located primarily in the United States. At March 31, 2008, we owned or managed approximately

300,000 acres of forestlands in the United States, approximately 250,000 acres in Brazil and had, through licenses and
forest management agreements, harvesting rights on government-owned forestlands in Russia.

For management and financial reporting purposes, as of March 31, 2008, our businesses were separated into six
segments: Printing Papers; Industrial Packaging; Consumer Packaging; Distribution; Forest Products; and Specialty
Businesses and Other Businesses.

Our net sales and net earnings for the fiscal year ended December 31, 2007 were $21,890 million and $1,168 million,
respectively. For the fiscal quarter ended March 31, 2008, we had net sales of $5,668 million and net earnings of
$133 million.

The address of our principal executive offices is 6400 Poplar Avenue, Memphis, Tennessee 38197 and our main
telephone number is 901-419-7000.

Recent Developments

On March 17, 2008, we announced that we signed an agreement with Weyerhaeuser Company to purchase its
containerboard, packaging and recycling business, which we refer to as the CBPR business, for approximately

$6 billion in cash, subject to post-closing adjustments, which we refer to as the Acquisition. The Acquisition includes
nine containerboard mills, 72 packaging locations, 10 specialty-packaging plants, four kraft bag and sack locations,
and 19 recycling facilities. We expect to close the Acquisition in the third quarter of 2008, subject to customary
closing conditions, including U.S. and foreign regulatory review and receipt of financing.

We believe that the combined packaging business will position us to generate stronger cash flow and higher earnings
before interest, taxes, depreciation and amortization margins than either stand-alone business. We anticipate that the
Acquisition will expand our geographic presence in the United States and Mexico and diversify our customer base in
key product lines, which we believe will make our packaging business more competitive, better able to serve
customers and better positioned to achieve increased profitability.

We expect to finance the Acquisition with debt financing. In connection with the Acquisition, we have entered into a
debt commitment letter with JPMorgan Chase Bank, N.A., Bank of America, N.A., UBS Loan Finance LLC,
Deutsche Bank AG New York Branch, and The Royal Bank of Scotland PLC and certain of their respective affiliates,
which we collectively refer to as the Debt Financing Sources. Subject to the satisfaction of certain customary
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conditions, the Debt Financing Sources have committed to provide up to $6 billion in financing, consisting of a
five-year term loan facility (which we refer to as the Term Loan A Facility) in an aggregate principal amount of up to
$2 billion and a one-year term loan facility (which we refer to as the Term Loan X Facility) with a 6-month extension
option in an aggregate principal amount of up to $4 billion, which we collectively refer to as the Acquisition Credit
Facilities. Under certain circumstances, the aggregate principal amount of the Term Loan A Facility and the aggregate
principal amount of the Term Loan X may be changed, so long as the aggregate principal amount of the Acquisition
Credit Facilities is not changed. If certain requirements are met, the amount of the Term Loan A Facility may be
increased by an

S-1
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amount not to exceed $500 million, in which case the amount of the Term Loan X Facility will be decreased by a
corresponding amount. The financing commitments of the Debt Financing Sources expire September 30, 2008. The
aggregate principal amount of notes issued by us, including the notes issued in connection with this offering, prior to

the closing of the Acquisition will reduce dollar-for-dollar the aggregate amount of commitments of the Acquisition
Credit Facilities, first with respect to the Term Loan X Facility, and second with respect to the Term Loan A Facility.
The Acquisition Credit Facilities pricing will be tied to our senior unsecured long-term debt ratings as provided by
Standard & Poor s Ratings Services (which we refer to as S&P) and Moody s Investors Service, Inc. (which we refer to
as Moody s).

S-2
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The Offering

The following is a brief summary of some of the terms of this offering. For a more complete description of the terms of

the notes, see Description of the Notes.

Company, we, our,
any of its subsidiaries.

Issuer

Notes Offered

Maturity Date

Interest Rate

Interest Payment Dates

Ranking

Optional Redemption

Special Mandatory Redemption

Table of Contents

As used in this  Summary The Offering, the terms International Paper
us and other similar references refer only to International Paper Company and not to

International Paper Company

$  aggregate principal amount of % notes due 2014 (referred to as the
2014 notes). $§  aggregate principal amount of % notes due 2018
(referred to as the 2018 notes). $§  aggregate principal amount

of % notes due 2038 (referred to as the 2038 notes). We refer to the
2014 notes, the 2018 notes and the 2038 notes collectively as the notes.

The 2014 notes will mature on  , 2014. The 2018 notes will mature
on , 2018. The 2038 notes will mature on , 2038.

% per year in the case of the 2014 notes, % per year in the case of
the 2018 notes and % per year in the case of the 2038 notes, each
subject to adjustment as described below.

and of each year, beginning , 2008.

The notes will be senior unsecured debt and will rank equally with all of
our existing and future senior unsecured debt. The notes will be
effectively subordinated to all of our existing and future secured debt to
the extent of the assets securing that debt. The notes will be structually
subordinated to all indebtedness and other obligations of our subsidiaries.

We may redeem all or a portion of the notes, at our option, at any time or
from time to time at a redemption price equal to the greater of (1) 100% of
the aggregate principal amount of the notes being redeemed, plus accrued
and unpaid interest to the redemption date, or (2) the sum of the present
values of the remaining scheduled payments of principal and interest in
respect of the notes being redeemed (exclusive of interest accrued to the
redemption date) discounted to the redemption date, on a semi-annual
basis, at the Treasury Rate (as defined in Description of the Notes
Optional Redemption ) plus (i)  basis points with respect to the 2014
notes, (ii)  basis points with respect to the 2018 notes or (iii)  basis
points with respect to the 2038 notes, plus accrued and unpaid interest on
the principal amount of the notes being redeemed to the redemption date.
See Description of the Notes  Optional Redemption.

If we do not consummate the Acquisition on or prior to September 30,
2008 or the purchase agreement related to the Acquisition is terminated at
any time on or prior to such date, we must redeem the notes at a
redemption price equal to 101% of the aggregate principal amount of the
notes, plus accrued and unpaid interest to the redemption date. See

11



Edgar Filing: INTERNATIONAL PAPER CO /NEW/ - Form 424B5

Description of the Notes Special Mandatory Redemption.
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Offer to Repurchase Upon a Change of Upon the occurrence of a Change of Control Triggering Event (as defined

Control Triggering Event

Interest Rate Adjustment

Sinking Fund

Covenants

Form of Note

Use of Proceeds

herein) with respect to the notes of a series, we will be required to make
an offer to purchase the notes of such series at a price equal to 101% of
their principal amount plus accrued and unpaid interest to the date of
repurchase. See Description of the Notes Change of Control Triggering
Event.

The interest rate payable on the notes of a series will be subject to
adjustment from time to time if either S&P or Moody s downgrades (or
subsequently upgrades) the debt rating assigned to the notes of such series,
as described under Description of the Notes Interest Rate Adjustment.

None.

The indenture that will govern the notes contains covenants that, among
other things, will limit our ability and the ability of our subsidiaries to:

create certain liens;
enter into certain sale and leaseback transactions; and
consolidate, merge or transfer all or substantially all of our assets.

These covenants are subject to important exceptions and qualifications,
which are described under Description of the Notes Certain Covenants.

Global notes, held in the name of The Depository Trust Company.

We estimate that the net proceeds, after deducting underwriters discounts
and commissions and before deducting other estimated offering expenses
payable by us, from the offering will be approximately $  billion. We
intend to use the net proceeds from the offering of the notes, together with
the Acquisition Credit Facilities and borrowings under existing credit
facilities and/or available cash, to finance our acquisition of the CBPR
business and fund related fees and expenses. See ~ Recent Developments.
Pending that application of funds, we will invest the net proceeds from

this offering in U.S. government obligations, bank deposits or other

secure, short-term investments.

If the Acquisition is not consummated on or prior to September 30, 2008
or the purchase agreement in connection with the Acquisition is
terminated at any time on or prior to such date, we will use the net
proceeds from this offering, together with available cash, to redeem the
notes as described under Description of the Notes Special Mandatory
Redemption.

S-4
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Summary Historical and Pro Forma Financial Data

Our summary historical financial information presented below as of and for the three years ended December 31, 2007
has been derived from our audited consolidated financial statements. The summary historical financial information as
of and for the three months ended March 31, 2008 and March 31, 2007 has been derived from our unaudited
condensed consolidated financial statements and includes all adjustments (consisting of normal recurring items) which
are, in our opinion, necessary for a fair presentation of our financial position as of such dates and results of operations
for such periods. The results of operations for the three months ended March 31, 2008 are not necessarily indicative of
the results of our full fiscal year ending December 31, 2008.

Our summary historical financial information set forth below should be read in conjunction with the following, each
of which is incorporated by reference herein:

our Annual Report on Form 10-K for the year ended December 31, 2007 (except for Items 7 and 8 of Part II,
which have been revised in our Current Report on Form 8-K filed on May 9, 2008);

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2008;
our Current Report on Form 8-K filed on May 9, 2008; and

our Current Report on Form 8-K dated as of and filed on May 28, 2008 containing, among other things, the
historical combined financial statements of the CBPR business.

All periods presented have been restated to reflect the Carter Holt Harvey Limited, Weldwood of Canada Limited,
Kraft Papers, Brazilian Coated Papers, Beverage Packaging, and Wood Products businesses as discontinued
operations.

The summary pro forma financial information presented below as of and for the three months ended March 31, 2008
and the year ended December 31, 2007 has been derived from the unaudited pro forma condensed combined financial
information included herein. See Unaudited Pro Forma Condensed Combined Financial Information. The summary
pro forma financial information should be read in conjunction with the notes to the unaudited condensed combined
pro forma financial information, the historical combined financial statements of the CBPR business, including the
notes thereto, which were filed as an exhibit to our Current Report on Form 8-K dated as of and filed on May 28, 2008
as well as in conjunction with our historical consolidated financial information described above. The summary pro
forma financial information is presented for informational purposes only and is not necessarily indicative of either the
financial position or results of operations of the combined company had the Acquisition occurred as of January 1,
2007, or of the future financial position or future results of operations of the combined company.

S-5
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Pro Forma
For the
Three For the
Historical Months Year
For the Three
Months Ended Ended
Ended March 31, For the Year Ended December 31, March 31,December 31,
2008 2007 2007 2006 2005 2008 2007
(Dollar amounts in millions)
(Unaudited) (Unaudited)
Statement of
operations data:
Net sales $ 5668 $ 5217 $ 21,890 $ 21,995 $ 21,700 $ 6930 $ 26,900
Costs and expenses:
Cost of products sold 4,261 3,851 16,060 16,248 16,334 5,260 20,044
Selling and
administrative
expenses 472 435 1,831 1,848 1,784 564 2,187
Depreciation,
amortization and cost
of timber harvested 286 262 1,086 1,158 1,274 403 1,563
Distribution expenses 285 256 1,034 1,075 1,025 285 1,034
Taxes other than
payroll and income
taxes 44 42 169 215 213 44 169
Other expenses
(income) 41 (296) (241) (2,258) 189 41 (240)
Interest expense, net 81 61 297 521 595 182 743
Earnings from
continuing operations
before income taxes,
equity earnings and
minority interest 198 606 1,654(¢c) 3,188(f) 286(h) 151 1,400
Income tax provision
(benefit) 59 143 415 1,889 407) 37 311
Equity earnings, net of
taxes(a) 16 16
Minority interest
expense, net of taxes 5 6 24 17 9 5 24
Earnings from
continuing operations 150 457 1,215 1,282 684 125 1,065
Discontinued
operations, net of
taxes and minority
interest (17) (23) 47 (232) 416 (17) 47
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Net earnings $ 133§ 434 $ 1,168(c-e) $ 1,050(f-g) $ 1,100(h-j)) $ 108
Balance sheet data

(at period end):

Working capital(b) $ 2567 $ 4170 $ 2,893 $ 3,996 $ 6,804 $ 3,268
Plants, properties and

equipment, net 10,290 9,992 10,141 8,993 9,073 15,517
Forestlands 778 637 770 259 2,127 778
Total assets 24,355 23,866 24,159 24,034 28,771 30,792

Long-term debt,

including current

maturities 6,764 6,900 6,620 7,223 12,197 12,764
Common shareholders

equity 8,999 7,925 8,672 7,963 8,351 8,999
Other financial data:

Cash provided by

operations continuing

operations $ 434 % 296 $ 1,948 $ 1,010 $ 1,222

Cash (used for)

provided by

investment activities

continuing operations (341) 1,337 (434) 1,107 328

Cash used for

financing activities

continuing operations (140) (827) (2,252) (2,325) (2,203)

Capital expenditures 215 178 1,292 1,073 1,095

Ratio of earnings to

fixed charges(k) 2.51 5.34 3.77 5.27 1.41

$ 1,018

$ 3,537
15,272
770
30,633

12,620

8,672

(@) On October 5, 2007, we purchased 50% of Ilim Holding S.A., which we refer to as Ilim, for approximately
$620 million. We account for our investment in Ilim using the equity method of accounting. Due to the complex

organizational structure of Ilim s operations, and the extended time required to prepare consolidated
S-6
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(b)
(©)

(d)

(e)
()

(2)

financial information in accordance with accounting principles generally accepted in the United States, we
report our share of Ilim s results of operations on a one-quarter lag basis.

Current assets minus current liabilities.

Includes restructuring and other charges of $95 million before taxes ($59 million after taxes), including a

$30 million charge before taxes ($19 million after taxes) for organizational restructuring and other charges
principally associated with our transformation plan to concentrate on two key global platform businesses,
Uncoated Papers (including Distribution) and Packaging, which we refer to as the Transformation Plan, a charge
of $60 million before taxes ($38 million after taxes) of accelerated depreciation charges, a $10 million charge
before taxes ($6 million after taxes) for environmental costs associated with a mill closure, and a pre-tax gain of
$5 million ($4 million after taxes) for other items. Also included are a $9 million pre-tax gain ($5 million after
taxes) to reduce estimated transaction costs accrued in connection with the 2006 sale of U.S. forestlands
included in our Transformation Plan; and a $327 million gain before taxes ($267 million after taxes) for net
gains on sales and impairments of businesses including a pre-tax gain of $113 million ($102 million after taxes)
on the sale of the Arizona Chemical business, a gain of $205 million before taxes ($159 million after taxes)
related to the asset exchange for the Luiz Antonio mill in Brazil, and a pre-tax gain of $9 million ($6 million
after taxes) for other items.

Includes a pre-tax gain of $20 million ($8 million after taxes) relating to the sale of the Wood Products business,
a pre-tax loss of $30 million ($48 million after taxes) for adjustments to the loss on the sale of the Beverage
Packaging business, a pre-tax gain of $6 million ($4 million after taxes) for adjustments to the loss on the sale of
the Kraft Papers business, and a net $6 million pre-tax credit ($4 million after taxes) for payments received
relating to our Weldwood of Canada Limited business, and the year-to-date operating results of the Beverage
Packaging and Wood Products businesses.

Includes a $41 million tax benefit relating to the effective settlement of certain income tax audit issues.

Includes restructuring and other charges of $300 million before taxes ($184 million after taxes), including a
$157 million charge before taxes ($95 million after taxes) for organizational restructuring and other charges
principally associated with our Transformation Plan, a charge of $165 million before taxes ($102 million after
taxes) for losses on early debt extinguishment, a $97 million charge before taxes ($60 million after taxes) for
legal reserves, a $115 million gain before taxes ($70 million after taxes) for payments received relating to our
participation in the U.S. Coalition for Fair Lumber Imports, and a credit of $4 million before taxes ($3 million
after taxes) for other items. Also included are a $4.8 billion gain before taxes ($2.9 billion after taxes) from sales
of U.S. forestlands included in our Transformation Plan; a charge of $759 million before and after taxes for the
impairment of goodwill in the Coated Paperboard and Shorewood businesses; a $1.5 billion pre-tax charge

($1.4 billion after taxes) for net losses on sales and impairments of businesses including $1.4 billion before taxes
($1.3 billion after taxes) for the U.S. Coated and Supercalendered Papers business, $52 million before taxes
($37 million after taxes) for certain assets in Brazil, and $128 million before taxes ($84 million after taxes) for
our Saillat mill in France to reduce the carrying value of net assets to their estimated fair value; the recognition
of a previously deferred $110 million gain before taxes ($68 million after taxes) related to a 2004 sale of
forestlands in Maine; and a pre-tax charge of $21 million (zero after taxes) for other smaller items.

Includes a gain of $100 million before taxes ($79 million after taxes) from the sale of the Brazilian Coated
Papers business, and pre-tax charges of $116 million ($72 million after taxes) for the Kraft Papers business,
$269 million ($234 million after taxes) for the Wood Products business and $121 million ($90 million after
taxes) for the Beverage Packaging business to reduce the carrying value of these businesses to their estimated
fair value, and the 2006 operating results of the Kraft Paper, Brazilian Coated Papers, Wood Products and

Table of Contents 17
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Beverage Packaging businesses.

(h) Includes restructuring and other charges of $340 million before taxes ($213 million after taxes), including a
$256 million charge before taxes ($162 million after taxes) for organizational restructuring and other charges
principally associated with our Transformation Plan, a $57 million charge before taxes ($35 million after taxes)
for early extinguishment of debt, and a $27 million charge before taxes ($16 million after taxes) for legal
reserves. Also included are a $258 million pre-tax credit ($151 million after taxes) for net insurance recoveries
related to the hardboard siding and roofing litigation, a $4 million

S-7
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credit before taxes ($3 million after taxes) for the net reversal of restructuring reserves no longer required, a
pre-tax charge of $111 million ($73 million after taxes) for net losses on sales and impairments of businesses sold
or held for sale, and interest income of $54 million before taxes ($33 million after taxes), including $43 million
before taxes ($26 million after taxes) related to a settlement with the U.S. Internal Revenue Service concerning
the 1997 through 2000 U.S. federal income tax audit, and $11 million before taxes ($7 million after taxes) related
to the collection of a note receivable from the 2001 sale of a business.

(i)  Includes a gain of $29 million before taxes ($361 million after taxes and minority interest) from the 2005 sale of
Carter Holt Harvey Limited, as well as the 2005 operating results of the Carter Holt Harvey Limited, Kraft
Papers, Brazilian Coated Papers, Wood Products and Beverage Packaging businesses.

()  Includes a $454 million reduction in the income tax provision, including a reduction of $627 million from a
settlement reached with the U.S. Internal Revenue Service concerning the 1997 through 2000 U.S. federal
income tax audit, a charge of $142 million for deferred taxes related to earnings repatriations under the
American Jobs Creation Act of 2004, and $31 million of other tax charges.

(k)  For purposes of computing the ratio of earnings to fixed charges, earnings include pre-tax earnings before
extraordinary items and the cumulative effect of accounting changes, interest expense, the estimated interest
factor in rent expense (which, we believe, approximates one-third of rent expense), preferred dividends of
subsidiaries, adjustments for undistributed equity earnings and the amortization of capitalized interest. Fixed
charges include interest incurred (including amounts capitalized), amortized premiums, discounts and
capitalized expenses related to indebtedness, the estimated interest factor in rent expense and preferred
dividends of subsidiaries.

S-8
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RISK FACTORS

You should carefully consider the risks described below and in the documents incorporated by reference herein before
making a decision to invest in the notes. Some of these factors relate principally to our business. Other factors relate
principally to the Acquisition and your investment in the notes. The risks and uncertainties described below are not
the only ones facing us. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial may also have a material adverse effect on our business and operations.
If any of the matters included in the following risks were to occur, our business, financial condition, results of
operations, cash flows or prospects could be materially adversely affected. In such case, you may lose all or part of
your original investment.
Risks Relating to the Acquisition
We may not realize the expected benefits of the Acquisition because of integration difficulties and other challenges.
The success of the Acquisition will depend, in part, on our ability to realize the anticipated synergies, cost savings and
growth opportunities from integrating the CBPR business with our existing businesses. The integration process may
be complex, costly and time-consuming. The difficulties of integrating the operations of the CBPR business include,
among others:

failure to implement our business plan for the combined business;

unanticipated issues in integrating manufacturing, logistics, information, communications and other systems;

unanticipated changes in applicable laws and regulations;

retaining key employees;

operating risks inherent in the CBPR business and our business;

the impact on our internal controls and compliance with the regulatory requirements under the Sarbanes-Oxley
Act of 2002; and

unanticipated issues, expenses and liabilities.
We may not accomplish the integration of the CBPR business smoothly, successfully or within the anticipated costs or
timeframe. The diversion of the attention of management from its current operations to the integration effort and any
difficulties encountered in combining operations could prevent us from realizing the full benefits anticipated to result

from the Acquisition and could adversely affect our business.

Our substantial debt obligations upon closing of the Acquisition could adversely affect our business and limit our
ability to plan for or respond to changes in our business.

As of March 31, 2008, our pro forma long-term debt would have been $12.8 billion. Our substantial debt obligations
could have important consequences to our business, for example:
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we may be more vulnerable to general adverse economic and industry conditions;

we may be required to dedicate a substantial portion of our cash flow from operations to payments on our
indebtedness, thereby reducing the availability of our cash flow for other purposes, including business
development efforts and mergers and acquisitions;

we are exposed to the risk of increased interest rates because a portion of our borrowings, including under the
Acquisition Credit Facilities, is at variable rates of interest;

our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate may
be limited, thereby placing us at a competitive disadvantage compared to our competitors that have less

indebtedness.
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In addition, the restrictions in the Acquisition Credit Facilities and certain other of our credit agreements may prevent
us from taking actions that we believe would be in the best interest of our business and may make it difficult for us to
execute our business strategy successfully or effectively compete with companies that are not similarly restricted. For
example, certain of our loan agreements require us to maintain a total debt-to-total capital ratio, as defined in those
agreements, of not greater than 0.6 to 1.00. On a pro forma basis giving effect to the Acquisition, we would have had a
total debt-to-total capital ratio, as calculated in accordance with these agreements, of 0.535 to 1.00 as of March 31,
2008.

We and our subsidiaries may also be able to incur substantial additional indebtedness in the future and the agreements
governing such indebtedness might subject us to additional restrictive covenants that could affect our financial and
operational flexibility. The terms of the indentures governing the notes do not prohibit us or our subsidiaries from
doing so. If new indebtedness is added to our current indebtedness levels, the related risks that we now face would
increase, and this may make it more difficult for us to satisfy our obligations with respect to the notes and may lead to
a loss in the market value of your notes and a risk that the credit rating of the notes is lowered or withdrawn.

Increases in interest rates will increase the cost of servicing our debt and could reduce our profitability.

As of March 31, 2008, the net fair value liability of our financial instruments with exposure to interest rate risk (debt
and interest rate swaps) was approximately $3.8 billion. In addition, the Acquisition Credit Facilities will also bear
interest at variable rates. As a result, increases in interest rates will increase the cost of servicing our financial
instruments with exposure to interest rate risk and could materially reduce our profitability and cash flows. As of
March 31, 2008 on a pro forma basis giving effect to the Acquisition, each one percentage point change in interest
rates would result in a $93 million change in the annual cash interest expense before any principal payment on our
financial instruments with exposure to interest rate risk.

The carve out financial statements of the CBPR business incorporated by reference herein are not representative of
the future financial position, future results of operations or future cash flows of the CBPR business as part of our
company nor do they reflect what the financial position, results of operations or cash flows of the CBPR business
would have been as a part of our company during the periods presented.

Prior to the closing of the Acquisition, the CBPR business was a fully integrated business unit of Weyerhaeuser
Company. The financial position, results of operations and cash flows of the CBPR business presented may be
different from those that would have resulted had the CBPR business been operated as part of our Company or from
those that may result in the future from the CBPR business being operated as a part of our Company. This is primarily
because:

the carve out financial information reflects allocation of expenses from Weyerhaeuser Company. Those
allocations may be different from the comparable expenses the CBPR business would have incurred as part of
our company;

the carve out financial information does not reflect a required step up in the basis of the assets of the CBPR
business as a result of the Acquisition, resulting in increased depreciation expense; and

the working capital requirements of the CBPR business historically were satisfied as part of Weyerhaeuser
Company s corporate-wide cash management policies. In connection with the Acquisition, we expect to incur a
material amount of indebtedness and therefore expect to assume significant debt service costs. As a result, we
expect the cost of debt and capitalization for the CBPR business as part of our company to be different from
that reflected in the carve out financial information of the CBPR business.
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replace without operational problems and additional costs.

We entered into a transition services agreement with Weyerhaeuser Company pursuant to which Weyerhaeuser
Company will provide us certain transition services for the CBPR business for certain periods of time following the
closing date of the Acquisition. These services include, among others, certain services
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relating to finance and administration, human resources, payroll and information technology. If, after the expiration of
the agreement, we are unable to perform these services for the CBPR business or replace them in a timely manner or
on terms and conditions as favorable as those we receive from Weyerhaeuser Company, we may experience
operational problems and an increase in its costs. In addition, the costs for such services may be higher than the
allocated costs for such services when the CBPR business was operated as part of Weyerhaeuser Company.

We may not be able to generate sufficient cash flows to meet our substantial debt service obligations after the
Acquisition.

We have considerable debt service obligations. We expect to incur substantial additional debt in connection with the
Acquisition. On a pro forma basis giving effect to the Acquisition as of January 1, 2007, our pro forma interest
expense, net would have been approximately $727 million for the year ended December 31, 2007. In addition,
assuming that we borrow $2.0 billion under the Term Loan A Facility, we will be required to make quarterly principal
repayments of $25.0 million in the first year of that facility. Further, the Term Loan X Facility will mature not later
than 18 months after the closing of the Acquisition. Our ability to make payments on and to refinance our debt
obligations and to fund planned capital expenditures depends on our ability to generate cash from our future
operations. This, to a certain extent, is subject to general economic, financial, competitive, legislative, regulatory and
other factors that are beyond our control.

We may not be able to refinance any of our indebtedness on commercially reasonable terms, or at all. If we are unable
to sell $4.0 billion in aggregate principal amount of notes in this offering or together with another offering of notes
prior to the closing of the Acquisition, we may borrow up to the amount of such shortfall under the Term Loan X
Facility. As the Term Loan X Facility will mature not later than 18 months after the closing of the Acquisition, we
would be required to repay or refinance the amount we borrow under the Term Loan X Facility at an earlier date than
if we had been able to finance the full $4.0 billion aggregate principal amount through the sale of notes. If we cannot
service our indebtedness, we may have to take actions such as selling assets, seeking additional equity or reducing or
delaying capital expenditures, strategic acquisitions, investments and alliances, any of which could impede the
implementation of our business strategy for us or prevent us from entering into transactions that would otherwise
benefit our business. Additionally, we may not be able to effect such actions, if necessary, on commercially
reasonable terms, or at all.

Risks Relating to the Notes

If we do not complete the Acquisition within the timeframes set out in the indenture governing the notes, we will be
required to redeem the notes and as a result you may not obtain your expected return on the notes.

We may not be able to consummate the Acquisition within the timeframe specified under Description of the Notes
Special Mandatory Redemption. Our ability to consummate the Acquisition is subject to various closing conditions,
including U.S. and foreign regulatory approvals and receipt of financing, many of which are beyond our control. If we
are not able to consummate the Acquisition within the timeframe specified under Description of the Notes = Special
Mandatory Redemption, we will be required to redeem all notes at a redemption price equal to 101% of the aggregate
principal amount thereof, plus accrued and unpaid interest to the redemption date. We may not, however, have
sufficient financial resources available to satisfy our obligations to repurchase the notes. This could be the case, for
example, if we or any of our subsidiaries commence a bankruptcy or reorganization case, or such a case is commenced
against us or one of our subsidiaries, before the date on which we are required to redeem the notes. In addition, even if
we are able to redeem the notes pursuant to a mandatory redemption, you may not obtain your expected return on the
notes. Your decision to invest in the notes is made at the time of the offering of the notes. Changes in our business or
financial condition, or the terms of the Acquisition or the financing thereof, between the closing of this notes offering
and the closing of the Acquisition will have no effect on your rights as a purchaser of the notes.
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Downgrades in our credit ratings will increase our interest expense and may adversely affect your investment in the
notes.

As described under Description of the Notes Interest Rate Adjustment, we will increase the interest rate payable on
the notes upon the occurrence of certain events relating to the credit ratings assigned to the notes. The interest rate
adjustment may not fully protect noteholders upon the occurrence of events or transactions which would result in a
deterioration of the credit ratings assigned to the notes. Any such deterioration of the credit ratings assigned to the

notes or to our credit ratings in general could adversely impact the trading prices of, and the liquidity of any market

for, the notes.

In addition, under the terms of the agreements governing $1,003 million of our outstanding debt as of March 31, 2008
and the Acquisition Credit Facilities, as under the indenture governing the notes, the applicable interest rate on each of
these facilities will increase upon each downgrade in our credit ratings. As a result, a downgrade in our credit ratings
will lead to an increase in our interest expense. There can be no assurance that such credit ratings will remain in effect
for any given period of time or that such ratings will not be lowered, suspended or withdrawn entirely by the rating
agencies, if, in each rating agency s judgment, circumstances so warrant. Any such downgrade of our credit ratings
could adversely affect our cost of borrowing, limit our access to the capital markets or result in more restrictive
covenants in indentures or other loan agreements governing the terms of any future indebtedness that we may incur.

The terms of the indentures and the notes provide only limited protection against significant events that could
adversely impact your investment in the notes.

As described under Description of the Notes Change of Control Triggering Event, upon the occurrence of a Change
of Control Triggering Event with respect to a series of notes, holders are entitled to require us to repurchase their notes
at 101% of their principal amount. However, the definition of the term Change of Control Triggering Event is limited
and does not cover a variety of transactions (such as acquisitions by us or recapitalizations) which could negatively
impact the value of your notes. As such, if we were to enter into a significant corporate transaction that would
negatively impact the value of a series of notes, but which would not constitute a Change of Control Triggering Event
with respect to such notes, you would not have any rights to require us to repurchase the notes prior to their maturity.

In addition, if we experience a Change of Control Triggering Event with respect to a series of notes, we may not have
sufficient financial resources available to satisfy our obligations to repurchase such notes. Our failure to repurchase a
series of notes as required under the indenture governing that series of notes would result in a default under the
indenture, which could have material adverse consequences for us and the holders of the notes.

Furthermore, the indenture for the notes does not:

require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or
liquidity;

limit our ability to incur indebtedness or other obligations that are equal in right of payment to the notes;
restrict our subsidiaries ability to issue securities or otherwise incur indebtedness or other obligations that
would be senior to our equity interests in our subsidiaries and therefore rank effectively senior to the notes with
respect to the assets of our subsidiaries;

restrict our ability to repurchase or prepay any other of our securities or other indebtedness; or

restrict our ability to make investments or to repurchase, or pay dividends or make other payments in respect
of, our common stock or other securities ranking junior to the notes.
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As a result of the foregoing, when evaluating the terms of the notes, you should be aware that the terms of the
indenture and the notes do not restrict our ability to engage in, or to otherwise be a party to, a variety of corporate
transactions, circumstances and events that could have an adverse impact on your investment in the notes.
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The notes are effectively junior to the existing and future liabilities of our subsidiaries and to our secured debt to
the extent of the assets securing the same.

Our subsidiaries are separate and distinct legal entities and have no obligation to pay any amounts due on the notes. In
addition, any payment of dividends, loans, or advances by our subsidiaries could be subject to statutory or contractual
restrictions. Our right to receive any assets of any of our subsidiaries upon their bankruptcy, liquidation or
reorganization, and therefore the right of the holders of the notes to participate in those assets, will be effectively
subordinated to the claims of that subsidiary s creditors, including trade creditors. At March 31, 2008, our subsidiaries
had $1.3 billion of debt outstanding.

The notes are our unsecured obligations and will rank equally in right of payment with all of our other existing and
future unsecured, unsubordinated obligations. The notes are not secured by any of our assets. Claims of secured
lenders with respect to assets securing their loans will be prior to any claim of the holders of the notes with respect to
those assets. At March 31, 2008, we had no secured debt outstanding.

There is currently no market for the notes. We cannot assure you that an active trading market will develop.

Each series of notes is a new issue of securities with no established trading market. We do not intend to apply for
listing of the notes of any series on any national securities exchange or for quotation of the notes of any series on any
automated dealer quotation system. We have been advised by the underwriters that they presently intend to make a
market in the notes of each series after completion of the offering. However, they are under no obligation to do so and
may discontinue any market-making activities at any time without any notice. We cannot assure the liquidity of the
trading market for the notes or that an active public market for the notes will develop. If an active public trading
market for the notes does not develop, the market price and liquidity of the notes will be adversely affected. See
Underwriting.

Risks Relating to Industry Conditions
Changes in the cost or availability of raw material and energy could adversely affect our profitability.

We rely heavily on certain raw materials (principally wood fiber, caustic soda and polyethylene) and energy sources
(principally natural gas, coal and fuel oil) in our manufacturing process. Our ability to increase earnings has been, and
will continue to be, affected by changes in the costs and availability of such raw materials and energy sources. We
may not be able to fully offset the effects of higher raw material or energy costs through hedging arrangements, price
increases, productivity improvements or cost reduction programs.

Changes in transportation availability or costs could negatively impact our results of operations and ability to
provide products to our customers in a timely manner.

Our business depends on the transportation of a large number of products, both in the United States and
internationally. In the United States, an increase in transportation rates or fuel surcharges could negatively impact our
financial results, and/or a reduction in transport availability in truck and rail could negatively impact our ability to
provide products to our customers in a timely manner. While we have benefited from supply chain initiatives that
reduce usage and improve transportation availability, there is no assurance that such availability can continue to be
effectively managed in the future.

The industries in which we operate are highly cyclical. Fluctuations in the prices of and the demand for our
products could materially affect our financial condition, results of operations and cash flows.
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Substantially all of our businesses have experienced, and are likely to continue to experience, cycles relating to
industry capacity and general economic conditions. The length and magnitude of these cycles have varied over time
and by product. As many of our products are widely available from other producers, competition is based primarily on
price, which is affected by many factors outside of our control, including the production capacity and utilization rates
of our competitors.
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Competition in the United States and internationally could negatively impact our financial results.

We operate in a competitive environment, both in the United States and internationally, in all of our operating
segments. Because our outlook depends on a forecast of our share of industry sales, an unexpected reduction in that
share due to pricing or product strategies pursued by competitors could negatively impact our financial results.

A change in our product mix could adversely affect our results of operations.

Our results may be affected by a change in our sales mix. Our outlook assumes a certain volume mix of sales as well
as a product mix of sales. If actual results vary from this projected volume and product mix of sales, our financial
results could be negatively impacted.

Demand for our products may decline due to competing technologies or materials.

Our products may compete with nonfiber-based alternatives or with alternative products in certain market segments.
Changes in prices for oil, chemicals and wood-based fiber can change the competitive position of our products relative
to available alternatives and could increase substitution of those products for our products. If use of these alternatives
grows, demand for our products may decline.

We may not be successful in implementing previously announced price increases.

Our outlook assumes that we will be successful in implementing previously announced price increases as well as other
price increases that we may in the future deem necessary and/or appropriate. Delays in the realization of these price
increases would negatively impact our financial results. Moreover, price discounting, if required to maintain our
competitive position and our share of industry sales, could result in lower than anticipated price realizations.

General economic conditions could adversely affect the demand for our products.

Demand for our products is affected by general economic conditions in North America, Europe, Russia, Latin
America, Asia and North Africa. Changes in industrial non-durable goods production, consumer spending,
commercial printing and advertising activity, white-collar employment levels, interest rates and currency exchange
rates may adversely affect our businesses and our financial results.

Risks Relating to Market and Economic Factors

Changes in credit ratings issued by nationally recognized statistical rating organizations could adversely affect our
cost of financing and have an adverse effect on the market price of our securities.

Credit rating agencies rate our debt securities on factors that include our operating results, actions that we take, their
view of the general outlook for our industry and their view of the general outlook for the economy. Actions taken by
the rating agencies can include maintaining, upgrading, or downgrading the current rating or placing us on a watch list
for possible future downgrading. Downgrading the credit rating of our debt securities or placing us on a watch list for
possible future downgrading would likely increase our cost of financing, limit our access to the capital markets and
have an adverse effect on the market price of our securities.

Recent turmoil in the credit markets could adversely affect our customers and potential buyers of our remaining
forestlands.
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The recent turmoil in the credit markets and the limited availability of credit may have a negative financial impact on
some of our customers and potential buyers of our remaining forestlands. This may affect the timing and amount of
sales of our products and the timing of sales of our remaining forestlands.
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Our pension and health care costs are subject to numerous factors which could cause these costs to change.

Our pension and health care costs are dependent upon numerous factors resulting from actual plan experience and
assumptions of future experience. Pension plan assets are primarily made up of equity and fixed income investments.
Fluctuations in actual equity market returns as well as changes in general interest rates may result in increased or
decreased pension costs in future periods. Likewise, changes in assumptions regarding current discount rates and
expected rates of return on plan assets could also increase or decrease pension costs.

Changes in international conditions could adversely affect our business and results of operations.

Our financial results could be substantially affected by foreign market risks in the countries outside the United States
in which we have manufacturing facilities or sell our products. Specifically, Brazil, Russia, Poland and China, where
we have substantial manufacturing facilities, are countries that are exposed to economic and political instability in
their respective regions of the world. Downturns in economic activity, adverse foreign tax consequences or any
change in social, political or labor conditions in any of these countries or regions could negatively affect our financial
results.

Changes in currency exchange rates could adversely affect our business and results of operations.

We are impacted by the movement of various currencies relative to the U.S. dollar. From time to time, we may hedge
a portion of the risk from our transactions and commitments denominated in non-U.S. dollar currencies when we
deem it appropriate to do so. There can be no assurance, however, that we will be able to fully protect ourselves
against substantial foreign currency fluctuations.

Risks Relating to Legal Proceedings and Compliance Costs

Unanticipated expenditures related to the cost of compliance with environmental, health and safety laws and
requirements could adversely affect our business and results of operations.

Our operations are subject to U.S. and non-U.S. laws and regulations relating to the environment, health and safety.
There can be no assurance that compliance with existing and new laws and requirements, including with global
climate change laws and regulations, will not require significant expenditures, or that existing reserves for specific
matters will be adequate to cover future unanticipated costs.

Results of legal proceedings could have a material adverse effect on our consolidated financial statements.

The costs and other effects of pending litigation against us cannot be determined with certainty. Although we believe
that the outcome of any pending or threatened lawsuits or claims, or all of them combined, will not have a material
adverse effect on our consolidated financial statements, there can be no assurance that the outcome of any lawsuit or
claim will be as expected.

Risks Relating to Our Operations

Material disruptions at one of our manufacturing facilities could negatively impact our financial results.

We operate our facilities in compliance with applicable rules and regulations and take measures to minimize the risks
of disruption at our facilities. A material disruption at one of our manufacturing facilities could prevent us from

meeting customer demand, reduce our sales and/or negatively impact our financial results. Any of our manufacturing
facilities, or any of our machines within an otherwise operational facility, could cease operations unexpectedly due to
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a number of events, including:
unscheduled maintenance outages;
prolonged power failures;
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an equipment failure;

a chemical spill or release;

explosion of a boiler;

the effect of a drought or reduced rainfall on its water supply;

labor difficulties;

disruptions in the transportation infrastructure, including roads, bridges, railroad tracks and tunnels;
fires, floods, earthquakes, hurricanes or other catastrophes;

terrorism or threats of terrorism:;

domestic and international laws and regulations applicable to our Company and our business partners,
including joint venture partners, around the world; and

other operational problems.

Any such downtime or facility damage could prevent us from meeting customer demand for our products and/or
require us to make unplanned capital expenditures. If one of these machines or facilities were to incur significant
downtime, our ability to meet our production targets and satisfy customer requirements could be impaired, resulting in
lower sales and having a negative effect on our financial results.

We may not be able to realize our profit improvement initiatives which could adversely affect our business and
results of operations.

We intend to execute profit improvement initiatives, including ongoing manufacturing, supply chain and overhead
cost reduction initiatives, as well as volume/mix improvements. There can be no assurance that any or all of these

profit improvements will be achieved.
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USE OF PROCEEDS

The net proceeds, after deducting underwriters discounts and commissions and before deducting other estimated
offering expenses payable by us, from the sale of the notes offered hereby are estimated to be approximately

$ million. If the Acquisition is consummated, we intend to use the net proceeds from the sale of the notes,
together with the Acquisition Credit Facilities and borrowings under existing credit facilities and/or available cash, to
finance our acquisition of the CBPR business and fund related fees and expenses. See Summary Recent
Developments. Pending that application of funds, we will invest the net proceeds from this offering in

U.S. government obligations, bank deposits or other secure, short-term investments.

If the Acquisition is not consummated on or prior to September 30, 2008 or the purchase agreement in connection
with the Acquisition is terminated at any time on or prior to such date, we will use the net proceeds from this offering,
together with available cash, to redeem the notes as described under Description of the Notes Special Mandatory
Redemption.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges on a historical basis for each of the five years in
the period ended December 31, 2007 and for the three months ended March 31, 2008.

For the
Three
Months
Ended
March 31, For the Year Ended December 31,
2008 2007 2006 2005 2004 2003

Ratio of earnings to fixed charges 2.51 3.77 5.27 1.41 1.42 1.05

For purposes of computing the ratio of earnings to fixed charges, earnings include pre-tax earnings before
extraordinary items and the cumulative effect of accounting changes, interest expense, the estimated interest factor in
rent expense (which, we believe, approximates one-third of rent expense), preferred dividends of subsidiaries,
adjustments for undistributed equity earnings and the amortization of capitalized interest. Fixed charges include
interest incurred (including amounts capitalized), amortized premiums, discounts and capitalized expenses related to
indebtedness, the estimated interest factor in rent expense and preferred dividends of subsidiaries.
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CAPITALIZATION

Set forth below is our (i) actual unaudited consolidated capitalization as of March 31, 2008 and (ii) pro forma
unaudited combined capitalization as of March 31, 2008, giving effect to the Acquisition and the related transactions,
including the closing of the Acquisition Credit Facilities and the issuance of the notes and the application of the
proceeds therefrom. This information should be read in conjunction with our consolidated financial statements,
including the notes thereto, and other financial information pertaining to us incorporated herein by reference as well as
the unaudited pro forma combined financial information, including the notes thereto, included under the caption

Unaudited Pro Forma Condensed Combined Financial Information.

Cash and cash equivalents

Debt:

Acquisition Credit Facilities(a)

Other bank credit agreements(b)

Notes offered hereby

Environmental and industrial development bonds
Other notes due 2008-2037

Other debt

Total debt(d)
Common shareholders equity

Total capitalization

As of March 31, 2008
Actual Pro forma
(Unaudited)

(In millions)

$ 880 $ 801

$ $ 6,000
(©

1,883 1,883
4,559 4,559
322 322

$ 6,764 $ 12,764
8,999 8,999

$ 15,763 $ 21,763

(a) Includes the Term Loan A Facility in an aggregate principal amount of up to $2.0 billion and the Term Loan X
Facility in an aggregate principal amount of up to $4.0 billion. Under certain circumstances, the aggregate
principal amount of the Term Loan A Facility and the aggregate principal amount of the Term Loan X may be
changed, so long as the aggregate principal amount of the Acquisition Credit Facilities is not changed. If certain
requirements are met, the amount of the Term Loan A Facility may be increased by an amount not to exceed
$500 million, in which case the amount of the Term Loan X Facility will be decreased by a corresponding
amount. The aggregate principal amount of notes issued by us, including the notes issued in this offering, prior
to the closing of the Acquisition will reduce dollar-for-dollar the aggregate principal amount of the
commitments of the Acquisition Credit Facilities, first with respect to the Term Loan X Facility and second with

respect to the Term Loan A Facility.

(b)  As of March 31, 2008, we had undrawn contractually committed bank credit agreements in an aggregate
principal amount of $2.5 billion, including a $1.5 billion fully committed revolving bank credit agreement that
expires in March 2011 and up to $1.0 billion of available commercial paper-based financings under a

Table of Contents

36



Edgar Filing: INTERNATIONAL PAPER CO /NEW/ - Form 424B5

receivables securitization program that expires in October 2009. At March 31, 2008, there were no borrowings
under either the revolving bank credit agreement or the receivables securitization program.

(c) See note (a) above.

(d) Inaddition to the debt shown above, we have $5.0 billion in debt obligations due 2016 payable to
non-consolidated variable-interest entities formed to monetize installment notes we received in connection with
our 2006 sale of forestlands under our Transformation Plan. These debt obligations have been offset on our
consolidated balance sheet against the value of our investments in these entities for accounting purposes;
notwithstanding this accounting treatment, we are and will remain liable for the full amount of the debt
obligations. See Note 8 to our audited consolidated financial statements for the year ended December 31, 2007
incorporated herein by reference.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following unaudited pro forma condensed combined financial information presents the combined historical
consolidated statements of operations and consolidated balance sheet of International Paper and the historical
combined statements of operations and combined balance sheet of Weyerhaeuser Company s CBPR business to reflect
the Acquisition. The historical financial statements were prepared in conformity with accounting principles generally
accepted in the United States of America, which we refer to as GAAP. The unaudited pro forma condensed combined
financial information is presented in accordance with the rules specified by Article 11 of Regulation S-X promulgated
by the SEC, and has been prepared using the assumptions described in the notes thereto. The unaudited pro forma
condensed combined balance sheet gives effect to the Acquisition as if it had occurred as of the balance sheet date.

The unaudited pro forma condensed combined statements of operations give effect to the Acquisition as if it had
occurred as of January 1, 2007.

The following unaudited pro forma condensed combined financial information is presented in this prospectus
supplement:

Unaudited pro forma condensed combined balance sheet of International Paper as of March 31, 2008;

Unaudited pro forma condensed combined statement of operations of International Paper for the three months
ended March 31, 2008; and

Unaudited pro forma condensed combined statement of operations of International Paper for the year ended
December 31, 2007.

The unaudited pro forma condensed combined financial information should be read in conjunction with the notes
thereto and the historical combined financial statements of the CBPR business, including the notes thereto, which

were filed as an exhibit to International Paper s Current Report on Form 8-K dated as of and filed on May 28, 2008, as
well as in conjunction with International Paper s historical consolidated financial statements included in its Annual
Report on Form 10-K for the year ended December 31, 2007 (as updated by its Current Report on Form 8-K filed on
May 9, 2008) and its Quarterly Report on Form 10-Q for the three months ended March 31, 2008.

International Paper expects to finance the Acquisition with debt financing, consisting of a five-year term loan facility
(the Term Loan A Facility ) in an aggregate principal amount of up to $2 billion and a one-year term loan facility (the
Term Loan X Facility ) with a 6-month extension option in an aggregate principal amount of up to $4 billion (together,
the Acquisition Credit Facilities ). Under certain circumstances, the aggregate principal amount of the Term Loan A
Facility and the aggregate principal amount of the Term Loan X may be changed, so long as the aggregate principal
amount of the Acquisition Credit Facilities is not changed. The aggregate principal amount of notes issued by
International Paper prior to the closing of the Acquisition will reduce dollar-for-dollar the aggregate amount of
commitments of the Acquisition Credit Facilities, first with respect to the Term Loan X Facility, and second with
respect to the Term Loan A Facility.

The unaudited pro forma condensed combined financial information is presented for informational purposes only and
is not necessarily indicative of the financial position or results of operations of the combined company. The unaudited
pro forma condensed combined financial information does not give effect to any potential cost savings or other
operational efficiencies that could result from the Acquisition. In addition, the preliminary estimated allocation of the
purchase price to the assets and liabilities acquired was based on initial International Paper valuations and estimates
since the Acquisition has not progressed to a stage where there is sufficient information to make a definitive
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allocation. Accordingly, the purchase price allocation pro forma adjustments are preliminary and have been presented
solely for the purpose of providing unaudited pro forma condensed combined financial information in this prospectus
supplement.
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INTERNATIONAL PAPER COMPANY

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS OF MARCH 31, 2008
(In millions)

ASSETS
Current assets

Plants, properties and equipment, net

Forestlands

Investments

Goodwill

Deferred charges and other assets

TOTAL ASSETS

LIABILITIES AND COMMON SHAREHOLDERS

CURRENT LIABILITIES
Current liabilities
Long-term debt

Deferred income taxes
Other liabilities

Minority interest

TOTAL LIABILITIES
TOTAL COMMON SHAREHOLDERS
EQUITY

TOTAL LIABILITIES AND COMMON
SHAREHOLDERS EQUITY

Weyerhaeuser
Containerboard,
Packaging
and
International Recycling
Paper Business
(Historical) (Historical)
$ 6,712  $ 1,120
10,290 2,726
778
1,317
3,658 1,253
1,600 63
$ 24355  $ 5,162
EQUITY
$ 4,145 402
6,037
3,117 682
1,823 20
234
15,356 1,104
8,999 4,058
$ 24355  $ 5,162
S-20

Pro Forma
Adjustments

$ (14)(a)
76 (b)

(85)(c)

(7)(@)

2,508 (d)

(1,253)(e)
S50 ()

$ 1,275

(6)(a)
6,000 (f)

(682)(g)
21 (h)

5,333

(4,058)(1)

$ 1,275

Pro
Forma
Combined

$ 7,809

15,517

778
1,317
3,658
1,713

$ 30,792

$ 4,541
12,037
3,117
1,864

234

21,793

8,999

$ 30,792
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INTERNATIONAL PAPER
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
For the three months ended March 31, 2008
(In millions, except per share data)

International
Paper

(Historical)
NET SALES $ 5,668
COSTS AND EXPENSES
Cost of products sold 4,261
Selling and administrative expenses 472
Depreciation, amortization and cost of timber
harvested 286
Distribution expenses 285
Taxes other than payroll and income taxes 44
Restructuring and other charges 42
Net (gains) losses on sales and impairments of
businesses (D)
Interest expense, net 81
EARNINGS (LOSS) FROM CONTINUING
OPERATIONS BEFORE INCOME
TAXES, EQUITY EARNINGS AND
MINORITY INTEREST 198
Income tax provision (benefit) 59
Equity earnings, net of taxes 16
Minority interest expense, net of taxes 5
EARNINGS (LOSS) FROM CONTINUING
OPERATIONS $ 150
BASIC EARNINGS (LOSS) PER
COMMON SHARE
Earnings (loss) from continuing operations $ 0.36
Average common shares outstanding 420.6
DILUTED EARNINGS (LOSS) PER
COMMON SHARE
Earnings (loss) from continuing operations $ 0.35

Table of Contents

Weyerhaeuser
Containerboard,
Packaging
and
Recycling
Pro
Business Pro Forma Forma

(Historical) Adjustments Combined

$ 1,298 (10)(4) $ 6,930

$ (26)(k)
1,035 103G 5,260
(26)(k)

91 1) 564

72 45(D) 403

285

44

8 ®)() 42
(1

101(m) 182

92 (139) 151

31 (53)(n) 37

16

5

$ 61 $ (86) $ 125

$ 0.30
420.6
$ 0.30
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Average common shares outstanding
assuming dilution 423.3
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INTERNATIONAL PAPER
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
For the year ended December 31, 2007

(In millions, except per share data)

International
Paper
(Historical)

NET SALES $ 21,890
COSTS AND EXPENSES
Cost of products sold 16,060
Selling and administrative expenses 1,831
Depreciation, amortization and cost of timber
harvested 1,086
Distribution expenses 1,034
Taxes other than payroll and income taxes 169
Restructuring and other charges 95
Gain on sale of forestlands 9)
Net (gains) losses on sales and impairments of
businesses (327)
Interest expense, net 297
EARNINGS (LOSS) FROM
CONTINUING OPERATIONS BEFORE
INCOME TAXES AND MINORITY
INTEREST 1,654
Income tax provision (benefit) 415
Minority interest expense, net of taxes 24
EARNINGS (LOSS) FROM
CONTINUING OPERATIONS $ 1,215
BASIC EARNINGS (LOSS) PER
COMMON SHARE
Earnings (loss) from continuing operations $ 2.83
Average common shares outstanding 428.9
DILUTED EARNINGS (LOSS) PER
COMMON SHARE

Table of Contents

Weyerhaeuser
Containerboard,
Packaging
and
Recycling

Business
(Historical)

$ 5,177

4,147

363

297

13

(29)

386
139

$ 247

Pro Forma
Adjustments

$

(74)()
(93)(k)

(70)()
(93)(k)
QL)
€I
183 (1)
(IDEG)

28())
446(m)

(640)
(243)(n)

(397)

Pro
Forma
Combined

$ 26,900

20,044
2,187
1,563
1,034

169
97

(€))

(328)
743

1,400
311
24

$ 1,065

$ 248
428.9

43



Edgar Filing: INTERNATIONAL PAPER CO /NEW/ - Form 424B5

Earnings (loss) from continuing operations $ 2.81 2.46

Average common shares outstanding

assuming dilution 433.0 433.0
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
1. Basis of Presentation
On March 17, 2008, International Paper announced that it had signed an agreement with Weyerhaeuser Company to
purchase the CBPR business for approximately $6 billion in cash, subject to certain post-closing adjustments.
International Paper expects to finance the Acquisition with debt financing. Upon completion of the Acquisition,
International Paper will account for the Acquisition as a purchase in accordance with accounting principles generally
accepted in the United States of America. Under the purchase method, International Paper will record the assets and
liabilities of the CBPR business at their respective fair values as of the Acquisition date. The preliminary estimated
allocation of the purchase price to the assets and liabilities acquired reflected in Note 2 below was based on initial
valuations and estimates since the Acquisition has not progressed to a stage where there is sufficient information to
make a definitive allocation. Accordingly, these purchase price allocation pro forma adjustments are preliminary.
2. Pro Forma Adjustments

The following adjustments have been reflected in the unaudited pro forma condensed combined balance sheet:

(a) Represents the elimination of assets and liabilities related to locations included in the historical CBPR business
financial information that will not be acquired by International Paper.

(b) Represents the elimination of a $76 million LIFO inventory reserve related to the CBPR business to value these
inventories at preliminary estimated fair value as of the Acquisition date.

(c) Represents the payment of debt issuance costs and Acquisition costs in cash.

(d) Represents an adjustment to value plants, properties and equipment acquired at the preliminary estimated fair
value as of the Acquisition date.

(e) Represents the elimination of the CBPR business pre-Acquisition goodwill.

(f) Represents $6.0 billion of long-term debt to finance the Acquisition, and the capitalization of $50 million of related
debt issuance costs.

(g) Represents the elimination of the CBPR business pre-Acquisition deferred taxes.

(h) Represents the assumption by International Paper of a liability from Weyerhaeuser Company for CBPR business
workers compensation claims prior to the Acquisition.

(i) Represents the elimination of the CBPR business equity.

The following adjustments have been reflected in the respective unaudited pro forma condensed combined statements
of operations:

(j) Represents the elimination of amounts related to locations included in the historical CBPR business financial
information that will not be acquired by International Paper.

(k) Represents the elimination of sales between the CBPR business and International Paper.
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(1) Represents additional depreciation resulting from the preliminary adjustment of the CBPR business plants,
properties and equipment to estimated fair value as of the Acquisition date based on a preliminary estimated average
useful life of 14 years.

(m) Represents preliminary estimated additional interest expense of approximately $93 million for the three months
ended March 31, 2008 and $416 million for the year ended December 31, 2007 for debt incurred in connection with
the Acquisition based on LIBOR, adjusted quarterly, plus an assumed margin of 162.5 basis points, plus the

straight-line amortization of debt issuance costs incurred to finance the Acquisition over the term of the related debt.

(n) Represents the tax effect of the above pro forma adjustments based upon a combined statutory federal and state tax
rate of 38%.
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DESCRIPTION OF THE NOTES

The following description of the particular terms of the notes supplements the description of the general terms and

provisions of the debt securities set forth under the heading Description of Debt Securities in the accompanying
prospectus. If a particular term is inconsistent with the more general term described in the prospectus, the particular

term replaces the more general term. The following description does not purport to be complete and is subject to, and
qualified in its entirety by reference to, all of the provisions of the indenture, the supplemental indenture relating to the

notes and the notes. As used in this description of the notes, the words IP , we , us or our refer only to International
Paper Company and do not include any current or future subsidiaries of International Paper Company.

General

We will issue the notes under an indenture, dated April 12, 1999, between us and The Bank of New York, as trustee,
as supplemented by a supplemental indenture, to be dated as of , 2008, between us and the trustee. We refer to
the indenture, as supplemented, as the indenture. We will file the supplemental indenture as an exhibit to a Current
Report on Form 8-K.

The notes will initially be limited to §  aggregate principal amount, consisting of §  aggregate principal amount of
notes due 2014 (the 2014 notes ), $  aggregate principal amount of notes due 2018 (the 2018 notes ) and $
aggregate principal amount of notes due 2038 (the 2038 notes , and with the 2014 notes and the 2018 notes, the

notes ). We may, without notice to or the consent of the holders of the notes, issue additional 2014 notes, 2018 notes
and 2038 notes having identical terms and conditions as the notes of such series being issued in this offering, except
for issue date, issue price and first interest payment date, in an unlimited aggregate principal amount. Any such
additional 2014 notes, 2018 notes or 2038 notes will be part of the same series as the 2014 notes, 2018 notes or 2038
notes, respectively, issued in this offering and will be treated as one class with the respective notes being issued in this
offering, including for purposes of voting and redemptions. References herein to the 2014 notes, the 2018 notes, the
2038 notes and the notes shall in each case include, unless the context otherwise requires, any such additional notes
issued as described in this paragraph.

The notes will bear interest from , 2008. Interest on the notes will be payable semiannually on and
of each year, commencing , 2008, to the Persons in whose names such notes are registered, subject to certain
exceptions, at the close of business on or (whether or not a business day), as the case may be, next

preceding such interest payment date.

The 2014 notes will mature on , 2014. The 2014 notes will bear interest at the rate of % per annum, subject to
adjustment as set forth under  Interest Rate Adjustment.

The 2018 notes will mature on , 2018. The 2018 notes will bear interest at the rate of % per annum, subject to
adjustment as set forth under  Interest Rate Adjustment.

The 2038 notes will mature on , 2038. The 2038 notes will bear interest at the rate of % per annum, subject to
adjustment as set forth under ~ Interest Rate Adjustment.

The notes will not be entitled to the benefit of any sinking fund.

The notes will be our senior unsecured obligations and will rank equal in right of payment with all of our other
existing and future unsecured and unsubordinated debt. The notes will be effectively subordinated in right of payment
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to our existing and future senior secured indebtedness to the extent of the assets securing that indebtedness. The notes
will be structurally subordinated to all existing and future indebtedness and other obligations of our subsidiaries,
including trade payables. This means that holders of the notes will have a junior position to the claims of creditors of
our direct and indirect subsidiaries on the assets and earnings of such subsidiaries. The indenture does not limit the
amount of debt that we or our subsidiaries are permitted to incur.

The notes will be issued only in fully registered form, without coupons, in denominations of $2,000 and integral
multiples of $1,000 in excess thereof. The notes will be payable at the principal corporate trust office
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of the paying agent, which initially will be an office or agency of the trustee, or an office or agency maintained by us
for such purpose, in the Borough of Manhattan, The City of New York. Notes may be presented for exchange or
registration of transfer at the office of the security registrar.

Optional Redemption

We may redeem all or a portion of the notes, at our option, at any time or from time to time as set forth below. We
will mail notice to registered holders of the notes of our intent to redeem on not less than 30 nor more than 60 days
notice. We may redeem the notes at a redemption price equal to the greater of:

100% of the principal amount of the notes being redeemed, plus accrued and unpaid interest to the redemption
date; or

the sum of the present values of the remaining scheduled payments of principal and interest in respect of the
notes being redeemed (exclusive of interest accrued to the date of redemption) discounted to the redemption
date on a semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate
plus (1)  basis points with respect to the 2014 notes, (2)  basis points with respect to the 2018 notes or
(3)  basis points with respect to the 2038 notes, plus, in each case, accrued interest on the principal amount
being redeemed to the redemption date.

Business Day means any calendar day that is not a Saturday, Sunday or legal holiday in New York, New York and
on which commercial banks are open for business in New York, New York.

Comparable Treasury Issue means the United States Treasury security selected by an Independent Investment
Banker as having a maturity comparable to the remaining term ( Remaining Life ) of the applicable series of notes to
be redeemed that would be utilized, at the time of selection and in accordance with customary financial practice, in
pricing new issues of corporate debt securities of comparable maturity to the remaining term of the notes of such
series.

Comparable Treasury Price means, with respect to any redemption date, (i) the average of the Reference Treasury
Dealer Quotations for such redemption date, after excluding the highest and lowest such Reference Treasury Dealer
Quotations, or (ii) if the Independent Investment Banker obtains fewer than four such Reference Treasury Dealer
Quotations, the average of all such Quotations.

Independent Investment Banker means an independent investment banking institution of national standing
appointed by us.

Reference Treasury Dealer means (i) each of Banc of America Securities LLC, J.P. Morgan Securities Inc.,
Deutsche Bank Securities Inc., Greenwich Capital Markets, Inc., UBS Securities LLC and their respective successors;
provided, however, that if any of the foregoing shall cease to be a primary U.S. Government securities dealer in the
United States (a  Primary Treasury Dealer ), we will substitute therefor another Primary Treasury Dealer and
(ii) any other Primary Treasury Dealer selected by us.

Reference Treasury Dealer Quotations means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by the Independent Investment Banker, of the bid and asked prices for the
Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the
Independent Investment Banker by such Reference Treasury Dealer at 5:00 p.m. on the third Business Day preceding
such redemption date.
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Treasury Rate means, with respect to any redemption date, (i) the yield, under the heading which represents the
average for the immediately preceding week, appearing in the most recently published statistical release designated

H.15(519) or any successor publication which is published weekly by the Board of Governors of the Federal Reserve
System and which establishes yields on actively traded United States Treasury securities adjusted to constant maturity
under the caption Treasury Constant Maturities, for the maturity corresponding to the Comparable Treasury Issue (if
no maturity is within three months before or after the Remaining Life, yields for the two published maturities most
closely corresponding to the Comparable Treasury Issue shall be determined and the Treasury Rate shall be
interpolated or extrapolated from such yields on a straight line basis, rounding to the nearest month) or (ii) if such
release (or any successor release)
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is not published during the week preceding the calculation date or does not contain such yields, the rate per annum
equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue, calculated using a price for
the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury
Price for such redemption date. The Treasury Rate shall be calculated on the third Business Day preceding such
redemption date.

Special Mandatory Redemption

If, for any reason, (i) our proposed acquisition of the containerboard, packaging and recycling business of
Weyerhaeuser Company is not completed on or prior to September 30, 2008, or (ii) the Purchase Agreement is
terminated on or prior to September 30, 2008, we will redeem all of the notes on the Special Mandatory

Redemption Date at the Special Mandatory Redemption Price. Notice of a special mandatory redemption will be
mailed, with a copy to the trustee, promptly after the occurrence of the event triggering such redemption to each
holder of notes at its registered address. If funds sufficient to pay the Special Mandatory Redemption Price of all of
the notes to be redeemed on the Special Mandatory Redemption Date are deposited with the Paying Agent on or
before such Special Mandatory Redemption Date, on and after such Special Mandatory Redemption Date, the notes
will cease to bear interest and, other than the right to receive the Special Mandatory Redemption Price, all rights under
the notes shall terminate.

For purposes of the foregoing discussion of a special mandatory redemption, the following definitions are applicable:

Purchase Agreement means the purchase agreement dated as of March 15, 2008, between Weyerhaeuser Company,
as the seller, and us, as the purchaser.

Special Mandatory Redemption Date means the earlier to occur of (1) October 30, 2008 if the proposed acquisition
has not been completed on or prior to September 30, 2008 or (2) the 30th day (or if such day is not a Business Day,
the first Business Day thereafter) following the termination of the Purchase Agreement.

Special Mandatory Redemption Price means 101% of the aggregate principal amount of the notes together with
accrued and unpaid interest from the date of initial issuance to but excluding the Special Mandatory Redemption Date.

Change of Control Triggering Event

Upon the occurrence of a Change of Control Triggering Event with respect to the notes of a series, unless we have
exercised our right to redeem the notes of such series as described under ~ Optional Redemption by giving irrevocable
notice to the trustee in accordance with the indenture, the indenture provides that each holder of notes of such series

will have the right to require us to purchase all or a portion of such holder s notes of such series pursuant to the offer
described below (the Change of Control Offer ), at a purchase price equal to 101% of the principal amount thereof

plus accrued and unpaid interest, if any, to the date of purchase (the Change of Control Payment ), subject to the

rights of holders of notes of such series on the relevant record date to receive interest due on the relevant interest
payment date.

Within 30 days following the date upon which the Change of Control Triggering Event occurred with respect to the
notes of a series, or at our option, prior to any Change of Control but after the public announcement of the pending
Change of Control, we will be required to send, by first class mail, a notice to each holder of notes of such series, with
a copy to the trustee, which notice will govern the terms of the Change of Control Offer. Such notice will state, among
other things, the purchase date, which must be no earlier than 30 days nor later than 60 days from the date such notice
is mailed, other than as may be required by law (the Change of Control Payment Date ). The notice, if mailed prior
to the date of consummation of the Change of Control, will state that the Change of Control Offer is conditioned on
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On the Change of Control Payment Date, we will, to the extent lawful:

accept or cause a third party to accept for payment all notes or portions of notes properly tendered pursuant to
the Change of Control Offer;

deposit or cause a third party to deposit with the paying agent an amount equal to the Change of Control
Payment in respect of all notes or portions of notes properly tendered; and

deliver or cause to be delivered to the trustee the notes properly accepted together with an officers certificate
stating the aggregate principal amount of notes or portions of notes being repurchased and that all conditions
precedent provided for in the indenture to the Change of Control Offer and to the repurchase by us of notes
pursuant to the Change of Control Offer have been complied with.

We will not be required to make a Change of Control Offer with respect to the notes of a series if a third party makes
such an offer in the manner, at the times and otherwise in compliance with the requirements for such an offer made by
us and such third party purchases all notes of such series properly tendered and not withdrawn under its offer.

We will comply in all material respects with the requirements of Rule 14e-1 under the Securities Exchange Act of
1934, as amended (the Exchange Act ), and any other securities laws and regulations thereunder to the extent those
laws and regulations are applicable in connection with the repurchase of the notes of such series as a result of a
Change of Control Triggering Event. To the extent that the provisions of any such securities laws or regulations
conflict with the Change of Control Offer provisions of the notes, we will comply with those securities laws and
regulations and will not be deemed to have breached our obligations under the Change of Control Offer provisions of
the notes by virtue of any such conflict.

For purposes of the foregoing discussion of a Change of Control Offer, the following definitions are applicable:

Change of Control means the occurrence of any of the following after the date of issuance of the notes: (1) the
direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation),
in one or a series of related transactions, of all or substantially all of the assets of IP and its subsidiaries taken as a
whole to any person or group (as those terms are used in Section 13(d)(3) of the Exchange Act) other than to IP or one
of its subsidiaries; (2) the consummation of any transaction (including, without limitation, any merger or
consolidation) the result of which is that any person or group (as those terms are used in Section 13(d)(3) of the
Exchange Act, it being agreed that an employee of IP or any of its subsidiaries for whom shares are held under an
employee stock ownership, employee retirement, employee savings or similar plan and whose shares are voted in
accordance with the instructions of such employee shall not be a member of a group (as that term is used in
Section 13(d)(3) of the Exchange Act) solely because such employee s shares are held by a trustee under said plan)
becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of
our Voting Stock representing more than 50% of the voting power of our outstanding Voting Stock; (3) we
consolidate with, or merge with or into, any Person, or any Person consolidates with, or merge with or into, us, in any
such event pursuant to a transaction in which any of our outstanding Voting Stock or Voting Stock of such other
Person is converted into or exchanged for cash, securities or other property, other than any such transaction where our
Voting Stock outstanding immediately prior to such transaction constitute, or are converted into or exchanged for,
Voting Stock representing more than 50% of the voting power of the Voting Stock of the surviving Person
immediately after giving effect to such transaction; (4) during any period of 24 consecutive calendar months, the
majority of the members of our board of directors shall no longer be composed of individuals (a) who were members
of our board of directors on the first day of such period or (b) whose election or nomination to our board of directors
was approved by individuals referred to in clause (a) above constituting, at the time of such election or nomination, at
least a majority of our board of directors; or (5) the adoption of a plan relating to our liquidation or dissolution.
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Change of Control Triggering Event means, with respect to the notes of a series, the notes of such series cease to be
rated Investment Grade by each of the Rating Agencies on any date during the period
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(the Trigger Period ) commencing 60 days prior to the first public announcement by us of any Change of Control (or
pending Change of Control) and ending 60 days following consummation of such Change of Control (which Trigger
Period will be extended following consummation of a Change of Control for so long as any of the Rating Agencies

has publicly announced that it is considering a possible ratings change). If a Rating Agency is not providing a rating
for the notes of a series at the commencement of any Trigger Period, the notes of such series will be deemed to have
ceased to be rated Investment Grade by such Rating Agency during that Trigger Period. Notwithstanding the
foregoing, no Change of Control Triggering Event will be deemed to have occurred in connection with any particular
Change of Control unless and until such Change of Control has actually been consummated.

Investment Grade means a rating of Baa3 or better by Moody s (or its equivalent under any successor rating category
of Moody s) and a rating of BBB— or better by S&P (or its equivalent under any successor rating category of S&P),
and the equivalent investment grade credit rating from any replacement rating agency or rating agencies selected by us
under the circumstances permitting us to select a replacement agency and in the manner for selecting a replacement
agency, in each case as set forth in the definition of Rating Agency.

Moody s means Moody s Investors Service, Inc., a subsidiary of Moody s Corporation, and its successors.

Rating Agency means each of Moody s and S&P; provided, that if any of Moody s or S&P ceases to provide rating
services to issuers or investors, we may appoint another nationally recognized statistical rating organization within the
meaning of Rule 15¢3-1(c)(2)(vi)(F) under the Exchange Act as a replacement for such Rating Agency; provided, that
we shall give notice of such appointment to the trustee.

S&P means Standard & Poor s Ratings Services, a division of The McGraw-Hill Companies, Inc., and its successors.

Voting Stock of any specified Person as of any date means the capital stock of such Person that is at the time entitled
to vote generally in the election of the board of directors of such Person.

For purposes of the notes, the following definition is applicable:

Person means any individual, corporation, partnership, limited liability company, business trust, association,
joint-stock company, joint venture, trust, incorporated or unincorporated organization or government or any agency or
political subdivision thereof.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance
or other disposition of all or substantially all of the properties or assets of IP and its subsidiaries taken as a whole.
Although there is a limited body of case law interpreting the phrase substantially all, there is no precise, established
definition of the phrase under applicable law. Accordingly, the applicability of the requirement that we offer to
repurchase the notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all of the assets
of IP and its subsidiaries taken as a whole to another Person or group may be uncertain.

Interest Rate Adjustment
The interest rate payable on the notes of each series will be subject to adjustments from time to time if either Moody s
or S&P (or, in either case, any Substitute Rating Agency thereof) downgrades (or subsequently upgrades) the debt

rating assigned to the notes of that series, in the manner described below.

If the rating from Moody s (or any Substitute Rating Agency thereof) of the notes of a series is decreased to a rating set
forth in the immediately following table, the interest rate on the notes of that series will
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increase from the interest rate payable on the notes of that series on the date of their issuance by the percentage points
set forth opposite that rating:

Moody s Ratings* Percentage Points
Bal 0.25
Ba2 0.50
Ba3 0.75
B1 or below 1.00

* Including the equivalent ratings of any Substitute Rating Agency.

If the rating from S&P (or any Substitute Rating Agency thereof) of the notes of a series is decreased to a rating set
forth in the immediately following table, the interest rate on the notes of that series will increase from the interest rate
payable on the notes of that series on the date of their issuance by the percentage points set forth opposite that rating:

S&P Ratings* Percentage Points
BB+ 0.25
BB 0.50
BB- 0.75
B+ or below 1.00

* Including the equivalent ratings of any Substitute Rating Agency.

If at any time the interest rate on the notes of a series has been adjusted upward and either Moody s or S&P (or, in
either case, a Substitute Rating Agency thereof), as the case may be, subsequently increases its rating of the notes of
that series to any of the threshold ratings set forth above, the interest rate on the notes of that series will be decreased
such that the interest rate for the notes of that series equals the interest rate payable on the notes of that series on the
date of their issuance plus the percentage points set forth opposite the ratings from the tables above in effect
immediately following the rating increase. If Moody s (or any Substitute Rating Agency thereof) subsequently
increases its rating of the notes of a series to Baa3 (or its equivalent, in the case of a Substitute Rating Agency) or
higher, and S&P (or any Substitute Rating Agency thereof) increases its rating to BBB— (or its equivalent, in the case
of a Substitute Rating Agency) or higher, the interest rate on the notes of that series will be decreased to the interest
rate payable on the notes of that series on the date of their issuance. In addition, the interest rates on the notes of each
series will permanently cease to be subject to any adjustment described above (notwithstanding any subsequent
decrease in the ratings by either or both such rating agencies) if the notes of that series become rated A3 (stable or
better) and A— (stable or better) (or the equivalent of either such rating, in the case of a Substitute Rating Agency) or
higher by Moody s and S&P (or, in either case, any Substitute Rating Agency thereof), respectively (or one of these
ratings if the notes of such series are only rated by one such rating agency).

Each adjustment required by any decrease or increase in a rating set forth above, whether occasioned by the action of
Moody s or S&P (or, in either case, any Substitute Rating Agency thereof), shall be made independent of any and all
other adjustments. In no event shall (1) the interest rate on the notes of a series be reduced to below the interest rate
payable on the notes of such series on the date of their issuance or (2) the total increase in the interest rate on the notes
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of a series exceed 2.00 percentage points above the interest rate payable on the notes of such series on the date of their
issuance.

No adjustments in the interest rate of the notes of a series shall be made solely as a result of a rating agency ceasing to
provide a rating of such series of notes. If at any time less than two rating agencies provide a rating of the notes of a
series for a reason beyond IP s control, we will use our commercially reasonable efforts to obtain a rating of such
series of notes from a Substitute Rating Agency, to the extent one exists, and if a Substitute Rating Agency exists, for
purposes of determining any increase or decrease in the interest rate on the notes of a series pursuant to the tables
above (a) such Substitute Rating Agency will be substituted for the last rating agency to provide a rating of such series
of notes but which has since ceased to provide such
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rating, (b) the relative ratings scale used by such Substitute Rating Agency to assign ratings to senior unsecured debt
will be determined in good faith by an independent investment banking institution of national standing appointed by
us and, for purposes of determining the applicable ratings included in the applicable table above with respect to such
Substitute Rating Agency, such ratings will be deemed to be the equivalent ratings used by Moody s or S&P, as
applicable, in such table and (c) the interest rate on the notes of such series will increase or decrease, as the case may
be, such that the interest rate equals the interest rate payable on the notes of such series on the date of their issuance
plus the appropriate percentage points, if any, set forth opposite the rating from such Substitute Rating Agency in the
applicable table above (taking into account the provisions of clause (b) above) (plus any applicable percentage points
resulting from a decreased rating by the other rating agency). For so long as only one rating agency provides a rating
of the notes of a series, any subsequent increase or decrease in the interest rate of such series of notes necessitated by a
reduction or increase in the rating by the agency providing the rating shall be twice the percentage points set forth in
the applicable table above. For so long as none of Moody s, S&P or a Substitute Rating Agency provides a rating of
the notes of a series, the interest rate on the notes of such series will increase to, or remain at, as the case may be,
2.00 percentage points above the interest rate payable on the notes of such series on the date of their issuance.

Any interest rate increase or decrease described above will take effect from the interest payment date immediately
preceding a rating change which requires an adjustment in the interest rate.

If the interest rate payable on the notes is increased as described in this Interest Rate Adjustment, the term interest, as
used in this prospectus supplement, will be deemed to include any such additional interest unless the context

otherwise requires. If we defease or discharge any series of notes in accordance with Description of the Debt

Securities Defeasance in the accompanying prospectus, there will be no further adjustment in the interest rate on such
series of notes after such defeasance or discharge.

For purposes of the foregoing discussion of an interest rate adjustment, the following definition is applicable:

Substitute Rating Agency means a nationally recognized statistical rating organization within the meaning of
Rule 15¢3-1(c)(2)(vi)(F) under the Exchange Act, selected by IP (as certified by a resolution of the board of directors
of IP and delivered to the trustee) as a replacement agency for Moody s, S&P or another Substitute Rating Agency, or
all of them, as the case may be.

Certain Covenants
Limitation on Liens

We have covenanted in the indenture that with regard to the notes, we will not, nor will we permit any subsidiary (as
defined below) to, issue, assume or guarantee any debt for money borrowed that is secured by a mortgage, pledge,
security interest or lien (a mortgage or mortgages ) upon any forestlands or principal manufacturing facility (each as
defined below) now owned or hereafter acquired, without in any such case effectively providing, concurrently with the
issuance, assumption or guarantee of such debt, that the notes are secured equally and ratably with, or with preference

to, that debt. The foregoing restrictions will not apply to the following:

mortgages on any property acquired, constructed or improved by us or any subsidiary after April 12, 1999
which are created or assumed contemporaneously with, or within 180 days after, such acquisition (or in the
case of property constructed or improved, after the completion and commencement of commercial operation of
such property, whichever is later) to secure or provide for the payment of any part of the purchase price of such
property or the cost of such construction or improvement, or mortgages on any property existing at the time of
acquisition thereof; provided, that in the case of any such construction or improvement the mortgage shall not
apply to any property theretofore owned by us or any subsidiary, other than any theretofore unimproved real
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mortgages on any property acquired from a corporation that is merged with or into us or a subsidiary, or
mortgages outstanding at the time any corporation becomes a subsidiary;

mortgages in favor of us or any subsidiary; and

any extension, renewal or replacement (or successive extensions, renewals or replacements) in whole or in part,
of any mortgage listed above; provided, however, that the principal amount of debt secured thereby shall not
exceed the principal amount of debt so secured at the time of such extension, renewal or replacement, and that
such extension, renewal or replacement shall be limited to all or a part of the property which secured the
mortgage so extended, renewed or replaced (plus improvements on such property).

The following types of transactions, among others, will not be deemed to create debt secured by a mortgage:

the sale, mortgage or other transfer of timber in connection with an arrangement under which we are, or a
subsidiary is, obligated to cut such timber or a portion of such timber to provide the transferee with a specified
amount of money however determined; and

the mortgage of any of our property or any subsidiary in favor of the United States or any state thereof, or any
department, agency or instrumentality or political subdivision of the United States or any state thereof, to
secure partial, progress, advance or other payments pursuant to any contract or statute or to secure any
indebtedness incurred for the purpose of refinancing all or any part of the purchase price or the cost of
constructing or improving the property subject to such mortgages.

However, we or any of our subsidiaries may, without securing the notes, issue, assume or guarantee secured debt
which would otherwise be subject to the foregoing restrictions; provided, that the aggregate amount of secured debt
that we may issue, assume or guarantee will not exceed 10% of the net tangible assets of us and our consolidated
subsidiaries as of the latest fiscal year-end, when considered together with all other such secured debt and attributable
debt (as defined below) then existing in respect of sale and lease-back transactions (as defined below) of us and our
subsidiaries, other than sale or lease-back transactions whose proceeds were applied to the retirement of funded debt
(as defined below).

The term net tangible assets means the aggregate amount of assets (less applicable reserves and other properly
deductible items) after deducting therefrom (a) all current liabilities, excluding current maturities of long-term debt,
commercial paper and other short-term indebtedness, and (b) all goodwill, trade names, trademarks, patents,
unamortized debt discount and expense (to the extent included in such aggregate amount of assets) and other like
intangibles, all as set forth on the most recent consolidated balance sheet of us and our consolidated subsidiaries and
computed in accordance with generally accepted accounting principles.

Limitation on Sale and Lease-Back Transactions

We will not, nor will we permit any subsidiary to, lease from any Person any forestlands or principal manufacturing
facility (except for temporary leases for a term of not more than three years) which was owned (and in the case of any
such principal manufacturing facility, placed in commercial operation by us or a subsidiary for more than 180 days)
and then sold or transferred to that Person by us or a subsidiary (a sale and lease-back transaction ), unless either:

we or the subsidiary would be entitled to incur debt secured by a mortgage on the property to be leased, in an

amount equal to the attributable debt regarding such sale and lease-back transaction, without equally and
ratably securing the notes pursuant to the covenant described above under ~ Limitation on Liens ; or
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The term forestlands means at any time property in the United States which contains standing timber which is, or is
expected upon completion of a growth cycle then in process to become, of a commercial quantity and merchantable
quality. However, this does not include any land which at the time is held by, or has been, or after the date of this
prospectus is, transferred to a subsidiary primarily for development and/or sale rather than for the production of
lumber or other timber products.

The term principal manufacturing facility means any paperboard, paper or pulp mill, or paper converting plant of IP or
any subsidiary which is located within the United States, other than any mill or plant or portion thereof which:

is financed by obligations issued by a state, territory, or possession of the United States, any political
subdivision, or the District of Columbia, the interest on which is excludible from its holders gross income
pursuant to the provisions of Section 103(a) of the Internal Revenue Code or any successor to such provision,
as in effect at the time the obligations are issued; or

is not, in the opinion of our board of directors, of material importance to the total business conducted by us and
our subsidiaries as an entirety.

The term subsidiary means any corporation of which at least a majority of the outstanding stock having by its terms
the ordinary voting power to elect a majority of its board of directors is at the time directly or indirectly owned or
controlled by us, by any one or more subsidiaries, or by us and one or more subsidiaries, irrespective of whether any
other class or classes of the corporation s stock has or might have voting power by reason of the happening of any
contingency.

The term attributable debt means the present value at the time of determination of the lessee s net rental payment
obligation over the term, including any extensions, of any lease entered into in connection with a sale and leaseback
transaction. The present value will be determined by using a discount rate equal to the weighted average yield to
maturity of the notes then outstanding, compounded semiannually. The average will be weighted by the principal
amount of the notes.

The term funded debt means debt which by its terms matures at, or is extendible or renewable at the option of the
obligor to, a date more than twelve months after the date the debt is created.

Consolidation, Merger and Sale of Assets

We shall not consolidate or merge with or into any other Person or sell, lease, transfer or otherwise dispose of our
assets substantially as an entirety to any Person, and we shall not permit any Person to consolidate or merge with or
into us or to sell, lease, transfer or otherwise dispose of its assets substantially as an entirety to us, unless:

in case we consolidate or merge with or into another Person or sell, lease, transfer or otherwise dispose of our
assets substantially as an entirety to any Person, the Person formed by such consolidation or into which we are
merged or the Person which acquires by sale, lease, transfer or otherwise, our assets substantially as an entirety
shall be a corporation, limited liability company, partnership or trust, shall be organized and validly existing
under the laws of the United States, any state thereof or the District of Columbia and shall expressly assume,
by an indenture supplemental to the indenture, executed and delivered to the trustee, in form satisfactory to the
trustee, the due and punctual payment of the principal of and any premium and interest (including all additional
amounts, if any, payable pursuant to the indenture) on all the notes and the performance of every covenant of
the indenture on our part to be performed or observed;
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subsidiary s obligation as a result of such transaction as having been incurred by us or our subsidiary at the time
of such transaction, no event of default, and no event which, after notice or lapse of time or both, would

become an event of default, shall have happened and be continuing;

if as a result of any such consolidation or merger or such sale, lease, transfer or other disposition our assets
would become subject to a mortgage, pledge, lien, security interest or other encumbrance which
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would not be permitted by the indenture, we or such successor Person, as the case may be, shall take such steps
as shall be necessary effectively to secure the notes equally and ratably with (or prior to) all indebtedness
secured thereby; and

we have delivered to the trustee an officers certificate and an opinion of counsel, each stating that such
consolidation, merger, conveyance, sale, lease, transfer or other disposition and, if a supplemental indenture is
required in connection with such transaction, such supplemental indenture complies with the applicable section
of the indenture and that all conditions precedent herein provided for relating to such transaction have been
complied with.
Modification
The indenture will provide that modifications and amendments of the indenture may be made by us and the trustee
under the indenture only with the consent of the holders of not less than a majority in aggregate principal amount of
the notes issued under the indenture and affected by such modification or amendment. However, without the consent
of any holders of notes, we and the trustee may supplement the indenture in respect of the matters described in the
accompanying prospectus under Description of Debt Securities Meetings, Modification and Waiver.
No such modification or amendment may, without the consent of each holder of the notes affected thereby:
change the maturity of the principal of, or any installment of principal of or interest on, any such note,
reduce the principal amount of, or any premium or interest on, any such note,
change the coin or currency in which any such note or any premium or interest thereon is payable,
impair the right to institute suit for the enforcement of any payment on or regarding the notes on or after the
stated maturity of the notes (or, in the case of redemption, on or after the redemption date as described in the
indenture),
reduce the percentage in principal amount of outstanding notes, the consent of whose holders is 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,

change any obligations of ours to maintain an office or agency in the places and for the purposes required by
the indenture, or

modify any of the above provisions.
Defeasance

The notes are subject to our ability to defease and/or discharge as described under the caption Description of the Debt
Securities Defeasance in the accompanying prospectus.

Book-Entry System
All interests in the notes will be subject to the operations and procedures of The Depository Trust Company ( DTC ),

Euroclear Bank, S.A./N.V. ( Euroclear ) and Clearstream Luxembourg, société anonyme ( Clearstream Luxembourg ).
The descriptions of the operations and procedures of DTC, Euroclear and Clearstream Banking set forth below are
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respective settlement systems and are subject to change by them from time to time. We obtained the information in
this section and elsewhere in this prospectus supplement concerning DTC, Euroclear and Clearstream Luxembourg
and their respective book-entry systems from sources that we believe are reliable, but we take no responsibility for the
accuracy of any of this information.
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The Depository Trust Company, New York, NY, will act as securities depository for the notes. The notes will be
issued as fully-registered securities registered in the name of Cede & Co. (DTC s nominee) or such other name as may
be requested by an authorized representative of DTC. One fully-registered note certificate will be issued for each issue
of the notes, each in the aggregate principal amount of such issue, and will be deposited with DTC. If, however, the
aggregate principal amount of any issue exceeds $500 million, one certificate will be issued with respect to each

$500 million of principal amount and an additional certificate will be issued with respect to any remaining principal
amount of such issue.

DTC, the world s largest depository, is a limited-purpose trust company organized under the New York Banking Law,

a banking organization within the meaning of the New York Banking Law, a member of the Federal Reserve System,
a clearing corporation within the meaning of the New York Uniform Commercial Code, and a clearing agency
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides
asset servicing for over 3.5 million issues of U.S. and non-U.S. equity, corporate and municipal debt issues, and

money market instruments from over 100 countries that DTC s participants ( Direct Participants ) deposit with DTC.
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in
deposited securities through electronic computerized book-entry transfers and pledges between Direct Participants
accounts. This eliminates the need for physical movement of securities certificates. Direct Participants include both

U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other
organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation ( DTCC ). DTCC is
the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all

of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the

DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct Participant,
either directly or indirectly ( Indirect Participants ). DTC has Standard & Poor s highest rating: AAA. The DTC Rules
applicable to its Participants are on file with the Securities and Exchange Commission. More information about DTC
can be found at www.dtcc.com and www.dtc.org.

Purchases of notes under the DTC system must be made by or through Direct Participants, which will receive a credit
for the notes on DTC s records. The ownership interest of each actual purchaser of each note ( Beneficial Owner ) is in
turn to be recorded on the Direct and Indirect Participants records. Beneficial Owners will not receive written
confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect
Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the
notes are to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of
Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in notes,

except in the event that use of the book-entry system for the notes is discontinued.

To facilitate subsequent transfers, all notes deposited by Direct Participants with DTC are registered in the name of
DTC s partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of
DTC. The deposit of notes with DTC and their registration in the name of Cede & Co. or such other nominee do not
effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the notes; DTC s
records reflect only the identity of the Direct Participants to whose accounts such notes are credited, which may or

may not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account of
their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect

Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
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Redemption notices shall be sent to DTC. If less than all of the notes within an issue are being redeemed, DTC s
practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the notes unless
authorized by a Direct Participant in accordance with DTC s MMI Procedures. Under its usual procedures, DTC mails
an Omnibus Proxy to us as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co. s consenting
or voting rights to those Direct Participants to whose accounts the notes are credited on the record date (identified in a
listing attached to the Omnibus Proxy).

Redemption proceeds, distributions, and dividend payments on the notes will be made to Cede & Co., or such other
nominee as may be requested by an authorized representative of DTC. DTC s practice is to credit Direct Participants
accounts upon DTC s receipt of funds and corresponding detail information from us or our agent on payable date in
accordance with their respective holdings shown on DTC s records. Payments by Participants to Beneficial Owners
will be governed by standing instructions and customary practices, as is the case with securities held for the accounts
of customers in bearer form or registered in street name, and will be the responsibility of such Participant and not of
DTC, our agent or us, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of redemption proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as may
be requested by an authorized representative of DTC) is the responsibility of IP, disbursement of such payments to
Direct Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners
will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the notes at any time by giving
reasonable notice to us. Under such circumstances, in the event that a successor securities depository is not obtained,
note certificates are required to be printed and delivered.

We may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor securities
depository). In that event, note certificates will be printed and delivered to DTC.

Euroclear. Euroclear was created in 1968 to hold securities for participants of Euroclear ( Euroclear Participants ) and
to clear and settle transactions between Euroclear Participants through simultaneous electronic book-entry delivery
against payment, thereby eliminating the need for physical movement of certificates and any risk from lack of
simultaneous transfers of securities and cash. Euroclear includes various other services, including securities lending

and borrowing and interfaces with domestic markets in several markets in several countries. Euroclear is operated by
Euroclear Bank S.A./N.V. (the Euroclear Operator ), under contract with Euroclear Clearance Systems S.C., a Belgian
cooperative corporation (the Cooperative ). All operations are conducted by the Euroclear Operator, and all Euroclear
securities clearance accounts and Euroclear cash accounts are accounts with the Euroclear Operator, not the

Cooperative. The Cooperative establishes policy for Euroclear on behalf of Euroclear Participants. Euroclear

Participants include banks (including central banks), securities brokers and dealers and other professional financial
intermediaries and may include the underwriters. Indirect access to Euroclear is also available to other firms that clear
through or maintain a custodial relationship with a Euroclear Participant, either directly or indirectly.

The Euroclear Operator is regulated and examined by the Belgian Banking Commission. Distributions of principal
and interest with respect to notes held through Euroclear will be credited to the cash accounts of Euroclear participants
in accordance with the relevant system s rules and procedures, to the extent received by such system s depositary.

Clearstream Luxembourg. Clearstream Luxembourg is incorporated under the laws of Luxembourg as a professional
depositary. Clearstream Luxembourg holds securities for its participating organizations ( Clearstream Luxembourg
Participants ) and facilitates the clearance and settlement of securities transactions between Clearstream Luxembourg
Participants through electronic book-entry changes in accounts of Clearstream Luxembourg Participants, thereby
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lending and borrowing. Clearstream Luxembourg interfaces with domestic markets in several countries. As a
professional depositary, Clearstream Luxembourg is subject to regulation by the Luxembourg Monetary Institute.
Clearstream Luxembourg Participants are recognized financial institutions around the world, including underwriters,
securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations, and may
include the underwriters. Indirect access to Clearstream Luxembourg is also available to others, such as banks,
brokers, dealers and trust companies that clear through or maintain a custodial relationship with a Clearstream
Luxembourg Participant either directly or indirectly.

Distributions with respect to notes held beneficially through Clearstream Luxembourg will be credited to cash
accounts of Clearstream Luxembourg Participants in accordance with its rules and procedures to the extent received
by the U.S. depositary for Clearstream Luxembourg.

Links have been established among DTC, Clearstream Luxembourg and Euroclear to facilitate the initial issuance of
the notes and cross-market transfers of the notes associated with secondary market trading. DTC will be linked
indirectly to Clearstream Luxembourg and Euroclear through the DTC accounts of their respective U.S. depositaries.

Global Clearance and Settlement Procedures. Initial settlement for the notes will be made in immediate available
funds. Transfers between participants in DTC will be effected in accordance with DTC s procedures, and will be
settled in same-day funds. Transfers between participants in Euroclear or Clearstream Luxembourg will be effected in
the ordinary way in accordance with their respective rules and operating procedures.

Cross-market transfers between participants in DTC, on the one hand, and Euroclear or Clearstream Luxembourg
participants, on the other hand, will be effected through DTC in accordance with DTC s rules on behalf of Euroclear or
Clearstream Luxembourg, as the case may be, by its respective depositary. However, those cross-market transactions
will require delivery of instructions to Euroclear or Clearstream Luxembourg, as the case may be, by the counterparty
in that system in accordance with the rules and procedures and within the established deadlines (Brussels time) of that
system. Euroclear or Clearstream Luxembourg, as the case may be, will, if the transaction meets its settlement
requirements, deliver instructions to its respective depositary to take action to effect final settlement on its behalf by
delivering or receiving interests in the relevant notes in DTC, and making or receiving payment in accordance with
normal procedures for same-day funds settlement applicable to DTC. Euroclear participants and Clearstream
Luxembourg participants may not deliver instructions directly to the depositaries for Euroclear or Clearstream
Luxembourg.

Because of time zone differences, the securities account of a Euroclear or Clearstream Luxembourg participant
purchasing an interest in a note from a participant in DTC will be credited, and any such crediting will be reported to
the relevant Euroclear or Clearstream Luxembourg participant, during the securities settlement processing day (which
must be a business day for Euroclear and Clearstream Luxembourg) immediately following the settlement date of
DTC. DTC has advised us that cash received in Euroclear or Clearstream Luxembourg as a result of sales of interests
in a note by or through a Euroclear or Clearstream Luxembourg participant to a participant in DTC will be received
with value on the settlement date of DTC but will be available in the relevant Euroclear or Clearstream Luxembourg
cash account only as of the business day for Euroclear or Clearstream Luxembourg following DTC s settlement date.

Although we understand that DTC, Euroclear and Clearstream Luxembourg have agreed to the foregoing procedures
to facilitate transfers of interests in the notes among participants in DTC, Euroclear and Clearstream Luxembourg,
they are under no obligation to perform or to continue to perform those procedures, and those procedures may be
discontinued at any time. Neither we nor the trustee will have any responsibility for the performance by DTC,
Euroclear or Clearstream Luxembourg or their respective participants or indirect participants of their respective
obligations under the rules and procedures governing their operations.
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Notices

Notices to holders of registered securities will be given by mail to the holder s address as it appears in our security
register.
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Governing Law

The indenture and the notes will be governed by and construed in accordance with the laws of the State of New York
without regard to conflicts of laws.

Regarding the Trustee

The indenture contains specific limitations on the rights of the trustee, should it become a creditor of ours, to obtain
payment of claims in specific cases, or to realize on specific property received in respect of a claim as security or
otherwise. The trustee will be permitted to engage in other transactions. However, if the trustee acquires any
conflicting interest when the notes are in default under specified circumstances, it must eliminate the conflict within
90 days or resign unless it satisfies specified conditions.

The Bank of New York acts as trustee under various indentures of ours. We and some of our subsidiaries at various
times maintain deposit accounts and conduct our banking transactions with The Bank of New York in the ordinary

course of business.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following is a general discussion of certain U.S. federal income tax considerations relating to the purchase,
ownership and disposition of notes to holders who purchase notes at their original offering price and hold the notes as
capital assets. This discussion is based upon the Internal Revenue Code of 1986, as amended, which we refer to as the
Code, Treasury Regulations (including proposed Treasury Regulations) issued thereunder, Internal Revenue Service,
which we refer to as the IRS, rulings and pronouncements and judicial decisions now in effect, all of which are subject
to change, possibly with retroactive effect.

This discussion does not address all aspects of U.S. federal income taxation that may be relevant to a holder in light of
its particular circumstances, or to holders subject to special tax rules such as (1) banks, regulated investment
companies, insurance companies, dealers in securities or currencies or tax-exempt organizations, (2) persons holding
notes as part of a straddle, hedge, conversion or other integrated transaction, (3) persons who mark their securities to
market for U.S. federal income tax purposes or whose functional currency is not the U.S. dollar, (4) U.S. expatriates,
(5) persons subject to alternative minimum taxes or (6) persons treated as partnerships for U.S. federal income tax
purposes. If an entity that is treated as a partnership for U.S. federal income tax purposes holds a note, the U.S. federal
income tax treatment of a partner will generally depend on the status and the activities of the partner and the
partnership. Holders that are treated as partnerships for U.S. federal income tax purposes should consult their
own advisors regarding the U.S. federal income tax consequences to them and their partners of the purchase,
ownership and disposition of notes.

This discussion also does not address estate taxes or state, local or foreign taxes. Prospective investors are urged to
consult their own tax advisors with respect to the tax consequences of the purchase, ownership and disposition
of notes in light of their own circumstances.

U.S. Holders

As used in this discussion, the term  U.S. holder means a beneficial owner of the notes that is, for U.S. federal income
tax purposes, (1) an individual citizen or resident of the United States, (2) a corporation, or other entity taxable as a
corporation, created or organized in or under the laws of the United States or any state thereof or the District of
Columbia, (3) an estate the income of which is subject to U.S. federal income tax regardless of its source, or (4) a trust
with respect to which a court within the United States is able to exercise primary supervision over its administration
an