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as determined by market conditions and other factors.

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

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

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

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

If this Form is a registration statement pursuant to General Instruction .D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. x

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

CALCULATION OF REGISTRATION FEE
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Amount to be registered/
Proposed maximum offering price per unit/

Proposed maximum aggregate offering
Title of each class of securities to be registered price/Amount of registration fee (1)
Debt securities
Preferred stock, $1.00 par value
Common stock, $1.00 par value
Depositary shares
Warrants
Stock purchase contracts
Stock purchase units
Trust preferred securities of International Paper Capital Trust IV and
International Paper Capital Trust VI
Guarantees with respect to trust preferred securities or securities of
other issuers (2)

(1)  An unspecified aggregate initial offering price and number or amount of the securities of each identified class is being registered as may
from time to time be sold at unspecified prices. Separate consideration may or may not be received for securities that are issuable on
exercise, conversion or exchange of other securities or that are issued in units or represented by depositary shares. The registrants are
relying on Rule 456(b) and Rule 457(r) under the Securities Act of 1933, as amended (the Securities Act ), to defer payment of all of the
registration fee, except for $323,600 that has already been paid with respect to $4,000,000,000 aggregate initial offering price of securities
that were previously registered under registrants registration statement on Form S-3 filed on March 12, 2003 (No. 333-103760) and were
not sold thereunder. Pursuant to Rule 457(p) under the Securities Act, such unutilized registration fee may be applied to the registration fee
payable pursuant to this registration statement.

(2) International Paper Company is registering the guarantees with respect to trust preferred securities that may be issued by International
Paper Capital Trust IV and International Paper Capital Trust VI, or with respect to similar securities that may be issued by similar entities
formed in the future. Pursuant to Rule 457(r) under the Securities Act, no separate registration fee will be paid in respect of any such
guarantees.
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PROSPECTUS

International Paper Company

Debt Securities
Preferred Stock
Common Stock
Depositary Shares
Warrants
Stock Purchase Contracts

Stock Purchase Units

International Paper Capital Trust IV

International Paper Capital Trust VI

Trust Preferred Securities Fully and Unconditionally
Guaranteed by International Paper Company

By this prospectus, we may offer from time to time the securities described in this prospectus separately or together in any combination, and the
trusts may offer from time to time trust preferred securities.

We will provide specific terms of any securities to be offered in a supplement to this prospectus. You should read this prospectus and any
applicable prospectus supplement carefully before you invest.

Our common stock is listed on the New York Stock Exchange under the symbol IP.

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

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 7, 2006.
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This prospectus is part of a registration statement filed by International Paper Company and the trusts with the Securities and Exchange

Commission using a shelf registration process. Under this shelf process, we are registering an unspecified amount of each class of the securities
described in this prospectus, and we may sell any combination of the securities described in this prospectus in one or more offerings. In addition,
selling security holders may sell securities under our shelf registration statement. This prospectus provides you with a general description of the
securities we, the trusts or any selling security holders may offer. Each time we, the trusts or any selling security holders sell securities, we will
provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also

add, update or change information contained in this prospectus. If there is any inconsistency between the information in this prospectus and any
applicable prospectus supplement, you should rely on the information in the applicable prospectus supplement. You should read both this
prospectus and any applicable prospectus supplement, together with additional information described under the heading Where You Can Find
More Information.

O = = = =

The registration statement containing this prospectus, including the exhibits to the registration statement, provides additional information about
us, the trusts and the securities to be offered. The registration statement, including the exhibits, can be read at the SEC web site or at the SEC
offices mentioned under the heading Where You Can Find More Information.

You should rely only on the information contained in this prospectus and the information to which we have referred you. We have not
authorized anyone to provide you with information that is different. This prospectus may only be used where it is legal to sell these securities.
The information in this prospectus may only be accurate on the date of this document.

All references to we, us, our, or International Paper in this prospectus are to International Paper Company.
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents that we incorporate by reference, contains both historical and forward-looking statements within the

meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. These forward-looking statements are not historical facts,

but only predictions and generally can be identified by use of statements that include phrases such as will, may, should, continue, anticipate,
believe, expect, plan, appear, project, estimate, intend, or other words or phrases of similar import. Similarly, statements that describe o

objectives, plans or goals also are forward-looking statements. These forward-looking statements are subject to risks and uncertainties which

could cause actual results to differ materially from those currently anticipated. Factors that could materially affect these forward-looking

statements can be found in our periodic reports filed with the SEC. Potential investors and other readers are urged to consider these factors

carefully in evaluating the forward-looking statements and are cautioned not to place undue reliance on these forward-looking statements. The

forward-looking statements included in this prospectus are made only as of the date of this prospectus, and we undertake no obligation to update

publicly these forward-looking statements to reflect new information, future events or otherwise. In light of these risks, uncertainties and

assumptions, the forward-looking events might or might not occur. We cannot assure you that projected results or events will be achieved.

INTERNATIONAL PAPER COMPANY

We are a global forest products, paper and packaging company that is complemented by an extensive North American Merchant distribution
system, with primary markets and manufacturing operations in the United States, Europe, South America and Asia. We are a New York
corporation and were incorporated in 1941 as the successor to the New York corporation of the same name organized in 1898. Our principal
executive offices are located at 400 Atlantic Street, Stamford, Connecticut 06921 and our telephone number is (203) 541-8000.

USE OF PROCEEDS

Unless otherwise indicated in an applicable prospectus supplement, we will use the net proceeds from the sale of the offered securities for
general corporate purposes. Unless otherwise indicated in an applicable prospectus supplement, the trusts will use all proceeds from the sale of
trust preferred securities to purchase our debt securities. We may provide additional information on the use of the net proceeds from the sale of
securities in an applicable prospectus supplement.

DESCRIPTION OF DEBT SECURITIES

We may issue, from time to time, debt securities directly to the public, to the trusts or as part of a stock purchase unit. The debt securities offered
by this prospectus and any applicable prospectus supplement will be our unsecured obligations and will be either senior or subordinated debt.
Senior debt will be issued under a senior debt indenture. Subordinated debt will be issued under a subordinated debt indenture. The senior debt
indenture and the subordinated debt indenture are sometimes referred to in this prospectus individually as an indenture and collectively as the

indentures. Forms of the indentures have been filed as exhibits to, or incorporated by reference in, the registration statement of which this
prospectus is part.

We have summarized the material provisions of the indentures and the debt securities. You should read the more detailed provisions of the
applicable indenture, including the defined terms, for
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provisions that may be important to you. You should also read the particular terms of a series of debt securities, which will be described in more
detail in an applicable prospectus supplement. Copies of the indentures may be obtained from us or the applicable trustee. So that you may easily
locate the more detailed provisions, the numbers in parentheses below refer to sections in the applicable indenture or, if no indenture is specified,
to sections in each of the indentures. Wherever particular sections or defined terms of the applicable indenture are referred to, the sections or
defined terms are incorporated by reference into this prospectus.

General

The indentures do not limit the amount of debt securities that we may issue under the indentures, nor do they limit us from incurring or issuing
other secured or unsecured debt.

Unless otherwise specified in an applicable prospectus supplement, the debt securities issued under the senior indenture will rank equally with
all of our other unsecured and unsubordinated obligations. The debt securities issued under the subordinated indenture will be subordinate and
junior in right of payment, as more fully described in the subordinated indenture, to all of our senior indebtedness. See Description of Debt
Securities  Subordination of Subordinated Debt Securities.

The applicable prospectus supplement will describe the following terms and provisions as they relate to the particular series of debt securities:

the title of the debt securities;

whether the debt securities are senior debt securities or subordinated debt securities;

any limit on the aggregate principal amount of the debt securities of that series;

whether the debt securities are to be issuable as registered securities or bearer securities, or both;

whether any of the debt securities will be issuable, in whole or in part, in temporary or permanent global form or in the form of
book-entry securities and, if so, the circumstances under which a global security or securities or book-entry securities may be
exchanged for debt securities registered in the name of, or any transfer of a global or book-entry securities may be registered to, a
person other than the depositary for such temporary or permanent global securities or book-entry securities or its nominee;

the price or prices, expressed as a percentage of the aggregate principal amount, at which the debt securities will be issued;

the date or dates on which the debt securities will mature;

the rate or rates per year at which the debt securities will bear interest, if any, and the date from which any interest will accrue and any
conditions under which such interest payments may be deferred;

the dates on which interest payments on the debt securities are due, the regular record date for any interest payable on any debt
securities which are registered securities on any interest payment date, and the extent to and the manner in which interest on a
temporary global security is to be paid on the interest payment dates, if other than as described under Description of Debt Securities
Global and Book-Entry Debt Securities ;
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any mandatory or optional sinking fund or analogous provisions;

each office or agency where the principal, premium, if any, and interest on the debt securities will be payable, or the debt securities
may be presented for registration of transfer or exchange;

the date, if any, after which and price or prices at which the debt securities may be redeemed, in whole or in part, pursuant to any
optional or mandatory redemption provisions;

a detailed description of the terms of any optional or mandatory redemption provisions regarding a particular series of debt securities
within a series or a redemption option of holders upon the conditions defined in the applicable indenture;

the denominations in which any debt securities, which are registered securities, will be issuable, if other than denominations of $1,000
and any integral multiple of $1,000, and the denomination or denominations in which any debt securities which are bearer securities
will be issuable, if other than the denomination of $5,000 and any integral multiple of $5,000;

the currency or currency units of payment of principal of and any premium, if any, and interest on the debt securities;

any index used to determine the amount of payments of principal of and any premium, if any, and interest on the debt securities and
the manner in which the amounts will be determined;

the terms and conditions, if any, pursuant to which the debt securities are convertible or exchangeable into a security or securities of
ours;

any other terms of the debt securities consistent with the provisions of the applicable indenture; and

descriptions of any special provisions for the payment of additional amounts regarding the debt securities (Section 3.1).
We may also issue debt securities under the indentures upon the exercise of warrants. See Description of Warrants.

We may also issue debt securities as original issue discount securities, which are securities, including zero-coupon securities, which are issued at
a price significantly lower than the amount payable upon their stated maturity. These securities provide that upon redemption or acceleration of
the stated maturity, an amount less than the amount payable upon the stated maturity, determined in accordance with the terms of the debt
securities, will become due and payable. Specific United States federal income tax considerations applicable to original issue discount securities
will be described in any applicable prospectus supplement.

In addition, specific United States federal income tax or other considerations applicable to any debt securities denominated other than in United
States dollars, and to any debt securities which provide for application of an index to determine principal and interest, will be described in any
applicable prospectus supplement.
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We may, in certain circumstances, without notice to or consent of the holders of the debt securities, issue additional debt securities having the
same terms and conditions as the debt securities issued under this prospectus and any applicable prospectus supplement, so that such additional
debt securities and the debt securities offered under this prospectus and any applicable prospectus supplement, form a single series, and
references in this prospectus and any applicable prospectus supplement to the debt securities shall include, unless the context otherwise requires,
any further debt securities issued as described in this paragraph. We refer to such issuance of additional debt securities as a further issue.

Purchasers of debt securities after the date of any further issue will not be able to differentiate between the debt securities sold as part of the
further issue and previously issued debt securities. If we were to issue debt securities with a greater amount of original issue discount, persons
that are subject to United States federal income taxation, who purchase debt securities after such further issue, may be required to accrue greater
amounts of original issue discount than they would otherwise have accrued with respect to the debt securities. This may affect the price of
outstanding debt securities as a result of a further issue.

Form, Exchange, Registration and Transfer

We may issue debt securities of a series in definitive form solely as registered securities, solely as bearer securities, or both. Interest coupons
will be attached to bearer securities, unless otherwise indicated in an applicable prospectus supplement. (Section 2.1) The applicable indenture
may also provide that debt securities of a series may be issued in temporary or permanent global form or as book-entry securities that will be
deposited with, or on behalf of, The Depository Trust Company, or DTC, or another depositary named by us and identified in an applicable
prospectus supplement for such series. (Sections 2.1 and 2.4).

Any bearer security, including any debt security that is exchangeable for a bearer security or that is in global form and is either a bearer security

or exchangeable for bearer securities, will not be mailed or otherwise delivered to any location in the United States (as defined under Limitations

on Issuance of Bearer Securities ). A bearer security, other than temporary global debt securities and bearer securities that satisfy the

requirements of United States Treasury Regulations Section 1.163-5(c)(2)(i)(D)(3)(iii), may not be delivered in definitive form, and no interest

will be paid on them, unless the person entitled to receive it furnishes written certification of the beneficial ownership of the bearer security, as

required by Treasury Regulation Sections 1.163-5(c)(2)(i)(D)(3)(i) or an electronic certificate described in Treasury Regulations

Section 1.163-5(c)(2)(1)(D)(3)(ii). For bearer securities issued in permanent global form, certification must be given in connection with notation

of a beneficial owner s interest in it upon the original issuance of the debt security. (Section 3.3) See ~ Global and Book-Entry Debt Securities and
Limitations on Issuance of Bearer Securities below.

Registered securities of any series will be exchangeable for other registered securities of the same series and of a like aggregate principal amount
and tenor of different authorized denominations. In addition, if debt securities of any series are issuable as both registered securities and bearer
securities, at the option of the holder, upon request confirmed in writing, and subject to the terms of the applicable indenture, bearer securities
(with all unmatured coupons, except as provided below, and all matured coupons in default) of such series will be exchangeable into registered
securities of the same series of any authorized denominations and of a like aggregate principal amount and tenor.

Bearer securities surrendered in exchange for registered securities between a regular or special record date and the relevant date for payment of
interest will be surrendered without the coupon relating to that interest payment. Interest accrued at the time the bearer securities are exchanged
for the registered security will be payable only to the holder of the applicable coupon when due, in accordance with the
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terms of the applicable indenture. Accrued interest will not be payable in respect of the registered security that is exchanged for the bearer
security. Bearer securities will not be issued in exchange for registered securities. (Section 3.5)

Each bearer security, other than a temporary global bearer security, and any coupon attached thereto, will bear the following legend:

Any United States person who holds this obligation will be subject to limitations under the United States income tax laws, including the
limitations provided in sections 165(j) and 1287(a) of the Internal Revenue Code.

A book-entry security may not be registered for transfer or exchange, other than as a whole by DTC to a nominee or by a nominee to the
depositary, unless:

DTC or its nominee notifies us that it is unwilling or unable to continue as depositary;

DTC ceases to be qualified as required by the applicable indenture;

we instruct the trustee, in accordance with the applicable indenture, that the book-entry securities will be so registrable and
exchangeable;

an event of default has occurred and is continuing regarding the series of debt securities evidenced by the book-entry securities; or

other circumstances exist as are specified in an applicable prospectus supplement. (Section 3.5).
Debt securities may be presented for exchange as provided above, and registered securities may be presented for registration of transfer (with the
form of transfer endorsed thereon duly executed), at the office of the security registrar or at the office of any transfer agent designated by us for
such purposes regarding any series of debt securities and referred to in an applicable prospectus supplement, without service charge and upon
payment of any taxes and other governmental charges as described in the applicable indenture. Such transfer or exchange will be effected upon
the security registrar or transfer agent, as the case may be, being satisfied with the documents of title and identity of the person making the
request.

We have appointed the trustee as security registrar. (Section 3.5) If an applicable prospectus supplement refers to any transfer agents, in addition
to the security registrar, initially designated by us regarding any series of debt securities, we may at any time rescind the designation or may
change the location through which the transfer agent acts. However, if debt securities of a series are issuable solely as registered securities, we
must maintain a transfer agent in each place of payment for such series. If debt securities of a series are issuable as bearer securities, we must
maintain, in addition to the security registrar, a transfer agent in a place of payment for such series that is located outside of the United States.
We may at any time designate additional transfer agents regarding any series of debt securities. (Section 10.2)
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Upon any redemption in part, unless otherwise indicated in an applicable prospectus supplement, we will not be required to:

issue, register the transfer of, or exchange debt securities of any series during the period beginning at the opening of business 15 days
before selection of any debt securities of such series for redemption, and ending at the close of business on:

the day the relevant notice of redemption is mailed, if debt securities of the series are issuable only as registered securities;

the first day of publication of the relevant notice of redemption, if debt securities of the series are issuable as bearer securities; or

the day the relevant notice of redemption is mailed, if debt securities of the series may be issued as either bearer or registered
securities and there is no publication;

register the transfer of, or exchange, any registered security or portion of a registered security that is called for redemption, except for
the unredeemed portion of any registered security that is partially redeemed; or

exchange any bearer security called for redemption, unless exchanged for a registered security of the same series and a like tenor, and
which is immediately surrendered for redemption. (Section 3.5)
Payment and Paying Agents

Unless otherwise indicated in an applicable prospectus supplement, payment of any principal, premium, if any, and interest on bearer securities
will be made, subject to any applicable laws and regulations, at the offices of the paying agents located outside the United States that we
designate at various times. The paying agent may make payment by check, or by transfer to an account maintained by the payee with a bank
located outside of the United States.

Unless otherwise indicated in an applicable prospectus supplement, payment of interest on bearer securities at any interest payment date will be
made only upon surrender of the applicable coupon to the paying agent. (Section 10.1) No payment regarding any bearer security will be made
at any of our offices or agencies in the United States, by check mailed to any address in the United States, or by transfer to an account
maintained with a bank located in the United States. However, payments of any principal, premium, if any, and interest on bearer securities
denominated and payable in U.S. dollars must be made at the office of our paying agent in the Borough of Manhattan, The City of New York,
but only if full payment in U.S. dollars is illegal or effectively precluded by exchange controls or similar restrictions at all offices or agencies
located outside the United States. (Section 10.2)

Unless otherwise indicated in an applicable prospectus supplement:

payment of any principal, premium, if any, and interest on registered securities will be made at the office of the paying agent or paying
agents designated by us, but we or the paying agent may make any interest payment by check mailed to the address described in the
security register for the person entitled to the interest payment;

payment of any interest installments on registered securities will be made to the person in whose name the security is registered at the
close of business on the regular record date for the interest payment (Section 3.7);
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the corporate trust office of the trustee in The City of New York will be designated as a paying agent for us for payments
regarding debt securities which are issuable solely as registered securities; and

we will maintain, subject to the limitations described above in the case of bearer securities, a paying agent outside of the United States
for payments regarding debt securities which are issuable solely as bearer securities or as both registered and bearer securities.
An applicable prospectus supplement will specify the name of any other paying agent located within the United States and any paying agent
located outside the United States and initially designated by us for the debt securities. We may at any time designate additional paying agents,
rescind the designation of any paying agent, or approve a change in the office through which any paying agent acts.

If a series of debt securities are issuable solely as registered securities, we will maintain a paying agent in each place of payment for such series.

If a series of debt securities are issuable as bearer securities we will maintain:

a paying agent in the Borough of Manhattan, The City of New York for payments regarding any registered securities of the series, and
for payments regarding bearer securities of the series but only in the circumstances described above; and

a paying agent in a place of payment located outside the United States where debt securities of such series and any coupons pertaining
to such series may be presented and surrendered for payment.
However, if the debt securities of such series are listed on The Stock Exchange of the United Kingdom and the Republic of Ireland, the
Luxembourg Stock Exchange or any other stock exchange located outside the United States, and that stock exchange requires, we will maintain
a paying agent in London, Luxembourg, or any other required city located outside the United States, as the case may be, for the debt securities of
such series. (Section 10.2)

Payment of any principal, premium, if any, and interest on book-entry securities registered in the name of any depositary or its nominee will be
made to the depositary or nominee as the registered owner of the global security representing the book-entry securities. We expect the
depositary, upon receipt of any payment of principal, premium, or interest, to immediately credit the participants accounts in an amount
proportionate to their respective beneficial interests as shown on the records of the depositary or its nominee.

Neither we, the trustee, the securities registrar nor any paying agent for the debt securities will have any responsibility or liability for any aspect
of the records relating to, or payments made on account of, beneficial ownership interests in the book-entry securities, nor will we or they have
any responsibility or liability for maintaining, supervising or reviewing any records relating to beneficial ownership interests.

All moneys paid by us to a paying agent in respect of any principal, premium, if any, or interest on any debt security and which is unclaimed for
two years after the amount becomes due and payable will be repaid to us. After that time the holder of the debt security or coupon can look only
to us for payment. (Section 10.3)
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If so specified in an applicable prospectus supplement, the portion of a series of debt securities which are issuable as bearer securities will
initially be represented by one or more temporary or permanent global debt securities, without interest coupons, to be deposited with a common
depositary in London for the Euroclear System and Clearstream Banking, S.A. for credit to the designated accounts. Unless otherwise indicated
in an applicable prospectus supplement, each temporary global debt security, on or after 40 days following its issuance, may be exchanged for
definitive bearer securities, definitive registered securities, all or a portion of a permanent global debt security, or any combination thereof, as
specified in an applicable prospectus supplement and upon written certification in the form and to the effect described under =~ Form, Exchange,
Registration and Transfer. No bearer security, including a debt security in permanent global form, that is delivered in exchange for a portion of a
temporary or permanent global debt security will be mailed or otherwise delivered in connection with the exchange to any location in the United
States. (Sections 3.4 and 3.5)

If debt securities to be sold in the United States are designated by us in an applicable prospectus supplement as book-entry securities, a global
security representing the book-entry securities will be deposited in the name of Cede & Co. as nominee for DTC representing the debt securities
to be sold in the United States. Upon deposit of the book-entry securities, DTC will credit an account maintained or designated by an institution
to be named by us or any purchaser of the debt securities represented by the book-entry securities with an aggregate amount of debt securities
equal to the total number of debt securities that have been so purchased. An applicable prospectus supplement will describe the specific terms of
any depositary arrangement regarding any portion of a series of debt securities to be represented by one or more global securities. Beneficial
interests in the debt securities will only be evidenced by, and transfers of the debt securities will only be effected through, records maintained by
DTC and the institutions that are its participants.

Certain Covenants

We have covenanted in the senior indenture that with regard to the senior debt securities, 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 forest lands or principal manufacturing facility (each as defined below) which we or it now owns or hereafter

acquires, unless we or it provides that the senior debt securities are secured equally and ratably with, or with preference to, that debt. The

foregoing restrictions will not apply if an applicable prospectus supplement provides otherwise, and 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 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 the purchase price or cost thereof,
or existing mortgages on property acquired, provided such mortgages shall not apply to any property theretofore owned by us or any
subsidiary other than theretofore unimproved real property;

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 for us or any subsidiary; or
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any extension, renewal or replacement, or successive extensions, renewals or replacements, in whole or in part, of any of the
mortgages listed above.
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

mortgages for governmental bodies of the United States, which secure advances, progress payments or other payments pursuant to any

contract or statute, or which secure indebtedness incurred to finance the purchase price or cost of constructing or improving the

property subject to such mortgages. (Section 10.7 of senior indenture)
However, we and any subsidiary may, without securing the senior debt securities, 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 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). (Section 10.7 of senior indenture)

The term net tangible assets means the aggregate assets, net of applicable reserves and other properly deductible items, less current liabilities and
goodwill, trade names, trademarks, patents, unamortized debt discount and expense (to the extent included in the aggregate assets), and other
similar intangibles. Such amounts will be as described in our most recent consolidated balance sheet, and computed in accordance with generally
accepted accounting principles.

We will not, nor will we permit any subsidiary to, lease from any person for greater than a three year term any forestlands or principal
manufacturing facility 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 senior debt securities; or

we apply, or covenant that we will apply, an amount equal to the fair value of the leased property, as determined by our board of
directors, to the retirement, within 180 days of the effective date of any such sale and lease-back transaction, of debt securities or our
funded debt which ranks equally with the senior debt securities. (Section 10.8 of senior indenture)
The term forestlands means 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. (Section 1.1 of senior indenture)
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The term principal manufacturing facility means any paperboard, paper or pulp mill, or paper converting plant of ours 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.

(Section 1.1 of senior indenture)
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. (Section 1.1 of senior indenture)

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 senior debt securities then outstanding, compounded semiannually.
The average will be weighted by the principal amount of the senior debt securities of each series or, in the case of original issue discount
securities, the amount to be determined as provided in the definition of outstanding in the applicable senior indenture. (Section 1.1 of senior
indenture)

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. (Section 1.1 of senior indenture)

Subordination of Subordinated Debt Securities
Unless otherwise indicated in an applicable prospectus supplement, the following provisions will apply to the subordinated debt securities.

The subordinated debt securities will, to the extent described in the subordinated indenture, be subordinate in right of payment to the prior
payment in full of all senior indebtedness (as defined below). Upon any payment or distribution of assets to creditors pursuant to any liquidation,
dissolution, winding up, reorganization, assignment for the benefit of creditors, marshaling of assets or any bankruptcy, insolvency, debt
restructuring or similar proceedings in connection with any insolvency or bankruptcy proceeding of ours, the holders of senior indebtedness will
be entitled to payment in full of any principal, premium, if any, and interest on such senior indebtedness, before the holders of the subordinated
debt securities will be entitled to any payment in respect of any principal, premium, if any, or interest on the subordinated debt securities.
(Section 16.2 of subordinated indenture) Because of the subordination, our creditors may ratably recover less than the holders of senior
indebtedness, and more than the holders of the subordinated debt securities, upon liquidation or insolvency.

If the maturity of any subordinated debt securities is accelerated, the holders at that time of all senior indebtedness then outstanding will first be
entitled to receive payment in full of all amounts due
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thereon, before the holders of the subordinated debt securities will be entitled to receive any payment of any principal, premium, if any, and
interest on the subordinated debt securities. (Section 16.3 of subordinated indenture)

No principal, premium, or interest payments may be made in respect of the subordinated debt securities if:

a default in any payment has occurred and is continuing regarding any senior indebtedness;

an event of default resulting in the acceleration of the maturity of any senior indebtedness has occurred and is continuing; or

any judicial proceeding is pending regarding any such default. (Section 16.4 of subordinated indenture)
For purposes of the subordination provisions of the subordinated indenture, the payment, issuance and delivery of cash, property or securities,
other than stock and our specified subordinated securities, upon conversion of a subordinated debt security, is a principal payment in respect of
the subordinated debt security.

The subordinated indenture does not limit or prohibit the incurrence of additional senior indebtedness, including indebtedness that is senior to
the subordinated debt securities, but subordinate to our other obligations. The senior debt securities constitute senior indebtedness under the
subordinated indenture.

The term senior indebtedness includes all amounts due on and obligations incurred in connection with any of the following, whether outstanding
at the date the subordinated indenture is executed or incurred or created after the subordinated indenture is executed, unless the instrument

creating or evidencing the obligation provides that it is not senior in right of payment to the subordinated debt securities, or is equally senior

with or junior to the subordinated debt securities (Section 1.1 of subordinated indenture):

our indebtedness, obligations and other liabilities, contingent or otherwise, incurred for money borrowed or evidenced by bonds,
debentures, notes or similar instruments;

our reimbursement obligations and other liabilities, contingent or otherwise, regarding letters of credit, bankers acceptances issued for
our account, interest rate protection agreements or currency exchange or purchase agreements;

obligations and liabilities, contingent or otherwise, in respect of leases by us as lessee which are accounted for as capitalized lease
obligations on our balance sheet in accordance with generally accepted accounting principles;

all direct or indirect guarantees or similar agreements in respect of, and obligations or liabilities (contingent or otherwise) to purchase
or otherwise acquire or assure a creditor against our loss in respect of, indebtedness, obligations or liabilities of another person
described in any of the three immediately preceding provisions;

any indebtedness described in any of the four immediately preceding provisions and which is secured by any mortgage, pledge, lien or
other encumbrance existing on property owned or held by us, regardless of whether the indebtedness secured thereby has been
assumed by us; and
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any deferrals, renewals, extensions and refunds of, or amendments, modifications or supplements to, any indebtedness, obligation or
liability described in any of the five immediately preceding provisions.
The applicable prospectus supplement may further describe the provisions, if any, applicable to the subordination of the subordinated debt
securities of a particular series.

Conversion Rights

If applicable, the terms pursuant to which debt securities of any series are convertible into or exchangeable for our common stock or our other
securities will be described in an applicable prospectus supplement. These terms will describe whether conversion or exchange is mandatory, at
the option of the holder, or at our option. These terms may include provisions pursuant to which the number of shares of our common stock or
our other securities to be received by the holders of debt securities would be subject to adjustment.

Events of Default

Each of the follow events is an event of default under the applicable indenture, regarding debt securities of any series, unless otherwise indicated
in an applicable prospectus supplement:

failure to pay any interest on a debt security of such series when due, continuing for 30 days, and in the case of the subordinated
indenture, whether or not the payment is prohibited by the subordination provisions;

failure to pay any principal of or premium on any debt security of such series when due, and in the case of the subordinated indenture,
whether or not the payment is prohibited by the subordination provisions;

failure to deposit any sinking fund payment when due, in respect of any debt security of such series, and in the case of the
subordinated indenture whether or not the deposit is prohibited by the subordination provisions;

our failure to perform any other covenant under the applicable indenture or debt security, other than one included solely for the benefit
of a series of debt securities other than such series, and continuing for 60 days after written notice has been provided in accordance
with the applicable indenture;

specific events in bankruptcy, insolvency or reorganization involving us; and

any other event of default regarding the debt securities of such series. (Section 5.1)
If an event of default regarding the outstanding debt securities of any series occurs and is continuing, either the trustee or the holders of at least
25% in aggregate principal amount of the outstanding debt securities of such series may declare, by notice as provided in the applicable
indenture, the principal amount of the debt securities of such series to be due and immediately payable.

12
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For any debt security that is an original issue discount security or whose principal amount is not then determinable, the amount due and
immediately payable is that portion of the principal amount of the debt security (or other amount in lieu of the principal amount) as is specified
in the terms of the debt security. At any time after a declaration of acceleration regarding debt securities of any series has been made, but before
a judgment or decree for payment of money has been obtained by the trustee, the holders of a majority in aggregate principal amount of the
outstanding debt securities of such series may, under specific circumstances, rescind and annul such acceleration. (Section 5.2)

The indentures provide that, subject to the trustee s duty to act with the required standard of care during default, the trustee has no obligation to
exercise any of its rights or powers under the applicable indenture at the request or direction of any of the holders, unless the holders have
offered reasonable indemnity to the trustee. (Sections 6.1) Subject to the trustee indemnification provisions, the holders of a majority in
aggregate principal amount of the outstanding debt securities of any series may direct the time, method and place of conducting any proceeding
for any remedy available to the trustee, or of exercising any trust or power conferred upon the trustee, regarding the debt securities of such
series. (Section 5.12)

We will annually furnish to the applicable trustee a statement as to the performance of specific obligations under the applicable indenture and as
to any default in performance. (Section 10.7)

Defeasance

We may, if so specified regarding any particular series of debt securities, discharge our indebtedness and certain of our obligations under the
applicable indenture, by depositing with the applicable trustee funds or obligations issued or guaranteed by the United States, unless an
applicable prospectus supplement indicates otherwise.

Defeasance and Discharge. The indentures provide that, if so specified regarding the debt securities of any series, we will be discharged from all
obligations in respect of the debt securities of such series upon deposit in trust of cash and/or U.S. government obligations with the applicable
trustee, the payment of interest and principal upon which will provide sufficient cash to pay any principal, premium, each installment of interest,
and any sinking fund payments on the debt securities of such series at the stated maturity of such payments and in accordance with the terms of
the applicable indenture and debt securities of such series. This will include, in the case of subordinated debt securities, the subordination
provisions described under ~ Subordination of Subordinated Debt Securities.

The term U.S. government obligations means direct obligations of the United States or of an agency or instrumentality of the United States that
is, or is unconditionally guaranteed as, a full faith and credit obligation of the United States and that is not callable or redeemable at the option of
the issuer thereof. The term also includes certain depository receipts with respect to such obligations.

Such a deposit in trust may be made only if, among other things, the following conditions are met:

we have delivered to the applicable trustee an opinion of counsel to the effect that the holders of such series of debt securities will not
recognize income, gain or loss for United States federal income tax purposes as a result of such deposit, defeasance and discharge, and
will be subject to United States federal income tax as if no deposit, defeasance and discharge had occurred, which opinion will be
based upon either of the following:

we having received a ruling from the Internal Revenue Service, or the Internal Revenue Service having published such a ruling;
or
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there having been a change in applicable United States federal income tax law since the date of the applicable indenture; and

it will not result in the delisting of the debt securities of such series, if then listed on any domestic or foreign securities exchange; and

in the case of the subordinated debt securities:

no default, beyond any applicable grace period, in the payment of any principal, premium, if any, or interest on any senior
indebtedness will have occurred and be continuing; or

no other default regarding any senior indebtedness will have occurred and be continuing and have caused the acceleration of the
senior indebtedness. (Section 4.3)
The restrictions within this provision will not apply to specific obligations relating to:

temporary debt securities and exchange of debt securities,

registration of transfer or exchange of debt securities of such series,

replacement of stolen, lost or mutilated debt securities of such series,

maintenance of paying agencies to hold monies for payment in trust, and

payment of any additional amounts required as a result of United States withholding taxes imposed on payments to non-United States

persons.
Defeasance of Certain Obligations. The senior indenture provides that, if so specified regarding the senior debt securities of any series, we may
omit compliance with the restrictive covenants described under Certain Covenants and any other covenants applicable to the senior debt
securities which are subject to covenant defeasance, and that such omission will not be an event of default regarding the debt securities of such
series, upon a deposit in trust with the trustee. Such deposit in trust must be of cash and/or U.S. government obligations, which through the
scheduled payment of interest and principal thereon will provide sufficient cash to pay any principal, premium, each installment of interest, and
any sinking fund payments on the senior debt securities of such series at the stated maturity of such payments in accordance with the senior
indenture and senior debt securities of such series. Our obligations under the senior indenture and senior debt securities of such series, other than
regarding such covenant, will remain in full force and effect.

Such a trust may be established only if, among other things, we have delivered to the trustee an opinion of counsel to the effect that:

the holders of the senior debt securities of such series will not recognize income, gain or loss for United States federal income tax
purposes as a result of such deposit and defeasance of specific obligations and will be subject to United States federal income tax on
the same amounts, in the same manner and at the same times as would have been the case if the deposit and defeasance had not
occurred; and
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the senior debt securities of such series, if then listed on any domestic or foreign securities exchange, will not be delisted as a result of

the deposit and defeasance. (Section 10.11 of senior indenture)
In the event we exercise our option to omit compliance with the covenants described under Certain Covenants regarding the senior debt
securities of any series, as described above, and the senior debt securities of such series are declared due and payable because of the occurrence
of any event of default, then the amount of money and U.S. government obligations on deposit with the trustee must be sufficient to pay amounts
due on the senior debt securities of such series at the time of their stated maturity, but may be insufficient to pay amounts due on the senior debt
securities of such series at the time of the acceleration resulting from the default. We will in any event remain liable for the payments as
provided in the senior indenture.

Meetings, Modification and Waiver

Unless otherwise indicated in an applicable prospectus supplement, modifications of and amendments to the indentures may be made by us and
the trustee under the applicable indenture only with the consent of the holders of not less than 66 %/3% of the aggregate principal amount of the
outstanding debt securities issued under the applicable indenture and affected by such modification or amendment.

No such modification or amendment may, without the consent of each holder of the outstanding debt security affected thereby, do any of the
following:

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

reduce the principal amount of, premium, if any, or interest on, any debt security;

change any obligation of ours to pay additional amounts;
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