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Item 5. Other Events.

On December 15, 2003, International Paper Company (the �Company�) issued and sold $1,000,000,000 aggregate principal amount of 4.25%
Notes due 2009 and 5.50% Notes due 2014 in an underwritten public offering. Reference is made to the Company�s Registration Statement on
Form S-3 (Registration No. 333-103760) (the �Registration Statement�) under the Securities Act of 1933, as amended, and the Prospectus dated
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March 27, 2003, as supplemented by the Prospectus Supplement dated December 10, 2003, filed with the Securities and Exchange Commission.

The Company is filing an exhibit to the Registration Statement under cover of this Current Report on Form 8-K. See �Item 7. Financial
Statements and Exhibits.�

Item 7. Financial Statements and Exhibits.

(c) Exhibits.

          99.1. Conformed copy of the Underwriting Agreement dated December 10, 2003 by and between the Company and Citigroup Global
Markets Inc., Credit Suisse First Boston LLC and Deutsche Bank Securities Inc., as representatives of the several underwriters.

SIGNATURES

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

INTERNATIONAL PAPER COMPANY

Date: December 22, 2003 By: /s/ Barbara L. Smithers

Name:
Title:

Barbara L. Smithers
Vice President
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