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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the

Securities Exchange Act of 1934

June 7, 2011

(Date of Report)

June 6, 2011

(Date of earliest event reported)

INTERNATIONAL PAPER COMPANY
(Exact name of registrant as specified in its charter)
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NEW YORK 1-3157 13-0872805
(State or other jurisdiction

of incorporation)

(Commission

File Number)

(IRS Employer

Identification No.)
6400 Poplar Avenue

Memphis, Tennessee 38197

(Address and zip code of principal executive offices)

(901) 419-7000

(Registrant�s telephone number, including area code)

N/A

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 8.01 Other Events.
On June 6, 2011, International Paper Company (the �Company�) issued a press release announcing its proposal to acquire Temple-Inland Inc.
(�Temple-Inland�). The press release announcing the proposal, including the text of a letter sent on June 6, 2011, to Temple-Inland, is attached as
Exhibit 99.1 to this Current Report and is incorporated herein by reference. In connection with the proposal, the Company is making a
presentation to investors on June 6, 2011. A copy of the investor presentation dated June 6, 2011, is attached as Exhibit 99.2 to this Current
Report and is incorporated herein by reference. Copies of previous correspondence between the Company and Temple-Inland and related
discussion materials are attached as Exhibits 99.3, 99.4, 99.5 and 99.6 to this Current Report and are incorporated herein by reference.

Other Information

ADDITIONAL INFORMATION

This communication does not constitute an offer to buy or solicitation of an offer to sell any securities. No tender offer for the shares of
Temple-Inland Inc. (�Temple-Inland�) has commenced at this time. In connection with the proposed transaction, International Paper Company (the
�Company�) may file tender offer documents with the U.S. Securities and Exchange Commission (�SEC�). Any definitive tender offer documents
will be mailed to stockholders of Temple-Inland. INVESTORS AND SECURITY HOLDERS OF TEMPLE-INLAND ARE URGED TO READ
THESE AND OTHER DOCUMENTS FILED WITH THE SEC CAREFULLY IN THEIR ENTIRETY WHEN THEY BECOME
AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. Investors
and security holders will be able to obtain free copies of these documents (if and when available) and other documents filed with the SEC by the
Company through the web site maintained by the SEC at http://www.sec.gov. In connection with the proposed transaction, the Company may
file a proxy statement with the SEC. Any definitive proxy statement will be mailed to stockholders of Temple-Inland. INVESTORS AND
SECURITY HOLDERS OF TEMPLE-INLAND ARE URGED TO READ THESE AND OTHER DOCUMENTS FILED WITH THE SEC
CAREFULLY IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION ABOUT THE PROPOSED TRANSACTION. Investors and security holders will be able to obtain free copies of these
documents (if and when available) and other documents filed with the SEC by the Company through the web site maintained by the SEC at
http://www.sec.gov.

CERTAIN INFORMATION REGARDING PARTICIPANTS

The Company and certain of its respective directors and executive officers may be deemed to be participants in the proposed transaction under
the rules of the SEC. Security holders may obtain information regarding the names, affiliations and interests of the Company�s directors and
executive officers in the Company�s Annual Report on Form 10�K for the year ended December 31, 2010, which was filed with the SEC on
February 25, 2011, and its proxy statement for the 2011 Annual Meeting, which was filed with the SEC on April 8, 2011. These documents can
be obtained free of charge from the sources indicated above. Additional information regarding the interests of these participants in the proxy
solicitation and a description of their direct and indirect interests, by security holdings or otherwise, will also be included in any proxy statement
and other relevant materials to be filed with the SEC when they become available.
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FORWARD�LOOKING STATEMENTS

All statements included or incorporated by reference in this communication other than statements or characterizations of historical fact, are
forward-looking statements. These statements reflect management�s current views and are subject to risks and uncertainties that could cause
actual results to differ materially from those expressed or implied in these statements. Factors which could cause actual results to differ relate to:
(i) the failure to realize synergies and cost-savings from the transaction or delay in realization thereof; (ii) increases in interest rates; (iii) industry
conditions, including but not limited to changes in the cost or availability of raw materials, energy and transportation costs, competition we face,
cyclicality and changes in consumer preferences, demand and pricing for our products; (iv) global economic conditions and political changes,
including but not limited to the impairment of financial institutions, changes in currency exchange rates, credit ratings issued by recognized
credit rating organizations, the amount of our future pension funding obligation, changes in tax laws and pension and health care costs;
(v) unanticipated expenditures related to the cost of compliance with existing and new environmental and other governmental regulations and to
actual or potential litigation; and (vi) whether we experience a material disruption at one of our manufacturing facilities and risks inherent in
conducting business through a joint venture. We undertake no obligation to publicly update any statements or information relating to this release
or the offer described above, whether as a result of new information, future events or otherwise. These and other factors that could cause or
contribute to actual results differing materially from such forward looking statements are discussed in greater detail in the Company�s SEC
filings.
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Item 9.01 Financial Statements and Exhibits

(d) Exhibits

EXHIBIT

NUMBER DESCRIPTION
99.1 Press Release issued by International Paper Company, dated June 6, 2011.

99.2 Investor Presentation Slides, dated June 6, 2011.

99.3 Letter dated June 4, 2011, from Temple-Inland to International Paper Company.

99.4 Letter dated May 27, 2011, from International Paper Company to Temple-Inland.

99.5 Discussion materials dated May 26, 2011, prepared by International Paper Company.

99.6 Letter dated May 19, 2011, from International Paper Company to Temple-Inland.
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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
(Registrant)

By: /s/ Sharon R. Ryan
Name: Sharon R. Ryan
Title: Vice President, Acting General Counsel and

Corporate Secretary
Date: June 7, 2011
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EXHIBIT INDEX

EXHIBIT

NUMBER DESCRIPTION
99.1 Press Release issued by International Paper Company, dated June 6, 2011.

99.2 Investor Presentation Slides, dated June 6, 2011.

99.3 Letter dated June 4, 2011, from Temple-Inland to International Paper Company.

99.4 Letter dated May 27, 2011, from International Paper Company to Temple-Inland.

99.5 Discussion materials dated May 26, 2011, prepared by International Paper Company.

99.6 Letter dated May 19, 2011, from International Paper Company to Temple-Inland.
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