ELECTRONIC TRANSMISSION DISCLAIMER
STRICTLY NOT TO BE FORWARDED TO ANY OTHER PERSONS

IMPORTANT: You must read the following disclaimer before continuing. This electronic transmission applies
to the attached document (the “Prospectus”) and you are therefore advised to read this disclaimer carefully before
reading, accessing or making any other use of the Prospectus accessed from this page or by electronic
communication or otherwise received as a result of such access or electronic communication. In accessing the
Prospectus, you agree to be bound by the following terms and conditions, including any modifications to them
from time to time, each time you receive any information as a result of such access.

You acknowledge that this electronic transmission and the delivery of the Prospectus is confidential and intended
for you only and you agree you will not forward, reproduce or publish this electronic transmission or the
Prospectus to any other person. The Prospectus has been prepared solely in connection with the admission of
shares of common stock in the capital of International Paper Company (the “Company”) to the equity shares
(international commercial companies secondary listing) category of the Official List of the U.K. Financial
Conduct Authority (“FCA”) and to trading on the main market of the London Stock Exchange (“Admission”).

The Prospectus has been approved by the FCA in accordance with section 87A of the Financial Services and
Markets Act 2000 and has been filed with the FCA in accordance with the Prospectus Regulation Rules of the
FCA. The Prospectus, together with the documents to be incorporated by reference, will be made available in
accordance with Prospectus Regulation Rule 3.2.1 by the same being made available at
https://www.internationalpaper.com/uk-listing-prospectus and at the Company’s registered office at 6400 Poplar
Avenue, Memphis, Tennessee 38197, United States of America.

THIS PROSPECTUS IS ISSUED SOLELY IN CONNECTION WITH ADMISSION. THIS
PROSPECTUS DOES NOT CONSTITUTE OR FORM PART OF AN OFFER OR INVITATION TO
SELL OR ISSUE, OR ANY SOLICITATION OF AN OFFER TO PURCHASE OR SUBSCRIBE FOR,
ANY SECURITIES BY ANY PERSON. NONE OF THE SECURITIES REFERRED TO IN THE
PROSPECTUS SHALL BE SOLD, ISSUED OR TRANSFERRED IN ANY JURISDICTION IN
CONTRAVENTION OF APPLICABLE LAW.

You are reminded that you have received this electronic transmission and the Prospectus on the basis that
you are a person into whose possession this document may be lawfully delivered in accordance with the
laws of the jurisdiction in which you are located and you may not nor are you authorized to deliver this
document, electronically or otherwise, to any other person. This document has been made available to you
in an electronic form. You are reminded that documents transmitted via this medium may be altered or
changed during the process of electronic transmission and consequently no liability or responsibility
whatsoever is accepted in respect of any difference between the document distributed to you in electronic
format and the hard copy version. By accessing the Prospectus, you consent to receiving it in electronic
form.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to the action
you should take, you are recommended to seek your own personal financial advice as soon as possible from your stockbroker, bank,
solicitor, accountant or other appropriate independent professional financial advisor (being, in the case of persons in the United
Kingdom, an advisor authorized pursuant to the Financial Services and Markets Act 2000, as amended (“FSMA”) or from another
appropriately authorized independent financial advisor if you are in a territory outside of the United Kingdom).

This document (this “Prospectus™) comprises a prospectus relating to International Paper Company (“International Paper”, “IP” or the
“Company”) prepared in accordance with the Prospectus Regulation Rules of the U.K. Financial Conduct Authority (“FCA”) (the
“Prospectus Regulation Rules”) made under section 73A of FSMA in connection with the admission of the shares of common stock of par
value US $1.00 of the Company (the “International Paper Shares” or “Common Stock™) to the equity shares (international commercial
companies secondary listing) category of the Official List of the FCA (the “Official List”) and to trading on the main market for listed
securities (the “Main Market”) of London Stock Exchange plc (“LSE”) (“Admission™). This Prospectus has been filed with, and approved
by, the FCA as competent authority under Regulation (EU) 2017/1129 as it forms part of U.K. law by virtue of the European Union
(Withdrawal) Act 2018 (the “U.K. Prospectus Regulation”) and has been made available to the public in accordance with Rule 3.2 of the
Prospectus Regulation Rules. No other authority has approved this Prospectus. The FCA only approves this Prospectus as meeting the
standards of completeness, comprehensibility and consistency imposed by the U.K. Prospectus Regulation and such approval should not be
considered as an endorsement of the Company that is, or of the quality of the securities that are, the subject of this Prospectus. Investors should
make their own assessment as to the suitability of investing in the International Paper Shares.

Admission to trading on the Main Market of the LSE constitutes admission to trading on a U.K. regulated market. Admission will take place
following the completion of a recommended all-share combination of International Paper with DS Smith Plc (“DS Smith”) to be implemented
by way of scheme of arrangement under Part 26 of the Companies Act 2006 (the “Scheme”) pursuant to which International Paper UK
Holdings Limited (an indirectly wholly-owned subsidiary of International Paper, “Bidco™) will acquire the entire issued and to be issued
ordinary share capital of DS Smith (the “Combination”) in consideration for which holders of ordinary shares in the capital of DS Smith at
the relevant record date (the “DS Smith Shareholders”) will be entitled to receive 0.1285 new International Paper Shares for each DS Smith
ordinary share (the “New International Paper Shares”). Applications are intended to be made (i) to the FCA for up to 578,000,000
International Paper Shares to be admitted to listing to the equity shares (international commercial companies secondary listing) category of
the Official List and (ii) to the LSE for up to 578,000,000 International Paper Shares to be admitted to trading on the Main Market of the LSE
as set out in this Prospectus. It is expected that, subject to the conditions to the proposed Combination (the “Conditions™) being satisfied, or
where appropriate, waived, Admission will become effective, and that unconditional dealings in the International Paper Shares will commence,
on or shortly after the Effective Date.

This Prospectus is issued solely in connection with Admission. This Prospectus does not constitute or form part of an offer or invitation
to sell or issue, or any solicitation of an offer to purchase or subscribe for, any securities by any person.

International Paper has established arrangements to enable investors to settle interests in International Paper Shares through the CREST System.
Securities issued by non-U.K. incorporated companies, such as International Paper, cannot be directly held or transferred electronically in the
CREST System. However, Depositary Interests allow such securities to be dematerialized and settled electronically through CREST. The
Depositary Interests will be independent securities constituted under English law which may be held and transferred through the CREST
System. Investors should note that it is the Depositary Interests which will be used to settle trades of International Paper Shares through
CREST and not International Paper Shares directly. In this Prospectus, save where the context otherwise requires, references to International
Paper Shares in the context of the admission to trading on the Main Market of the LSE include any Depositary Interests.

International Paper and the International Paper Directors, whose names appear on page 84 of this Prospectus in Part 11 (International Paper
Directors, Company Named Executive Officers and Corporate Governance) of this Prospectus, accept responsibility for the information
contained in this Prospectus. To the best of the knowledge of International Paper and the International Paper Directors, the information
contained in this Prospectus is in accordance with the facts and this Prospectus makes no omission likely to affect its import.

The distribution of this Prospectus and any accompanying documents into certain jurisdictions may be restricted by law and therefore persons
into whose possession this Prospectus and any accompanying documents comes should inform themselves about and observe any such
restrictions. Any failure to comply with these restrictions may constitute a violation of the securities laws of any such jurisdiction. Further
information on distribution restrictions is set out in Part 6 (Presentation of Information) of this Prospectus. Recipients of this Prospectus agree
to the foregoing by accepting delivery of this Prospectus.

You should read this Prospectus and documents (or parts thereof) incorporated in it by reference in its entirety and, in particular,
Part 2 (Risk Factors) of this Prospectus for a discussion of certain risks and other factors that should be considered in connection with
the Combination and an investment in the Company, the Combined Company and the International Paper Shares. Accordingly, an
investment in the International Paper Shares is only suitable for investors who are particularly knowledgeable in investment matters
and who are able to bear the loss of the whole or part of their investment.
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The International Paper Shares (excluding the New International Paper Shares) are currently admitted to trading
on the New York Stock Exchange (the “NYSE”). Application will be made by the Company (i) to the NYSE for
the New International Paper Shares to be issued pursuant to the Combination to be admitted to trading on the
NYSE and (ii) to the FCA in its capacity as competent authority under FSMA for the International Paper Shares
(including the New International Paper Shares to be issued pursuant to the Combination) to be admitted to the
equity shares (international commercial companies secondary listing) category of the Official List and to trading
on the Main Market of the LSE. However, this Prospectus has not been approved by any securities regulatory
authority in the United States or in any other jurisdiction.

No person has been authorized to give any information or make any representations other than those contained in
this Prospectus and any document (or part thereof) incorporated by reference herein and, if given or made, such
information or representation must not be relied upon as having been so authorized by the Company or the
International Paper Directors. In particular, the contents of International Paper’s and DS Smith’s websites (or parts
thereof or any other website directly or indirectly accessible from hyperlinks on these websites), including any
Annual Report on Form 10-K, any Current Report on Form 8-K, any Proxy Statement on Form DEF 14A or any
other filings with the United States Securities and Exchange Commission (the “SEC”), have not been incorporated
herein by reference and do not form part of this Prospectus and investors should not rely on them.

Without prejudice to any legal or regulatory obligation on the Company to publish a supplementary prospectus
pursuant to section 87G of FSMA and Prospectus Regulation Rule 3.4, the delivery of this Prospectus shall not,
under any circumstances, create any implication that there has been no change in the business or affairs of
International Paper, the International Paper Group, DS Smith, the DS Smith Group or the Combined Company
since the date of this Prospectus or that the information in it is correct as of any time subsequent to its date.
International Paper will comply with its obligation to publish a supplementary prospectus containing further
updated information if so required by law or by any regulatory authority but assumes no further obligation to
publish additional information.

Merrill Lynch International (“BofA Securities™), which is authorized by the Prudential Regulation Authority
(“PRA”) and regulated by the FCA and the PRA in the United Kingdom, is acting exclusively for International
Paper and for no one else in connection with the Combination or any other matters referred to in this Prospectus
and will not be responsible to anyone other than International Paper for providing the protections afforded to its
clients or for providing advice in relation to the matters referred to in this Prospectus. Neither BofA Securities,
nor any of its affiliates, owes or accepts any duty, liability or responsibility whatsoever (whether direct or indirect,
whether in contract, in tort, under statute or otherwise) to any person who is not a client of BofA Securities in
connection with this Prospectus, any statement contained herein or otherwise.

Apart from the responsibilities and liabilities, if any, which may be imposed on BofA Securities by FSMA or the
regulatory regime established thereunder, or under the regulatory regime of any jurisdiction where exclusion of
liability under the relevant regulatory regime would be illegal, void or unenforceable, neither BofA Securities nor
any of its affiliates, directors, officers, employees and advisors, accepts any responsibility whatsoever for the
contents of this Prospectus including its accuracy, completeness and verification or for any other statement made
or purported to be made by it, or on its behalf, in connection with International Paper, the New International Paper
Shares or the Combination. BofA Securities and its affiliates accordingly disclaim, to the fullest extent permitted
by applicable law, any and all liability whether arising in tort, contract or otherwise (save as referred to above)
which they might otherwise be found to have in respect of this Prospectus or any such statement. No representation
or warranty express or implied, is made by BofA Securities or any of its affiliates as to the accuracy, completeness,
verification or sufficiency of the information set out in this Prospectus, and nothing in this Prospectus will be
relied upon as a promise or representation in this respect, whether or not to the past or future.

Neither the SEC nor any state securities commission nor any other regulatory authority in the United States has
approved or disapproved of the New International Paper Shares or passed upon the accuracy or adequacy of the
information contained in this Prospectus. Any representation to the contrary is a criminal offense in the United
States.

In accordance with the Code, normal United Kingdom market practice and Rule 14e-5(b) of the U.S. Exchange
Act, BofA Securities and its affiliates and J.P. Morgan Cazenove and its affiliates will continue to act as exempt
principal trader in DS Smith securities on the LSE. These purchases and activities by exempt principal traders
which are required to be made public in the United Kingdom pursuant to the Code will be reported to a Regulatory
Information Service and will be available on the LSE website at www.londonstockexchange.com. This
information will also be publicly disclosed in the U.S. to the extent that such information is made public in the
United Kingdom.
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THE CONTENTS OF THIS PROSPECTUS ARE NOT TO BE CONSTRUED AS LEGAL, FINANCIAL,
BUSINESS OR TAX ADVICE. EACH PROSPECTIVE INVESTOR SHOULD CONSULT HIS, HER OR
ITS OWN LEGAL ADVISOR, INDEPENDENT FINANCIAL ADVISOR OR TAX ADVISOR FOR
LEGAL, FINANCIAL, BUSINESS OR TAX ADVICE.

NEITHER THE COMPANY, THE INTERNATIONAL PAPER DIRECTORS, NOR ANY OF THE
COMPANY’S REPRESENTATIVES IS MAKING ANY REPRESENTATION TO ANY PROSPECTIVE
INVESTOR OF THE INTERNATIONAL PAPER SHARES REGARDING THE LEGALITY OF AN
INVESTMENT IN THE INTERNATIONAL PAPER SHARES BY SUCH PROSPECTIVE INVESTOR
UNDER THE LAWS APPLICABLE TO SUCH PROSPECTIVE INVESTOR.

THIS PROSPECTUS IS ISSUED SOLELY IN CONNECTION WITH ADMISSION AND DOES NOT
CONSTITUTE OR FORM PART OF ANY OFFER OR INVITATION TO SELL OR ISSUE, OR THE
SOLICITATION OF ANY OFFER TO PURCHASE OR SUBSCRIBE FOR, ANY SECURITIES BY ANY
PERSON IN ANY JURISDICTION. FOR THE AVOIDANCE OF DOUBT, THE ALLOTMENT OF NEW
INTERNATIONAL PAPER SHARES WILL, IF THE COMBINATION BECOMES EFFECTIVE,
OCCUR AS A CONSEQUENCE OF THE TERMS OF THE COMBINATION AND NOT IN
PURSUANCE OF ANY OFFER TO SELL OR EXCHANGE OR INVITATION TO PURCHASE, OR
THE SOLICITATION OF AN OFFER OR INVITATION TO PURCHASE OR SUBSCRIBE FOR, ANY
SECURITIES OF INTERNATIONAL PAPER.

OTHER THAN IN THE U.K., NO ACTION HAS BEEN TAKEN OR WILL BE TAKEN TO PERMIT
THE POSSESSION OR DISTRIBUTION OF THIS PROSPECTUS IN ANY OTHER JURISDICTION.
ACCORDINGLY, NEITHER THIS PROSPECTUS NOR ANY ADVERTISEMENT IN RELATION
THERETO MAY BE DISTRIBUTED OR PUBLISHED IN ANY JURISDICTION EXCEPT UNDER
CIRCUMSTANCES THAT WILL RESULT IN COMPLIANCE WITH ANY APPLICABLE LAWS AND
REGULATIONS.

The date of this Prospectus is September 11, 2024,
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PART 1

SUMMARY

SECTION A — INTRODUCTION AND WARNINGS

Al

Name and international securities identifier number (ISIN) of the securities

Shares of common stock of $1.00 par value in International Paper Company (the “Company” or “International Paper”) (the
“International Paper Shares” or “Common Stock™) with ISIN number US4601461035.

A2

Identity and contact details of the issuer, including its Legal Entity Identifier (LEI)

The legal and commercial name of the issuer is International Paper Company with registration number 53310 and LEI number
824LMFJDH41EY779Q875. The address of its principal executive office is 6400 Poplar Avenue, Memphis, Tennessee 38197,
United States of America, and its main telephone number is +1 (901) 419-9000. The International Paper Shares are listed for trading
on the New York Stock Exchange (“NYSE”) under the ticker symbol “IP”.

In relation to a recommended all-share combination of International Paper and DS Smith Plc (“DS Smith”) to be implemented by
way of scheme of arrangement under Part 26 of the Companies Act 2006 (the “Scheme”) pursuant to which International Paper UK
Holdings Limited (an indirectly wholly-owned subsidiary of International Paper, “Bidco”) will acquire the entire issued and to be
issued ordinary share capital of DS Smith (the “Combination”), the holders of ordinary shares in the capital of DS Smith at the
relevant record date (the “DS Smith Shareholders™) will be entitled to receive 0.1285 new International Paper Shares for each DS
Smith ordinary share (the “New International Paper Shares™). Applications are intended to be made to (i) the FCA for up to
578,000,000 International Paper Shares to be admitted to listing to the equity shares (international commercial companies secondary
listing) category of the Official List of the FCA (“Official List”) and (ii) to London Stock Exchange plc (“LSE”) for up to
578,000,000 International Paper Shares to be admitted to trading on the main market for listed securities (“Main Market”) of the
LSE (“Admission™) as set out in this Prospectus. It is expected that, subject to the conditions to the proposed Combination (the
“Conditions”) being satisfied, or where appropriate, waived, Admission will become effective, and that unconditional dealings in
the International Paper Shares will commence, on or shortly after the date on which the Combination becomes Effective (the
“Effective Date™).

A3

Identity and contact details of the competent authority approving this Prospectus

This Prospectus has been approved by the Financial Conduct Authority (the “FCA”), with its head office at 12 Endeavour Square,
London, E20 1JN, and telephone number: +44 (0) 20 7066 1000. The FCA only approves this Prospectus as meeting the standards
of completeness, comprehensibility and consistency imposed by Regulation (EU) 2017/1129, which is part of U.K. law by virtue of
the European Union (Withdrawal) Act 2018, as amended from time to time (the “U.K. Prospectus Regulation), and such approval
should not be considered as an endorsement of the issuer that is, or of the quality of the securities that are, the subject of this
Prospectus.

A4

Date of approval of this Prospectus

This Prospectus was approved by the FCA on September 11, 2024.

A5

Warning

This summary has been prepared in accordance with Article 7 of the U.K. Prospectus Regulation and should be read as an
introduction to this Prospectus (this “Prospectus”).

Any decision to invest in the International Paper Shares should be based on consideration of this Prospectus as a whole by the
investor. Any investor could lose all or part of their invested capital.

Civil liability attaches only to those persons who have tabled the summary including any translation thereof, but only if the summary
is misleading, inaccurate or inconsistent when read together with the other parts of this Prospectus or it does not provide, when read
together with the other parts of this Prospectus, key information in order to aid investors when considering whether to invest in the
International Paper Shares.

Investors should make their own assessment as to the suitability of investing in the International Paper Shares.

SECTION B — KEY INFORMATION ON THE ISSUER

B.1

Who is the issuer of the securities?

B.1.1

Domicile, legal form, LEI, jurisdiction of incorporation and country of operation

International Paper is a New York corporation, incorporated on June 23, 1941, as the successor to the New York corporation of the
same name organized in 1898. The legal and commercial name of the issuer is International Paper Company with registration
number 53310 and LEI number 824LMFJDH41EY779Q875.




B.1.2

Principal activities
International Paper

International Paper is a global producer of renewable fiber-based packaging and pulp products and one of the world’s largest
recyclers, with established operations and presence primarily in North America, headquartered in Memphis, Tennessee.
International Paper employs approximately 39,000 employees globally, 33,000 of whom are in the United States. International Paper
serves customers worldwide, with manufacturing operations in North America, Latin America, Europe and North Africa. Net sales
for 2023 were $18.9 billion. In the United States, as of June 30, 2024, International Paper operates 23 pulp and packaging mills,
162 converting and packaging plants, 16 recycling plants and three paper bag facilities. International Paper’s production facilities,
as of December 31, 2023 in Canada, Europe, North Africa and Latin America include four pulp and packaging mills, 37 converting
and packaging plants, and two recycling plants. International Paper operates a packaging products distribution business principally
through six branches in Asia.

DS Smith

DS Smith is a leading provider of sustainable paper-based packaging with operations across Europe and North America which is
supported by recycling and papermaking operations, which are primarily based in Europe. It plays a central role in the value chain
across sectors including e-commerce, fast moving consumer goods and industrials. Through its purpose of ‘Redefining Packaging
for a Changing World” and its Now and Next sustainability strategy, DS Smith is committed to leading the transition to the circular
economy, while delivering more circular solutions for its customers and wider society — replacing plastics, taking carbon out of
supply chains and providing innovative recycling solutions. Its bespoke box-to-box in 14 days model, design capabilities and
innovation strategy sit at the heart of this response. DS Smith operates in 34 countries employing approximately 29,000 people and
is a Strategic Partner of the Ellen MacArthur Foundation.

The Combined Company

Following completion of the Combination (“Completion”), the combined group of International Paper and DS Smith (the
“Combined Company”) will be named “International Paper Company” and the International Paper Shares will be primarily listed
on the NYSE under the symbol “IP”. As part of the Combination, International Paper envisages that DS Smith’s North American
manufacturing locations and International Paper’s European manufacturing locations would continue their respective operations.
Though the Combined Company will be headquartered and domiciled in Memphis, Tennessee, United States, at International
Paper’s existing headquarters, International Paper intends to maintain key elements of DS Smith’s headquarters functions and is
proposing to establish a European headquarters in London, United Kingdom, at DS Smith’s existing headquarters (subject to any
required information and consultation with any impacted employees and/or their representatives in accordance with applicable law).
Upon completion of the Combination, the International Paper Board will form the board of directors of the Combined Company,
and up to two DS Smith non-executive directors will be invited to join the board of directors of the Combined Company.

It is intended that International Paper’s Chief Executive Officer, Mr. Andrew K. Silvernail, will become Chief Executive Officer of
the Combined Company. It is further intended that the remainder of the International Paper leadership team will largely remain in
place and, following an assessment of the needs of the Combined Company and the qualifications of DS Smith’s leadership team,
certain of DS Smith’s current leadership team may also become part of the leadership team of the Combined Company. It is also
proposed that the Group Chief Executive of DS Smith, Mr. Miles Roberts, will act as a consultant to the Combined Company for a
period of up to two years following completion of the Combination to support the integration, to ensure continuity and with a view
to realizing the benefits of the Combination for both sets of shareholders.

The Combination would bring together two complementary businesses to create a global sustainable packaging solutions leader,
with industry leading positions in two of the most attractive geographies of Europe and North America. The Combined Company’s
focus on sustainable packaging will make it well positioned to serve a broad set of customers across a wide range of attractive and
growing end-markets. The Combined Company would be an international corrugated packaging business (approximately 90 percent
of the Combined Company’s sales) of scale capable of better serving both International Paper’s and DS Smith’s core customers. It
will significantly improve the combined corrugated packaging business in Europe with greater customer offerings and present an
opportunity to develop DS Smith’s strong legacy in sustainability with International Paper’s global customers. The Combined
Company would also benefit from complementary customer positions, within and across regions, and sharing of best practices,
together with development of innovative value-add products.

B.1.3

Major Shareholders

As of September 6, 2024 (being the latest practicable date prior to the publication of this Prospectus), insofar as it is known to the
Company, the following persons are interested, directly or indirectly, in (i) five percent or more of the International Paper Shares,
or (ii) International Paper Shares or ordinary shares of nominal value £0.10 each in the capital of DS Smith (“DS Smith Shares”)
in such proportion that they would be interested, directly or indirectly, in five percent or more of the voting rights in respect of the
share capital of the Combined Company immediately following the Effective Date:
Percentage of
International
Paper Shares
Percentage of immediately

Number of International  following the
International Paper Paper Effective
Name Shares® Shares® Date®
T. Rowe Price Associates, Inc.®) 48,525,265 14.0 10.4




The Vanguard Group®)...........ccceeevvereieieeeseeees s essssssenens 40,894,512 11.8 9.4
BIACKROCK, INCE).......ouiiiiiic et 34,328,591 9.9 8.8
State Street COrporation®............cco.oeueeuereveeerieeeesee e 21,279,191 6.1 4.6

(1) Insofar as it is known to the Company as of September 6, 2024 (being the latest practicable date prior to the publication of this Prospectus)
based on announcements made under Rule 8.3 of the Code following commencement of the offer period on February 8, 2024 by persons
interested in 1 percent or more of International Paper Shares.

(2) Based on 347,379,366 International Paper Shares issued and outstanding as of September 6, 2024 (being the latest practicable date prior to the
publication of this Prospectus).

(3) Insofar as it is known to the Company as of September 6, 2024 (being the latest practicable date prior to the publication of this Prospectus)
based on announcements made under Rule 8.3 of the Code following commencement of the offer period on February 8, 2024 by persons
interested in 1 percent or more of International Paper Shares or DS Smith Shares, on the assumptions that: (i) 179,847,780 New International
Paper Shares will be issued in connection with the Combination, (ii) the holdings of such persons in International Paper or DS Smith (as
relevant) as of September 6, 2024 (being the latest practicable date prior to the publication of this Prospectus), insofar as it is known to the
Company, do not change prior to the Effective Date, (iii) such persons receive 0.1285 New International Paper Shares for each DS Smith Share,
(iv) the number of issued and outstanding International Paper Shares as of September 6, 2024 does not change prior to the Effective Date, (V)
1,380,268,856 DS Smith Shares are issued and outstanding as of September 6, 2024 (being the latest practicable date prior to the publication
of this Prospectus), and (vi) no DS Smith Shares are issued between the date of this Prospectus and the Effective Date.

(4) Taking into account announcements made by T. Rowe Price Associates, Inc. (“T. Rowe”) and any other T. Rowe entities under Rule 8.3 of the
Code, following the commencement of the offer period on February 8, 2024 up to September 6, 2024 (being the latest practicable date prior to
the publication of this Prospectus), regarding interests in 1 percent or more of DS Smith Shares or International Paper Shares, respectively.

(5) Taking into account announcements made by The Vanguard Group (“Vanguard”) and any other Vanguard entities under Rule 8.3 of the Code,
following the commencement of the offer period on February 8, 2024 up to September 6, 2024 (being the latest practicable date prior to the
publication of this Prospectus), regarding interests in 1 percent or more of DS Smith Shares or International Paper Shares, respectively.

(6) Taking into account announcements made by BlackRock, Inc. (“BlackRock™) and any other BlackRock entities under Rule 8.3 of the Code,
following the commencement of the offer period on February 8, 2024 up to September 6, 2024 (being the latest practicable date prior to the
publication of this Prospectus), regarding interests in 1 percent or more of DS Smith Shares or International Paper Shares, respectively.

(7) Taking into account announcements made by State Street Corporation (“State Street”) and any other State Street entities under Rule 8.3 of the
Code, following the commencement of the offer period on February 8, 2024 up to September 6, 2024 (being the latest practicable date prior to
the publication of this Prospectus), regarding interests in 1 percent or more of DS Smith Shares or International Paper Shares, respectively.

The Company is not aware of any person who, either as of the date of this Prospectus or immediately following Admission, exercises,
or could exercise, directly or indirectly, jointly or severally, control over the Company.

B.1.4

Key managing directors

As of the date of this Prospectus, the members of the board of directors of the Company (the “International Paper Board”, the
“Board” or the “Board of Directors”) are Mark S. Sutton (Chair), Andrew K. Silvernail (Chief Executive Officer), Christopher M.
Connor (Lead Director), Jamie A. Beggs (Independent Director), Ahmet C. Dorduncu (Independent Director), Anders Gustafsson
(Independent Director), Jacqueline C. Hinman (Independent Director), Clinton A. Lewis, Jr. (Independent Director), Kathryn D.
Sullivan (Independent Director), Scott A. Tozier (Independent Director) and Anton V. Vincent (Independent Director), (the
“International Paper Directors”).

B.1.5

Identity of the Company ’s auditors

Deloitte & Touche LLP, an independent registered public accounting firm, with its address at 30 Rockefeller Plaza, New York, NY
10112, United States of America, and registered to provide audit services by the Public Company Accounting Oversight Board
(United States), audited and rendered an unqualified auditor’s report in respect of the consolidated financial statements of
International Paper as of and for the fiscal years ended December 31, 2023, 2022 and 2021, included in this Prospectus.

B.2

What is the key financial information regarding the issuer?
International Paper

The following table sets forth the selected historical consolidated financial information for International Paper as of and for the three
and six months ended June 30, 2024, as of and for the three months ended March 31 2024, and as of and for the fiscal years ended
December 31, 2023, 2022 and 2021, reported in accordance with Generally Accepted Accounting Principles of the United States
(“U.S. GAAP”). The information as of and for the three and six months ended June 30, 2024 as of and for the three months ended
March 31, 2024 (and the information as of and for the three and six months ended June 30, 2023 and as of and for the three months
ended March 31, 2023, which has been included for comparative purposes only), has, except where otherwise stated been extracted
without material adjustment from International Paper’s unaudited condensed consolidated financial statements. The information as
of and for the fiscal years ended December 31, 2023, 2022 and 2021 has been extracted without material adjustment from
International Paper’s audited consolidated financial statements. Historical results are not indicative of the results to be expected in
the future and results of interim periods are not necessarily indicative of results for the entire year.
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(In millions) 2024 2023 2024 2023 2024 2023 2023 2022 2021
(unaudited) (unaudited) (unaudited) (audited)

Net sales.......ccccoovvvrrnnne. $9,353 $9,702 $4,734 $4,682 $4,619 $5,020 $18,916  $21,161  $19,363




Earnings (loss) from
continuing operations
before income tax and

equity earnings (losses) ....... 291 476 206 255 85 221 382 1,511 999
Earnings (loss) from
continuing operations ......... 554 394 498 222 56 172 302 1,741 813
Net earnings (loss)
attributable to International
Paper Company ........c.cce... 554 407 498 235 56 172 288 1,504 1,752
Summary Consolidated Balance Sheets As of June 30, As of December 31,
(In millions) 2024 2023 2022 2021
(unaudited) (audited)
TOtal CUMTENE ASSELS ...t $ 6,557 $ 6,608 $ 6,770 $ 7,096
TOLAL ASSELS ....veivicvieiiie ettt s be e 23,063 23,261 23,940 25,243
Total current liabilities.. 4,114 3,959 5,000 4,144
LONG-TErmM ADL ... 5,329 5,455 4,816 5,383
TOtal QUILY ..veveeevcice e 8,595 8,355 8,497 9,082
Total liabilities and equity 23,063 23,261 23,940 25,243
Summary Consolidated Statements of Cash Six monthsended ~ Three months
Flows June 30, ended March 31, Year ended December 31,
(In millions) 2024 2023 2024 2023 2023 2022 2021
(unaudited) (unaudited) (audited)

Cash provided by (used for) operating activities........... $ 760 $ 873 $ 395 $ 345 $ 1833 $ 2174 $ 2,030
Cash provided by (used for) investing activities ........... (446) (603) (247) (339) (668) (608) 6,054
Invested in capital Projects.........cccevvevevicinieresieseesnens (449) (608) (251) (341) (1,141) (931) (549)
Net cash provided by (used for) financing activities..... (365) (338) (191) (108) (866) (2,054)  (7,375)
Cash and Temporary Investments - beginning of the

L= oo S 1,113 804 1,113 804 804 1,295 595
Cash and Temporary Investments - end of the period.... 1,049 746 1,070 708 1,113 804 1,295

DS Smith

The following table sets forth the selected historical consolidated financial information for DS Smith as of and for the financial
years ended April 30, 2024, 2023 and 2022, reported in accordance with International Financial Reporting Standards as issued by
the International Accounting Standards Board (“IFRS”). The information for the financial years ended April 30, 2024, 2023 and
2022 has been extracted without material adjustment from DS Smith’s audited consolidated financial statements. Historical results
are not indicative of the results to be expected in the future and results of interim periods are not necessarily indicative of results

for the entire year.

Summary Consolidated Income Statement

(In millions)

REVENUE ...t
Profit from continuing operations before iNCOME taX...........cccovvrreiiiincenrseene
Profit from continuing OPEratioNS ...........cccuoviieirinriciiee s
Profit attributable to DS SMIth............cocoiiiiiiiiii

Summary Consolidated Statement of Financial Position

(In millions)

TOtAl CUMTENE BSSEES ...ttt
TOTAL BSSEES ...ttt
Total current lHabilities..........oooviiiicc e
BOITOWINGS ...ttt ettt bbbttt b e b
TOTAL QUITY ...ttt
Total liabilitieS and QUILY .......cceoiiiiiiici e

Year ended April 30,
2024 2023 2022
(audited)
£ 6,822 £ 8221 £ 7241
503 661 378
385 492 280
385 502 280
As of April 30,
2024 2023 2022
(audited)
£ 2,326 £ 2531 £ 3,108
9,254 9,457 9,886
(2,696) (3,039) (3,567)
(2,437) (1,816) (2,072)
3,949 4,087 4,234
9,254 9,457 9,886




Summary Consolidated Statements of Cash Flows Year ended April 30,

(In millions) 2024 2023 2022
(audited)

Cash flows from operating aCtiVities.........ccovvierveereiriiee e £ 320 £ 866 £ 921
Cash flows used in iNVeSting aCtIVItIES. .........ccovririeiriine e (614) (526) (403)
Capital EXPENAITUIE .....veeeiiieeeete ettt (547) (545) (431)
Cash flows from/(used in) financing activities............ 352 (728) (483)
Exchange (losses)/gains on cash and cash equivalents.............ccccoveoniininenniennnnne (16) 10 (8)
Net cash and cash equivalents at beginning of the year .........ccccccvvveiveiiccicicnennns 368 746 719
Net cash and cash equivalents at end of the year...........ccccocveeiennenne 410 368 746

Selected key pro forma financial information

The following table sets forth the selected unaudited pro forma financial information of the Combined Company, consisting of: (i)
the unaudited pro forma net assets statement of the Combined Company as of June 30, 2024, as if the Combination had taken place
on that date; (ii) the unaudited pro forma statement of operations of the Combined Company for the six months ended June 30,
2024, as if the Combination had taken place on January 1, 2023; and (iii) the unaudited pro forma statement of operations of the
Combined Company for the 12 months ended December 31, 2023, as if the Combination had taken place on January 1, 2023. The
unaudited pro forma financial information is based on: (i) in respect of the unaudited pro forma statement of operations and net
assets as of and for the six months ended June 30, 2024, (a) International Paper’s unaudited condensed consolidated statement of
operations and balance sheet as of and for the six months ended June 30, 2024 and (b) DS Smith’s audited statement of financial
position and unaudited consolidated income statement as of and for the six months ended April 30, 2024; and (ii) in respect of the
unaudited pro forma statement of operations for the 12 months ended December 31, 2023, (a) International Paper’s audited
consolidated statement of operations for the year ended December 31, 2023 and (b) DS Smith’s unaudited consolidated income
statement for the 12 months ended October 31, 2023. The unaudited pro forma financial information addresses a hypothetical
situation and has been prepared for illustrative purposes only; it does not purport to represent what the Combined Company’s
financial position and results of operations actually would have been if the Combination had been completed on the dates indicated,
nor does it purport to represent the results of operations for any future period or the financial condition of the Combined Company
at any future date.

Summary of unaudited pro forma net assets statement as of June 30, 2024

International Reclassification
Paper DS Smith and IFRS to U.S. Pro Forma

(U.S. GAAP) (IFRS) GAAP Transaction Combined
(In millions) June 30,2024  April 30, 2024*  Adjustments Adjustments (U.S. GAAP)
Cash and temporary investments . $1,049 $624 $— $ (141) $1,532
Total Current Assets .... 6,557 2,906 @) (87) 9,369
Total ASSELS .....ccvvevveveieiieereerennnn 23,063 11,559 — 4,317 38,939
Total Liabilities.........cccovverininns 14,468 6,627 — 855 21,950
Net ASSELS......oovveieercrieeenn 8,595 4,932 — 3,462 16,989

* Translated from pound sterling to U.S. dollars using the period-end rate for the unaudited pro forma statement of net assets as of April 30,
2024 ($1.2492/£).

Summary of unaudited pro forma statement of operations for the six months ended June 30, 2024

International Reclassification
Paper DS Smith and IFRS to U.S. Pro Forma
(U.S. GAAP) (IFRS) GAAP Transaction Combined
(In millions) June 30,2024  April 30, 2024*  Adjustments Adjustments (U.S. GAAP)
Net Sales ......cccovvvrvreirireieeie, $9,353 $4,169 $ (133) $— $ 13,389
Earnings (loss) from continuing
operations before income taxes
and equity earnings (losses)...... 291 292 — (83) 500
Earnings (loss) from continuing
OPErations........ccevvevrerenenienens 554 227 — (62) 719

*Translated from pound sterling to U.S. dollars using a historical average rate for the six months ended April 30, 2024 ($1.26/£).
Summary of unaudited pro forma statement of operations for the twelve months ended December 31, 2023

International

Paper DS Smith Reclassification
(U.S. GAAP) (IFRS) and IFRS to U.S. Pro Forma
December 31, October 31, GAAP Transaction Combined
(In millions) 2023 2023* Adjustments Adjustments (U.S. GAAP)
Net sales ....covvveieviiieiececec $ 18,916 $9,170 $ (373) $— $ 27,713




Earnings (loss) from continuing
operations before income taxes

and equity earnings (losses)...... 382 754 — (384) 752
Earnings (loss) from continuing
OPErations.........cccevveereririeninnns 302 570 — (315) 557

*Translated from pound sterling to U.S. dollars using a historical average rate for the year ended October 31, 2023 ($1.2335/£).

B.3 What are the key risks that are specific to the issuer?

e Fluctuations in the prices of and the demand for the products of International Paper, DS Smith and, following completion of the
Combination, the Combined Company due to factors such as economic cyclicality and changes in customer or consumer
preferences, and government regulation could materially affect their financial condition, results of operations and cash flows.

e Changes in the cost or availability of raw materials, energy and transportation have recently affected, and could continue to
affect profitability.

e International Paper and DS Smith are and, following completion of the Combination, the Combined Company will continue to
be affected by adverse developments in general business and economic conditions, which could have an adverse effect on the
demand for their products, their financial condition and the results of their operations.

e Changes in credit ratings issued by nationally recognized statistical rating organizations could adversely affect the cost of
financing of International Paper, DS Smith and, following completion of the Combination, the Combined Company and have
an adverse effect on the market price of their respective securities.

e International Paper and DS Smith are and, following completion of the Combination, the Combined Company will be subject
to risks associated with climate change and other sustainability matters and global, regional and local weather conditions as
well as by legal, regulatory, and market responses to climate change.

e International Paper and DS Smith are and, following completion of the Combination, the Combined Company will be subject
to cybersecurity and information technology risks related to breaches of security pertaining to sensitive company, customer,
employee and vendor information as well as breaches in the technology used to manage operations and other business processes.

e International Paper and DS Smith are and, following completion of the Combination, the Combined Company will be subject
to a wide variety of laws, regulations and other government requirements that may change in significant ways, and the cost of
compliance with such requirements, or the failure to comply with such requirements, could impact their business and results of
operations.

e Changes in international conditions or other risks arising from conducting business internationally could adversely affect the
business and operations of International Paper, DS Smith and, following completion of the Combination, the Combined
Company.

e Material disruptions at one of International Paper’s, DS Smith’s and/or the Combined Company’s manufacturing facilities could
negatively impact financial results.

e International Paper and DS Smith operate in and, following completion of the Combination, the Combined Company will
operate in a challenging market for talent and may fail to attract and retain qualified personnel, including key management
personnel.

e Failure by International Paper, DS Smith and, following completion of the Combination, the Combined Company to maintain
good employee or labor relations may affect their respective operations.

e Competition and downward pricing pressure in the global packaging industry could negatively impact the financial results of
International Paper, DS Smith and, following completion of the Combination, the Combined Company.

SECTION C — KEY INFORMATION ON THE SECURITIES
(o] What are the main features of the securities?
C.1.1 | Type, class and ISIN

On Admission, the International Paper Shares will be registered with ISIN number US4601461035 and SEDOL number 2465254,

and trade on the LSE under the symbol “IPC”. Subject to Completion, an application will also be made for the New International

Paper Shares to be approved for listing on the NYSE. On admission to the NYSE, the New International Paper Shares will trade on

the NYSE under the symbol “IP”” and CUSIP number 460146103.

Immediately following Admission, at least 10 percent of the International Paper Shares will be held in public hands (within the

meaning of Listing Rule 14.2.2R).

C.1.2 | Currency, denomination, par value, number of securities issued and duration

The International Paper Shares are denominated in U.S. dollars. The International Paper Shares will trade on the NYSE in U.S.

dollars and on the LSE in pound sterling. The par value of the International Paper Shares is $1.00 each.

C.1.3 | Rights attaching to the International Paper Shares

Holders of Common Stock will share equally in any dividend declared subject to the rights of the holders of any outstanding
preferred stock. Subject to any exclusive voting rights which may vest in any holders of shares of the capital stock of the Company,
other than Common Stock, holders of shares of the Common Stock shall be entitled to one vote for each share upon all matters upon
which stockholders have the right to vote. International Paper Shareholders have no pre-emptive or other rights to subscribe for
additional shares. All holders of Common Stock are entitled to share equally on a share-for-share basis in any assets available for
distribution to Common Stock holders upon International Paper’s liquidation, dissolution or winding up after satisfaction of our
liabilities and the preferential rights of any preferred stock that may then be issued and outstanding. The shares of Common Stock
are fully paid and nonassessable.




C.1.4 | Rank of securities in the issuer ’s capital structure in the event of insolvency
In the event of any liquidation, dissolution or winding up, whether voluntary or involuntary, of International Paper, International
Paper Shareholders will be entitled to receive equally on a per share basis the remaining assets of International Paper available for
distribution after payment of all debts and other liabilities and subject to the rights of any holders of any class or series of shares
having a preference over, or the right to participate with, the International Paper Shares that then may at the time be outstanding.
As of September 6, 2024 (being the latest practicable date prior to the publication of this Prospectus), International Paper has 15,696
shares of cumulative $4.00 preferred stock, without par value (stated value $100 per share) outstanding (the “Cumulative Preferred
Stock™), which rank senior to the International Paper Shares in the event of insolvency.
C.1.5 | Restrictions on transfer
Not applicable. There are no restrictions on the free transferability of the International Paper Shares.
C.1.6 | Dividend or pay-out policy
The Company pays regular quarterly cash dividends and expects to continue to pay regular quarterly cash dividends in the
foreseeable future, though each quarterly dividend payment is subject to review and approval by the International Paper Board.
(o] Where will the securities be traded?
The International Paper Shares currently in issue are admitted to trading on the NYSE under ticker symbol “IP”. The NYSE
is not a regulated market for the purposes of the U.K. Prospectus Regulation.
Subject to Completion, applications will be made for the International Paper Shares to be admitted to the equity shares (international
commercial companies secondary listing) category of the Official List of the FCA and to trading on the Main Market of the LSE.
C3 What are the key risks that are specific to the securities?

e The market price for International Paper Shares following completion of the Combination may be affected by factors different
from those that historically have affected the DS Smith Shares and International Paper Shares.

e The value of the New International Paper Shares generally may fluctuate significantly.

e The market price and trading volume of International Paper Shares may be particularly volatile in the period following
completion of the Combination, and holders of the International Paper Shares could lose a significant portion of their investment
due to drops in the market price of the International Paper Shares.

ECTION D — KEY INFORMATION ON THE OFFER OF SECURITIES TO THE PUBLIC AND/OR THE ADMISSION TO
TRADING ON A REGULATED MARKET

D.1

Under which conditions and timetable can I invest in this security?

This Prospectus does not constitute an offer or an invitation to any person to subscribe for or purchase any International Paper
Shares. It is expected that, subject to the Conditions being satisfied, or where appropriate, waived, Admission will become effective,
and that unconditional dealings in the International Paper Shares will commence, on or shortly after the Effective Date. The
aggregate costs and expenses incurred by International Paper and DS Smith in connection with the Combination and Admission are
estimated to amount to approximately $210 million (including advisory, legal, audit, valuation and other professional fees), based
on an exchange rate of $1.3129:£1.00 on September 6, 2024 (being the latest practicable date prior to the publication of this
Prospectus).

D.2

Why is this Prospectus being produced?

This Prospectus is being published by International Paper in connection with Admission, as contemplated by the terms of the
Combination. This Prospectus does not constitute an offer or an invitation to any person to subscribe for or purchase any
International Paper Shares. International Paper will not receive any proceeds in connection with the Admission. There are no

conflicting interests that are material to Admission.




PART 2

RISK FACTORS

Investing in and holding the International Paper Shares (including the New International Paper Shares) is subject
to a number of financial and other risks. Prospective investors should carefully consider the following risks and
uncertainties together with all the other information set out in, or incorporated by reference into, this Prospectus.
The risks described below are based on information known at the date of this Prospectus, but may not be the only
risks to which International Paper, DS Smith and/or the Combined Company might be exposed. Additional risks
and uncertainties, which are currently unknown to International Paper and/or DS Smith or that International
Paper and/or DS Smith do not currently consider to be material, may materially affect the business of
International Paper, DS Smith and/or the Combined Company and could have a material adverse effect on the
business, financial condition, results of operations and prospects of International Paper, DS Smith and/or those
of the Combined Company. If any of the following risks were to occur, the business, financial condition and results
of operations of International Paper, DS Smith and/or the Combined Company could be materially adversely
affected, and the value of the International Paper Shares could decline and investors could lose all or part of the
value of their investment in the International Paper Shares. Prospective investors should read this Prospectus as
a whole, including the information incorporated by reference, and not rely solely on the information set out in
this Part 2 (Risk Factors) of this Prospectus.

Prospective investors should note that the risks relating to International Paper, DS Smith and/or the Combined
Company and the International Paper Shares summarized in Part 1 (Summary) of this Prospectus are the risks
that International Paper believes to be the most essential to an assessment by a prospective investor of whether
to consider an investment in the International Paper Shares. However, as the risks which International Paper, DS
Smith and/or the Combined Company face relate to events and depend on circumstances that may or may not
occur in the future, prospective investors should consider not only the information on the key risks summarized
in Part 1 (Summary) of this Prospectus but also, among other things, the risks and uncertainties described below.

Risks related to the business of International Paper, DS Smith and, following completion of the
Combination, the Combined Company

Fluctuations in the prices of and the demand for the products of International Paper, DS Smith and, following
completion of the Combination, the Combined Company due to factors such as economic cyclicality and
changes in customer or consumer preferences, and government regulation could materially affect their
financial condition, results of operations and cash flows

Substantially all of the businesses of International Paper and DS Smith have experienced and, following the
completion of the Combination, the businesses of the Combined Company are likely to continue to experience,
cycles relating to industry capacity, customer demand, and general economic conditions. The length and
magnitude of these cycles have varied over time and by product. Product prices and sales volumes have fallen in
the past in periods and regions where demand was lower than available supply, and there can be no assurance that
this will not recur. New or existing producers of pulp or paper products may add or adjust capacity, affecting
available supply. Further, changes in customer or consumer preferences may increase or decrease the demand for
fiber-based products and non-fiber substitutes. Customer and consumer preferences change based on, among other
factors, cost, convenience, health concerns and perceptions and an increased awareness of sustainability
considerations. In some areas, customers have increasingly shown interest in environmentally friendly products
such as fiber-based packaging. Advances in non-fiber technologies such as plastic packaging or other materials
could result in decreased demand for the products of International Paper, DS Smith and, following completion of
the Combination, the Combined Company. In addition, legal developments, such as new regulations on single-
use packaging products could significantly alter the market for the products of International Paper, DS Smith and,
following completion of the Combination, the Combined Company. Any of the foregoing, including a failure to
anticipate and respond to changing trends, customer preferences and technological and regulatory developments
could have a material adverse effect on the business, financial condition, results of operations and/or future
prospects of International Paper, DS Smith and, following completion of the Combination, the Combined
Company.

A lack of investor confidence in the paper and packaging industry could also have a negative impact on the
business, financial condition, results of operations and/or future prospects of International Paper, DS Smith and,
following completion of the Combination, the Combined Company.



Changes in the cost or availability of raw materials, energy and transportation have recently affected, and
could continue to affect profitability

International Paper and DS Smith rely and, following completion of the Combination, the Combined Company
will rely, heavily on the use of certain raw materials (principally virgin wood fiber, recycled fiber, caustic soda,
starch and adhesives), energy sources (principally biomass, natural gas, electricity and fuel oil) and third-party
transport companies. The market price of virgin wood fiber varies based upon availability, demand, quality, and
source. The global supply and demand for recycled fiber may be affected by factors such as trade policies between
countries, individual governments’ legislation and regulations, and general macroeconomic conditions. In addition,
the increase in demand of products manufactured, in whole or in part, from recycled fiber, on a global basis, may
cause significant fluctuations in recycled fiber prices. Taking into account ongoing inflationary conditions in
domestic and global markets, International Paper and DS Smith have experienced and, following completion of
the Combination, the Combined Company may continue to experience, a significant increase in various costs,
including recycled fiber, energy, freight, chemical, and other supply chain costs, which has adversely affected the
operations of International Paper and DS Smith and, following completion of the Combination, is expected to
adversely affect the results of the Combined Company’s operations. Moreover, the availability of labor and the
market price for fuel may affect third-party transportation costs.

In addition, because the businesses of International Paper, DS Smith and, following completion of the
Combination, the Combined Company operate in highly competitive industry segments, International Paper and
DS Smith have not always been able to, and, following the completion of the Combination, the Combined
Company may in the future be unable to, recoup past or future increases in the costs of any raw materials, energy
sources or transportation sources from customers, which significantly affect profitability. In addition, where
International Paper, DS Smith and, following completion of the Combination, the Combined Company is able to
recoup its cost increases, there may be a delay between the onset of the cost increases and the recoupment. Any
inability to recover input cost increases could lead to a material adverse effect on the business, financial condition,
results of operations and/or future prospects of International Paper, DS Smith and, following completion of the
Combination, the Combined Company.

International Paper and DS Smith have and, following completion of the Combination, the Combined Company
will have significant exposure to energy costs, in particular gas, electricity and other fuel costs. Energy prices
have fluctuated dramatically in the past and may continue to increase and/or fluctuate in the future. Transportation
costs are also impacted by energy costs since a key component of transportation costs relates to the cost of petrol.
International Paper, DS Smith and, following completion of the Combination, the Combined Company do and
will continue to employ strategies and tools to reduce the volatility of energy costs and ensure a degree of certainty
over future energy costs. However, there can be no certainty that those strategies and tools will continue to manage
such impact in the future. VVolatile and increasing energy prices, including as a consequence of the conflict between
Russia and Ukraine, or a failure in this approach could have a material adverse effect on the business, financial
condition, results of operations and/or future prospects of International Paper, DS Smith and, following
completion of the Combination, the Combined Company.

International Paper and DS Smith are and, following completion of the Combination, the Combined Company
will continue to be affected by adverse developments in general business and economic conditions, which could
have an adverse effect on the demand for their products, their financial condition and the results of their
operations

General economic conditions may adversely affect industrial nondurable goods production, consumer confidence
and spending, commercial printing and advertising activity, and employment levels, all of which impact demand
for the products of, or otherwise adversely affect, International Paper, DS Smith and, following completion of the
Combination, the Combined Company. International Paper, DS Smith and, following completion of the
Combination, the Combined Company may also be adversely affected by catastrophic or other unforeseen events,
including health epidemics or pandemics, such as COVID-19, natural disasters, geopolitical events, military
conflicts, terrorism, port and canal blockages and similar disruptions, political, financial or social instability, or
civil or social unrest. Future health pandemics could adversely impact portions of the business of International
Paper, DS Smith and, following completion of the Combination, the Combined Company to varying degrees,
including as the result of lower demand for certain products, supply chain and labor disruptions, and higher costs.
These effects could have a material impact on the business, results of operations, cash flow, liquidity, or financial
condition of International Paper, DS Smith and, following completion of the Combination, the Combined
Company. Moreover, negative economic conditions or other adverse developments with respect to the business
of International Paper, DS Smith and, following completion of the Combination, the Combined Company have
resulted in, and may in the future result in impairment charges which could be material. Volatility or uncertainty
in the financial, capital and credit markets, and negative developments associated with interest rates, asset values,
currency exchange rates and the availability of credit, could also have a material adverse effect on the business,
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financial condition and results of operations of International Paper, DS Smith and, following completion of the
Combination, the Combined Company.

Macroeconomic conditions in the U.S., U.K., Europe and globally continue to be challenging in various respects,
including as the result of significant inflationary pressures, elevated interest rates, challenging labor market
conditions, and adverse effects associated with current geopolitical conditions. The operations of International
Paper and DS Smith have been and, following completion of the Combination, the Combined Company is
expected to continue to be, adversely affected by these negative macroeconomic conditions, including as the result
of lower demand for certain products, and higher raw material and labor costs. Further, because the markets for
packaging products in many industrialized countries are generally mature, there is a significant degree of
correlation between economic growth and demand for packaging products. Therefore, any deterioration in
macroeconomic conditions in the U.S., U.K., Europe and/or globally resulting in a slowdown in economic growth
may correlate with a corresponding decline in demand for packaging products in those markets. Moreover, any
significant deterioration in current negative macroeconomic conditions, or any recovery therefrom that is
significantly slower than anticipated, could have a material adverse effect on the business, results of operations or
financial condition of International Paper, DS Smith and, following completion of the Combination, the Combined
Company. Further, if current negative macroeconomic conditions result in significant disruptions to capital and
financial markets, the cost of borrowing, ability to access capital on favorable terms, and overall liquidity of
International Paper, DS Smith and, following completion of the Combination, the Combined Company could be
adversely affected.

The COVID-19 pandemic adversely impacted portions of the business of International Paper and DS Smith to
varying degrees, including as the result of lower demand for certain products, supply chain and labor disruptions,
and higher costs. If public health conditions related to COVID-19 or a similar health epidemic or pandemic were
to significantly worsen in the U.S., U.K., Europe or in other markets in which International Paper, DS Smith and,
following completion of the Combination, the Combined Company operate, the business and financial results of
International Paper, DS Smith and, following completion of the Combination, the Combined Company could be
adversely impacted. International Paper, DS Smith and, following completion of the Combination, the Combined
Company may be unable to effectively respond to or predict any such developments.

Changes in credit ratings issued by nationally recognized statistical rating organizations could adversely affect
the cost of financing of International Paper, DS Smith and, following completion of the Combination, the
Combined Company and have an adverse effect on the market price of their respective securities

Maintaining an investment-grade credit rating is an important element of the financial strategy of International
Paper and DS Smith and, following completion of the Combination, will continue to be an important element of
the Combined Company’s financial strategy. A downgrade of ratings below investment grade will likely eliminate
the ability of International Paper, DS Smith and, following completion of the Combination, the Combined
Company to access the commercial paper market, may limit access to the capital markets, have an adverse effect
on the market price of the securities of International Paper, DS Smith and, following completion of the
Combination, the Combined Company, increase borrowing costs and require International Paper, DS Smith and,
following completion of the Combination, the Combined Company to post collateral for derivatives in a net
liability position. The desire to maintain an investment grade rating may cause International Paper, DS Smith
and/or, following completion of the Combination, the Combined Company to take certain actions designed to
improve their respective cash flow, including a sale of assets, suspension or reduction of dividends and reductions
in capital expenditures and working capital.

Certain of International Paper’s and DS Smith’s debt agreements provide for an interest rate increase in case of a
credit rating downgrade. This applies to agreements governing approximately $1.1 billion of International Paper’s
debt as of June 30, 2024 and to agreements governing approximately £2.4 billion of DS Smith’s debt as of April 30,
2024. As aresult, a downgrade in credit rating may lead to an increase in interest expenses. There can be no assurance
that the credit ratings of International Paper, DS Smith and, following completion of the Combination, the
Combined Company 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, suspension or withdrawal of credit ratings could adversely affect the cost of
borrowing of International Paper, DS Smith and, following completion of the Combination, the Combined
Company, limit access to the capital markets or result in more restrictive covenants in agreements governing the
terms of any future indebtedness that International Paper, DS Smith and, following completion of the Combination,
the Combined Company may incur.
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International Paper and DS Smith are and, following completion of the Combination, the Combined Company
will be subject to risks associated with climate change and other sustainability matters and global, regional and
local weather conditions as well as by legal, regulatory, and market responses to climate change

Climate change impacts, including rising temperatures and the increasing severity and/or frequency of adverse
weather conditions, may result in operational impacts on the facilities of International Paper, DS Smith and,
following completion of the Combination, the Combined Company, as well as supply chain disruptions and
increased raw material and other costs. These adverse weather conditions and other physical impacts which may
be exacerbated as the result of climate change include floods, hurricanes, tornadoes, earthquakes, hailstorms,
wildfires, snow, ice storms and drought. Climate change may also contribute to the decreased productivity of
forests, a key source in the production of paper products, and adverse impacts on the distribution and abundance
of species, and the spread of disease and insect epidemics, any of which developments could adversely affect
forestland management and the availability of energy and water resources. The effects of climate change and
global, regional and local weather conditions, including the resulting financial costs of compliance with legal or
regulatory initiatives, could have a material adverse effect on the results of operations and business of International
Paper, DS Smith and, following completion of the Combination, the Combined Company.

There has been an increased focus, including from investors, customers, the general public, domestic and foreign
governmental and nongovernmental authorities, regarding sustainability matters, including with respect to climate
change, greenhouse gas (“GHG”) emissions, packaging and waste, sustainable supply chain practices,
biodiversity, deforestation, land, energy and water use, diversity and inclusion and other human capital matters.
This increased focus on sustainability matters, including climate change, may result in more prescriptive reporting
requirements with respect to sustainability metrics and other new requirements, an increased expectation that such
metrics will be voluntarily disclosed by companies such as International Paper, DS Smith and, following
completion of the Combination, the Combined Company, and increased pressure to make commitments, set
targets, or establish goals, and take action to meet them, which may cause the incurrence of increased compliance
costs. As the result of this increased focus and commitment to sustainability matters, International Paper and DS
Smith have each (either voluntarily and/or as required by applicable law and regulation) provided disclosure and
established targets and goals with respect to various sustainability matters, including climate change. For example,
International Paper has publicly committed to reducing its Scope 1, 2 and 3 GHG emissions by 35% from 2019-
2030 and DS Smith has publicly committed to reduce its Scope 1, 2 and 3 GHG emissions by 46% from 2019-
2030, which have each been approved by Science-Based Targets initiative as consistent with levels required to
meet the goals of the 2015 Paris Agreement. Meeting these and other sustainability targets and goals have
increased the capital and operational costs of International Paper and DS Smith and, following completion of the
Combination, may increase the capital and operational costs of the Combined Company.

There also continues to be a lack of consistency in legal and regulatory initiatives regarding climate change across
jurisdictions and various governmental entities. Additional expenses are expected to be incurred as a result of
domestic and international regulators requiring additional disclosures regarding GHG emissions. Further, there
can be no assurance regarding the extent to which the climate and other sustainability targets of International
Paper, DS Smith and, following completion of the Combination, the Combined Company can be achieved, and
the achievement of these targets is subject to various risks and uncertainties, some of which are outside the control
of International Paper and DS Smith and, following completion of the Combination, the Combined Company.
Moreover, there is no assurance that investments made in furtherance of achieving such targets and goals will
meet investor expectations or any binding or non-binding legal standards regarding sustainability performance. If
International Paper, DS Smith and, following completion of the Combination, the Combined Company are unable
to meet climate and other sustainability targets and goals, on projected timelines or at all, or if such goals and
targets are perceived negatively, including the perception that they are not sufficiently robust or, conversely, are
too costly or not otherwise in the best interests of the relevant company, investor, customer and other stakeholder
relationships could be damaged, which could adversely impact the reputation, business and results of operations
of International Paper, DS Smith and, following completion of the Combination, the Combined Company.
Moreover, not all of International Paper’s, DS Smith’s and, following completion of the Combination, the
Combined Company’s competitors establish climate or other sustainability targets and goals at comparable levels,
which could result in competitors having lower supply chain or operating costs as well as reduced reputational
risks associated with not meeting such goals.

International Paper, DS Smith and, following completion of the Combination, the Combined Company may be
unable to manage energy demand needs within their respective sustainability targets and certain of their respective
acquisitions may bring new sustainability challenges. Such inability to manage sustainability demands and
challenges could have a significant impact on the business, financial condition, results of operations and/or future
prospects of International Paper, DS Smith and, following completion of the Combination, the Combined
Company. Other climate-related business risks that International Paper and DS Smith face and, following
completion of the Combination, the Combined Company will face, include risks related to the transition to a
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lower-carbon economy, such as increased prices for fossil fuels; the introduction of a carbon tax; increased
regulation of operations and products, and the resulting potential for increased litigation; and more stringent and/or
complex environmental and other permitting requirements. To the extent that climate-related business risks
materialize, particularly if International Paper, DS Smith and, following completion of the Combination, the
Combined Company are unprepared for them, International Paper, DS Smith and, following completion of the
Combination, the Combined Company may incur unexpected costs, and the business of International Paper, DS
Smith and, following completion of the Combination, the Combined Company may be materially and adversely
affected.

International Paper and DS Smith are and, following completion of the Combination, the Combined Company
will be subject to cybersecurity and information technology risks related to breaches of security pertaining to
sensitive company, customer, employee and vendor information as well as breaches in the technology used to
manage operations and other business processes

The business operations of International Paper and DS Smith rely, and following completion of the Combination,
the business operations of the Combined Company will rely, on securely managed information technology
systems, some of which are provided or managed by third parties, for data capture, processing, storage and
reporting. International Paper and DS Smith have each invested in information technology security initiatives and
risk management, as well as incident response, business continuity and disaster recovery plans, but it is not
possible to eliminate all systematic or external risk. Further, the development and maintenance of information
technology security measures is costly and requires ongoing monitoring, testing and updating as technologies and
processes change, and efforts to overcome security measures become increasingly sophisticated. Additionally, the
global regulatory environment surrounding information security, data privacy and data protection is becoming
increasingly restrictive and is evolving frequently.

The current cyber threat environment presents increased risk for all companies, including those in International Paper
and DS Smith’s industry. Like other global companies, the systems of International Paper, DS Smith and, following
completion of the Combination, the Combined Company are subject to recurring attempts by third parties to access
information, manipulate data or disrupt operations. In this regard, each of International Paper and DS Smith have
experienced cyber threats and incidents, although none have had a material effect on their respective results of
operations or financial condition. Given the current cyber threat environment, the volume and intensity of
cybersecurity attacks and attempted intrusions are expected to increase in the future. In addition, despite careful
security and controls design, implementation, updating, monitoring and independent third-party verification, the
information technology systems of International Paper, DS Smith and, following completion of the Combination, the
Combined Company, together with those of any third-party providers or joint venture partners, have been and could
again be compromised or disrupted due to factors such as employee error or malfeasance, cyber-attacks, including
ransomware, malware, phishing attacks, or data or security breaches by malicious actors such as common hackers,
criminal groups or nation-state organizations or social activist (“hacktivist”) organizations, disruptions resulting from
geopolitical events, natural disasters, failures or impairments of telecommunications networks or other catastrophic
events. Such attacks are increasing in complexity, and the rapid evolution and increased adoption of artificial
intelligence technologies may intensify cybersecurity risks by making cyberattacks more difficult to detect, contain,
and mitigate. Furthermore, the significant increase in remote working and personal device use increases the risks of
cyber incidents and the improper dissemination of personal or confidential information. Moreover, hardware, software
or applications used by International Paper, DS Smith and/or, following completion of the Combination, the Combined
Company may have inherent vulnerabilities or defects of design, manufacture or operations or could be inadvertently
or intentionally implemented or used in a manner that could compromise information security. In addition,
cybersecurity-related threats may remain undetected for an extended period of time.

In the event that the information systems of International Paper, DS Smith and/or, following completion of the
Combination, the Combined Company are disrupted or compromised as a result of any cybersecurity attack, data or
security breach, or other security incident, or the information systems of any businesses with which International
Paper, DS Smith and/or, following completion of the Combination, the Combined Company interact are disrupted or
compromised in a manner which impacts the information systems or business of International Paper, DS Smith and/or,
following completion of the Combination, the Combined Company, any such developments could result in lost sales,
business delays, negative publicity or reputational impact, a loss of customer confidence, and have a material
adverse effect on the business or financial results of International Paper, DS Smith and/or, following completion of
the Combination, the Combined Company. Any such incident or breach could also result in operational or supply
chain disruptions, data loss, corruption or manipulation, or information misappropriation including, but not limited
to, interruption to systems availability, denial of access to and misuse of applications required by customers to
conduct business, the acquisition, use or disclosure of data or inability to access data, the release of confidential
information about the operations of International Paper, DS Smith and/or, following completion of the Combination,
the Combined Company, and subject International Paper, DS Smith and/or, following completion of the Combination,
the Combined Company to litigation and government enforcement actions. Further, in such event, access to
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applications required to plan operations, source materials, manufacture and ship finished goods and account for
orders could be denied or misused. Theft of intellectual property or trade secrets, and loss or inappropriate
disclosure of confidential company, employee, customer or vendor information, could also stem from such
incidents. Moreover, any significant cybersecurity event could require International Paper, DS Smith and/or,
following completion of the Combination, the Combined Company to devote significant management time and
resources in response to such event, interfere with the pursuit of other important business strategies and initiatives,
and cause International Paper, DS Smith and/or, following completion of the Combination, the Combined Company
to incur additional expenditures, which could be material, including to investigate and remediate such event, recover
lost data, prevent future compromises and adapt systems and practices in response to such events. There is no
assurance that any remedial actions will meaningfully limit the success of future attempts to breach the information
systems of International Paper, DS Smith and/or, following completion of the Combination, the Combined Company,
particularly because malicious actors are increasingly sophisticated and utilize tools and techniques specifically
designed to circumvent security measures, avoid detection and obfuscate forensic evidence, which means
International Paper, DS Smith and/or, following completion of the Combination, the Combined Company may be
unable to identify, investigate or remediate effectively or in a timely manner. Additionally, while insurance coverage
designed to address certain aspects of cyber risks may be in place, such insurance coverage may be insufficient to
cover all losses or all types of claims that may arise in connection with such incidents.

International Paper and DS Smith are and, following completion of the Combination, the Combined Company
will be subject to a wide variety of laws, regulations and other government requirements that may change in
significant ways, and the cost of compliance with such requirements, or the failure to comply with such
requirements, could impact their business and results of operations

The operations of International Paper and DS Smith are subject to, and following completion of the Combination,
the operations of the Combined Company will be subject to, regulation under a wide variety of domestic and
international laws, regulations and other government requirements - including, among others, those relating to the
environment, health and safety, labor and employment, data privacy, tax, trade and health care. There can be no
assurance that laws, regulations and government requirements will not be changed, applied or interpreted in ways
that will require International Paper, DS Smith or, following completion of the Combination, the Combined
Company to modify their respective operations and objectives or affect their respective returns on investments by
restricting existing activities and products or increasing costs. In addition, any failure or alleged failure to comply
with applicable laws, regulations or other government requirements could have an adverse effect on the reputation
and financial results of International Paper, DS Smith or, following completion of the Combination, the Combined
Company or may result in, among other things, litigation, revocation of required licenses, internal investigations,
governmental investigations or proceedings, administrative enforcement actions, fines and civil and criminal
liability.

International Paper and DS Smith are subject to, and following completion of the Combination, the Combined
Company will be subject to, local and international laws governing the protection of the environment. International
Paper and DS Smith have incurred, and following completion of the Combination, the Combined Company is
expected to continue to incur, significant capital, operating and other expenditures complying with applicable and
forthcoming environmental laws and regulations, including with respect to GHG emissions and other climate-
related matters. International Paper and DS Smith’s environmental expenditures include, and following
completion of the Combination, the Combined Company’s environmental expenditures will include, among other
areas, those related to air and water quality, waste disposal and the cleanup of soil and groundwater, including
situations where they have been identified as a potentially responsible party. There can be no assurance that future
remediation requirements and compliance with existing and new laws and requirements will not require significant
expenditures, or that existing reserves for specific matters will be adequate to cover future costs. International
Paper, DS Smith or, following completion of the Combination, the Combined Company could also incur
substantial fines or sanctions, enforcement actions (including orders limiting operations or requiring corrective
measures), natural resource damages claims, cleanup and closure costs, third-party claims for property damage
and personal injury and reputational harm as a result of violations of, or liabilities under, environmental laws,
regulations, codes and common law. The amount and timing of environmental expenditures is difficult to predict,
and, in some cases, liability may be imposed without regard to contribution or to whether International Paper, DS
Smith or, following completion of the Combination, the Combined Company knew of, or caused, the release of
hazardous substances.

The global operations of International Paper and DS Smith are subject to, and following completion of the
Combination, the Combined Company will be subject to, complex and evolving domestic and international data
privacy laws and regulations, such as the European Union’s General Data Protection Regulation, China’s Personal
Information Protection Law and comprehensive privacy laws in many U.S. states, including California, Connecticut,
Colorado, Utah, and Virginia. These laws impose a range of compliance obligations regarding the handling of
personal data. There are significant penalties for noncompliance including monetary fines, disruption of operations
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and reputational harm. Moreover, other states and governmental authorities around the world have introduced or
passed, or are considering, similar legislation which may impose varying standards and requirements on data
collection, use and processing activities.

This increasingly restrictive and evolving global regulatory environment related to data privacy and data
protection may continue to require changes to the business practices of International Paper, DS Smith and,
following completion of the Combination, the Combined Company, and give rise to significantly expanded
compliance burdens, costs and enforcement risks. Moreover, many of these laws and regulations are subject to
uncertain application, interpretation or enforcement standards that could result in claims, changes to business
practices, data processing and security systems, penalties, increased operating costs or other impacts on the
businesses of International Paper, DS Smith and, following completion of the Combination, the Combined
Company. Additionally, regulatory bodies and others tasked with enforcing privacy and data protection laws have
been actively engaging in enforcement investigations and actions. These laws often provide for civil penalties for
violations, as well as private rights of action for data breaches that may increase data breach litigation.
International Paper and DS Smith use, and following completion of the Combination, the Combined Company
will continue to use, internal and external resources to monitor compliance with relevant legislation and
continually evaluate and, where necessary, modify data processing practices and policies to comply with evolving
privacy laws. Nevertheless, relevant regulatory authorities could determine that the data handling practices of
International Paper, DS Smith or, following completion of the Combination, the Combined Company fail to
address all the requirements of certain new laws, which could subject International Paper, DS Smith or, following
completion of the Combination, the Combined Company to penalties and/or litigation. In addition, there is no
assurance that the security controls of International Paper, DS Smith or, following completion of the Combination,
the Combined Company over personal data, the training of employees and vendors on data privacy and data
security, and policies, procedures and practices will prevent the improper handling of, disclosure of or access to
personal data. Improper handling and disclosure of or access to personal data in violation of other data privacy
and protection laws could cause reputational harm and loss of consumer confidence and subject International
Paper, DS Smith or, following completion of the Combination, the Combined Company to government
enforcement actions (including fines), or result in private litigation, which could result in loss of revenue,
increased costs, liability for monetary damages, fines and/or criminal prosecution, all of which could negatively
affect the business and operating results of International Paper, DS Smith or, following completion of the
Combination, the Combined Company.

International Paper and DS Smith are and, following completion of the Combination, the Combined Company
will be exposed to the risk of changes in tax law and tax rates in a number of jurisdictions. The costs associated
with compliance with these laws and regulations are substantial and possible future laws and regulations or
changes to existing laws and regulations (including the imposition of higher taxes) could require International
Paper, DS Smith or, following completion of the Combination, the Combined Company to incur additional
expenses or capital expenditures or result in restrictions on or suspensions of operations. For example, the
Organization for Economic Cooperation and Development (“OECD”) has proposed a 15% global minimum tax
applied on a country-by-country basis (the “Pillar Two rule”), and many countries (including countries in which
International Paper and DS Smith operate and, following completion of the Combination, the Combined Company
will operate) have enacted or begun the process of enacting laws adopting the Pillar Two rule. In many of the
countries implementing the Pillar Two rule, the first component of the Pillar Two rule is effective in 2024, with the
second component expected to come into effect in 2025. It is possible that the Pillar Two rule could adversely
impact the effective tax rate of International Paper, DS Smith or, following completion of the Combination, the
Combined Company in future periods. Additionally, administrative guidance can be incomplete or vary from
legislative intent, and therefore the application of the tax law is uncertain. While International Paper and DS Smith
believe their reported positions comply with relevant tax laws and regulations, taxing authorities could interpret
the application of certain laws and regulations differently. Both International Paper and DS Smith have been and
continue to be subject to tax audits in various taxing jurisdictions around the world. In some cases, International
Paper and DS Smith have appealed, and following completion of the Combination the Combined Company may
continue to appeal, assessments by taxing authorities, including in the court system. As such, tax controversy
matters may result in previously unrecorded tax expenses, accelerated cash tax payments, higher future tax
expenses, or the assessment of interest and penalties for International Paper, DS Smith and, following completion
of the Combination, the Combined Company.

As with many technological innovations, artificial intelligence (“Al”) presents risks and challenges that could
affect its adoption, and therefore the business of International Paper, DS Smith and, following completion of the
Combination, the Combined Company. Uncertainty in the legal regulatory regime relating to Al may require
significant resources to modify and maintain business practices to comply with international laws, the nature of
which cannot be determined at this time. Several jurisdictions, including Europe, the U.S. federal government,
and certain U.S. states, have already proposed or enacted laws, regulations, and other requirements governing Al.
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For example, on October 30, 2023, the Biden administration issued an Executive Order to, among other things,
establish extensive new standards for Al safety and security. On May 21, 2024, the Council of the European Union
adopted the EU Al Act, regulating the development and deployment of Al systems. The EU Al Act imposes
obligations on transparency, risk management and data governance for Al systems, particularly those classified
as high risk, with significant fines for noncompliance. Other jurisdictions may decide to adopt similar or more
restrictive requirements that may render the use of Al challenging. These requirements may make it harder for
International Paper, DS Smith and, following completion of the Combination, the Combined Company to conduct
their business using Al, lead to regulatory fines or penalties, require International Paper, DS Smith and, following
completion of the Combination, the Combined Company to change their business practices, or limit Al usage. A
restriction on the use of Al may make the business of International Paper, DS Smith or, following completion of
the Combination, the Combined Company less efficient, or may place International Paper, DS Smith or, following
completion of the Combination, the Combined Company at a competitive disadvantage. Any of these factors could
adversely affect the business, financial condition, and results of operations of International Paper, DS Smith and,
following completion of the Combination, the Combined Company.

Changes in international conditions or other risks arising from conducting business internationally could
adversely affect the business and operations of International Paper, DS Smith and, following completion of
the Combination, the Combined Company

As global producers of renewable fiber-based packaging and pulp products, International Paper and DS Smith
operate, and following completion of the Combination, the Combined Company will continue to operate, in many
different countries. As a result, International Paper and DS Smith are and, following completion of the
Combination, the Combined Company will be vulnerable to risks related to their respective international
operations. These risks, which can vary substantially by country, may include economic or political instability,
geopolitical events, corruption, anti-American sentiment, expropriation measures, social and ethnic unrest, natural
disasters, military conflicts and terrorism, the regulatory environment (including the risks of operating in
developing or emerging markets in which there are significant uncertainties regarding the interpretation and
enforceability of legal requirements and the enforceability of contractual rights and intellectual property rights),
adverse currency fluctuations, foreign exchange control regimes (including restrictions on currency conversion),
downturns or changes in economic conditions (including in relation to commodity inflation), adverse tax
consequences or rulings, import restrictions, controls or other trade protection measures, economic sanctions, health
guidelines and safety protocols, nationalization, changes in social, political or labor conditions, and adverse
developments regarding sustainability, environmental regulations and trade policies and agreements, any of which
risks could negatively affect the financial results of International Paper, DS Smith and, following completion of
the Combination, the Combined Company. For example, a significant portion of sales from International Paper’s
Global Cellulose Fibers business are concentrated in China and could be adversely affected by changes in economic
conditions and demographics. Trade protection measures in favor of local producers of competing products,
including governmental subsidies, tax benefits and other measures giving local producers a competitive advantage
over International Paper, DS Smith and, following completion of the Combination, the Combined Company, may
also adversely impact the operating results and business prospects of International Paper, DS Smith and, following
completion of the Combination, the Combined Company in these countries. Likewise, disruption in existing trade
agreements or increased trade friction between countries (such as in relation to the trade tensions between the U.S.
and China), which may result in tariffs, could have a negative effect on the business and results of operations of
International Paper, DS Smith and, following completion of the Combination, the Combined Company by
restricting the free flow of goods and services across borders.

International Paper, DS Smith and, following completion of the Combination, the Combined Company may
continue to be adversely affected by ongoing geopolitical instability and the economic consequences and
disruptions arising therefrom, including as the result of the military conflict between Russia and Ukraine, the
military conflict between Israel and Hamas, and increasing tensions between China and Taiwan. For example,
prior to the completion of the disposal of International Paper’s ownership stake in Ilim and Ilim Group in the third
quarter of 2023, the military conflict between Russia and Ukraine adversely affected our Ilim joint venture and
financial results, including as the result of economic sanctions, actions by the Russian government, and associated
domestic and global economic and geopolitical conditions. These risks may be further heightened in the event of
the expansion in the scope or escalation of any such military conflicts. In addition, changes to economic sanctions
programs, such as in response to the conflict between Russia and Ukraine, could put International Paper, DS Smith
and, following completion of the Combination, the Combined Company at risk of violating sanctions as a result
of an existing presence in a newly sanctioned jurisdiction or relationship with a newly sanctioned entity if
International Paper, DS Smith and, following completion of the Combination, the Combined Company fails or is
unable to end such presence or relationship in a timely manner.

In addition, International Paper’s and DS Smith’s international operations, and following completion of the
Combination, the international operations of the Combined Company, will be subject to laws related to operations

16



in foreign jurisdictions, including laws prohibiting bribery of government officials and other corrupt practices.
Anti-bribery laws such as the U.K. Bribery Act 2010, the Foreign Corrupt Practices Act of 1977, and similar
worldwide anti-corruption laws generally prohibit companies and their intermediaries from making improper
payments to public officials for the purpose of obtaining or retaining business. Further, the U.S. Department of
Treasury’s Office of Foreign Assets Control and other non-U.S. government entities maintain economic sanctions
targeting various countries, persons and entities. International Paper and DS Smith are and, following completion
of the Combination, the Combined Company will also be subject to the laws and regulations of governmental and
regulatory agencies. Failure to comply with domestic or foreign laws could result in various adverse consequences
for International Paper, DS Smith and, following completion of the Combination, the Combined Company,
including the imposition of civil or criminal sanctions, reputational damage and the prosecution of executives
overseeing international operations.

International Paper and DS Smith are and, following completion of the Combination, the Combined Company
will also continue to be exposed to the translation of the results of overseas subsidiaries into their respective
reporting currencies, as well as the impact of currency fluctuations on their commercial transactions denominated
in foreign currencies. Adverse movements in foreign exchange rates relating to foreign currency denominated
commodities, assets and liabilities, and transactions could have a material impact on the business, financial
condition, results of operations and/or future prospects of International Paper, DS Smith and, following
completion of the Combination, the Combined Company.

Material disruptions at one of International Paper’s, DS Smith’s and/or the Combined Company’s
manufacturing facilities could negatively impact financial results

International Paper and DS Smith each operate facilities in compliance with applicable rules and regulations and
take measures to minimize the risks of disruption. A material disruption at the corporate headquarters of, or a
manufacturing facility or key mill of, International Paper, DS Smith and, following completion of the Combination,
the Combined Company, could prevent International Paper, DS Smith and, following completion of the
Combination, the Combined Company from meeting customer demand, reduce sales and/or negatively impact the
financial condition of International Paper, DS Smith and, following completion of the Combination, the Combined
Company. Any manufacturing facilities of International Paper, DS Smith and, following completion of the
Combination, the Combined Company, or any machines of International Paper, DS Smith and, following
completion of the Combination, the Combined Company within an otherwise operational facility, could cease
operations unexpectedly due to a number of events, including:

e adverse weather events like fires, floods, earthquakes, hurricanes, winter storms and extreme
temperatures, or other catastrophes (including adverse weather conditions that may be intensified by
climate change);

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

e disruption in the supply of raw materials or other manufacturing inputs;

e terrorism or threats of terrorism;

o information system disruptions or failures due to any number of causes, including cyber-attacks;

o domestic and international laws and regulations applicable to International Paper, DS Smith and, following
completion of the Combination, the Combined Company and any of their respective business partners,
including joint venture partners, around the world;

e unscheduled maintenance outages;

o prolonged power failures;

e anequipment failure;

e achemical spill or release;

o explosion of a boiler or other equipment;

e damage or disruptions caused by third parties operating on or adjacent to a manufacturing facility;

o disruptions in the transportation infrastructure, including roads, bridges, railroad tracks and tunnels;
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o awidespread outbreak of an illness or any other communicable disease, or any other public health crisis
or any impacts related to government regulation as a result thereof;

o failure of third-party service providers and business partners to satisfactorily fulfill their commitments
and responsibilities in a timely manner and in accordance with agreed upon terms;

o labor difficulties; and
e other operational problems.

Any such downtime or facility damage could prevent International Paper, DS Smith and, following completion
of the Combination, the Combined Company from meeting production targets, customer demand and satisfying
customer requirements, which may necessitate unplanned expenditures, resulting in lower sales and have a
negative effect on financial results.

International Paper and DS Smith operate in and, following completion of the Combination, the Combined
Company will operate in a challenging market for talent and may fail to attract and retain qualified personnel,
including key management personnel

The ability of International Paper, DS Smith and, following completion of the Combination, the Combined
Company to operate and grow their businesses depends on their ability to attract and retain employees with the
skills necessary to operate and maintain their facilities, produce their products and serve their customers. The
market for both hourly workers and salaried workers continues to be competitive, particularly for employees with
specialized technical and trade experience. This, along with the current competitive labor market and ongoing
inflationary conditions, has led to higher labor costs. The potential impact of the U.S. Federal Trade Commission’s
rules prohibiting non-compete clauses in agreements, scheduled to go into effect on September 4, 2024, could
exacerbate the challenging labor market, leading to the inability to retain certain highly specialized and/or senior
manager talent and result in increased labor costs. In addition, International Paper and DS Smith rely on, and
following completion of the Combination, the Combined Company will rely on, key executive and management
personnel to manage their businesses efficiently and effectively. The loss of key executive and management
employees, particularly in a challenging market for attracting and retaining employees, could adversely affect the
business of International Paper, DS Smith and, following completion of the Combination, the Combined Company.
Moreover, changing demographics and labor work force trends, including remote work and changing work-life
balance expectations, may make it difficult for International Paper, DS Smith and, following completion of the
Combination, the Combined Company to replace retiring or departing employees. The failure to retain and/or
recruit additional or substitute senior managers and/or other key employees and a failure to identify and resource
for future capability requirements such that there is a gap in skills and knowledge across key business areas, or if
higher labor costs and shortages persist, could have a material adverse effect on the business, financial condition,
results of operations and/or future prospects of International Paper, DS Smith and, following completion of the
Combination, the Combined Company.

Failure by International Paper, DS Smith and, following completion of the Combination, the Combined
Company to maintain good employee or labor relations may affect their respective operations

Future developments in relation to the business of International Paper, DS Smith and, following completion of the
Combination, the Combined Company could adversely affect employee or labor relations. Good employee and
labor relations depend on the ability to drive innovation, manage change and engage the workforce, and failure to
do so could have a material adverse effect on the business, financial condition, results of operations and/or future
prospects of International Paper, DS Smith and/or, following completion of the Combination, the Combined Company.
Further, labor disputes or other problems could lead to a substantial interruption to the business of International
Paper, DS Smith and, following completion of the Combination, the Combined Company and have a material adverse
effect on the business, financial condition, results of operations and/or future prospects of International Paper, DS
Smith and/or, following completion of the Combination, the Combined Company.

A significant number of International Paper’s employees are represented by unions. International Paper has collective
bargaining agreements in place with U.S. and international trade unions. In the U.S. International Paper and, following
completion of the Combination, the Combined Company may not be able to successfully negotiate new collective
bargaining agreements once International Paper’s current contracts with unions expire without work stoppages or labor
difficulties, or International Paper and, following completion of the Combination, the Combined Company may be
unable to renegotiate such contracts on favorable terms. Negotiations between International Paper and the United
Steelworkers union (the “USW?”) regarding the mill master collective bargaining agreement (which expired August
2023) and related mill joint pension council master agreement (which expired September 2023) resulted in new
agreements which will expire August 2027 and September 2027, respectively. Negotiations between International
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Paper and the USW regarding the converting master collective bargaining agreement (which expired in April 2024)
and related converting joint pension council master (which expires September 2024) took place in February 2024 and
resulted in new agreements which will expire in April and September 2028, respectively. The USW represents
approximately 10,600 employees in International Paper’s mills and converting facilities. In Europe, International
Paper has collective agreements in place with trade unions, and also has an agreement in place with a European Works
Council, which brings together employee representatives from the different European countries in which International
Paper operates and provides a forum for information sharing and consultation. International Paper has experienced
limited work stoppages in the past and may experience them in the future. Further, labor organizations may attempt to
organize groups of additional employees from time to time, and recent and potential changes in labor laws could make
it easier for them to do so.

DS Smith has collective agreements in place with national works councils and trade unions. DS Smith also has an
agreement in place with a European Works Council, which brings together employee representatives from the
different European countries in which DS Smith operates and provides a forum for information sharing and
consultation. If there is a substantial change to the terms of any collective bargaining agreements or an agreement
acceptable to International Paper, DS Smith or, following completion of the Combination, the Combined Company
cannot be reached at all when the collective agreements are renewed, International Paper, DS Smith or, following
completion of the Combination, the Combined Company could face increased labor costs or disruptions as a result
of labor union activity in the future. If International Paper, DS Smith and/or, following completion of the
Combination, the Combined Company experience any extended interruption of operations at any of the relevant
facilities as a result of strikes or other work stoppages, or if unions are able to organize additional groups of employees,
International Paper, DS Smith and/or, following completion of the Combination, the Combined Company may
experience an increase in operating costs and a reduction in operational flexibility.

Competition and downward pricing pressure in the global packaging industry could negatively impact the
financial results of International Paper, DS Smith and, following completion of the Combination, the
Combined Company

International Paper and DS Smith operate in, and following completion of the Combination, the Combined
Company will continue to operate in, a competitive international environment in all operating segments. The
products of International Paper and DS Smith compete, and following completion of the Combination, the
products of the Combined Company will compete, with products produced by other forest products companies.
Product innovations, manufacturing and operating efficiencies, additional manufacturing capacity, distribution
and commercial strategies pursued or achieved by competitors, the increased use of artificial intelligence and
machine learning solutions in the paper industry, and the entry of new competitors could negatively impact the
financial results of International Paper, DS Smith and, following completion of the Combination, the Combined
Company. In addition, the products of International Paper and DS Smith compete, and following completion of
the Combination, the Combined Company will compete, with companies that produce substitutes for wood-fiber
products, such as plastics and various types of metal. Customer shifts away from wood-fiber products toward such
substitute products may adversely affect the business and financial results of International Paper, DS Smith and,
following completion of the Combination, the Combined Company. Further, International Paper, DS Smith and,
depend on and, following completion of the Combination, the Combined Company will depend on critical
suppliers and key customers. An inability to foster these relationships and to manage any material changes in
commercial terms and service levels could have a material adverse impact on the business, financial condition,
results of operations and/or future prospects of International Paper, DS Smith and, following completion of the
Combination, the Combined Company.

Pricing in the paper and packaging industry can be affected by, among other things, product commoditization,
changes in demand, price reductions, entrance of new competitors or capacity, changes in product supply, and the
introduction of new products, technologies and equipment, including the use of artificial intelligence and machine
learning solutions. International Paper and DS Smith face significant pressure to reduce per unit costs to achieve
commercially acceptable returns. In circumstances where International Paper, DS Smith and/or, following
completion of the Combination, the Combined Company are unable to adjust the relevant cost base sufficiently,
pricing pressure could have a material adverse effect on their respective business, financial condition, results of
operations and/or future prospects.

International Paper, DS Smith and, following completion of the Combination, the Combined Company may be
unable to realize the expected benefits and costs savings associated with restructuring initiatives

International Paper and DS Smith restructure portions of their operations from time to time and, following
completion of the Combination, it is likely that the Combined Company will engage in restructuring activities in
the future. For example, as previously disclosed in October 2023, International Paper committed to certain
strategic actions impacting its Containerboard and Global Cellulose Fibers businesses. Consistent with this
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initiative, in December 2023, International Paper permanently closed its containerboard mill in Orange, Texas
and permanently ceased production on two of its pulp machines at its mills in Riegelwood, North Carolina and
Pensacola, Florida. International Paper recorded charges associated with these actions during the three months
ended December 31, 2023.

International Paper, DS Smith and, following completion of the Combination, the Combined Company may be
unable to realize the expected benefits from restructuring initiatives that are or may be undertaken. In particular,
restructuring activities may divert the attention of management, disrupt operations and fail to achieve the intended
cost and operational benefits. In addition, because International Paper, DS Smith and, following completion of
the Combination, the Combined Company are unable to predict or control market conditions, including changes
in the supply and demand for their products, product prices or manufacturing costs, International Paper, DS Smith
and/or, following completion of the Combination, the Combined Company may not be able to predict the appropriate
time to undertake restructurings. Further, cash and non-cash charges may be incurred in connection with
restructuring activities, which may be material. Moreover, judgment is required to estimate restructuring charges,
and these estimates, and the assumptions underlying them, may change as additional information becomes
available or facts or circumstances related to restructuring initiatives change.

International Paper, DS Smith and, following completion of the Combination, the Combined Company may
not achieve the expected benefits from strategic acquisitions, joint ventures, divestitures, spin-offs, capital
investments, capital projects and other corporate transactions that are or will be pursued

Each of International Paper’s, DS Smith’s and, following completion of the Combination, the Combined
Company’s strategy for long-term growth, productivity and profitability depend, in part, on the ability to
accomplish prudent acquisitions, joint ventures, divestitures, spin-offs, and other corporate transactions and to
realize the benefits expected from such transactions. Ongoing capital investment is also required to expand,
maintain and upgrade existing facilities, to develop new facilities and to ensure compliance with new regulatory
requirements. The expenditures of International Paper, DS Smith and, following completion of the Combination,
the Combined Company on capital projects could be higher than anticipated, the projects may experience
unanticipated disruptions or delays in completing and the desired benefits from those projects may not be achieved,
including as a result of a deterioration in macroeconomic conditions, the unavailability of capital equipment or
related materials, delays in obtaining permits or other requisite approvals or changes in laws and regulations.
International Paper and DS Smith are subject to, and following completion of the Combination, the Combined
Company will be subject to, the risk that the expected benefits from such transactions and investments may not
be achieved. This failure could require an impairment charge to be recorded for goodwill or other intangible assets,
which could lead to decreased assets and reduced net earnings. Among the benefits expected from potential as
well as completed acquisitions and joint ventures are synergies, cost savings, growth opportunities and access to
new markets (or a combination thereof), and in the case of divestitures, the realization of proceeds from the sale
of businesses and assets to purchasers who place a higher strategic value on such businesses and assets.

Corporate transactions of this nature that International Paper, DS Smith and, following completion of the
Combination, the Combined Company may pursue involve a number of special risks, including with respect to
the inability to realize business goals with such transactions as noted above, the focus of management’s attention
on these transactions and the assimilation of acquired businesses into existing operations, the demands on financial,
operational and information technology systems resulting from acquired businesses, and the possibility of
becoming responsible for substantial contingent or unanticipated legal liabilities as the result of acquisitions or
other corporate transactions.

Results of legal proceedings could have a material effect on the consolidated financial results of International
Paper, DS Smith and, following completion of the Combination, the Combined Company

Each of International Paper and DS Smith are party to various legal, regulatory and governmental proceedings
and other related matters, including with respect to environmental matters. In addition, International Paper and
DS Smith are and may become, and following completion of the Combination, the Combined Company may
become, subject to other loss contingencies, both known and unknown, which may relate to past, present and
future facts, events, circumstances and occurrences. Should an unfavorable outcome occur in connection with the
legal, regulatory or governmental proceedings or other loss contingencies of International Paper, DS Smith or,
following completion of the Combination, the Combined Company, or if International Paper, DS Smith or,
following completion of the Combination, the Combined Company become subject to any such loss contingencies
in the future, there could be a material adverse impact on the financial results of International Paper, DS Smith or,
following completion of the Combination, the Combined Company.

For example, certain entities in the DS Smith Group and the International Paper Group, respectively, were
included within a number of companies operating in the paper packaging industry that were subject to a decision
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by the Italian Competition Authority concerning anti-competitive behavior in Italy. These entities in the DS Smith
Group and the International Paper Group, respectively, are subject to a number of actual and threatened claims
for compensation arising out of or relating to the decision by the Italian Competition Authority. Given the early
stages of these claims and the intention of both the DS Smith Group and the International Paper Group to defend
robustly against such claims, it is too early to predict with any real degree of certainty, the precise overall outcome
and ultimate potential liability (if any) that might be incurred in connection therewith, and there can be no
guarantee that the aggregate of possible damages against the relevant entities in the DS Smith Group and the
International Paper Group, following the completion of the Combination, could not, together, have a material
impact on the Combined Company’s financial condition.

The level of indebtedness of International Paper, DS Smith and, following completion of the Combination, the
Combined Company could adversely affect their respective financial condition and impair their ability to
operate their respective business

As of June 30, 2024 International Paper had approximately $5.6 billion of outstanding indebtedness. As of April
30, 2024, DS Smith had reported net debt of approximately £2.2 billion. The level of indebtedness of International
Paper, DS Smith and, following completion of the Combination, the Combined Company could have important
consequences to the respective financial condition, operating results and business of International Paper, DS Smith
and, following completion of the Combination, the Combined Company, including the following:

e it may limit the ability to obtain additional debt or equity financing for working capital, capital
expenditures, product development, dividends, share repurchases, debt service requirements,
acquisitions and general corporate or other purposes;

e aportion of cash flows from operations will be dedicated to payments on indebtedness and will not be
available for other purposes, including operations, capital expenditures and future business opportunities;

o debt service requirements could make it more difficult to satisfy other obligations;

e it may limit International Paper’s, DS Smith’s and/or, following completion of the Combination, the
Combined Company’s ability to adjust to changing market conditions, including to take actions in
connection with elevated interest rates (such as in the current elevated interest rate environment), and
place them at a competitive disadvantage compared to competitors that have less debt;

e it may increase exposure to risks related to fluctuations in foreign currency as International Paper and
DS Smith each earn profits in a variety of currencies around the world but International Paper’s debt is
denominated in U.S. dollars and DS Smith’s debt is denominated in pound sterling, euros and U.S.
dollars;

e it may increase exposure to the risk of increased interest rates insofar as International Paper, DS Smith
and, following completion of the Combination, the Combined Company are compelled to refinance
indebtedness at higher interest rates, such risk being heightened by the current high interest rate
environment; and

e it may increase vulnerability to a downturn in general economic conditions or in the business of
International Paper, DS Smith and, following completion of the Combination, the Combined Company
and may restrict capital spending that is important to growth.

Although International Paper is of the opinion that, taking into account the cash resources and bank facilities
available to it, it has sufficient working capital for its present requirements, that is, for at least 12 months following
the date of publication of this Prospectus, like any company with borrowings, International Paper, DS Smith and,
following completion of the Combination, the Combined Company are subject to the risk that, in the longer term,
they may be unable to generate sufficient cash flow or obtain sufficient funding to satisfy their obligations to
service or refinance their indebtedness.

International Paper and DS Smith are, and following completion of the Combination, the Combined Company
will be, subject to agreements governing indebtedness that require International Paper, DS Smith and/or the
Combined Company to meet and maintain certain financial ratios and covenants. A significant or prolonged
downturn in general business and economic conditions, or other significant adverse developments with respect to
the results of operations or financial condition of International Paper, DS Smith and, following completion of the
Combination, the Combined Company, may affect the ability of International Paper, DS Smith and, following
completion of the Combination, the Combined Company to comply with these covenants or meet those financial
ratios and tests and could require International Paper, DS Smith and, following completion of the Combination,
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the Combined Company to take action to reduce its debt or to act in a manner contrary to their current business
objectives. Moreover, the restrictions associated with these financial ratios and covenants may prevent
International Paper, DS Smith and, following completion of the Combination, the Combined Company from
taking actions that are believed to be in the best interest of the business and may make it difficult for them to
execute their respective business strategies successfully or effectively compete with companies that are not
similarly restricted. Additionally, despite these restrictions, International Paper, DS Smith and, following
completion of the Combination, the Combined Company may be able to incur substantial additional indebtedness
in the future, which might subject them to additional restrictive covenants that could affect their financial and
operational flexibility and otherwise increase the risks associated with indebtedness as noted above.

International Paper and DS Smith are and, following completion of the Combination, the Combined Company
will be subject to risks associated with variable rate debt

International Paper and DS Smith are, and following completion of the Combination, the Combined Company
will be, subject to interest rate risk associated with short-term cash investments, variable rate debts, supply chain
financing and short-term debt. International Paper is also exposed to interest rate risk in relation to its installment
notes and loans in the Temple Inland timber monetization special purpose entities. International Paper has variable
rate debt in the aggregate amount of approximately $908 million as of June 30, 2024. DS Smith has no variable
rate debt as of April 30, 2024. Interest rates rose significantly during 2022 and 2023 and could remain high and
volatile in 2024 and beyond. Changes in interest rates impacts the earnings on short-term cash investments, the
interest rate payable on variable rate debt and credit agreements, the cost of supply chain financing and the
refinance rate on short-term debt of International Paper, DS Smith and, following completion of the Combination,
the Combined Company.

A failure in the corporate governance model of International Paper, DS Smith and, following completion of
the Combination the Combined Company may cause harm

The governance models of International Paper, DS Smith and, following completion of the Combination, the
Combined Company may fail to support the organizational structure of their businesses and their geographical
location which, if it results in unauthorized, illegal, unethical or inappropriate activities, could have a material
adverse effect on their respective business, financial condition, results of operations and/or future prospects.
Further, despite the oversight and compliance programs which are in place at International Paper and DS Smith
and which, following completion of the Combination, will be in place at the Combined Company, there is a risk
that the internal control policies and procedures of International Paper, DS Smith and, following completion of
the Combination, the Combined Company will not always prevent deliberate, reckless or inadvertent acts of
employees or agents that contravene its compliance policies or violate applicable laws. International Paper, DS
Smith and, following completion of the Combination, the Combined Company may suffer a failure in management
processes and procedures which could result in a systematic failure of, or systemic weakness in the internal
systems of control or an operational failure across one or more areas including finance, tax, health, safety and
environment, IT system integrity, product safety or critical production processes, which could have a material
adverse effect on the business, financial condition, results of operations and/or future prospects of International
Paper, DS Smith and, following completion of the Combination, the Combined Company.

The continued growth of International Paper, DS Smith and, following completion of the Combination, the
Combined Company, will depend on their ability to retain existing customers and attract new customers

The future growth of International Paper, DS Smith and, following completion of the Combination, the Combined
Company, will depend on their ability to retain existing customers, attract new customers as well as make existing
customers and new customers increase their volume commitments. There can be no assurance that customers will
continue to use their services or that they will be able to continue to attract new volumes at the same rate as in the
past.

A customer’s use of International Paper’s, DS Smith’s and, following completion of the Combination, the
Combined Company’s services may decrease for a variety of reasons, including the customer’s level of
satisfaction with their products and services, the expansion of business to offer new products and services, the
effectiveness of their support services, the pricing of their products and services, the pricing, range and quality of
competing products or services, the effects of global economic conditions, regulatory limitations, trust, perception
and interest in the paper and packaging industry and in their products and services. Furthermore, the complexity
and costs associated with switching to a competitor may not be significant enough to prevent a customer from
switching packaging providers.

Any failure by International Paper, DS Smith or, following completion of the Combination, the Combined
Company to retain existing customers, attract new customers, and increase revenue from both new and existing
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customers could have a material adverse effect on their business, results of operations, financial condition and/or
prospects. These efforts may require substantial financial expenditures, commitments of resources, developments
of processes, and other investments and innovations without a guarantee that existing customers will be retained
and/or new customers will be attracted.

International Paper could be exposed to liability for Brazilian taxes under its agreements with Sylvamo Corporation

In connection with the spin-off of Sylvamo Corporation (“Sylvamo”), International Paper previously entered into
agreements with Sylvamo and its subsidiaries, including among others a tax matters agreement. Under the tax
matters agreement, International Paper could have significant payment obligations in connection with certain
Brazilian tax matters. Under this agreement, International Paper have agreed to pay 60% of the first $300 million
of any liability resulting from the resolution of these Brazilian tax matters (with Sylvamo paying the remaining
40% of the first $300 million of any such liability) and 100% of any liability resulting from the Brazilian tax
matters over $300 million.

These Brazilian tax matters relate to the Brazilian Federal Revenue Service’s challenge of the deductibility of the
amortization of goodwill that was generated in a 2007 acquisition by International Paper’s former Brazilian
subsidiary (now a subsidiary of Sylvamo, “Sylvamo Brazil”). This resulted in assessments for the tax years 2007-
2015 of approximately $105 million in tax, plus approximately $249 million in interest, penalties, and fees, for a
total of approximately $354 million (all adjusted for variation in currency exchange rates), with interest, penalties
and fees continuing to accrue over time. Under the tax matters agreement, our potential liability for such
assessments would currently be approximately $234 million (adjusted for variation in currency exchange rates).
If International Paper were found liable to pay such amounts, this could have an adverse effect on the business,
financial condition, results of operations and/or cash flow of International Paper or, following completion of the
Combination, the Combined Company.

We believe that Sylvamo Brazil is likely to prevail on these Brazilian tax matters if it pursues all available appeal
rights and, therefore, International Paper has not established a reserve for this amount in its accounts. After an
initial favorable ruling challenging the basis for these assessments, Sylvamo Brazil subsequently received
unfavorable decisions from the Brazilian Administrative Council of Tax Appeals confirming its liability in respect
of certain of the tax assessments. Sylvamo Brazil has appealed these decisions and intends to appeal any future
unfavorable administrative judgments to the Brazilian federal courts. The ultimate outcome of these matters will
not be known until a final judicial decision is entered that is no longer appealable by either Sylvamo Brazil or the
Brazilian Federal Revenue Service. These matters also may be resolved before all appeals are exhausted if the
Brazilian government were to enact a tax amnesty program that would enable Sylvamo Brazil to resolve the
dispute for a reduced amount that we determine to be reasonable in view of the continued cost and expense of
pursuing appeal rights and the possibility, however unlikely, of an adverse determination. In either event, the
timeline for resolution of the Brazilian tax matters (either through appeal, early settlement or otherwise) remains
uncertain and may be prolonged over a number of years.

International Paper’s pension and health care costs are subject to numerous factors which could cause these
costs to change

International Paper has defined benefit pension plans covering substantially all U.S. salaried employees hired
prior to July 1, 2004, and substantially all hourly union and non-union employees regardless of hire date.
International Paper froze participation under these plans for U.S. salaried employees, including credited service
and compensation on or after January 1, 2019; however, the pension freeze does not affect benefits accrued
through December 31, 2018. International Paper provides retiree health care benefits to certain former U.S.
employees, as well as financial assistance toward the cost of individual retiree medical coverage for certain former
U.S. salaried employees. Pension 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 market returns on plan assets, changes in general interest rates and in the
number of retirees may impact pension costs in future periods. Likewise, changes in assumptions regarding current
discount rates and expected rates of return on plan assets could increase pension costs. However, the impact of
market fluctuations has been reduced as a result of investments in our pension plan asset portfolio which hedge
the impact of changes in interest rates on the plan’s funded status. Drivers for fluctuating health costs include unit
cost changes, health care utilization by participants, and potential changes in legal requirements and government
oversight. If any of these factors cause pension costs or health care benefits to increase in future periods, this could
have an adverse effect on the business, financial condition, results of operations and/or cash flow of International
Paper or, following completion of the Combination, the Combined Company.
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International Paper’s U.S. funded pension plan is currently fully funded on a projected benefit obligation
basis; however, the possibility exists that over time International Paper and, following completion of the
Combination, the Combined Company may be required to make cash payments to the plan, reducing the cash
available for our business

International Paper records an asset or a liability associated with its pension plans equal to the surplus of the fair
value of plan assets above the benefit obligation or the excess of the benefit obligation over the fair value of plan
assets. As of June 30, 2024, International Paper had an overfunded U.S. qualified pension asset balance of $171
million. When aggregated with U.S. nonqualified pension obligations, the benefit deficit recorded under the
provisions of Accounting Standards Codification (“ASC”) 715, “Compensation — Retirement Benefits,” as of June
30, 2024, was $89 million. The amount and timing of future contributions, which could be material, will depend
upon a number of factors, including the actual earnings, changes in values of plan assets and changes in interest
rates. If benefit obligations under the U.S. qualified pension exceed the value of plan assets by more than permitted
under applicable statutory minimum funding requirements, then International Paper and, following completion of
the Combination, the Combined Company, may be required to make additional contributions to the U.S. qualified
pension. Such contributions may have an adverse effect on International Paper’s and, following completion of the
Combination, the Combined Company’s operational results and cash flow.

The funding position of DS Smith’s defined benefit pension scheme in the U.K. is volatile, its investments may
not perform in line with expectations and the defined benefit pension scheme is subject to laws and regulations
and to agreement with trustees

DS Smith operates a number of defined benefit and defined contribution pension and other employee benefit plans
for its employees around the world. The total net deficit of these plans valued under International Accounting
Standard 19 was £25 million as of April 30, 2024. As of April 30, 2024 approximately 85 percent of the present
value of the DS Smith Group’s post-retirement obligations related to plans in the U.K.

DS Smith operates a defined benefit scheme in the U.K. (the “DS Smith Group Pension Scheme”). The DS
Smith Group Pension Scheme was closed to future accrual with effect from April 30, 2011. The most recent
actuarial funding valuation, in line with U.K. legislative requirements that this be done on the “technical provisions”
basis, was carried out as of April 30, 2022 and estimated that the shortfall was £26 million. A deficit recovery
plan was agreed with the board of trustees of the DS Smith Group Pension Scheme in July 2023, under which DS
Smith agreed to make a contribution of £20.6 million in the year ended April 30, 2024, £21 million in the year
ended April 30, 2025 and £8.9 million in the year ended April 30, 2026 (in respect of May to September 2025).

The deficit of the DS Smith Group Pension Scheme is dependent on the market value of the assets of that plan
and on the value placed on its liabilities. If the market value of the assets declines or the value of the liabilities
increases, as at the date of an actuarial funding valuation of the DS Smith Group Pension Scheme, DS Smith and,
following completion of the Combination, the Combined Company may be required to increase its contributions
to the DS Smith Group Pension Scheme. A variety of factors, including factors outside the DS Smith Group’s and,
following completion of the Combination, the Company Company’s control, may adversely affect the value of
the DS Smith Group Pension Scheme’s assets or liabilities, including interest rates, inflation rates, investment
performance, exchange rates, life expectancy assumptions, actuarial data and adjustments and regulatory changes.
If these or other internal and external factors were to become unfavorable, or more unfavorable than they currently
are, DS Smith’s and, following completion of the Combination, the Combined Company’s required contributions
to the DS Smith Group Pension Scheme and the costs and net liabilities associated with the DS Smith Group
Pension Scheme could increase substantially. This may have an adverse effect on the DS Smith’s and, following
completion of the Combination, the Combined Company’s operational results and cash flow. Further, if certain
statutory requirements are met, the U.K. regulator of work-based pension schemes (the “UK Pensions Regulator”)
has the power to issue contribution notices or financial support directions to DS Smith and, following the
completion of the Combination, the Combined Company (and/or any of their associated companies). The U.K.
Pensions Regulator may require additional contributions to be paid into a pension scheme or additional financial
support to be made available in respect of such scheme. A U.K. Pensions Regulator enforcement action could
have a material adverse impact on the business, financial condition, results of operations and/or future prospects
of DS Smith or, following completion of the Combination, the Combined Company.

DS Smith also operates various local post-retirement and other employee benefit arrangements for overseas
operations, as well as a small U.K. unfunded scheme. The countries where DS Smith operates the most significant
defined benefit post-retirement arrangements are France, Belgium, Switzerland, Italy, Portugal and Germany.
Overseas defined benefit schemes expose DS Smith and, following completion of the Combination, the Combined
Company to risks such as currency risk, inflation risk, interest rate risk, investment risk and life expectancy risk.
Actions taken by the local regulator (where relevant powers exist), or changes to legislation, could result in
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stronger local funding requirements for pension schemes, which could have a material adverse effect on the future
cash flow of DS Smith or, following completion of the Combination, the Combined Company.

If the spin-off of Sylvamo Corporation by International Paper were to fail to qualify for non-recognition
treatment for U.S. federal income tax purposes, then International Paper and, following completion of the
Combination, the Combined Company may be subject to significant U.S. federal income taxes

International Paper received opinions from tax advisors and a private letter ruling from the U.S. Internal Revenue
Service (the “IRS”) regarding the qualification of the spin-off of Sylvamo and certain related transactions as a
transaction that is generally tax-free for U.S. federal income tax purposes to Sylvamo, International Paper and the
shareholders of International Paper who received a distribution of Sylvamo common stock in connection with the
spin-off. A tax opinion is not binding on the IRS or the courts, and there can be no assurance that the IRS or a
court will not take a contrary position. In addition, International Paper’s advisors and the IRS relied on certain
representations and covenants delivered by International Paper and Sylvamo in rendering such opinions and
private letter ruling. If any of the representations or covenants relied upon for the tax opinions or private letter
ruling were inaccurate, incomplete or not complied with by International Paper, Sylvamo or any of their respective
subsidiaries, the tax opinions and private letter ruling may be invalid and the conclusions reached therein could
be jeopardized.

If the IRS ultimately determines that the spin-off is taxable, then the spin-off could be treated for U.S. federal
income tax purposes as a taxable gain to International Paper (determined as of the date of the spin-off). In such
event, significant U.S. federal income tax liabilities could be incurred by International Paper or, following
completion of the Combination, the Combined Company (as successor). These income tax liabilities may be
indemnifiable by Sylvamo pursuant to a tax matters agreement between International Paper and Sylvamo.
However, there can be no assurance that Sylvamo would have adequate resources or liquidity if it were required
to indemnify International Paper or, following completion of the Combination, the Combined Company (as
successor) for any such tax liability.

Downgrades in the credit ratings of banks issuing certain letters of credit will increase International Paper
and, following the completion of the Combination, the Combined Company’s cost of maintaining certain
indebtedness and may result in the acceleration of deferred taxes

International Paper and, following completion of the Combination, the Combined Company are subject to the risk
that a bank with currently issued irrevocable letters of credit supporting installment notes in connection with
Temple-Inland’s 2007 sales of forestlands, may be downgraded below a required rating. Prior to 2013, certain
banks had fallen below the required ratings threshold and were successfully replaced, or waivers were obtained
regarding their replacement. As a result of continuing uncertainty in the banking environment, the three letter-of-
credit banks currently in place remain subject to risk of downgrade and the number of qualified replacement banks
remains limited. The downgrade of one or more of these banks may subject International Paper and, following the
completion of the Combination, the Combined Company to additional costs of securing a replacement letter-of-
credit bank or could result in an acceleration of payments of up to $485 million in deferred income taxes if
replacement banks cannot be obtained.

Uninsured losses or losses in excess of International Paper, DS Smith and, following completion of the
Combination, the Combined Company’s insurance coverage for various risks could have an adverse financial
effect on their businesses

International Paper and DS Smith maintain and, following completion of the Combination, the Combined
Company will maintain, business insurance that International Paper, DS Smith and, following completion of the
Combination, the Combined Company consider to be adequate and appropriate for their business and activities.
Certain types of risks such as losses due to natural disasters, riots, acts of war or terrorism are, however, either
uninsurable or not economically insurable. In addition, even if a loss is insured, International Paper, DS Smith or,
following completion of the Combination, the Combined Company may be required to pay a significant deductible
on any claim for recovery of such loss prior to the insurer being obliged to reimburse the loss, or the amount of
the loss may exceed the coverage for the loss. Any uninsured losses could have a material adverse effect on the
business, financial condition, results of operations and/or future prospects of International Paper, DS Smith and,
following completion of the Combination, the Combined Company.
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International Paper, DS Smith and, following completion of the Combination, the Combined Company may
not be able to adequately secure and protect their intellectual property rights, which could harm their
competitive advantage

Each of International Paper and DS Smith rely and, following completion of the Combination, the Combined
Company will rely on intellectual property laws to protect their rights to certain aspects of their systems, products
and processes including product designs, proprietary technologies, research and concepts. For example, DS
Smith’s packaging business owns hundreds of patents and registered designs covering many of DS Smith’s
designs and products. Trademarks and licenses and their effective management play an important role in
protecting intellectual property rights. The actions taken by International Paper, DS Smith and, following
completion of the Combination, the Combined Company to protect their respective proprietary rights may be
inadequate to prevent imitation or unauthorized use. The laws of various countries offer different levels of
protection for intellectual proprietary rights and there can be no assurance that International Paper’s, DS Smith’s
or, following completion of the Combination, the Combined Company’s intellectual property rights will not be
challenged, invalidated, misappropriated or circumvented by third parties. Any of these possibilities could have a
material adverse effect on the business, financial condition, results of operations and/or future prospects of
International Paper, DS Smith and, following completion of the Combination, the Combined Company.

International Paper, DS Smith and, following completion of the Combination, the Combined Company may
fail to identify or leverage digital transformation initiatives

International Paper, DS Smith and, following completion of the Combination, the Combined Company may fail
to identify or leverage digital transformation initiatives in areas from point-of-sale through to manufacture and
delivery to customers, or miss the opportunity to meet the demand for smart products. Failure to implement digital
and data programs or identify or prioritize the latest digital transformation initiatives may result in International
Paper, DS Smith or, following completion of the Combination, the Combined Company, falling behind their
competitors with regards to speed to market, smart products offerings, manufacturing capacity and service levels,
each of which could have a material adverse effect on their business, financial condition, results of operations
and/or future prospects.

Risks related to the Combination

International Paper may fail to realize the anticipated benefits and operating synergies expected from the
Combination, which could adversely affect the Combined Company’s business, financial condition and
operating results

The success of the Combination will depend, in significant part, on the ability of International Paper to
successfully integrate DS Smith, grow the revenue of the Combined Company and realize the anticipated strategic
benefits and synergies from the Combination. International Paper believes that the addition of DS Smith will
complement International Paper’s strategy by bringing together two complementary businesses to create a global
sustainable packaging solutions leader with enhanced scale and improved positions in attractive and growing
markets. We expect that the Combination will generate significant synergies. Achieving these goals requires
growth of the revenue of the Combined Company and realization of the targeted operating synergies expected
from the Combination. This growth and the anticipated benefits of the transaction may not be realized fully or at
all, or may take longer to realize than International Paper expects. Actual operating, technological, strategic and
revenue opportunities, if achieved at all, may be less significant than International Paper expects or may take
longer to achieve than anticipated. If the Combined Company is not able to achieve these objectives and realize
the anticipated benefits and synergies expected from the Combination within a reasonable time, the business,
financial condition and operating results of the Combined Company may be adversely affected.

The Combination will result in significant integration costs and any material delays or unanticipated additional
expenses may harm the Combined Company’s business, financial condition and results of operations.
International Paper may not be able to integrate DS Smith into the Combined Company successfully

The Combination involves the integration of two businesses that previously operated independently. If the parties
complete the Combination, the composition of the International Paper Board may change from the current board
of directors and, following an assessment, the Company’s leadership team may change. The complexity and
magnitude of the integration effort associated with the Combination are significant and require that International
Paper fund significant capital and operating expenses to support the integration of the combined operations. Such
expenses have included, and will continue to include, significant transaction, consulting and third-party service
fees. We anticipate that the total costs to achieve the synergies associated with the Combination would be
approximately $370 million (£297 million). However, the anticipated costs are subject to change. We have
incurred, and expect to continue to, incur additional operating expenses as we build up internal resources and
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engage third-party providers in order to integrate the Combined Company following the closing of the
Combination. Additionally, the process of integrating operations could cause an interruption of, or loss of
momentum in, the activities of the Combined Company. The diversion of management’s attention and any delays
or difficulties encountered in connection with the integration of the operations, or the failure to successfully
integrate the two businesses, could have a material adverse effect on the business, financial condition and results
of operations of International Paper, DS Smith and, following completion of the Combination, the Combined
Company.

The Combination may expose us to significant unanticipated liabilities that could adversely affect our business,
financial condition and results of operations

Our acquisition of DS Smith may expose us to significant unanticipated liabilities relating to the operation of the
Combined Company. These liabilities could include tax liabilities, employment or severance-related obligations
under applicable law or other benefits arrangements, legal claims, warranty or similar liabilities to customers, and
claims by or amounts owed to vendors. Particularly in international jurisdictions, the acquisition of DS Smith, or
our decision to independently enter new international markets where DS Smith previously conducted business,
could also expose us to tax liabilities and other amounts owed by DS Smith. The incurrence of such unforeseen
or unanticipated liabilities, should they be significant, could have a material adverse effect on the Combined
Company’s business, financial condition and results of operations.

Shareholders in the Combined Company will be more exposed to currency exchange rate fluctuations as,
following completion of the Combination, there will be an increased proportion of assets, liabilities and
earnings denominated in foreign currencies

As a result of the Combination, the financial results of the Combined Company will be more exposed to currency
exchange rate fluctuations and an increased proportion of assets, liabilities and earnings will be denominated in
non-U.S. dollar currencies. The Combined Company will present its financial statements in U.S. dollars and will
have a significant proportion of net assets and income in non-U.S. dollar currencies, primarily the pound sterling
and euro. The Combined Company’s financial condition and results of operation will therefore be more sensitive
to movements in foreign exchange rates. A depreciation of non-U.S. dollar currencies relative to the U.S. dollar
could have an adverse impact on the Combined Company’s financial results.

Certain of DS Smith’s agreements may contain change of control provisions which, if not waived, would have
material adverse effects on the Combined Company

DS Smith is a party to various agreements with third parties, including certain financing agreements, customer
and supplier contracts and other material contracts, that may contain change of control provisions that will be
triggered upon the completion of the Combination. In addition, certain DS Smith financing instruments, including
the Revolving Credit Facility and the DSS Notes, contain change of control provisions that will be triggered upon
the completion of the Combination if coupled with a downgrade in (or withdrawal of) the credit rating of the
applicable instruments to below investment grade during a period of time after completion of the Combination.
Agreements with change of control provisions typically provide for or permit the termination of the agreement
and/or the ability to demand repayment or redemption upon the occurrence of a change of control of one of the
parties which can be waived by the relevant counterparties. If International Paper and DS Smith determine that
one or more such waivers are necessary, DS Smith will make reasonable efforts to seek and obtain these waivers.
There can be no assurance that such consent will be obtained at all or on favorable terms, and as of the date of this
Prospectus no such waivers have been sought or obtained. The inability to obtain waivers from more than one
relevant counterparty and/or the requirement to repay or redeem such financing instruments could have a material
adverse effect on the Combined Company’s business, financial condition, cash flow and results of operations.

Nothing in this paragraph or anywhere else in this Prospectus should be construed as qualifying the statement in
respect of our working capital set out in paragraph 15 (Working Capital) of Part 22 (Additional Information) of
this Prospectus.

The complexity of the integration and transition associated with the Combination, together with DS Smith’s
increased scale and global presence, may result in International Paper incurring significant costs to implement
changes to its control over financial reporting in respect of the Combined Company

The additional scale of DS Smith’s operations, together with the complexity of the integration effort, including
changes to or implementation of critical information technology systems, may result in International Paper
incurring significant costs, including management time, to integrate and implement changes to its controls over
financial reporting with that of DS Smith. In addition, International Paper will have to train new employees and
third-party providers, and assume operations in jurisdictions where International Paper has not previously had
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operations. Further, DS Smith is currently not subject to Section 404 of the Sarbanes-Oxley Act and the standards
required under Section 404(a) of the Sarbanes-Oxley Act regarding internal controls over financial reporting may
be more stringent than those previously required of DS Smith. International Paper expects that the Combination
may necessitate significant modifications to International Paper’s internal control systems, processes and
information systems, both on a transitional basis and over the longer-term as the Combined Company is fully
integrated. Due to the complexity of the Combination and the fact that DS Smith is currently not subject to Section
404 of the Sarbanes-Oxley Act, International Paper cannot be certain that changes to its internal control over
financial reporting will be implemented in an efficient manner which does not incur significant costs and
management time. If International Paper is unable to implement such changes to its internal controls over financial
reporting in an efficient manner, the Combined Company’s business, financial condition and results of operations
and the market perception thereof may be materially adversely affected.

DS Smith is not currently required to comply with the rules of the SEC implementing Section 404 of the
Sarbanes-Oxley Act, and the Combined Company may therefore incur significant costs, expenses and
management time in implementing controls and procedures required to meet the standards required by Section
404 of the Sarbanes-Oxley Act. In particular, DS Smith has identified certain matters which would have
represented material weaknesses in DS Smith’s internal control over financial reporting that would have
required disclosure pursuant to the Sarbanes-Oxley Act had DS Smith been subject to the requirements of the
Sarbanes-Oxley Act at the relevant times. Although these identified material weaknesses have been remediated
or are in the process of being remediated, if DS Smith identifies additional material weaknesses in the future
or otherwise fails to maintain an effective system of internal control over financial reporting following the
closing of the Combination, this could increase the costs, expenses and management time required for the
Combined Company to meet the standards required by Section 404 of the Sarbanes-Oxley Act, and therefore
adversely affect the business of the Combined Company and its share price

DS Smith is not currently required to comply with the rules of the SEC implementing Section 404 of the Sarbanes-
Oxley Act, and therefore is not required to make a formal assessment of the effectiveness of its internal control
over financial reporting for that purpose. Following the closing of the Combination, however, the Combined
Company will be required to comply with the SEC’s rules implementing Section 404 of the Sarbanes-Oxley Act,
which will require the Combined Company to provide in its annual reports on Form 10-K filed with the SEC an
annual management report on the effectiveness of the Combined Company’s internal control over financial
reporting and the Combined Company’s independent registered public accounting firm to attest to the
effectiveness of the Combined Company’s internal control over financial reporting. Section 302 of the Sarbanes-
Oxley Act will also require the management of the Combined Company to make certifications as to the
effectiveness of the Combined Company’s internal control over financial reporting.

For the purposes of the rules of the SEC implementing Section 404 of the Sarbanes-Oxley Act, a material
weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that
there is a reasonable possibility that a material misstatement of annual or interim financial statements will not be
prevented or detected on a timely basis. In connection with the preparation of its financial statements for the years
ended April 30, 2022, April 30, 2023, and April 30, 2024, DS Smith identified matters in the design and operating
effectiveness of its internal control over financial reporting which would have constituted material weaknesses
for the purposes of the rules of the SEC implementing Section 404 of the Sarbanes-Oxley Act.

As of April 30, 2022, DS Smith identified two material weaknesses around (a) improper design and
implementation of the review of the calculation of deferred tax and judgments used in determining uncertain tax
positions and (b) improper design and implementation of the review of the presentation of cash and cash
equivalents and overdrafts in the statement of financial position. Both issues were corrected in the financial
statements for the year ended April 30, 2022, and as of April 30, 2024, the material weakness relating to the
improper design and implementation of the review of the presentation of cash and cash equivalents and overdrafts
has been remediated.

As of April 30, 2023, DS Smith identified two material weaknesses: (a) the continuing material weakness around
the improper design and implementation of the review of the calculation of deferred tax and judgments used in
determining uncertain tax positions and (b) the improper design and implementation of internal controls over the
calculation of the right of use assets and associated lease liabilities under IFRS 16 Leases. As of April 30, 2024,
the material weaknesses concerning the review of the calculation of deferred tax and judgments used in
determining uncertain tax positions has been remediated. DS Smith is in the process of remediating the material
weaknesses related to the right of use assets and associated lease liabilities under IFRS 16 Leases.

As of April 30, 2023 and April 30, 2024, control deficiencies were identified in certain IT general controls which,
based on the nature of the systems involved, aggregated to a material weakness. As of the date of this Prospectus,
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DS Smith is in the process of implementing remediating controls to address this material weakness in its IT general
controls.

If DS Smith or its independent registered public accounting firm, or following the closing of the Combination, the
Combined Company, or its independent registered public accounting firm, identifies additional material
weaknesses in the future, fails to fully remedy the identified material weaknesses or otherwise fails to maintain
an effective system of internal controls, the Combined Company may incur significant costs, expenses and
management time in remediating such weaknesses or improving internal controls, which may adversely affect
investor confidence in the Combined Company and the Combined Company’s share price and ability to access
capital markets.

The issuance of New International Paper Shares in connection with the Combination will reduce International
Paper’s existing stockholders’ aggregate ownership and voting interest in International Paper, will result in
existing stockholders exercising less influence over the management of International Paper, and may adversely
affect the market price of International Paper’s Common Stock

In connection with the payment of the Combination consideration, International Paper expects to issue
approximately 180 million shares of Common Stock. International Paper Shareholders and DS Smith Shareholders
are expected to own approximately 66.3% and 33.7%, respectively, of the Combined Company following the
completion of the Combination. The issuance of New International Paper Shares in connection with the
Combination will reduce International Paper’s existing stockholders’ ownership and voting interest in
International Paper and, as a result, International Paper’s existing stockholders, individually and in the aggregate,
will be able to exert less influence over the management of International Paper. Additionally, continuing
International Paper’s current dividend practices following the Combination will require additional cash to pay
such dividends. For this and other reasons generally affecting the ability to pay dividends, International Paper
stockholders may not receive the same dividends they have received in the past following the Combination. The
issuance of New International Paper Shares in connection with the Combination may also result in fluctuations in
the market price of International Paper Shares, including a price decrease.

Even if a material adverse change to DS Smith’s business or prospects were to occur prior to completion of the
Combination, International Paper may not be able to invoke the offer conditions and terminate the
Combination, which could reduce the value of International Paper’s Common Stock

Under the Code, and except for a limited number of conditions, such as the approval of the proposed issuance of
the New International Paper Shares in connection with the Combination and the approval of the Combination by
the DS Smith Shareholders (or the minimum acceptance condition if the Combination is implemented by way of
a takeover offer), International Paper may invoke a condition to the Combination to cause the Combination not to
proceed only if the Panel is satisfied that the circumstances giving rise to that condition not being satisfied are of
material significance to International Paper in the context of the Combination. Because of this Panel consent
requirement, the conditions, including as to a material adverse change affecting DS Smith, may provide
International Paper less protection than the customary conditions in an offer for a U.S. domestic company.

The U.K. Takeover Code restricts International Paper’s ability to cause DS Smith to consummate the
Combination and limits the relief International Paper may obtain in the event DS Smith’s Board of Directors
withdraws its support of the Combination

The Code limits the contractual commitments that may be obtained from DS Smith to take actions in furtherance
of the Combination, and DS Smith’s Board of Directors may, if its fiduciary duties so require, withdraw its
recommendation in support for the Combination, and withdraw the scheme of arrangement, at any time prior to
the scheme of arrangement becoming effective. The Code does not permit DS Smith to pay any break fee to
International Paper if DS Smith’s Board of Directors does so, nor can DS Smith be subject to any restrictions on
soliciting or negotiating other offers or transactions involving DS Smith other than the restrictions that arise under
the Code against undertaking actions or entering into agreements which might frustrate the Combination.

The Combination is subject to various closing conditions, including governmental, regulatory and stockholder
approvals, as well as other uncertainties, and there can be no assurances as to whether or when it may be
completed. Failure to consummate, or a delay in consummating, the Combination could negatively impact
International Paper’s and DS Smith’s respective share prices and future business and financial results

The completion of the Combination is subject to the satisfaction or waiver of certain conditions. A number of the
conditions are not within the control of International Paper or DS Smith, and it is possible that such conditions
may prevent, delay or otherwise materially adversely affect the completion of the Combination. These conditions
include, among other things: (i) the approval of the Scheme by DS Smith Shareholders; (ii) the sanction of the
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Scheme by the High Court of Justice in England and Wales; (iii) the Scheme becoming effective no later than the
Long Stop Date (or such later date as International Paper and DS Smith may agree, with the consent of the Panel
and as the High Court of Justice in England and Wales may allow); (iv) approval of the proposed issuance of the
New International Paper Shares in connection with the Combination by International Paper Shareholders at the
corresponding special meeting of International Paper Shareholders; (v) the receipt of certain required antitrust and
other regulatory approvals; (vi) confirmation having been received by International Paper that the New
International Paper Shares have been approved for listing, subject to official notice of issuance, on the NYSE;
(vii) acknowledgment having been received by International Paper from the FCA that the application for
admission of the shares of Common Stock of International Paper has been approved and acknowledgment having
been received by International Paper from the LSE that the Common Stock will be admitted to trading on the
Main Market for listed securities of the LSE.

International Paper and DS Smith cannot predict with certainty whether and when any of the remaining required
conditions will be satisfied or if another uncertainty may arise. Failure to complete the Combination within the
expected timeframe or at all could adversely affect the business, financial condition and results of operations of
International Paper and DS Smith and, to the extent that the current price of each of International Paper’s and DS
Smith’s shares reflects an assumption that the Combination will be completed, the price per share of International
Paper shares of common stock and/or ordinary shares of DS Smith could be negatively impacted. Similarly,
International Paper and DS Smith will have incurred, and will continue to incur, significant expenses for
professional services in connection with the Combination for which it will have received little or no benefit if the
Combination is not consummated and International Paper and DS Smith may experience negative publicity and
reactions from investors, employees, customers and other business partners.

If certain conditions or approvals are not met or obtained, International Paper may be required to pay a reverse
break fee under the terms of the Co-operation Agreement

In certain circumstances, such as when there is an International Paper Board Recommendation Change with
respect to the proposed issuance of the New International Paper Shares in connection with the Combination or the
International Paper Shareholder Meeting has not occurred by the Long Stop Date, International Paper will be
required to pay a reverse break fee of approximately $221 million to DS Smith. Furthermore, if International
Paper invokes any regulatory condition or any regulatory conditions have not been satisfied or waived by
International Paper by the Long Stop Date, International Paper will be required to pay a reverse break fee of
approximately $147 million to DS Smith. In addition, if the stockholders of International Paper do not approve
the proposed issuance of the New International Paper Shares in connection with the Combination prior to the
Long Stop Date and there has been no International Paper Board Recommendation Change, International Paper
will be required to pay a reverse break fee of approximately $74 million to DS Smith. If a reverse break fee is
ultimately required to be paid by International Paper, the payment of such fee will have an adverse impact on
International Paper’s financial results.

Efforts to complete the Combination could disrupt International Paper’s and DS Smith’s relationships with
third parties and employees, divert management’s attention, or result in negative publicity or legal proceedings,
any of which could negatively impact International Paper’s and DS Smith’s business, financial condition and
operating results

International Paper and DS Smith have expended, and continue to expend, significant management time and
resources in an effort to complete the Combination, which may have a negative impact on International Paper’s
and DS Smith’s ongoing business, strategies and operations. Uncertainty regarding the outcome of the
Combination and our future could disrupt International Paper’s and DS Smith’s business relationships with their
respective existing and potential customers, channel partners, service providers and other business partners, who
may attempt to negotiate changes in existing business relationships or consider entering into business relationships
with parties other than International Paper or DS Smith. Uncertainty regarding the outcome of the Combination
could also adversely affect International Paper’s and DS Smith’s ability to recruit and retain key personnel and
other employees. The Combination may also result in negative publicity and a negative impression of International
Paper or DS Smith in the financial markets, and may lead to litigation against International Paper or DS Smith
and their respective directors and officers. Such litigation would be distracting to management and may, in the
future, require International Paper or DS Smith to incur significant costs. Such litigation could result in the
Combination being delayed and/or enjoined by a court of competent jurisdiction, which could prevent the
Combination from being completed. The occurrence of any of these events individually or in combination could
have a material and adverse effect on the business, financial condition and results of operations of International
Paper and DS Smith.
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Risks related to ownership of International Paper Shares

The market price for International Paper Shares following completion of the Combination may be affected by
factors different from those that historically have affected the DS Smith Shares and International Paper Shares

Upon completion of the Combination, DS Smith Shareholders will become holders of International Paper Shares.
DS Smith and International Paper each have businesses that differ from each other. Accordingly, the results of
operations of the Combined Company will be affected by some factors that are different from those currently
affecting the results of operations of each of DS Smith and International Paper. For a discussion of the businesses
of DS Smith and International Paper and of certain important factors to consider in connection with those
businesses, see the section entitled “Risks related to the business of International Paper, DS Smith and, following
completion of the Combination, the Combined Company” in this Part 2 (Risk Factors) of this Prospectus.

The value of the New International Paper Shares generally may fluctuate significantly

Following the completion of the Combination, the value of the New International Paper Shares, as with shares of
Common Stock of International Paper generally, may fluctuate significantly as a result of a large number of factors
as well as period-to-period variations in operating results or changes in revenue or profit estimates by International
Paper, industry participants or financial analysts. The market price of the shares of Common Stock of International
Paper could be negatively affected by sales of substantial amounts of the International Paper Shares in the public
market or the perception or any announcement that such sales could occur. We cannot predict what effect, if any,
this would have on the market price of the shares of Common Stock of International Paper. The value of the shares
of Common Stock of International Paper could also be affected by developments unrelated to the Combined
Company’s operating performance, such as the operating and share price performance of other companies that
investors may consider comparable to the Combined Company, speculation about the Combined Company in the
press or the investment community, strategic actions by competitors, including acquisitions or restructurings,
changes in market conditions and regulatory changes in any number of countries, whether or not the Combined
Company derives significant revenue therefrom, and shifts in macroeconomic or geopolitical conditions generally.
The occurrence of any of these events could adversely affect the market price of the shares of Common Stock of
International Paper and investors may find it more difficult to sell their International Paper Shares at a time and
price which they deem appropriate, or at all.

The market price and trading volume of International Paper Shares may be particularly volatile in the period
following completion of the Combination, and holders of the International Paper Shares could lose a
significant portion of their investment due to drops in the market price of the International Paper Shares

The market price and trading volume of International Paper Shares may be volatile following completion of the
Combination, and International Paper Shareholders may not be able to resell their International Paper Shares at
or above their value on the Effective Date due to fluctuations in the market price, including changes in price
caused by factors unrelated to the Combined Company’s operating performance or prospects.

The market price and trading volume of International Paper Shares could fluctuate significantly for many reasons,
including, without limitation:

e asaresult of the risk factors listed in this Prospectus;

e actual or anticipated fluctuations in the Combined Company’s operating results;

o forreasons unrelated to operating performance, such as reports by industry analysts, investor perceptions,
or negative announcements by the Combined Company’s customers or competitors regarding their own
performance;

e regulatory changes that could impact the Combined Company’s business; and

e general economic and industry conditions.

In the past, following large price declines in the public market price of a company’s securities, securities class
action litigation has often been initiated against that company. Litigation of this type against the Combined
Company could result in substantial costs and diversion of management’s attention and resources, which could

adversely affect its business, results of operations, financial condition and/or prospects. Any adverse
determination in litigation against the Combined Company could also subject it to significant liabilities.
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Substantial future sales of International Paper Shares or future sales by particular persons could impact the
trading price of International Paper Shares

Sales of a substantial number of International Paper Shares or sales of International Paper Shares by particular
persons, or the perception that these sales might occur, could depress the market price of the International Paper
Shares and could impair the Combined Company’s ability to raise capital through the sale of additional equity
securities. For example, DS Smith Shareholders may decide to sell the International Paper Shares received by
them in the Combination, rather than remain International Paper Shareholders, which could have an adverse
impact on the trading price of the International Paper Shares.

DS Smith Shareholders receiving New International Paper Shares in the Combination will become
stockholders in a New York corporation, which will change the rights and privileges of such shareholders in
comparison to the rights and privileges of a shareholder in an English company

International Paper is governed by the laws of the U.S. and the State of New York and by its amended and restated
certificate of incorporation (the “Restated Certificate of Incorporation”) and Bylaws (the “Amended By-
Laws”). The New York Business Corporation Law extends to shareholders certain rights and privileges that may
not exist under English law and, conversely, does not extend certain rights and privileges that a DS Smith
Shareholder may have as a shareholder of a company governed by English law. Further, International Paper has
adopted, or is subject to, certain provisions that have the effect of discouraging a third-party from acquiring control
of it, including requiring advance notice for calling stockholder meetings, stockholder proposals, and nominations,
restrictions on both direct or indirect engagement with business combinations involving “interested stockholders”
or their affiliates if certain voting majority thresholds are not met, and the establishment of an affirmative vote of
a majority of the outstanding shares as a prerequisite for amending or repealing the Amended By-Laws and
Restated Certificate of Incorporation. Such provisions could limit the price that some investors might be willing
to pay in the future for International Paper Shares; in particular, such provisions may discourage or prevent
unsolicited takeover attempts, even though such a transaction may offer International Paper Shareholders at such
time the opportunity to sell their International Paper Shares at a premium above the prevailing market price.

The Code applies, inter alia, to offers for all listed public companies considered by the Panel to be incorporated
or resident in the U.K., the Channel Islands or the Isle of Man. International Paper is not presently so incorporated
or resident and therefore International Paper Shareholders will not receive the benefit of the takeover offer
protections provided by the Code.

There is currently no U.K. market for the International Paper Shares, notwithstanding International Paper’s
intention to be admitted to trading on the LSE. A U.K. market for the International Paper Shares may not
develop, which would adversely affect the liquidity and price of the International Paper Shares

There is currently no U.K. market for the International Paper Shares. Therefore, investors cannot benefit from
information about prior market history in the U.K. market when making their decision to invest. Although
International Paper’s current intention is that the International Paper Shares will trade on the LSE (in addition to
the NYSE), it cannot assure investors that it will be able to successfully achieve a listing on the LSE, nor maintain
it. In addition, an active U.K. trading market for the International Paper Shares may not develop or, if developed,
may not be maintained. Investors may be unable to sell their International Paper Shares unless a market can be
established and maintained, and if International Paper subsequently obtains a further listing on an exchange in
addition to, or in lieu of, the LSE, the level of liquidity of the International Paper Shares on the LSE may decline.

Following completion of the Combination, International Paper Shares will not be eligible for inclusion in the
U.K. series of FTSE indices, which could have an adverse effect on the trading price, trading volumes and
liquidity of the International Paper Shares

The DS Smith Shares are currently included in the FTSE 100 Index and listed on the equity shares (commercial
companies) category of the Official List of the FCA and admitted to trading on the main market for listed securities
of the LSE. Following completion of the Combination, the International Paper Shares are expected to be admitted
to the equity shares (international commercial companies secondary listing) category of the Official List of the
FCA and to trading on the LSE’s main market for listed securities. In addition, it is expected that DS Smith Shares
will be delisted from the equity shares (commercial companies) category of the Official List of the FCA. The
Combination is therefore expected to result in International Paper not being eligible for inclusion in the U.K.
series of FTSE indices, including the FTSE 100 Index, which could have an adverse impact on the trading price,
trading volumes and liquidity of the International Paper Shares.
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International Paper’s maintenance of two exchange listings may adversely affect liquidity in the market for
International Paper Shares and result in pricing differentials of International Paper Shares between the two
exchanges

Trading in International Paper Shares on the LSE and the NYSE will take place in different currencies (sterling
on the LSE and U.S. dollars on the NYSE) and at different times (resulting from different time zones, different
trading hours and different trading days for the LSE and the NYSE). The trading prices of International Paper
Shares on these two exchanges may at times differ due to these and other factors. Any decrease in the price of
International Paper Shares on the NYSE could cause a decrease in the trading price of International Paper Shares
on the LSE and vice versa.

The benefits International Paper expects of the dual listing on the NYSE and the LSE, which are increased liquidity,
visibility among investors and access to investors who may be able to hold listed shares in the United Kingdom
but not the United States, and vice versa, may not be realized or, if realized, may not be sustained, and the costs
and additional regulatory burdens associated with a dual listing may ultimately outweigh the associated benefits.

A listing on the equity shares (international commercial companies secondary listing) category pursuant to
Chapters 3 and 14 of the Listing Rules affords shareholders a lower level of protection than a listing on the
equity shares (commercial companies) category

Following completion of the Combination and Admission, International Paper will be subject to the Listing Rules
that apply to companies listed on the equity shares (international commercial companies secondary listing)
category, the Prospectus Regulation Rules and the DTRs. However, although International Paper will be subject
to applicable U.S. and NYSE corporate governance rules, it will not be required to comply with provisions of the
Listing Rules which currently apply only to companies listed on the equity shares (commercial companies)
category.

Certain International Paper Shareholders will be issued with Depositary Interests in respect of the
International Paper Shares

On Admission, holders of International Paper Shares will be able to hold and transfer interests in the International
Paper Shares within CREST pursuant to a depositary interest arrangement established by International Paper. The
International Paper Shares will not themselves be directly admitted to CREST; rather, the Depositary will issue
the Depositary Interests in respect of underlying International Paper Shares. Holders of Depositary Interests may
experience delays in receiving any dividends paid by International Paper, may receive proxy forms later than other
International Paper Shareholders and may have to act earlier than other International Paper Shareholders when
casting votes at general meetings of International Paper, by virtue of the administrative process involved in
connection with holding Depositary Interests.

Upon completion of the Combination, Non-U.S. Holders (as defined in “United States federal income tax
considerations”) may be subject to U.S. federal income tax

In general, any distributions made to Non-U.S. Holders with respect to International Paper Shares, to the extent
paid out of International Paper’s current or accumulated earnings and profits (as determined under U.S. federal
income tax principles), will constitute dividends for U.S. federal income tax purposes and, provided such
dividends are not effectively connected with such Non-U.S. Holder’s conduct of a trade or business within the
U.S. (and, if required by an applicable income tax treaty, attributable to a U.S. permanent establishment or fixed
base maintained by such Non-U.S. Holder), will be subject to withholding tax from the gross amount of the
dividend at a rate of 30%, unless such Non-U.S. Holder is eligible for a reduced rate of withholding tax under an
applicable income tax treaty and provides proper certification of its eligibility for such reduced rate (usually on
an IRS Form W-8BEN or W-8BEN-E, as applicable). Dividends paid by International Paper to a Non-U.S. Holder
that are effectively connected with such Non-U.S. Holder’s conduct of a trade or business within the U.S. (and, if
required by an applicable income tax treaty, attributable to a U.S. permanent establishment or fixed base
maintained by such Non-U.S. Holder) will generally not be subject to U.S. federal withholding tax, provided such
Non-U.S. Holder complies with certain certification and disclosure requirements (usually by providing an IRS
Form W-8ECI). Instead, such dividends will generally be subject to U.S. federal income tax, net of certain
deductions, at the same graduated individual or corporate rates applicable to U.S. Holders. If the Non-U.S. Holder
is a corporation, dividends that are effectively connected income may also be subject to a “branch profits tax™ at
a rate of 30% (or such lower rate as may be specified by an applicable income tax treaty).
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Shareholders of the Combined Company may be subject to currency exchange rate risk

As the functional and presentational currency of International Paper is expected to be U.S. dollars, any dividends
declared by International Paper will be denominated, and paid to International Paper Shareholders, in U.S. dollars
(unless, in the case of holders of Depositary Interests, the relevant holder has lodged a valid currency payment
election through CREST with the Depositary for such payments to be payable in pound sterling or euro). An
investment in International Paper Shares by an investor whose principal currency is not U.S. dollars exposes the
investor to foreign currency exchange rate risk. Any fluctuations in the value of U.S. dollars relative to such
foreign currency may reduce the value of the investment in the International Paper Shares or any dividends in
foreign currency terms.
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PART 3

CONSEQUENCES OF A SECONDARY LISTING

APPLICATION WILL BE MADE FOR THE INTERNATIONAL PAPER SHARES TO BE ADMITTED
TO THE EQUITY SHARES (INTERNATIONAL COMMERCIAL COMPANIES SECONDARY
LISTING) CATEGORY OF THE OFFICIAL LIST. A LISTING ON THE EQUITY SHARES
(INTERNATIONAL COMMERCIAL COMPANIES SECONDARY LISTING) CATEGORY AFFORDS
SUBSCRIBERS AND PURCHASERS OF SHARES A LOWER LEVEL OF REGULATORY
PROTECTION THAN THAT AFFORDED TO INVESTORS IN COMPANIES WHOSE SECURITIES
ARE ADMITTED TO EQUITY SHARES (COMMERCIAL COMPANIES) CATEGORY OF THE
OFFICIAL LIST, WHICH ARE SUBJECT TO ADDITIONAL OBLIGATIONS UNDER THE LISTING
RULES.

An application will be made for the International Paper Shares to be admitted to the equity shares (international
commercial companies secondary listing) category (the “Secondary Listing Category”) of the Official List
pursuant to Chapter 3 and Chapter 14 of the Listing Rules, which sets out the requirements for a secondary listing
in the equity shares (international commercial companies secondary listing) category (including continuing
obligations).

An applicant that is applying for listing of equity securities on the Secondary Listing Category must comply with
all the requirements listed in Chapter 3 of the Listing Rules, which specifies the requirements for listing for all
securities, and there are a number of continuing obligations set out in Chapter 14 of the Listing Rules that will be
applicable to the Company.

These include requirements as to:

o the forwarding of circulars and other documentation to the FCA for publication through the national
storage mechanism, and related notification to a Regulatory Information Service;

e the provision of contact details of appropriate persons nominated to act as a first point of contact with
the FCA in relation to compliance with the Listing Rules and the Disclosure Guidance and Transparency
Rules (“DTRs”);

o the form and content of temporary and definitive documents of title;
e the appointment of a registrar; and

e Regulatory Information Service notification obligations in relation to a range of debt and equity capital
issues; and compliance with, in particular, Chapters 4, 5 (if applicable) and 6 of the Disclosure Guidance
and Transparency Rules.

While the Company has a listing on the Secondary Listing Category of the Official List, it will not be required to
comply with the provisions of, among other things:

e Chapter 4 of the Listing Rules regarding the appointment of, and consultation with, a sponsor to guide
the Company in understanding and meeting its responsibilities under the Listing Rules in connection
with certain matters. In particular, the Company is not required to appoint a sponsor in relation to the
publication of this Prospectus or Admission;

e Chapter 6 of the Listing Rules containing certain additional continuing obligations, which are only
applicable to companies with a listing on the equity shares (commercial companies) category;

e Chapter 7 of the Listing Rules regarding significant transactions and reverse takeovers;
e Chapter 8 of the Listing Rules regarding related party transactions;

e Chapter 9 of the Listing Rules regarding further issuances of equity securities and dealings in its own
securities and treasury shares, including, among other things, requirements relating to further issues of
shares, the ability to issue shares at a discount in excess of 10% of market value, notifications and
contents of financial information; and

e Chapter 10 of the Listing Rules regarding the form and content of circulars to be sent to shareholders.

A company with equity shares listed on the Secondary Listing Category is not currently eligible for inclusion in
any of the FTSE indices (i.e., FTSE100, FTSE250, FTSE 350, FTSE All-Share, etc.). This may mean that certain
institutional investors are unable or unwilling to invest in the International Paper Shares.
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PART 4

INTERNATIONAL PAPER DIRECTORS, SECRETARY, PRINCIPAL EXECUTIVE OFFICE AND
ADVISORS

Directors of the Company

Company Elected Officers or Named Executive
Officers (“NEOs”)

Corporate Secretary
Headquarters and Principal Executive Office

Legal Advisor to the Company as to English and
U.S. Law

Auditor to the Company

Reporting Accountant to the Company

Registrar and Transfer Agent

Depositary (issuer of Depositary Interests)

Mark S. Sutton (Chairman)

Andrew K. Silvernail (Chief Executive Officer)
Christopher M. Connor (Lead Director)
Jamie A. Beggs (Independent Director)
Ahmet C. Dorduncu (Independent Director)
Anders Gustafsson (Independent Director)
Jacqueline C. Hinman (Independent Director)
Clinton A. Lewis, Jr. (Independent Director)
Kathryn D. Sullivan (Independent Director)
Scott A. Tozier (Independent Director)
Anton V. Vincent (Independent Director)

Mark S. Sutton (Chairman)

Andrew K. Silvernail (Chief Executive Officer)

W. Thomas Hamic (Executive Vice President and
President-North American Packaging Solutions)
Timothy S. Nicholls (Senior Vice President and Chief
Financial Officer)

Thomas J. Plath (Senior Vice President, Human
Resources and Corporate Affairs)

Joseph R. Saab (Senior Vice President, General
Counsel and Corporate Secretary)

Joseph R. Saab

6400 Poplar Avenue
Memphis, Tennessee, 38197
United States of America

Skadden, Arps, Slate, Meagher & Flom (UK) LLP
22 Bishopsgate

London EC2N 4BQ

United Kingdom

Deloitte & Touche LLP
30 Rockefeller Plaza
New York, NY 10112
United States of America

Deloitte LLP

1 New Street Square
London

EC4A 3HQ

United Kingdom

Computershare Trust Company N.A.
150 Royall Street

Canton, Massachusetts 02021
United States of America

Computershare Investor Services PLC
The Pavilions

Bridgwater Road

Bristol BS99 627

United Kingdom



PART 5

EXPECTED TIMETABLE OF PRINCIPAL EVENTS AND INDICATIVE STATISTICS

The dates and times given in the table below in connection with the Combination are indicative only and are based
on International Paper’s current expectations and may be subject to change (including as a result of changes to
Court times, the regulatory timetable and/or the process for implementation of the Combination). In particular,
the dates and times for the Court Hearing to sanction the Scheme (and accordingly, all subsequent principal
events), may be earlier than the dates and times set out below in the event that the Combination receives regulatory
clearances earlier than expected. If any of the dates/times in this expected timetable of principal events change,
the revised dates and/or times will be notified by announcement through a Regulatory Information Service.

Expected Timetable of Principal Events

Event Time and/or date®

Announcement of the Combination (2.7 Announcement)........ccocceevevververernennn. April 16, 2024
Publication of this Prospectus and the Scheme Document.............ccccccvevevnennen. September 11, 2024
Filing of the Proxy Statement with the SEC............cccov i, September 12, 2024
Record Date for the International Paper Shareholder Meeting...........ccccccevvenee. September 12, 2024
Voting Record Time for the Court Meeting and the General Meeting®@............. 6.30 p.m. on October 3, 2024
(@0 U] 1Y, =T 4o OSSR 2.00 p.m. on October 7, 2024
GeNEral MEELING®D) ..ottt 2.15 p.m. on October 7, 2024
International Paper Shareholder Meeting ..........ccceovereiieniinienese e October 11, 2024
Scheme Court Hearing to sanction the Scheme...........cccocciiinniicce, a date expected to be in the

final quarter of 2024, subject to
the  satisfaction  (or if
applicable, waiver) of the
relevant Conditions and, in any
event, prior to the Long Stop

Date (“D”)
Last day of dealings in, and for registration of transfers, and disablement in D+1 Business Day
CREST, of DS SMIith Shares .........cccooiriiiiiiinenee e
SCheme RECONT TIME....ciiiiiie ettt 6.00 p.m. on D+1 Business
Day
Trading in DS Smith Shares suspended............ccccocvvieiieiieie e 7.30 a.m. on D+2 Business
Days
Effective Date 0f the SCheme®™ ............covieeeceee e D+2 Business Days
Issue of New International Paper Shares...........cccocvvvevieiieie s after 5.00 p.m. (New York

time) on D+2 Business Days
Cancellation of listing of DS Smith Shares from the equity shares (commercial by 8.00 a.m. on D+3 Business

companies) category of the Official List and the Main Market of the LSE. Days
Admission of the International Paper Shares to the equity shares (commercial by 8.00 a.m. on D+3 Business
companies) category of the Official List and commencement of dealings Days

in International Paper Shares on the Main Market of the LSE ....................

Admission and commencement of dealings in New International Paper Shares by 9.30 a.m. (New York time)
ON TN NY SE ...ttt e e e on D+3 Business Days

New International Paper Shares registered through DRS (in respect of  on or as soon as possible after
International Paper Shares held by former certificated DS Smith  9.30 a.m. (New York time) on
SHArENOIAEIS) ....eeveieieece e D+3 Business Days but not

later than 14 calendar days
after the Effective Date

New Depositary Interests issued by Computershare (in respect of International ~ on or as soon as possible after
Paper Shares held by former uncertificated DS Smith Shareholders through ~ 9.30 a.m. (New York time) on
CREST) ettt bbbttt b e bbbt e b e D+3 Business Days but not

later than 14 calendar days
after the Effective Date
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Bidco re-registers DS Smith as a private limited company and implements the  D+3 Business Days or as soon

Solvency Statement Capital RedUCtion ...........coooieiiiiiiiiiiieecece e as possible thereafter
Long Stop Date (being the latest date by which the Scheme must October 16, 2025
IMPIEMENTEU) ...t e

(1) All references in this Part 5 (Expected Timetable of Principal Events and Indicative Statistics) of this Prospectus to times are to London
time, unless specified otherwise. The dates and times are indicative only and are based on current expectations and may be subject to
change and will depend on, among other things, the date on which the Conditions to the Scheme are satisfied or, if capable of waiver,
waived, and the date on which the Court sanctions the Scheme. If any of the times and/or dates above change, the revised times and/or
dates will be notified by announcement through a Regulatory Information Service.

(2) Ifeither the Court Meeting or the General Meeting is adjourned, the Voting Record Time for the relevant adjourned meeting will be 6.30
p.m. on the day which is two days prior to the date of the adjourned meeting.

(3) Or as soon as the Court Meeting shall have concluded or been adjourned.

(4) The Scheme shall become effective as soon as a copy of the Court Order has been delivered to the Registrar of Companies on the
Effective Date.

(5) The latest date by which the Scheme may become effective unless International Paper and DS Smith agree (and the Panel, and, if required,
the Court) approve a later date.

Indicative Statistics

Number of International Paper Shares in issue as of September 6, 2024 (being the

latest practicable date prior to the publication of this Prospectus)..........c.cc.cccevennee. 347,379,366
Number of New International Paper Shares to be issued pursuant to the terms of the

CoMBINALIOND L.....ociiiicccce bbb 179,847,780
Number of International Paper Shares in issue following completion of the

COMBINGLION® ...ttt ettt e et et e e et ee et eeeneeanas 527,227,146

New International Paper Shares as a percentage of the enlarged issued share capital of
the Combined Company on a fully diluted basis after completion of the

(000 0] o] 0T 1 ] PSSR 34.1 percent
Expected market capitalization of the Combined Company after completion of the
CoMBINALION® L.....ociiiiccce bbb US$24.83 billion

(1) There will be no proceeds accruing to International Paper in connection with the Combination.
(2) Based on the assumption that no other International Paper Shares are issued prior to completion of the Combination.

(3) Based on the closing share price of the International Paper Shares as of September 6, 2024 (being the latest practicable date prior to the
publication of this Prospectus) and the assumption that 527,227,146 International Paper Shares (comprising 347,379,366 existing
International Paper Shares and 179,847,780 New International Paper Shares) will be issued and outstanding as at Admission.
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PART 6

PRESENTATION OF INFORMATION
General

Investors should rely only on the information in this Prospectus and the documents (or parts thereof)
incorporated by reference. No person has been authorized to give any information or to make any
representations other than the information and representations contained in this Prospectus and the
documents (or parts thereof) incorporated by reference, and, if any other information or representations
is or are given or made, such information or representations must not be relied upon as having been
authorized by or on behalf of the Company or the International Paper Directors. In particular, the contents
of International Paper’s and DS Smith’s websites do not form part of this Prospectus and investors should
not rely on them.

Without prejudice to any obligation of the Company to publish a supplementary prospectus pursuant to
section 87G of FSMA and Rule 3.4.1 of the Prospectus Regulation Rules, neither the delivery of this
Prospectus nor Admission shall, under any circumstances, create any implication that there has been no
change in the business or affairs of the Company or of the International Paper Group, the DS Smith Group
or (when applicable) the Combined Company since the date of this Prospectus or that the information
contained herein is correct as of any time subsequent to its date.

The Company does not accept any responsibility for the accuracy or completeness of any information
reported by the press or other media, nor the fairness or appropriateness of any forecasts, views or opinions
expressed by the press or other media regarding the Combination, the International Paper Group, the DS
Smith Group or (when applicable) the Combined Company. The Company makes no representation as to
the appropriateness, accuracy, completeness or reliability of any such information or publication.

References to the “Company” or “IP” are, save where the context otherwise requires, to International
Paper Company and references to the “International Paper Group” and to “we,” “us” and “our” are, save
where the context otherwise requires, to the Company together with its consolidated subsidiaries and, save
where the context otherwise requires, following completion of the Combination, the Combined Company
together with its consolidated subsidiaries.

The Company will update the information provided in this Prospectus by means of a supplement hereto if a
significant new factor that may affect the evaluation by prospective investors of the International Paper Shares,
the Combination or the Scheme occurs before Admission or if this Prospectus contains any material mistake or
inaccuracy. Any supplement to this Prospectus will be subject to approval by the FCA and will be made public in
accordance with the Prospectus Regulation Rules. The Company will comply with its obligation to publish
supplementary prospectuses containing further updated information required by law or by any relevant regulatory
authority but assumes no further obligation to publish any additional information. The contents of this Prospectus
are not to be construed as legal, financial or tax advice. Each prospective investor should consult his or her own
lawyer, financial advisor or tax advisor for legal, financial or tax advice in relation to any investment in or holding
of International Paper Shares or any acquisition of New International Paper Shares in accordance with the Scheme.

This Prospectus is not intended to provide the basis of any credit or other evaluation and should not be considered
as a recommendation by any of the Company, the International Paper Directors or any of their representatives that
any recipient of this Prospectus should agree to acquire the New International Paper Shares in accordance with
the Scheme. Prior to making any voting decision in respect of the Scheme or considering Admission, persons
acquiring the New International Paper Shares should read this Prospectus in its entirety, paying particular attention
to Part 2 (Risk Factors) of this Prospectus, and should not just rely on key information or information summarized
within it. In making a voting decision, or considering Admission, each person acquiring New International Paper
Shares or considering Admission must rely upon his or her own examination, analysis and enquiry of the Company
and this Prospectus, including the merits and risks involved.

Presentation of International Paper financial information

Unless otherwise stated, the historical consolidated financial information in relation to the International Paper
Group in this Prospectus has been extracted without material adjustment from the International Paper Audited
Financial Statements and the International Paper Unaudited Financial Statements and has been prepared in
accordance with U.S. GAAP. Financial information extracted from the International Paper Audited Financial
Statements and the International Paper Unaudited Financial Statements is to be found in the section headed Part
1 (Summary) of this Prospectus, Part 9 (Information on International Paper) of this Prospectus, Part 13
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(International Paper Selected Financial Information) of this Prospectus and Part 14 (International Paper
Operating and Financial Review) of this Prospectus. Prospective investors should ensure that they read the whole
of this Prospectus and not just rely on key information or information summarized within it.

Presentation of DS Smith financial and other information

The following documents which DS Smith has filed with the FCA and are available as described in Part 7
(Documents Incorporated by Reference) of this Prospectus, contain information about DS Smith which is relevant
to the Combination:

e DS Smith’s Annual Report and Accounts 2024;

e DS Smith’s Annual Report and Accounts 2023;

e DS Smith’s Half Year Results 2023;

e DS Smith’s Annual Report and Accounts 2022; and
e DS Smith’s Half Year Results 2022.

DS Smith’s Annual Reports listed above contain DS Smith’s audited consolidated financial statements for the
financial years ended April 30, 2024, 2023 and 2022 (each prepared in accordance with IFRS), together with the
audit report in respect of each year.

DS Smith’s Half Year Results listed above contain DS Smith’s unaudited condensed consolidated financial
statements for the six-month periods ended October 31, 2023 and 2022 (each prepared in accordance with IFRS).

The Preliminary Proxy Statement includes audited consolidated financial statements of DS Smith for the financial
years ended April 30, 2024, 2023 and 2022 prepared in accordance with IFRS as published by the International
Accounting Standards Board (IASB) and audited in accordance with the auditing standards generally accepted in
the United States of America. The presentation of those financial statements differs in certain non-material
respects from the presentation of the financial statements of DS Smith incorporated by reference in this Prospectus
as described in Note 1(a) of the DS Smith financial statements included in the Preliminary Proxy Statement. Those
financial statements and the notes thereto will also be included in the Proxy Statement.

The DS Smith Financial Information, together with other information relating to DS Smith within this Prospectus,
including but not limited to the information contained in Part 2 (Risk Factors), Part 10 (Information on DS Smith),
Part 15 (DS Smith Selected Financial Information) and Part 17 (Unaudited Pro Forma Financial Information of
the Combined Company) of this Prospectus, have been included on the basis that, among other things, following
the completion of the Combination, the business of DS Smith would comprise a material part of the business of
the Combined Company such that the financial performance of DS Smith, risks related to its business and its place
within the Combined Company are required for investors to make an informed assessment of the business of the
Combined Company and the International Paper Shares. For further details relating to the Combination, refer to
Part 8 (Details of the Combination) of this Prospectus.

IFRS and U.S. GAAP

International Paper’s consolidated financial statements are prepared in accordance with U.S. GAAP whereas DS
Smith’s consolidated financial statements are prepared in accordance with IFRS.

U.S. GAAP differs from IFRS in a number of significant respects. International Paper has not prepared, and does
not currently intend to prepare, its financial statements or the financial statements of the Combined Company in,
or reconcile them to, IFRS and hence has not quantified these differences for DS Smith Shareholders or
prospective investors. For a discussion of certain differences between IFRS and U.S. GAAP that are relevant to
converting results of DS Smith that are presented in the Unaudited Pro Forma Financial Information, see the
footnotes to the Unaudited Pro Forma Financial Information in Part 17 (Unaudited Pro Forma Financial
Information of the Combined Company) of this Prospectus.

In making an investment decision and considering Admission, prospective investors must rely on their own
examination of the International Paper Group, the terms of the Combination and the financial information in this
Prospectus. Prospective investors should consult their own professional advisors for an understanding of the
differences between IFRS and U.S. GAAP.
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International Paper non-GAAP financial measures

The non-GAAP financial measures presented have limitations as analytical tools and should not be considered in
isolation or as a substitute for an analysis of our results calculated in accordance with U.S. GAAP. In addition,
because not all companies use identical calculations, the Company’s presentation of non-GAAP measures may
not be comparable to similarly titled measures disclosed by other companies, including companies in the same
industry as International Paper.

Management believes certain non-GAAP financial measures, when used in conjunction with information
presented in accordance with U.S. GAAP, can facilitate a better understanding of the impact of various factors
and trends on the Company’s financial condition and results of operations. Management also uses these non-
GAAP financial measures in making financial, operating and planning decisions and in evaluating the Company’s
performance.

Free Cash Flow, Adjusted Operating Earnings and Adjusted Operating Earnings Per Share, Total Business
Segment Operating Profit (Loss), Operational Tax Provision, Operational Effective Tax Rate and Adjusted
EBITDA are “non-GAAP financial measures” presented as supplemental measures of our performance. The
most directly comparable GAAP measure for these non-GAAP measures (except for Adjusted EBITDA which is
described in Part 18 (International Paper Profit Forecasts) of this Prospectus) are described in Part 14
(International Paper Operating and Financial Review) of this Prospectus. Non-GAAP measures are not presented
in accordance with accounting principles generally accepted in the United States, or U.S. GAAP. The Company
believes that certain of these measures may provide additional meaningful information in evaluating the
Company’s performance over time, and that other companies use these and/or similar measures for similar
purposes.

DS Smith non-1FRS financial measures

The non-IFRS financial measures presented have limitations as analytical tools and should not be considered in
isolation or as a substitute for an analysis of DS Smith’s results calculated in accordance with IFRS. In addition,
because not all companies use identical calculations, DS Smith’s presentation of non-IFRS measures may not be
comparable to similarly titled measures disclosed by other companies, including companies in the same industry
as DS Smith.

Reporting of non-IFRS measures alongside reported IFRS measures is considered useful to enable investors to
understand how DS Smith’s management evaluates performance and value creation internally, enabling them to
track DS Smith’s adjusted performance and the key business drivers which underpin it over time.

Adjusted Operating Profit, Operating Profit Before Adjusting Items, Adjusted EBITDA, Adjusted Earnings Per
Share, Return on Sales, Adjusted Return on Average Capital Employed, Net Debt and Net Debt/EBITDA, Free
Cash Flow, Cash Conversion, Average Working Capital to Sales, Constant Currency and Organic Growth, and
Dividend Cover are “non-IFRS financial measures” presented as supplemental measures of DS Smith’s
performance. The most directly comparable IFRS measure for these non-IFRS measures are described in Note 32
to the DS Smith Audited Financial Information for DSS FY 24 and Note 32 to the DS Smith Audited Financial
Information for DSS FY 23 and in Part 16 (DS Smith Operating and Financial Review) of this Prospectus.

Exchange rate information

The following table shows, for the periods and dates indicated, information concerning the exchange rate between
U.S. dollars and pound sterling. The information in the following table is expressed in U.S. dollars per pound
sterling and is based on last quoted spot exchange rate reported by Bloomberg on each business day. The average
rates for the interim periods and annual periods presented in these tables were calculated by taking last quoted
price on each business day of each month during the relevant period.

On September 6, 2024 (being the latest practicable date prior to the publication of this Prospectus) the last quoted
spot exchange rate at which one pound sterling could be exchanged into one U.S. dollar as reported by Bloomberg
was $1.3129 per £1.00. These translations should not be construed as a representation that the U.S. dollar amounts
actually represent, or could be converted into, pound sterling at the rates indicated.

U.S. dollars per £1.00
Period-end Average

rate rate High Low
Recent monthly data
September (through September 6,) 2024...........ccccoveieieiiinieneiene 1.3129 1.3143 1.3180 1.3114
AUGUSE 2024 ...t 1.3127 1.2947 1.3261 1.2691



U.S. dollars per £1.00
Period-end Average

rate rate High Low

July 2024 1.2856 1.2862 1.3009 1.2650
JUNE 2024 ...t 1.2645 1.2715 1.2808 1.2622
MaY 2024 ... 1.2742 1.2639 1.2769 1.2498
APFIE 2024 ... 1.2492 1.2518 1.2678 1.2350
MarCh 2024 ..ot 1.2623 12714 1.2858 1.2601
Annual data (year ended December 31)

2023 e re s 1.2731 1.2439 1.3136 1.1830
2022 s 1.2083 1.2366 1.3706 1.0689
2021 e 1.3532 1.3757 1.4212 1.3204

Rounding

Certain figures contained in this Prospectus or incorporated by reference, including financial, statistical and
operating information, have been subject to rounding adjustments for ease of presentation. Accordingly, in certain
instances, the figure shown as totals in a column or a row in tables contained in this Prospectus or incorporated
by reference may not be the precise sum of the figures given for that column or row.

Currency presentation
Unless otherwise indicated, all references in this Prospectus to:
o  “pound sterling,” “sterling,” “£,” “pence” or “p” are to the lawful currency of the United Kingdom;

e ‘“euro,” “EUR,” “€” or “€ cents” are to the lawful currency of the European Union (as adopted by certain
E.U. Member States); and

o “U.S. dollars,” “dollars,”, “US$”, “$” or “cents” are to the lawful currency of the United States.
Forward-looking statements

This Prospectus contains forward-looking statements. All statements other than statements of historical fact,
including statements regarding our future results of operations and financial position, our business strategy and
plans, our objectives for future operations, and any statements of a general economic or industry specific nature,
are forward-looking statements. You can identify forward-looking statements by the fact that they do not relate
strictly to historical or current facts. Words such as “anticipate”, “estimate”, “expect”, “project”, “plan”,
“intend,” “believe,” “may,” “will,” “continue,” “could,” “should,” “can have,” “likely,” or the negative or
plural of these words and similar expressions are intended to identify forward-looking statements. We have based
these forward-looking statements largely on our current expectations and projections about future events and
trends that we believe, based on information currently available to our management, may affect our financial
condition, results of operations, business strategy, short-term and long-term business operations and objectives,
and financial needs. These forward-looking statements are subject to a number of risks, uncertainties and
assumptions, including those described in Part 2 (Risk Factors) of this Prospectus. Moreover, we operate in a very
competitive and rapidly changing environment. New risks emerge from time to time. It is not possible for our
management to predict all risks, nor can we assess the impact of all factors on our business or the extent to which
any factor, or combination of factors, may cause actual results to differ materially from those contained in any
forward-looking statements we may make. In light of these risks, uncertainties and assumptions, the future events
and trends discussed in this report may not occur and actual results could differ materially and adversely from
those anticipated or implied in the forward-looking statements. Factors that could cause actual results to differ
from those discussed in the forward-looking statements include, but are not limited to:

Factors relating to the Combination and the issuance of the New International Paper Shares

e the occurrence of any event, change or other circumstance that could give rise to the termination of the
Co-operation Agreement;

o the risk that the Combination is not completed on a timely basis or at all;
o the ability to integrate DS Smith into our business successfully and the amount of time and expense spent

and incurred in connection with the integration;
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the risk that we or DS Smith may be unable to obtain antitrust or other regulatory clearance required for
the Combination, or that required antitrust or other regulatory clearance may delay the Combination or
result in the need to take curative actions or the imposition of conditions that could adversely affect the
operations of the Combined Company or cause the parties to abandon the Combination;

the risk that if certain conditions or approvals are not met or obtained, we may be required to pay a
reverse break fee;

the possibility that competing offers may be made;

the risk that the economic benefits and other synergies that we anticipate as a result of the Combination
are not fully realized or take longer to realize than expected;

the risk that certain risks and liabilities associated with the Combination have not been discovered;

the risk that the approval of the DS Smith Shareholders of the Combination or the approval of
International Paper Shareholders of the proposed issuance of the New International Paper Shares in
connection with the Combination may not be obtained or that other conditions of the Combination will
not be satisfied,;

liabilities that might arise and limitations under the Co-operation Agreement;

the impact of the issuance of the New International Paper Shares on our current holders of our Common
Stock, including dilution of their ownership and voting interests;

adverse effects on the market price of our Common Stock caused by the sale of such stock held by the
DS Smith Shareholders following the Combination;

the possibility that International Paper Shareholders will file lawsuits challenging the Combination,
including actions seeking to rescind the scheme of arrangement or enjoin the consummation of the
Combination;

changes in relevant tax and other laws or regulations;

the diversion of Company management time and attention to issues relating to the Combination and
integration;

operating costs, customer loss and business disruption (including, without limitation, difficulties in
maintaining relationships with employees, customers, clients or suppliers) occurring prior to completion
of the Combination or if the Combination is not completed;

the difficulty retaining certain of our or DS Smith’s key employees as a result of the announcement or
implementation of the Combination;

the scope, timing and outcome of any ongoing legal proceedings involving us or DS Smith and the impact
of any such proceedings on the Combination or on our financial condition, results of operations and/or
cash flows;

the possibility that costs, fees, expenses or charges that we incur in connection with the Combination are
greater than expected;

changes in the economic and financial conditions of our or DS Smith’s businesses;

the effect of the Combination on our and DS Smith’s relationships with our and their respective clients,
customers, vendors and personnel; and

adverse effects on the market price of our Common Stock and on our operating results because of a
failure to complete the Combination.

Factors relating to our business generally

material disruptions at one of our manufacturing facilities could negatively impact our financial results;
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e we may not achieve the expected benefits from strategic acquisitions, joint ventures, divestitures, spin-
offs, capital investments, capital projects and other corporate transactions that we have pursued or may
pursue;

o we could be exposed to liability for Brazilian taxes under our agreements with Sylvamo Corporation;

e we operate in a challenging market for talent and may fail to attract and retain qualified personnel,
including key management personnel;

e we are subject to cybersecurity and information technology risks related to breaches of security
pertaining to sensitive company, customer, employee and vendor information as well as breaches in the
technology used to manage operations and other business processes;

e we may be unable to realize the expected benefits and costs savings associated with restructuring
initiatives, including our strategic actions announced in October 2023;

e adverse developments in general business and economic conditions could have an adverse effect on the
demand for our products and our financial condition and results of operations;

e changes in international conditions or other risks arising from conducting business internationally could
adversely affect our business and results of operations;

e we are subject to risks associated with climate change and other sustainability matters and global,
regional and local weather conditions as well as by legal, regulatory, and market responses to climate
change;

o the level of our indebtedness could adversely affect our financial condition and impair our ability to
operate our business;

e changes in the cost or availability of raw materials, energy and transportation have recently affected, and
could continue to affect our profitability;

e we are subject to a wide variety of laws, regulations and other government requirements that may change
in significant ways, and the cost of compliance with such requirements, or the failure to comply with
such requirements, could impact our business and results of operations;

e 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; and

o fluctuations in the prices of and the demand for our products due to factors such as economic cyclicality
and changes in consumer preferences, and government regulation could materially affect our financial
condition, results of operations and cash flows.

None of International Paper or any of its respective associates or directors, officers or advisers provides any
representation, assurance or guarantee that the occurrence of the events expressed or implied in any forward-
looking statements in this Prospectus will actually occur. You are cautioned not to place undue reliance on these
forward-looking statements. Other than in accordance with its legal or regulatory obligations (including under the
U.K. Prospectus Regulation, the Listing Rules and the DTRs, the Prospectus Regulation Rules, the U.K. Market
Abuse Regulation and other applicable regulations), International Paper is under no obligation, and expressly
disclaims any intention or obligation, to update or revise publicly any forward-looking statements, whether as a
result of new information, future events or otherwise.

Nothing in this paragraph or anywhere else in this Prospectus should be construed as qualifying the statement in
respect of our working capital set out in paragraph 15 (Working Capital) of Part 22 (Additional Information) of
this Prospectus. Information in this Prospectus will be updated as required by the Prospectus Regulation Rules,
the Listing Rules and the DTRs, as appropriate.

Certain profit forecasts or profit estimates

In its earnings presentation held on July 24, 2024, International Paper made certain statements that constitute a
profit forecast, as defined by the Listing Rules, for the three month period ending September 30, 2024. On August
23, 2024, International Paper published the Preliminary Proxy Statement containing (i) certain statements in
relation to its earnings outlook for the financial year ending December 31, 2024, which constitute a profit forecast
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as defined by the Listing Rules; and (ii) certain statements in relation to its earnings outlook for the financial years
ending December 31, 2025 and 2026 which constitute a profit forecast as defined by the Listing Rules as a
projected profit floor for the relevant financial periods, which will also be included in the Proxy Statement. For
more information, please see Part 18 (International Paper Profit Forecasts) of this Prospectus.

Except as set out in Part 18 (International Paper Profit Forecasts) of this Prospectus, no statement in this
Prospectus is intended to be or is to be construed as a valid profit forecast or estimate for any period and no other
statement in this Prospectus should be interpreted to mean that earnings or earnings per share for International
Paper or DS Smith for the current or future financial years, or those of the Combined Company, would necessarily
match or exceed the historical published earnings or earnings per share for International Paper or DS Smith.

Certain profit forecasts no longer valid

Certain long-range, unaudited Projections (as defined in Part 19 (Projections in Proxy Statement No Longer
Valid) of this Prospectus) regarding International Paper’s and DS Smith’s future performance (in each case, on
a stand-alone basis without giving effect to the Combination) have been included in the Preliminary Proxy
Statement and will also be included in the Proxy Statement. The requirement for the Projections to be included
in the Preliminary Proxy Statement and the Proxy Statement arose under applicable U.S. state and federal laws
because such information was made available by International Paper to the International Paper Board and BofA
Securities, and used in connection with the process leading to the 2.7 Announcement, as described in the
Preliminary Proxy Statement. For the reasons set out in Part 19 (Projections in Proxy Statement No Longer
Valid) of this Prospectus, International Paper considers that the Projections (except for the Long-Term
International Paper Projections included as International Paper Profit Forecasts in Part 18 (International Paper
Profit Forecasts) of this Prospectus) are no longer valid.

Quantified financial benefits

No statement in the Quantified Financial Benefits Statement published by International Paper in connection with
the 2.7 Announcement, or any update or re-confirmation thereof published by International Paper, should be
construed as a profit forecast or interpreted to mean that the earnings of the Combined Company in the first full
year following the Effective Date, or in any subsequent period, would necessarily match or be greater than or be
less than those of International Paper and/or DS Smith for the relevant preceding financial period or any other
period.

Market, economic and industry data

This Prospectus contains information regarding the International Paper Group, the DS Smith Group and, following
completion of the Combination, the Combined Company, and the businesses and the industries in which they
operate and compete, some of which the Company has obtained from various third-party sources. Where
information contained in this Prospectus originates from a third-party source, it is identified where it appears in
this Prospectus together with the name of its source.

Where information has been sourced from a third party it has been accurately reproduced and, as far as the
Company is aware and is able to ascertain from information published by that third party, no facts have been
omitted that would render the reproduced information inaccurate or misleading.

No incorporation of website information

Except for the DS Smith Financial Information incorporated by reference, as described in Part 7 (Documents
Incorporated by Reference), the contents of International Paper’s website, DS Smith’s website, any website
mentioned in this Prospectus or any other website directly or indirectly accessible from hyperlinks on these
websites have not been verified and are not incorporated into, nor form part of, this Prospectus and investors
should not rely on such information.

Definitions

Certain terms used in this Prospectus, including capitalized terms and certain technical and other items, are defined
and explained in Part 23 (Definitions) of this Prospectus.

All times referred to in this Prospectus are, unless otherwise stated, references to London time.
All references to legislation in this Prospectus are to the legislation of England and Wales unless the contrary is

indicated. Any reference to any provision of any legislation or regulation shall include any amendment,
modification, re-enactment or extension thereof.
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Words importing the masculine gender shall include the feminine or neutral gender.
Distribution restrictions

The release, publication or distribution of this Prospectus and any other Admission-related documentation in
jurisdictions other than the U.K. and the U.S. may be affected by the laws and regulations of relevant jurisdictions.
Therefore any persons who are subject to the laws and regulations of any jurisdiction other than the U.K. and the
U.S. should inform themselves of and observe any applicable requirements.

No offer of securities

This Prospectus does not constitute an offer of securities for sale in the U.S. or an offer to acquire or exchange
securities in the U.S. The New International Paper Shares have not been and will not be registered under the
Securities Act, or under the securities laws of any state or other jurisdiction of the U.S. The New International
Paper Shares may not be offered, sold, resold, delivered, distributed or otherwise transferred, directly or indirectly,
in or into the United States absent registration under the Securities Act or an exemption therefrom.

The New International Paper Shares are expected to be issued in reliance upon the exemption from the registration
requirements of the Securities Act provided by Section 3(a)(10) thereof. The New International Paper Shares
generally should not be treated as “restricted securities” within the meaning of Rule 144(a)(3) under the Securities
Act and persons who receive securities under the Scheme (other than “affiliates” as described in the paragraph
below) may generally resell them without restriction under the Securities Act.

Under U.S. federal securities laws, persons who are or will be deemed to be affiliates (as defined under the
Securities Act) of International Paper or Bidco after the Effective Date may not resell the New International Paper
Shares received under the Scheme without registration under the Securities Act, except pursuant to an applicable
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. Additionally,
DS Smith Shareholders (whether or not U.S. persons) who are or will be affiliates of International Paper or DS
Smith prior to, or of International Paper after, the Effective Date may be subject to similar restrictions relating to
the New International Paper Shares received pursuant to the Combination. Whether a person is an affiliate of a
company for such purposes depends upon the circumstances, but affiliates of a company can include certain
officers and directors and significant shareholders.

Persons who may be deemed to be affiliates (as defined under the Securities Act) of International Paper include
individuals who, or entities that, control directly or indirectly, or are controlled by or are under common control
with, International Paper and may include certain officers and directors of International Paper and International
Paper’s principal shareholders (such as, for example, a holder of more than 10 percent of the outstanding capital
stock). DS Smith Shareholders who are affiliates, in addition to reselling their New International Paper Shares in
the manner permitted by Rule 144 under the Securities Act, may also sell their New International Paper Shares
under any other available exemption under the Securities Act, including Regulation S under the Securities Act, as
applicable. DS Smith Shareholders who believe they may be affiliates of DS Smith, International Paper or Bidco
for the purposes of the Securities Act should consult their own legal advisors prior to any sale of New International
Paper Shares received pursuant to the Combination.

For the purposes of qualifying for the exemption from the registration requirements of the Securities Act afforded
by Section 3(a)(10), DS Smith will advise the Court through counsel that its sanctioning of the Scheme will be
relied upon by DS Smith, International Paper and Bidco as an approval of the Scheme following a hearing on its
fairness, at which hearing all DS Smith Shareholders are entitled to attend in person or through counsel to support
or oppose the sanctioning of the Scheme and with respect to which notification has been given to all DS Smith
Shareholders.

The Combination is proposed to be effected by means of a scheme of arrangement under the laws of England and
Wales. A transaction effected by means of a scheme of arrangement is not subject to proxy solicitation or tender
offer rules under the U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act”), although
International Paper was required under the rules of the NYSE to obtain approval of its shareholders for issuance
of the New International Paper Shares to DS Smith Shareholders and was subject to proxy solicitations
requirements with respect thereto. The Combination is subject to U.K. disclosure requirements, which are different
from certain U.S. disclosure requirements. Certain financial information included in this Prospectus has been or
will be prepared in accordance with accounting standards applicable in the United Kingdom and may not be
comparable to financial information of U.S. companies or companies whose financial statements are prepared in
accordance with generally accepted accounting principles in the United States. However, if International Paper
were to elect to implement the Combination by means of a Takeover Offer, such Takeover Offer would be made
in compliance with all applicable laws and regulations, including Section 141 of the Exchange Act and Regulation
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14E thereunder. Such a Takeover Offer would be made in the United States by International Paper and no one
else. In accordance with normal U.K. practice and pursuant to Rule 14e-5(b) of the Exchange Act, in addition to
any such Takeover Offer, International Paper or its affiliates or nominees, or its or their brokers (acting as agents),
may from time to time make certain purchases of, or arrangements to purchase, DS Smith Shares outside the U.S.,
outside the Takeover Offer during the period in which the Takeover Offer remains open for acceptance, and until
the date on which the Combination and/or Scheme becomes effective, lapses or is otherwise withdrawn. These
purchases may occur either in the open market at prevailing prices or in private transactions at negotiated prices.
Any information about such purchases will be disclosed as required in the United Kingdom, will be reported to
the Regulatory News Service of the LSE (“RNS”) and will be available on the LSE website at
https://www.londonstockexchange.com/news?tab=today-s-news.

DS Smith Shareholders who are citizens or residents of the U.S. should consult their own legal and tax advisors
with respect to the legal and tax consequences of the Scheme or, if International Paper or Bidco decides to
implement the Combination by way of a Takeover Offer, the Takeover Offer, in their particular circumstances.

None of the New International Paper Shares have been approved or disapproved by the SEC, any state securities
commission in the U.S. or any other U.S. regulatory authority, nor have such authorities passed upon or
determined the adequacy or accuracy of the information contained in this Prospectus. Any representation to the
contrary is a criminal offense in the U.S.

Notice on enforceability of judgments

International Paper is organized under and governed by the law of the State of New York and the United States
of America. All of the International Paper Directors and officers of International Paper reside outside the U.K.
Substantially all or a significant portion of the assets of such persons and a significant portion of the assets of the
International Paper Group are located outside the U.K. As such, it may be difficult or impossible to effect service
of process within the U.K. upon those persons or to recover on judgments of U.K. courts against International
Paper or such directors and officers. Although International Paper will appoint an agent for service of process in
the U.K. and will submit to the jurisdiction of the courts of the U.K., it may not be possible for investors to effect
service of process on International Paper or on such persons within the U.K. in any action.

If a judgment is obtained in a U.K. court against International Paper, an investor will need to enforce such
judgment in jurisdictions in which International Paper has assets, which may not be such investor’s jurisdiction
of domicile. There is no certainty as to whether a final judgment from the courts of the U.K. will be enforceable
in the United States.
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PART 7

DOCUMENTS INCORPORATED BY REFERENCE

The tables below set out the documents (or parts thereof) that are incorporated by reference into, and form part of,
this Prospectus so as to provide certain information required pursuant to the Prospectus Regulation Rules and only
the parts of the documents identified in the tables below are incorporated into, and form part of, this Prospectus.
The parts of these documents which are not incorporated by reference are either not relevant for investors or are
covered elsewhere in this Prospectus. To the extent that any part of any information referred to below itself
contains information which is incorporated by reference, such information shall not form part of this Prospectus.

DS Smith Financial Information
For the financial year ended April 30, 2024

Information incorporated by reference into this
Prospectus

Reference document

Page number(s) in
reference document

Independent Auditor’s report to the members of DS Smith’s Annual Report and 132 - 141
DS SMIith PIC ..ot Accounts 2024

Consolidated income statement for the year DS Smith’s Annual Report and 142
ended April 30,2024 .........ccceevvievieiee e, Accounts 2024

Consolidated statement of comprehensive DS Smith’s Annual Report and 143
income for the year ended April 30, 2024 ..... Accounts 2024

Consolidated statement of financial position as DS Smith’s Annual Report and 144
of April 30,2024 ..o Accounts 2024

Consolidated statement of changes in equity for DS Smith’s Annual Report and 145
the year ended April 30, 2024............cccccvnee. Accounts 2024

Consolidated statement of cash flows for the DS Smith’s Annual Report and 146
year ended April 30,2024 .........cccooeieiiiennn. Accounts 2024

Notes to the consolidated financial statements DS Smith’s Annual Report and 147 - 205

for the year ended April 30, 2024 ..................

For the six months ended October 31, 2023

Information incorporated by reference into this
Prospectus

Accounts 2024

Reference document

Page number(s) in
reference document

Consolidated income statement for the six

months ended October 31, 2023..................... DS Smith’s Half Year Results 2023 16
Consolidated statement of comprehensive

income for the first six months ended

October 31, 2023 ......oooeiiiieeeeee e DS Smith’s Half Year Results 2023 17
Consolidated statement of financial position as

of October 31, 2023.......cccveeeveiiiiiieeee e DS Smith’s Half Year Results 2023 18
Consolidated statement of changes in equity for

the six months ended October 31, 2023......... DS Smith’s Half Year Results 2023 19
Consolidated statement of cash flows for the six

months ended October 31, 2023 .................... DS Smith’s Half Year Results 2023 20
Notes to the consolidated financial statements

for the six months ended October 31, 2023... DS Smith’s Half Year Results 2023 21-35
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For the financial year ended April 30, 2023

Information incorporated by reference into this
Prospectus

Reference document

Page number(s) in
reference document

Independent Auditor’s report to the members of
DS SMith PIC .....ociiiiiiiiceeeeee

Consolidated income statement for the year
ended April 30, 2023........ccccoiiieiiiiieieas

Consolidated statement of comprehensive
income for the year ended April 30, 2023 .....

Consolidated statement of financial position as
of April 30, 2023 ........coeirieee e

Consolidated statement of changes in equity for
the year ended April 30, 2023 ...........cccvevenee

Consolidated statement of cash flows for the
year ended April 30,2023 .........cccovvievrennnn

Notes to the consolidated financial statements
for the year ended April 30, 2023..................

For the six months ended October 31, 2022

Information incorporated by reference into this
Prospectus

DS Smith’s Annual Report and
Accounts 2023

DS Smith’s Annual Report and
Accounts 2023

DS Smith’s Annual Report and
Accounts 2023

DS Smith’s Annual Report and
Accounts 2023

DS Smith’s Annual Report and
Accounts 2023

DS Smith’s Annual Report and
Accounts 2023

DS Smith’s Annual Report and
Accounts 2023

Reference document

122 - 131

132

133

134

135

136

137 - 194

Page number(s) in
reference document

Consolidated income statement for the six
months ended October 31, 2022 ....................

Consolidated statement of comprehensive
income for the first six months ended
October 31, 2022 .......cccvevevieiieiee e

Consolidated statement of financial position as
of October 31, 2022........cccccoevieviiiiiiicnens

Consolidated statement of changes in equity for
the six months ended October 31, 2022.........

Consolidated statement of cash flows for the six
months ended October 31, 2022 ....................

Consolidated financial statements for the six
months ended October 31, 2022 ....................

For the financial year ended April 30, 2022

Information incorporated by reference into this
Prospectus

DS Smith’s Half Year Results 2022

DS Smith’s Half Year Results 2022

DS Smith’s Half Year Results 2022

DS Smith’s Half Year Results 2022

DS Smith’s Half Year Results 2022

DS Smith’s Half Year Results 2022

Reference document

14

15

16

17

18

19-34

Page number(s) in
reference document

Independent Auditor’s report to the members of
DS SMIth PIC ....ooiiviviieeceec e

Consolidated income statement for the year
ended April 30, 2022.........ccccveiveveieiennie e

Consolidated statement of comprehensive
income for the year ended April 30, 2022 .....

Consolidated statement of financial position as
of April 30,2022 .......cccovveiiiieeee e,

Consolidated statement of changes in equity for
the year ended April 30, 2022 ...........cccoveuenees

Consolidated statement of cash flows for the
year ended April 30, 2022 ..o

Notes to the consolidated financial statements
for the year ended April 30, 2022..................

DS Smith’s Annual Report and
Accounts 2022

DS Smith’s Annual Report and
Accounts 2022

DS Smith’s Annual Report and
Accounts 2022

DS Smith’s Annual Report and
Accounts 2022

DS Smith’s Annual Report and
Accounts 2022

DS Smith’s Annual Report and
Accounts 2022

DS Smith’s Annual Report and
Accounts 2022
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115-124

125

126

127

128

129

130 - 186



Availability of information

Copies of the documents of which all or part are incorporated by reference herein, have been filed with the FCA

and are available for inspection as provided in paragraph 19 (Documents available for inspection) of Part 22
(Additional Information) of this Prospectus.

Copies of each of the documents under the heading DS Smith Financial Information above are available on DS
Smith’s website (www.dssmith.com).

Except for the DS Smith Financial Information incorporated by reference, as described in Part 7 (Documents
Incorporated by Reference), neither the content of DS Smith’s website, nor the content of any other website
including any other website accessible from hyperlinks on DS Smith’s website, is incorporated into, or forms part
of, this Prospectus.
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PART 8

DETAILS OF THE COMBINATION

The following summary describes certain material terms of, and documents and agreements related to, the
Combination, including the 2.7 Announcement and the Co-operation Agreement. This summary is not complete
and should be read in conjunction with the information appearing elsewhere in this Prospectus.

1. Introduction

On April 16, 2024, International Paper and DS Smith announced that they had reached agreement on the terms of
a recommended all-share combination of International Paper with DS Smith. It is proposed that the Combination
will be implemented by means of a Court-sanctioned scheme of arrangement under Part 26 of the Companies Act
between DS Smith and the Scheme Shareholders, pursuant to which Bidco (an indirectly wholly-owned subsidiary
of International Paper) will acquire all of the issued and to be issued DS Smith Shares. The Scheme requires the
approval of the Scheme Shareholders at the Court Meeting, the approval of the Special Resolution by DS Smith
Shareholders at the General Meeting, as well as the sanction of the Court at the Court Hearing.

2. Summary of the terms of the Combination

Under the terms of the Combination, which is subject to the satisfaction (or, where applicable, waiver) of the
Conditions and certain other terms summarized below and set out in the Scheme Document, Scheme Shareholders
at the Scheme Record Time will be entitled to receive:

for each DS Smith Share 0.1285 New International Paper Shares

Based on the closing International Paper share price of $47.1 and £/US$ exchange rate of 1.3165 on September 6,
2024 (being the latest practicable date prior to the publication of this Prospectus), the terms of the Combination
value each DS Smith Share at 460 pence per share and represent a premium of 63.6 percent to the Closing Price
per DS Smith Share of 281 pence on February 7, 2024 (being the last Business Day prior to the date the Offer
Period commenced).

The terms of the Combination value each DS Smith Share at 415 pence per share (the “Offer Value”) based on
the closing International Paper share price of $40.85 and £/US$ exchange rate of 1.2645 on March 25, 2024, being
the close of business on the last day prior to the announcement by DS Smith of a possible offer by International
Paper.

Fractions of New International Paper Shares will not be allotted to DS Smith Shareholders. Instead, any DS Smith
Shareholder who would have been entitled to such fractional entitlement shall receive cash in an amount (rounded
down to the nearest penny) equal to such fractional entitlement (which such DS Smith Shareholder would
otherwise have been entitled) multiplied by the last reported sale price of International Paper Shares on the New
York Stock Exchange (as reported in Bloomberg or, if not reported therein, in another authoritative source selected
by International Paper) on the last Business Day prior to the Effective Date.

The Offer Value represents a premium of approximately:

e 47.7 percent to the Closing Price per DS Smith Share of 281 pence on February 7, 2024 (being the last
Business Day prior to the date the Offer Period commenced);

e 422 percent to the volume weighted average Closing Price per DS Smith Share of 292 pence for the
three months ended on February 7, 2024 (being the last Business Day prior to the date the Offer Period
commenced); and

e 43.0 percent to the volume weighted average Closing Price per DS Smith Share of 290 pence for the six
months ended on February 7, 2024 (being the last Business Day prior to the date the Offer Period
commenced).

If the Scheme becomes effective, it will result in the issue of approximately 179,847,780 New International Paper
Shares to Scheme Shareholders. Assuming that all of the New International Paper Shares to be issued pursuant to
the Combination had been issued by that time, Scheme Shareholders will hold approximately 34.1 percent and
International Paper Shareholders will hold approximately 65.9 percent of the enlarged issued share capital of
International Paper immediately following the Effective Date.
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The DS Smith Shares will be acquired by Bidco with full title guarantee, fully paid and free from all liens,
equitable interests, charges, encumbrances, rights of pre-emption and any other third-party rights or interests
whatsoever and together with all rights existing at the date of this Prospectus or thereafter attaching thereto.

International Paper and DS Smith have agreed to certain arrangements with regard to the payment of dividends
and other distributions and returns of capital prior to the Effective Date which are in accordance with the existing
dividend policies of both International Paper and DS Smith. DS Smith is permitted to declare interim and final
dividends for the financial years ended on April 30, 2024 and April 30, 2025 in accordance with its dividend
policy and subject to agreed caps of: (i) 12.0 pence per DS Smith Share for any final dividend in respect of the
financial year ended on April 30, 2024; (ii) 6.2 pence per DS Smith Share for any interim dividend in respect of
the financial year ending on April 30, 2025; and (iii) 12.3 pence per DS Smith Share for any final dividend in
respect of the financial year ending on April 30, 2025. International Paper is permitted to declare quarterly
dividends for the financial year ending on December 31, 2024 and for the first three quarters of the financial year
ending on December 31, 2025 in accordance with its dividend policy and subject to an agreed cap of 46.25 cents
per International Paper Share per quarter. Any other dividends, distributions or returns of capital made by
International Paper or DS Smith may result in a reduction of the International Paper share consideration or an
equalizing dividend being paid by either International Paper or DS Smith (as applicable). Further details on
dividend arrangements are more fully summarized in paragraph 10 (Dividends) of this Part 8 (Details of the
Combination) of this Prospectus.

The New International Paper Shares will not be registered under the Securities Act and will be issued pursuant to
the exemption from registration provided by Section 3(a)(10) under the Securities Act. The New International
Paper Shares will rank pari passu in all respects with the International Paper Shares in issue at the time the New
International Paper Shares are issued pursuant to the Combination, including the right to receive and retain
dividends as other distributions declared, made or paid after the Effective Date. The New International Paper
Shares will be issued following implementation of the Scheme to Scheme Shareholders on the register at the close
of business at the Scheme Record Time.

The Combination is conditional on, among other things: (i) the approval of DS Smith Shareholders at the Court
Meeting and the passing of the resolutions by DS Smith Shareholders at the General Meeting; (ii) the sanction of
the Scheme by the Court; (iii) the receipt of certain merger control and regulatory clearances, including from the
European Commission and the receipt of foreign direct investment clearance in the U.K.; (iv) the issuance of the
New International Paper Shares in connection with the Combination being duly approved by the affirmative vote
of the majority of the votes cast at the International Paper Shareholder Meeting; (v) confirmation having been
received by International Paper that the New International Paper Shares have been approved for listing, subject to
official notice of issuance, on the NYSE; and (vi) acknowledgment having been received by International Paper
that the application for Admission has been approved and the International Paper Shares will be admitted to trading
on the Main Market of the LSE.

The Combination is expected to become Effective in the fourth quarter of 2024, subject to the satisfaction (or,
where applicable, waiver) of the Conditions set out in further detail in paragraph 12 (Structure of the Combination)
of this Part 8 (Details of the Combination).

Further details of the Combination (including the Conditions) are set out in the Scheme Document.
3. Background to and reasons for the Combination

International Paper is a leading producer of renewable fiber-based packaging and pulp products. Its vision is to be
among the most successful, sustainable, and responsible companies in the world, benefitting from advantaged
positions in attractive markets to deliver strong and consistent shareholder value.

A combination with DS Smith would be fully aligned with International Paper’s disciplined M&A strategy to
accelerate long-term success and growth, by not only increasing its capabilities in Europe, but also giving
International Paper greater exposure to the attractive boxes segment.

The International Paper Board believes the Combination with DS Smith is financially attractive and represents a
compelling opportunity to accelerate the delivery of International Paper’s strategy. The International Paper Board
also believes the Combination will enhance the Company’s profitable growth by expanding its capabilities and
reach across Europe and by providing customers with an increased variety of choices and a superior portfolio of
products across two continents.

Specifically, the International Paper Board believes that the Combination will result in the following:
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Creation of a truly global sustainable packaging solutions leader with enhanced scale and improved
positions in attractive and growing markets

The Combination would bring together two complementary businesses to create a truly global sustainable
packaging solutions leader, with industry leading positions in two of the most attractive geographies of Europe
and North America. The Combined Company’s focus on sustainable packaging will make it well positioned to
serve a broad set of customers across a wide range of attractive and growing end-markets.

The Combined Company would be an international corrugated packaging business (approximately 90 percent of
the Combined Company’s sales) of scale capable of better serving both International Paper’s and DS Smith’s core
customers. It will significantly improve the combined corrugated packaging business in Europe with greater
customer offerings and present an opportunity to develop DS Smith’s strong legacy in sustainability with
International Paper’s global customers.

The Combined Company would also benefit from complementary customer positions, within and across regions,
and sharing of best practices, together with development of innovative value-add products. This would result in
enhancing value creating solutions, including in attractive fast-moving consumer goods and e-commerce segments.

As a result of the Combination, International Paper will have an increasingly global, stronger, more diversified
business, more capable of managing the inherent demand volatility that faces the packaging industry.

Strong operational fit and complementary nature of operations should enable a successful integration and
stronger operational and financial profile

The complementary nature of International Paper’s and DS Smith’s operations creates the opportunity to integrate
the mill and box networks, balance the paper positions and optimize the supply chains of the respective companies
in Europe and the U.S., leading to a Combined Company with more stable growth and earnings. Upon completion
of the Combination, the management of the Combined Company would be positioned to drive a best-in-class
integration, as both companies are highly complementary, and accelerate profitable growth.

The Combination would create a leading European business with projected pro-forma sales of approximately
$28.2 billion, transforming International Paper’s European footprint. The complementary nature of operations and
possibility to integrate DS Smith’s box plants and mills with International Paper’s mill network, as well as the
possibility of enhancing offerings to its customers, would positively impact the Combined Company’s financial
performance.

The Combination would also improve the efficiency of International Paper’s core operations in North America
with the integration of DS Smith’s complementary U.S. business.

The Combined Company would have improved capabilities and be better positioned to pursue its strategy to be a
truly global sustainable packaging solutions leader.

Finally, the Combination would also combine the capabilities and expertise of two experienced and innovative
management teams to further accelerate innovative sustainable solutions and advance the circular economy.

4, Financial benefits of the Combination

As previously announced on April 4, 2024, International Paper expects that the Combination would generate
significant synergies and drive compelling value creation for DS Smith Shareholders and International Paper
Shareholders. The delivery of the expected synergies will be supported by International Paper’s significant
expertise in acquiring and integrating businesses. In addition, International Paper’s confidence in delivering a
successful integration in Europe is underpinned by DS Smith’s own expertise in acquiring businesses and
integrating them.

International Paper’s Directors, having reviewed and analyzed the potential synergies of the Combination, as well
as taking into account the factors they can influence, believe that the Combined Company can deliver at least $514
million (£413 million) of pre-tax cash synergies on an annual run-rate basis by the end of the fourth year following
the Effective Date. These synergies are expected to be derived from the following key areas:

e 92 percent, or $474 million (£381 million) of cost synergies across the following sources:

o 47 percent, or $241 million (£194 million) from operational synergies across the combined
network of mills, box plants and global supply chain, including:
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. Integration benefit of balancing containerboard supply positions (approximately 500
thousand to 600 thousand tons);

. Freight optimization benefits; and

. Operational efficiencies across mill and box network from product and system
optimization, and sharing technology expertise.

o 23 percent, or $117 million (£94 million) from overhead synergies by reducing duplicative
corporate and business overhead expenses; and

o 23 percent, or $116 million (£93 million) from operational procurement synergies from
increased scale of the Combined Company.

e 5 percent, or $26 million (£21 million) from capex procurement synergies, by leveraging increased scale
of the Combined Company; and

e 3 percent, or $14 million (£11 million) of revenue synergies.

These synergies are expected to arise as a direct result of the Combination and could not be achieved
independently of the Combination.

International Paper anticipates that the total costs to achieve the synergies outlined above would be approximately
$370 million (£297 million). International Paper expects that approximately 33 percent of the synergies outlined
above would be achieved by the end of the first year following the Effective Date, with approximately 66 percent
and 95 percent achieved by the end of the second and third years following the Effective Date, respectively.

Aside from the one-off costs referred to above, the International Paper Board does not expect any material
dis-synergies to arise as a direct result of the Combination.

This statement constitutes a “Quantified Financial Benefits Statement” under Rule 28.1(a) of the Code.

The International Paper Board believes these synergies would contribute to significant value creation for both the
DS Smith Shareholders and the International Paper Shareholders. The Combination is expected to increase
International Paper’s margins and to be earnings per share (“EPS”) accretive in year one. Return on invested
capital from the Combination is expected to exceed International Paper’s weighted average cost of capital by the
end of the third year following the Effective Date.

These statements are not intended as a profit forecast or profit estimate for any period and no statement in this
Prospectus should be interpreted to mean that earnings or EPS for International Paper or DS Smith for the current
or future financial years would necessarily match or exceed the historical published earnings or EPS for
International Paper or DS Smith.

5. Background to and reasons for the recommendation

The DS Smith Directors, who have been so advised by Goldman Sachs International, Citi and J.P. Morgan
Cazenove as to the financial terms of the Combination, consider the terms of the Combination to be fair and
reasonable. In providing their advice to the DS Smith Directors, each of Goldman Sachs International, Citi and
J.P. Morgan Cazenove has taken into account the commercial assessments of the DS Smith Directors.

Accordingly, the DS Smith Directors recommend unanimously that Scheme Shareholders vote in favor of the
Scheme at the Court Meeting and that DS Smith Shareholders vote in favor of the Special Resolution to be
proposed at the General Meeting, as the DS Smith Directors have irrevocably undertaken to do in respect of their
entire beneficial holdings of 885,191 DS Smith Shares, in aggregate, representing approximately 0.06 percent of
the issued share capital of DS Smith as of September 6, 2024 (being the latest practicable date prior to the
publication of this Prospectus).

The International Paper Directors have, based on the reasons for the recommendation discussed below,
unanimously approved the Combination and recommend that International Paper Shareholders vote in favor of
the issuance of the New International Paper Shares in connection with the Combination.
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DS Smith’s current strategic position

DS Smith is a leading provider of sustainable fiber-based packaging solutions with operations across Europe and
North America, supported by its recycling and paper-making operations. With an established heritage in the box-
making business of over 80 years, DS Smith has a strong reputation based on dedication to customers, focus on
innovation, quality of packaging and consistent security of supply. DS Smith has grown rapidly in scale and
capabilities through a clear strategy and targeted investment.

The growth and development of the business has included acquisitions and disposals, as well as organic investment
to align its offering with its customers’ needs. Partnering with its predominantly fast-moving consumer goods
customer base as a leading supplier of innovative sustainable packaging solutions has allowed DS Smith to deliver
the scale, quality and innovation to drive the transition to a circular economy and to support customers’ efficiency
needs and sustainability agendas. DS Smith now operates in 34 countries across Europe and North America,
employing around 29,000 people and playing a central role in the value chain across many sectors, including
FMCG, industrials and e-commerce, and serving many of the world’s biggest brands in these sectors and markets.

The DS Smith Board remains fully confident in the long-term growth drivers of the global corrugated packaging
market and believes that DS Smith’s industry position, clear strategy, strong operational performance and financial
position will continue to create significant value for shareholders.

Context for assessing the Combination

While the DS Smith Board did not solicit an offer for DS Smith, the DS Smith Board regularly considers all
options for creating shareholder value in the context of a dynamic sustainable packaging landscape. In
contemplating the merits of potential strategic combinations for shareholders, the DS Smith Board has considered
a number of factors including:

e exposure to structural growth and consolidation trends in sustainable packaging;

e presence across key geographic markets in which customers operate, with the ability to deliver consistent,
robust service, innovation and supply;

o focus on serving global customers, in particular in FMCG, through service and innovation;

e opportunity for significant value creation from synergies across cost efficiencies, capex savings and
revenue benefits;

e strong balance sheet and cash flow profile to provide financial resilience and flexibility to continue
investment in growth through the cycle;

e commitment to the circular economy and sustainability as a key strategic driver for the business; and
o ability of the combined entity to deliver long-term shareholder value.
Basis for recommending the Combination to DS Smith Shareholders

In assessing the proposal received from International Paper, the DS Smith Board has given consideration to the
proposed financial terms of the Combination and the anticipated strategic and financial benefits (including
synergies) that are expected to be delivered. Among other factors, the DS Smith Board has focused on both the
near term and longer term value that the Combination is expected to deliver to DS Smith Shareholders as well as
the implications for all of DS Smith’s stakeholders.

The Combination with International Paper represents an attractive opportunity to create an international
sustainable packaging solutions leader that is well positioned in attractive and growing markets across Europe and
North America.

The DS Smith Board believes that the Combination is based on a compelling strategic, industrial and financial
rationale which includes:

e combining two focused fiber-based corrugated packaging solutions businesses with a clear, aligned
strategic focus and vision;

e strengthening DS Smith’s European business with the additional scale in paper and packaging of
International Paper in the U.S. and Europe bringing greater capacity to service customer needs;
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e enhancing the position of the combined International Paper and DS Smith business in North America;

e creating the opportunity to drive best practice learnings across a wider network of assets, integrate the
mill and box networks, and optimize the supply chains of the Combined Company in both Europe and
North America;

o unlocking meaningful cost synergies as well as capex savings and revenue opportunities for the
Combined Company;

¢ enhancing the global proposition to existing and prospective customers across Europe and North America,
in particular in the FMCG sector, to provide innovative and value add packaging solutions; and

e resulting in a Combined Company with a strong balance sheet, solid investment grade credit rating, and
strong and attractive cash flow profile.

In considering the terms of the Combination and determining whether they reflected an appropriate valuation of
DS Smith and its future prospects, the DS Smith Directors took into account a number of factors, including:

o the terms of the Combination represent a value of 415 pence and a premium of 47.7 percent to DS Smith’s
undisturbed share price of 281 pence on February 7, 2024 (being the day prior to the commencement of
the Offer Period), based on International Paper’s share price of $40.85 at close of business on March 25,
2024;

e that consideration in New International Paper Shares provides DS Smith Shareholders with the ability to
remain fully invested in the Combined Company through DS Smith Shareholders owning approximately
34.1 percent of the Combined Company;

e the opportunity for DS Smith Shareholders to participate in the anticipated value creation from the
substantial expected synergies which are expected to be delivered through the Combination and accrue
to shareholders of the Combined Company; and

o that the secondary listing of International Paper Shares on the LSE will help facilitate current DS Smith
Shareholders to remain invested in the Combined Company alongside some potential benefits of a
primary listing on the NYSE upon completion of the Combination.

6. Irrevocable undertakings

The DS Smith Directors have provided irrevocable undertakings to International Paper (the “Irrevocable
Undertakings”) to vote in favor of the Scheme at the Court Meeting and the resolutions relating to the
Combination at the General Meeting, in respect of their entire beneficial holdings, amounting to 885,191 DS
Smith Shares, in aggregate, representing approximately 0.06 percent of the issued share capital of DS Smith as of
September 6, 2024 (being the latest practicable date prior to the publication of this Prospectus). Copies of the
Irrevocable Undertakings are available on DS Smith’s website at https://www.dssmith.com/investors/possible-
offer-for-ds-smith-by-international-paper/documentation and will remain on display until the end of the Offer
Period.

Further details of these Irrevocable Undertakings (including the circumstances in which they fall away) are set
out in the Scheme Document.

7. Information on International Paper, DS Smith and Bidco
International Paper

International Paper is a global producer of renewable fiber-based packaging and pulp products and one of the
world’s largest recyclers, with established operations and presence primarily in North America. Headquartered in
Memphis, Tennessee, International Paper employs approximately 39,000 employees globally, 33,000 of whom
are in the United States. International Paper serves customers worldwide, with manufacturing operations in North
America, Latin America, Europe and North Africa. Net sales for 2023 were $18.9 billion. International Paper is 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, as of June 30, 2024, International Paper operates 23 pulp and packaging
mills, 162 converting and packaging plants, 16 recycling plants and three paper bag facilities. International Paper’s
production facilities, as of December 31, 2023, in Canada, Europe, North Africa and Latin America include four
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pulp and packaging mills, 37 converting and packaging plants, and two recycling plants. International Paper
operates a packaging products distribution business principally through six branches in Asia.

DS Smith

DS Smith is a leading provider of sustainable paper-based packaging with operations across Europe and North
America which is supported by recycling and papermaking operations, which are primarily based in Europe. It
plays a central role in the value chain across sectors including e-commerce, FMCG and industrials. Through its
purpose of ‘Redefining Packaging for a Changing World’ and its Now and Next sustainability strategy, DS Smith
is committed to leading the transition to the circular economy, while delivering more circular solutions for its
customers and wider society — replacing plastics, taking carbon out of supply chains and providing innovative
recycling solutions. Its bespoke box-to-box in 14 days model, design capabilities and innovation strategy sit at the
heart of this response. DS Smith operates in 34 countries employing around 29,000 people and is a Strategic
Partner of the Ellen MacArthur Foundation.

Bidco

Bidco is a newly incorporated English private limited company, and an indirect wholly-owned subsidiary of
International Paper with International Paper Financial Services Inc. (another wholly-owned subsidiary of
International Paper) as its sole shareholder. Bidco has been formed at the direction of International Paper for the
purposes of implementing the Combination. Bidco has not traded since its date of incorporation, nor has it entered
into any obligations other than in connection with the Combination.

The address of Bidco’s principal executive office is c¢/o International Paper Company, 6400 Poplar Avenue,
Memphis, Tennessee 38197, United States of America. The address of Bidco’s registered office is 2 New Bailey,
6 Stanley Street, Salford, Greater Manchester, M3 5GS, United Kingdom.

8. Current trading and prospects
International Paper current trading update

Except for the trends identified in Section A of Part 14 (International Paper Operating and Financial Review) of
this Prospectus for the three months ended June 30, 2024 and the three months ended March 31, 2024, there have
been no significant recent trends in respect of International Paper since December 31, 2023.

DS Smith current trading update

Except for the trends identified in Part 16 (DS Smith Operating and Financial Review) of this Prospectus, there
have been no significant recent trends in respect of DS Smith since April 30, 2024.

9. Management, employees, pensions, research and development, locations
International Paper’s intentions and strategic plans for DS Smith

The International Paper Board believes the Combination with DS Smith is financially attractive and represents a
compelling opportunity to accelerate the delivery of International Paper’s strategy. The International Paper Board
also believes the Combination will enhance the Company’s profitable growth by expanding its capabilities and
reach across Europe and by providing customers with an increased variety of choices and a superior portfolio of
products across two continents.

International Paper intends to move quickly to combine International Paper’s and DS Smith’s existing businesses
and, as soon as practicable following completion of the Combination, the Combined Company will initiate a
detailed review of the operations, systems and functions of both businesses to assess how they can work most
effectively and efficiently together. This detailed review will provide the basis for an integration program designed
to minimize disruption to employees, customers, and suppliers whilst delivering the expected benefits of the
Combination. In particular, it will inform the optimal design of the Combined Company’s target operating model
(“TOM”), making the most of the expanded scale, footprint and capabilities the Combined Company will benefit
from.

The initial focus of this review will be on potential cost savings through corporate and administration efficiencies,
the potential impact of which on duplicative roles in corporate, head office and senior management positions
across International Paper’s and DS Smith’s respective businesses is considered further below. The remaining
aspects of the review will also focus on other potential back office savings.
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During the period of this review, International Paper also intends to focus on its plan for the roll-out of measures
expected to deliver growth and cost synergies, as further described in paragraph 3 (Background to and reasons
for the Combination) of this Part 8 (Details of the Combination) of this Prospectus. Whilst International Paper
will seek to undertake as much of this planning work as it can prior to completion of the Combination, it will not
be in a position to complete this work until after the Combination has completed.

It is further intended that upon completion of the Combination and subject to any information and consultation
procedures required by applicable laws, the Combined Company will effect an internal reorganization whereby
International Paper’s subsidiaries in France (or any other entity owning these French entities) will acquire, directly
or indirectly, the French subsidiaries of DS Smith for the purpose of including the eligible subsidiaries in the
French tax group headed by International Paper France SAS, in each case, in accordance with Article 223 B ¢ of
the French tax code and applicable regulations. It is not anticipated that this intended reorganization would have
consequences for the working conditions of employees in France.

Board and management team of the Combined Company

Upon completion of the Combination, the International Paper Board will form the board of the Combined
Company, and up to two DS Smith non-executive directors will be invited to join the board of directors of the
Combined Company.

International Paper’s CEO, Andrew K. Silvernail, will become CEO of the Combined Company. The remainder
of the International Paper leadership team will largely remain in place and, following an assessment of the needs
of the Combined Company and the qualifications of DS Smith’s leadership team, certain of DS Smith’s current
leadership team may also become part of the leadership team of the Combined Company.

Post-Combination consultancy agreement

Following completion of the Combination, Miles Roberts, currently Group Chief Executive of DS Smith, shall
act as a consultant to the Combined Company to support the integration to ensure continuity and with a view to
help realize the benefits of the Combination for both sets of shareholders, for a fixed period of two years (the
“Post-Completion Consultancy Role™).

It has been agreed that the principal terms of the Post-Completion Consultancy Role will be as follows:
o amonthly fee of £125,000 (exclusive of any applicable VAT);

o Miles Roberts will have the opportunity to earn a synergies success fee of up to £1,000,000 (exclusive
of any applicable VAT), determined by reference to achievement of the anticipated synergies set out in
the Quantified Financial Benefits Statement appended to the announcement made by International Paper
on April 4, 2024. A component worth up to 50 percent of this fee will be payable within 45 days following
the 12-month anniversary of the commencement of the post-completion consultancy agreement, and a
component worth up to the remaining 50 percent of the fee will be payable within 45 days following the
end of International Paper’s fiscal quarter in which the Post-Completion Consultancy Role ends;

¢ he will have the opportunity to earn a Combination success fee of up to £1,000,000 (exclusive of any
applicable VAT), determined based on the overall success of the integration of International Paper and
DS Smith and the successful operation of the Combined Company. A component worth up to 50 percent
of this fee will be calculated based on the stock price of International Paper and a component worth up
to the remaining 50 percent of the fee will be determined by International Paper’s CEO in his sole and
absolute discretion taking into account other financial and non-financial criteria indicative of the success
of the Combination and overall business performance, including DS Smith leadership retention,
profitable market share growth and customer satisfaction (as measured by relevant metrics such as
EBITDA and EBITDA margin growth and net promoter scores). Any Combination success fee will be
paid within 45 days following the end of International Paper’s fiscal quarter in which the Post-
Completion Consultancy Role ends;

o he will be reimbursed for all reasonable travelling, hotel and other out-of-pocket expenses;

e once the post-completion consultancy agreement has been in place for at least 18 months, either party
may terminate the Post-Completion Consultancy Role on two months’ notice. In that event, the
determination and payment of the synergies success fee and the Combination success fee will continue
to operate in accordance with their terms save that the component of the synergies success fee for the
second year of the Post-Completion Consultancy Role will be time pro-rated to the end of International
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Paper’s fiscal quarter in which the Post-Completion Consultancy Role ends (or to the end of the previous
fiscal quarter if the role ends during the first month of a fiscal quarter). If notice of termination is given
by the Combined Company, it shall pay the balance of the monthly fees which would otherwise have
been payable for the remainder of the two-year term; and

e the Combined Company may also terminate the Post-Completion Consultancy Role immediately at any
time in certain circumstances. In that event, Miles Roberts would be entitled only to any fees due and
expenses incurred up to the date of termination, and would not be entitled to any success fee.

Employees

International Paper believes that DS Smith employees will benefit from the increased opportunities offered by the
Combined Company, as an industry leader in sustainable packaging solutions. These benefits are expected to
include increased opportunities for training and development as well as further career path flexibility.

While no decisions have been taken, the synergy analysis carried out by International Paper to date has confirmed
the potential to generate expected cost synergies for the Combined Company through corporate and administration
efficiencies. Subject to a review of the requirements of the Combined Company after the Effective Date and any
applicable employee information and consultation requirements, any administration efficiencies may involve
headcount reduction in duplicative roles. Any such headcount reduction would be expected to focus on corporate,
head office and senior management positions across the respective businesses. On a provisional basis,
International Paper has identified approximately 400 roles across the Combined Company that appear to be
duplicative (representing approximately 0.6 percent of the combined workforce). Any potential headcount
reduction is subject to a review of the requirements of the Combined Company after the Effective Date and any
required information and consultation with any impacted employees and/or their representatives in accordance
with applicable law.

Aside from any potential headcount reduction resulting from the review described above, International Paper does
not intend that the Combination will result in substantial additional job losses (including in frontline operational
roles) or mill or plant closures.

Following completion of the Combination, the existing contractual and statutory employment rights of
International Paper and DS Smith employees will be fully safeguarded and observed in accordance with applicable
law and the terms of the Co-operation Agreement. Other than as described above, International Paper does not
intend to make any material change in the employment of, or in the conditions of employment of, DS Smith
employees (except any changes made in accordance with applicable law).

Pension schemes

As of the date of the 2.7 Announcement, International Paper did not intend to make any changes, unless required
to do so by applicable law, to the agreed employer contributions into DS Smith’s existing defined benefit and
defined contribution pension schemes (including with regard to current arrangements for the funding of any
scheme deficit in the defined benefit pension scheme), the level of benefits for existing members or the admission
of new members to such pension schemes following the Effective Date. International Paper notes the DS Smith
Group Pension Scheme was closed to accrual in 2011.

International Paper has entered into discussions with the trustee of the DS Smith Group Pension Scheme, who
confirmed as of the date of the 2.7 Announcement that, based on the information International Paper provided to
it to that date, and the representations made by International Paper to it to that date, it had no reason to believe
that the Combination would have a material adverse effect on the employer covenant or likelihood of benefits
being received. International Paper has also agreed to maintain an open dialogue with the trustee in relation to any
future changes which might affect the covenant supporting the DS Smith Group Pension Scheme.

Innovation, research and development and fixed assets

International Paper is committed to being at the forefront of development within the industry, driving the pace of
innovation through employing the best talent and committing meaningful investments to create and expand on
future opportunities.

International Paper does not intend to make any changes to DS Smith’s innovation and research and development
functions, including DS Smith’s global Research & Development (R&D) and Innovation Centre, ‘R8’, which is
located in Birmingham in the U.K.

International Paper does not envisage any redeployment of DS Smith’s existing material fixed assets.
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Headquarters and locations

As part of the Combination, International Paper envisages that DS Smith’s North American manufacturing
locations and International Paper’s European manufacturing locations would continue their respective operations.
Though the Combined Company will be headquartered and domiciled in Memphis, Tennessee, USA, at
International Paper’s existing headquarters, International Paper intends to maintain key elements of DS Smith’s
headquarters functions and is proposing to establish a European headquarters in London, United Kingdom, at DS
Smith’s existing headquarters (subject to any required information and consultation with any impacted employees
and/or their representatives in accordance with applicable law).

Further details in relation to International Paper’s intentions with regard to the business, management and
employees of DS Smith and the Combined Company, including the DS Smith Board’s statement in response to
International Paper’s intentions, is set out in the Scheme Document.

Plans for secondary listing

As part of the Combination, any New International Paper Shares issued to DS Smith Shareholders will be
authorized for primary listing on the NYSE. Subject to official notice of issuance, International Paper intends to
seek a secondary listing of the International Paper Shares on the LSE.

Other items

The DS Smith Shares are currently admitted to the equity shares (commercial companies) category of the Official
List and to trading on the Main Market of the LSE and, as set out in paragraph 13 (De-listing, cancellation of
trading and re-registration) of this Part 8 (Details of the Combination) below, before the Effective Date, an
application shall be made to the FCA and the LSE to cancel such admissions to listing and trading, to take effect
on or around the Business Day following the Effective Date. DS Smith is also expected to be re-registered as a
private company after the Effective Date.

10. Dividends
International Paper and DS Smith have agreed that:
¢ should the Effective Date be after the record date in respect of:

o any final dividend by DS Smith in respect of the financial year ended on April 30, 2024 (any
such dividend being a “DS Smith FY24 Final Dividend”), DS Smith Shareholders will be
entitled to receive and retain the DS Smith FY24 Final Dividend,;

o any interim dividend by DS Smith in respect of the financial year ended on April 30, 2025 (any
such dividend being a “DS Smith FY25 Interim Dividend”), DS Smith Shareholders will be
entitled to receive and retain the DS Smith FY25 Interim Dividend; and

o any final dividend by DS Smith in respect of the financial year ended on April 30, 2025 (any
such dividend being a “DS Smith FY25 Final Dividend”), DS Smith Shareholders will be
entitled to receive and retain the DS Smith FY25 Final Dividend,

provided, in each case, that such dividend is in accordance with DS Smith’s dividend policy and does not exceed:

o in respect of the DS Smith FY24 Final Dividend, an amount per DS Smith Share of not more
than 12.0 pence;

o in respect of the DS Smith FY25 Interim Dividend, an amount per DS Smith Share of not more
than 6.2 pence; and

o in respect of the DS Smith FY25 Final Dividend, an amount per DS Smith Share of not more
than 12.3 pence,

(in each case, any such dividend, a “DS Smith Permitted Dividend”);
o should the Effective Date be after the record date in respect of:

o any second quarter dividend by International Paper in respect of the fiscal year ended on
December 31, 2024 (any such dividend being an “International Paper FY?24 Q2 Dividend”),
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International Paper Shareholders will be entitled to receive and retain the International Paper
FY24 Q2 Dividend;

any third quarter dividend by International Paper in respect of the fiscal year ended on December
31, 2024 (any such dividend being an “International Paper FY24 Q3 Dividend”),
International Paper Shareholders will be entitled to receive and retain the International Paper
FY?24 Q3 Dividend,;

any fourth quarter dividend by International Paper in respect of the fiscal year ended on
December 31, 2024 (any such dividend being an “International Paper FY?24 Q4 Dividend”),
International Paper Shareholders will be entitled to receive and retain the International Paper
FY24 Q4 Dividend;

any first quarter dividend by International Paper in respect of the fiscal year ended on December
31, 2025 (any such dividend being an “International Paper FY25 Q1 Dividend”),
International Paper Shareholders will be entitled to receive and retain the International Paper
FY25 Q1 Dividend;

any second quarter dividend by International Paper in respect of the fiscal year ended on
December 31, 2025 (any such dividend being an “International Paper FY25 Q2 Dividend”),
International Paper Shareholders will be entitled to receive and retain the International Paper
FY25 Q2 Dividend; and

any third quarter dividend by International Paper in respect of the fiscal year ended on December
31, 2025 (any such dividend being an “International Paper FY25 Q3 Dividend”),
International Paper Shareholders will be entitled to receive and retain the International Paper
FY25 Q3 Dividend,

provided, in each case, that such quarterly dividend is in accordance with International Paper’s dividend policy
and does not exceed:

@)

in respect of the International Paper FY24 Q2 Dividend an amount per International Paper Share
not more than 46.25 cents;

in respect of the International Paper FY24 Q3 Dividend an amount per International Paper Share
not more than 46.25 cents;

in respect of the International Paper FY24 Q4 Dividend an amount per International Paper Share
not more than 46.25 cents;

in respect of the International Paper FY25 Q1 Dividend an amount per International Paper Share
not more than 46.25 cents;

in respect of the International Paper FY25 Q2 Dividend an amount per International Paper Share
not more than 46.25 cents; and

in respect of the International Paper FY25 Q3 Dividend an amount per International Paper Share
not more than 46.25 cents,

(in each case, a “International Paper Permitted Dividend”);

if, on or after the date of this Prospectus and prior to the Effective Date, DS Smith announces, declares,
makes or pays any dividend and/or other distribution and/or other return of capital other than a DS Smith
Permitted Dividend or a DS Smith Equalizing Dividend (as defined below), International Paper shall be
entitled to:

o

reduce the International Paper share consideration by an amount equivalent to all or any part of
such excess (in the case of a DS Smith FY24 Final Dividend, a DS Smith FY25 Interim
Dividend, a DS Smith FY25 Final Dividend or a DS Smith Equalizing Dividend (as relevant))
or by the amount of all or part of any such other dividend, distribution or return of capital, in
which case any reference in the Scheme Document (or, in the event that the Combination is to
be implemented by means of any Takeover Offer, the offer document) to the consideration will
be deemed to be a reference to the consideration as so reduced; or
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o declare and pay an equalizing dividend to International Paper Shareholders so as to reflect the
value attributable to all or any part of such excess (in the case of a DS Smith FY24 Final
Dividend, a DS Smith FY25 Interim Dividend, a DS Smith FY25 Final Dividend or a DS Smith
Equalizing Dividend (as relevant)) or by the amount of all or part of any such other dividend,
distribution or return of capital, in each case at the Relevant Exchange Rate, without any
consequential change to the consideration (an “International Paper Equalizing Dividend”);
and

o) if, on or after the date of the Scheme Document and prior to the Effective Date, International
Paper announces, declares, makes or pays any dividend and/or other distribution and/or other
return of capital in each case with regard to the International Paper Shares other than an
International Paper Permitted Dividend or an International Paper Equalizing Dividend, DS
Smith shall be entitled to declare and pay an equalizing dividend to DS Smith Shareholders so
as to reflect the value attributable to all or any part of such excess (in the case of an International
Paper FY24 Q2 Dividend, an International Paper FY24 Q3 Dividend, an International Paper
FY24 Q4 Dividend, International Paper FY25 Q1 Dividend, International Paper FY25 Q2
Dividend, International Paper FY25 Q3 Dividend or an International Paper Equalizing Dividend
(as relevant)) or by the amount of all or part of any such other dividend, distribution or return
of capital, in each case at the Relevant Exchange Rate, without any consequential change to the
consideration (a “DS Smith Equalizing Dividend”).

11. Combination-related arrangements
Confidentiality Agreement

International Paper and DS Smith entered into a confidentiality agreement on February 27, 2024 (the
“Confidentiality Agreement”), pursuant to which they have each undertaken to keep confidential information
relating to the other party and not to disclose it to third parties (with certain exceptions) unless required by law or
regulation or permitted pursuant to limited carve-outs to the obligations of confidentiality. The Confidentiality
Agreement also includes customary standstill and non-solicitation obligations applicable to both parties.

The confidentiality obligations will remain in force until the Combination becomes Effective or, in the event the
Combination does not become Effective, until the date falling two years from the date of the Confidentiality
Agreement.

Clean Team Agreement

On March 27, 2024, DS Smith and International Paper entered into a clean team agreement (the “Clean Team
Agreement”), which sets out, among other things, how confidential information that is competitively sensitive
can be disclosed, used or shared between DS Smith’s clean team individuals and/or external advisors retained by
DS Smith and International Paper’s clean team individuals and/or external advisors retained by International Paper.

Joint Defense Agreement

On March 27, 2024, DS Smith, International Paper, Slaughter and May, Skadden, Arps, Slate, Meagher & Flom
LLP, Sidley Austin LLP and Sullivan & Cromwell LLP entered into a joint defense agreement (the “Joint Defense
Agreement”), the purpose of which is to ensure that the exchange and/or disclosure of certain materials between
the parties, in particular in relation to the antitrust and regulatory workstreams, does not diminish in any way the
confidentiality of such materials and does not result in a waiver of any privilege, right or immunity that might
otherwise be available.

Co-operation Agreement

International Paper and DS Smith have entered into a Co-operation Agreement (the “Co-operation Agreement”)
dated April 16, 2024, pursuant to which:

o International Paper has agreed to take all actions as may be necessary or advisable to satisfy, or procure
the satisfaction of, all regulatory clearances and authorizations as soon as reasonably practicable and in
any event in sufficient time to enable the Effective Date to occur by the Long Stop Date, provided that
International Paper shall not be required to offer or accept any regulatory remedy that requires the
disposal of any of its mills, plants or other assets located in the United States;
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International Paper shall be responsible for determining the strategy for obtaining such regulatory
clearances and authorizations after prior consultation with DS Smith and after having taken into account
DS Smith’s views;

International Paper and DS Smith have agreed to certain customary undertakings to co-operate in relation
to such regulatory clearances and authorizations; and

International Paper has agreed to provide DS Smith promptly with certain information as may be
reasonably requested and is required for the Scheme Document, and DS Smith has agreed to provide
International Paper promptly with certain information as may be reasonably requested and is required
for the Proxy Statement and this Prospectus in connection with Admission.

The Co-operation Agreement records the intention of International Paper and DS Smith to implement the
Combination by way of the Scheme, subject to International Paper’s right to switch to a Takeover Offer in certain
circumstances. International Paper and DS Smith have agreed to certain customary provisions if the Scheme
should switch to a Takeover Offer.

The Co-operation Agreement also contains provisions that shall apply in respect of International Paper
Shareholders’ and DS Smith Shareholders’ dividend entitlements and directors’ and officers’ insurance, as well
as the DS Smith Share Schemes (as defined in the Scheme Document), other incentive arrangements and other
employee-related matters (further details of which will be provided in the Scheme Document).

The Co-operation Agreement provides that International Paper will pay a break fee to DS Smith in the following
amounts and circumstances (subject to certain exceptions and exclusions):

$220,527,460, if International Paper’s Board no longer recommends the Combination or if International
Paper fails to hold its stockholders” meeting prior to the Long Stop Date;

$147,018,306, if International Paper invokes any regulatory condition or any regulatory conditions have
not been satisfied or waived by International Paper by the Long Stop Date; or

$73,509,153, if International Paper’s stockholders do not approve the resolutions required to implement
the Combination at its stockholders’ meeting and International Paper’s Board has not changed its
recommendation in respect of the Combination.

The Co-operation Agreement shall be terminated with immediate effect:

if International Paper and DS Smith so agree in writing;

upon service of notice by International Paper to DS Smith if the DS Smith Directors change their
recommendation in respect of the Combination (a “International Paper Board Recommendation
Change”);

upon service of written notice by either International Paper or DS Smith to the other if: (i) a competing
offer becomes effective or is declared or becomes unconditional; (ii) the Combination is withdrawn,
terminates or lapses in accordance with its terms; (iii) prior to the Long Stop Date, International Paper
invokes a Condition (in circumstances where invocation of the relevant Condition is permitted by the
Panel); (iv) the Scheme is not approved at the Court Meeting, the resolutions to be proposed at the
General Meeting are not passed or the Court refuses to sanction the Scheme; (v) such resolution or
resolutions as are necessary to approve, effect and implement the Combination, including to authorize
the creation, allotment and issue of the New International Paper Shares, are not passed at the International
Paper Shareholder Meeting; or (vi) unless otherwise agreed by International Paper and DS Smith in
writing or required by the Panel, the Effective Date has not occurred by the Long Stop Date; or

upon service of notice by DS Smith to International Paper if: (i) International Paper makes an
announcement prior to publication of the Proxy Statement that it will not convene the International Paper
Shareholder Meeting or it intends not to file the Proxy Statement with the SEC or transmit it to
International Paper Shareholders; (ii) the Proxy Statement does not include the International Paper
Directors’ recommendation; or (iii) the International Paper Directors change their recommendation in
respect of the Combination.
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12. Structure of the Combination

It is intended that the Combination will be implemented by way of a Court-sanctioned scheme of arrangement
between DS Smith and the DS Smith Shareholders under Part 26 of the Companies Act (although International
Paper reserves the right to implement the Combination by means of a Takeover Offer, subject to the consent of
the Panel).

The purpose of the Scheme is to provide for Bidco (an indirect, wholly-owned subsidiary of International Paper)
to become the holder of the entire issued and to be issued share capital of DS Smith. Pursuant to the Scheme, the
DS Smith Shares will be transferred to Bidco in consideration for which the DS Smith Shareholders who are on
DS Smith’s register of members at the Scheme Record Time will receive the New International Paper Shares on
the basis set out in paragraph 2 (Summary of the terms of the Combination) of this Part 8 (Details of the
Combination) of this Prospectus.

Approval by Court Meeting and General Meeting
To become Effective, the Scheme requires, among other things:

(a) satisfaction (or, where applicable, waiver) of the Conditions including the receipt of certain merger
control and regulatory clearances, including from the European Commission and the receipt of foreign
direct investment clearance in the U.K,;

(b) approval by a majority in number of the DS Smith Shareholders who are present and vote, either in
person or by proxy, at the Court Meeting (and at any separate class meeting which may be required by
the Court) and who represent not less than 75 percent in value of the DS Smith Shares (or the relevant
class or classes thereof) voted by those DS Smith Shareholders;

(c) approval of the requisite majority(ies) of the votes cast, either in person or by proxy, of the resolutions
required to approve and implement the Scheme at the General Meeting; and

(d) sanction of the Scheme by the Court (with or without modification but subject to any modification being
on terms acceptable to International Paper and DS Smith) and, following such sanction, the delivery of
a copy of the Court Order to the Registrar of Companies.

Application to Court to sanction the Scheme

Once the approvals of the DS Smith Shareholders have been obtained at the Court Meeting and the General
Meeting, and the other Conditions have been satisfied or (where applicable) waived, the Scheme must be
sanctioned by the Court at the Court Hearing.

The Scheme will become effective in accordance with its terms on delivery of a copy of the Court Order to the
Registrar of Companies. Upon the Scheme becoming Effective, it will be binding on all DS Smith Shareholders,
irrespective of whether or not they attended or voted at the Court Meeting or General Meeting, or whether they
voted in favor of or against the Scheme.

Full details of the Scheme set out in the Scheme Document

The Scheme Document contains further information about the Combination and the notices of the Court Meeting
and General Meeting, together with the associated Forms of Proxy. Further details of the Scheme are set out in
the Scheme Document, including the expected timetable and the action to be taken by DS Smith Shareholders.

The Scheme will be governed by English law. The Scheme will be subject to the applicable requirements of the
Code, the Panel, the LSE, the FCA and the Listing Rules.

The Scheme Document has been published and sent to DS Smith Shareholders and, for information only, to
participants in the DS Smith Share Schemes (as defined in the Scheme Document), and the Proxy Statement will
be mailed to International Paper Shareholders on, or as soon as reasonably practicable following, September 12,
2024.

At this stage, subject to the approval and availability of the Court (which is subject to change), and subject to the

satisfaction (or, where applicable, waiver) of the Conditions, International Paper expects the Combination will
become Effective in the fourth quarter of 2024.
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Subject to certain restrictions relating to persons resident in certain restricted jurisdictions, the Scheme Document
has been made available on International Paper’s website at https://www.internationalpaper.com/offer-for-ds-
smith-plc/documentation and DS Smith’s website at https://www.dssmith.com/investors/possible-offer-for-ds-
smith-by-international-paper/documentation.

Conditions to the Combination
The Combination will be subject to the Conditions and further terms set out in full in the Scheme Document.
Among others, the Conditions include:

o the receipt of certain merger control and regulatory clearances, including from the European Commission
and the receipt of foreign direct investment clearance in the U.K;

e the issuance of the New International Paper Shares in connection with the Combination being duly
approved by the affirmative vote of the majority of the votes cast at the International Paper Shareholder
Meeting;

o confirmation having been received by International Paper that the New International Paper Shares have
been approved for listing, subject to official notice of issuance, on the NYSE; and

e acknowledgment having been received by International Paper that the application for Admission has
been approved and the International Paper Shares will be admitted to trading on the Main Market for
listed securities of the LSE.

In relation to the receipt of regulatory and merger control clearances: (i) the waiting period under the Hart-Scott—
Rodino Antitrust Improvements Act of 1976 (the “HSR Act”) (which commenced on May 21, 2024 upon
submission of the required Notification and Report forms with the Federal Trade Commission and Antitrust
Division of the U.S. Department of Justice) expired at 11.59 p.m (Eastern Time) on June 20, 2024 and so the HSR
Act’s bar to closing has been removed; (ii) a filing was made under the UK National Security and Investment Act
2021 (the “NSI Act”) and, as a clearance decision under the NSI Act was received on August 16, 2024, this
Condition has also been satisfied; and (iii) International Paper and DS Smith have determined that a foreign direct
investment filing to the Italian authority is not required. DS Smith continues to work with International Paper on
the other customary regulatory clearances to which the Combination is subject. The Combination is expected to
close by the fourth quarter of 2024, subject to International Paper and DS Smith shareholder approval and
customary closing conditions, including receipt of regulatory clearances in Europe.

As further described in the Scheme Document, the Scheme will lapse, and the Combination shall not proceed
(unless the Panel otherwise consents) if:

(@) the Scheme does not become Effective by 11.59 p.m. on the Long Stop Date;

(b) the Court Meeting is not held on or before the 22nd day after the scheduled date of the Court Meeting
(or such later date as may be agreed between International Paper and DS Smith and the Court may allow);

(c) the General Meeting is not held on or before the 22nd day after the scheduled date of the General Meeting
(or such later date as may be agreed between International Paper and DS Smith and the Court may allow);
or

(d) the Scheme is not sanctioned on or before the 22nd day after the scheduled date of the Court Hearing (or
such later date as may be agreed between International Paper and DS Smith and the Court may allow)
and a copy of the Court Order is not delivered to the Registrar of Companies,

and such deadlines are not waived by International Paper or otherwise extended by agreement between
International Paper, DS Smith, the Panel and the Court.

Right to switch to a Takeover Offer

International Paper reserves the right to elect to implement the Combination by way of a Takeover Offer for the
entire issued and to be issued share capital of DS Smith as an alternative to the Scheme (subject to the consent of
the Panel and the terms of the Co-operation Agreement). In such an event, the Takeover Offer will be implemented
on the same terms (subject to appropriate amendments, in accordance with the terms of the Co-operation
Agreement), so far as applicable, as those which would apply to the Scheme and subject to the amendment referred
to in Part C of Appendix | to the 2.7 Announcement.
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13. De-listing, cancellation of trading and re-registration

Prior to the Scheme becoming Effective, a request will be made by DS Smith to the LSE to cancel the admission
to trading in DS Smith Shares on its Main Market for listed securities to take effect on, or shortly after, the
Effective Date and the FCA will be requested to cancel the listing of the DS Smith Shares from the Official List
on, or shortly after, the Effective Date.

On the Effective Date, share certificates in respect of DS Smith Shares will cease to be valid (and should be
destroyed) and entitlements to DS Smith Shares held within the CREST system will be canceled.

As soon as practicable after the Effective Date and after the cancellation of the admission to trading in DS Smith
Shares on the LSE’s Main Market for listed securities and the cancellation of the listing of the DS Smith Shares
on the Official List, it is intended that DS Smith will be re-registered as a private limited company under the
relevant provisions of the Companies Act.

In addition, the New International Paper Shares will be authorized for primary listing on the NYSE subject to
official notice of issuance and International Paper will seek a secondary listing of the International Paper Shares
on the LSE on the equity shares (international commercial companies secondary listing) category of the Official
List.

14, DS Smith capital reduction

As soon as practicable after the Effective Date and after the re-registration of DS Smith as a private limited
company as referred to in paragraph 13 above having become effective, Bidco has undertaken, and International
Paper has undertaken to procure, that DS Smith: (i) shall cancel DS Smith’s existing share capital using the
solvency statement procedure set out in Chapter 10 of Part 17 of the Companies Act (the “Solvency Statement
Capital Reduction”); and (ii) simultaneously issue new ordinary shares to International Paper Bidco, fully paid
up, to ensure that there is still at least one share of DS Smith in issue following the Solvency Statement Capital
Reduction.

15. Disclosure of interests in DS Smith

International Paper made an Opening Position Disclosure, setting out the details required to be disclosed by it
under Rule 8 of the Code on April 11, 2024.

As of the close of business on September 6, 2024 (being the last practicable date prior to this Prospectus), none
of International Paper or any of its directors or, so far as International Paper is aware, any person acting, or deemed
to be acting, in concert with International Paper had:

e any interest in, or right to subscribe for, relevant securities of DS Smith;

e any short position in (whether conditional or absolute and whether in the money or otherwise), including
any short position under a derivative, any agreement to sell or any delivery obligation or right to require
another person to purchase or take delivery of, relevant securities of DS Smith; or

e borrowed or lent any DS Smith Shares save for any borrowed shares which have been either on-lent or
sold.

Furthermore, no dealing arrangement (of the kind referred to in Note 11 of the definition of “acting in concert” in
the Code) exists between International Paper or DS Smith or any person acting in concert with International Paper
or DS Smith in relation to DS Smith Shares.

16. DS Smith Share Schemes

Participants in the DS Smith Share Schemes (as defined in the Scheme Document) will be contacted regarding
the effect of the Combination on their rights under the DS Smith Share Schemes, and appropriate proposals will
be made to such participants in accordance with Rule 15 of the Code. Further details of such proposals will be set
out in the Scheme Document and in separate letters to be sent to the participants in the DS Smith Share Schemes.

Following completion of the Combination, and once all outstanding options under the DS Smith Share Schemes
have either been exercised by participants or have lapsed in accordance with their terms, there will be no rollover
or continued operation of any of the DS Smith Share Schemes. Any replacement awards granted to participants
in the DS Smith Share Schemes under the proposals made in accordance with Rule 15 of the Code will be under
the International Paper Share Plans.
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17. Overseas shareholders

The availability of the New International Paper Shares and the distribution of this Prospectus to persons resident
in, or citizens of, or otherwise subject to, jurisdictions outside the U.K. may be affected by the laws of the relevant
jurisdictions. Such persons should inform themselves of, and observe, any applicable legal or regulatory
requirements of their jurisdiction. DS Smith Shareholders who are in any doubt regarding such matters should
consult an appropriate independent professional advisor in the relevant jurisdiction without delay.

This Prospectus is not intended and does not constitute or form part of any offer to sell or to subscribe for, or any
invitation to purchase or subscribe for, or the solicitation of any offer to purchase or otherwise subscribe for any
securities. DS Smith Shareholders are advised to read carefully this Prospectus and the Scheme Document and
the Forms of Proxy once these have been dispatched.

18. Documents on website

Copies of the documents required to be published pursuant to Rule 26.2 of the Code will be published in
accordance with the Code on International Paper’s website at https://www.internationalpaper.com/offer-for-ds-
smith-plc/documentation and DS Smith’s website at https://www.dssmith.com/investors/possible-offer-for-ds-
smith-by-international-paper/documentation (as applicable) until the end of the Offer Period:

(@) the Scheme Document and the Forms of Proxy;
(b) the 2.7 Announcement;

(c) the memorandum and articles of association of DS Smith and the restated certificate of incorporation and
bylaws of International Paper;

(d) adraft of the articles of association of DS Smith as proposed to be amended at the General Meeting;

(e) the consolidated audited report and accounts of DS Smith for the two financial years ended April 30,
2024 and April 30, 2023;

(f) the consolidated audited report and accounts of International Paper for the two fiscal years ended
December 31, 2023 and December 31, 2022 and unaudited quarterly results of International Paper for
the six and three months ended June 30, 2024 and the three months ended March 31, 2024;

(g) consent letters from each of BofA Securities, Goldman Sachs International, Citi, J.P. Morgan Cazenove;
(h) the material contracts referred to in paragraph 11 above entered into in connection with the Combination;
(i) the Confidentiality Agreement and Joint Defense Agreement;

(j) the Co-operation Agreement;

(K) the Clean Team Agreement;

(I) the reports of Deloitte LLP and of BofA Securities on the Quantified Financial Benefits Statement, as
included in the 2.7 Announcement;

(m) a letter from Deloitte LLP confirming that its report in connection with the International Paper FY24
Profit Forecast continues to apply, as required by Rule 27.2(d) of the Code;

(n) aletter from Deloitte LLP confirming that its report in connection with the Quantified Financial Benefits
Statement (as referred to in Appendix 1 of the 2.7 Announcement (Quantified Financial Benefits
Statement)) continues to apply, as required by Rule 27.2(d) of the Code;

(o) the irrevocable undertakings referred to in paragraph 6 above;
(p) the Proxy Statement; and
(g) this Prospectus.

Neither the contents of International Paper’s website or the contents of DS Smith’s website, nor the content of
any other website accessible from hyperlinks on either such website, is incorporated into or forms part of, this
Prospectus.
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PART 9

INFORMATION ON INTERNATIONAL PAPER

The following information should be read in conjunction with the information appearing elsewhere in this
Prospectus, including the financial and other information in Part 14 (International Paper Operating and
Financial Review) and the International Paper Financial Information. The financial information included in this
Part 9 (Information on International Paper) has been extracted without material adjustment from Part 14
(International Paper Operating and Financial Review) of this Prospectus or the financial information referred to
in the International Paper Financial Information, or from the accounting records of the International Paper
Group, which formed the underlying basis of the financial information referred to in the International Paper
Financial Information.

BUSINESS
Introduction

International Paper Company is a global producer of renewable fiber-based packaging and pulp products with
manufacturing operations in North America, Latin America, Europe 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. You can learn more about us by visiting our website at https://www.internationalpaper.com.

In the United States, as of June 30, 2024, the Company operated 23 pulp and packaging mills, 162 converting and
packaging plants, 16 recycling plants and three bag facilities. Production facilities as of December 31, 2023, in
Canada, Europe, North Africa and Latin America included four pulp and packaging mills, 37 converting and
packaging plants, and two recycling plants. We operate a packaging products distribution business principally
through six branches in Asia. Substantially all of our businesses have experienced, and are likely to continue to
experience, cycles relating to industry capacity and general economic conditions.

We are guided by our core values. We do the right things, in the right ways, for the right reasons, all of the time -
this is The IP Way. Our overarching values are safety, ethics, and excellence.

e Safety - Above all, we care about people. We look out for each other to ensure everyone is physically
and emotionally safe.

e Ethics - We act honestly and operate with integrity and respect. We promote a culture of transparency
and accountability.

o Excellence — We set high expectations and aim to deliver outstanding results for each other, our
customers and our shareholders.

For management and financial reporting purposes, our businesses are separated into two segments: Industrial
Packaging and Global Cellulose Fibers. A description of these business segments can be found in Section B of
Part 14 (International Paper Operating and Financial Review) of this Prospectus.

On September 18, 2023, we completed the previously announced sale of our 50% equity interest in Ilim S.A.
(“Nim”), which was a joint venture that operated a pulp and paper business in Russia and has subsidiaries
including Ilim Group. We also completed the sale of all of our Ilim Group shares (constituting a 2.39% stake) and
divested other non-material residual interests associated with 1lim. Following the completed sales, we no longer
have an interest in llim or any of its subsidiaries, and no longer have any investments in Russia. As a result, all
current and historical results of the Ilim investment reportable segment are presented as Discontinued Operations,
net of taxes. See discussion in Note 11 - Equity Method Investments of the International Paper Audited Financial
Statements.

Following our public announcement on October 18, 2023, the Company permanently closed its containerboard
mill in Orange, Texas on December 4, 2023, and permanently ceased production on two of its pulp machines at
its mills in Riegelwood, North Carolina and Pensacola, Florida on December 11, 2023. The mill closure resulted
in pre-tax non-cash asset write-off and accelerated depreciation charges of approximately $347 million and pre-
tax cash severance and other shutdown charges of approximately $81 million. The machine shutdowns resulted
in pre-tax non-cash asset write-off and accelerated depreciation charges of approximately $75 million and pre-tax
cash severance and other shutdown charges of approximately $37 million. The Company recorded these charges
in the fourth quarter of 2023.
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From 2019 through 2023, International Paper’s capital spending approximated $4.6 billion, excluding mergers
and acquisitions. These expenditures reflect our continuing efforts to use our capital strategically to improve
product quality and environmental performance, as well as lower costs, maintain reliability of operations and
deploy strategic capital for capacity expansion. Capital spending in 2023 was approximately $1.1 billion and is
expected to be approximately $800 million to $1.0 billion in 2024. You can find more information about capital
spending in Section B of Part 14 (International Paper Operating and Financial Review) of this Prospectus.

Discussions of acquisitions can be found in Note 7 - Acquisitions of the International Paper Audited Financial
Statements.

You can find discussions of restructuring charges and other special items in Section B of Part 14 (International
Paper Operating and Financial Review) of this Prospectus.

Human Capital
Employees

As of December 31, 2023, we have approximately 39,000 employees (December 31, 2022: approximately 39,000
and December 31, 2021: approximately 38,200), nearly 33,000 of whom are located in the United States. Of our
U.S. employees, 22,900 are hourly, with unions representing approximately 14,200 employees. Of this number,
10,600 are represented by the United Steelworkers union (“USW?).

International Paper, the USW, and several other unions have entered into four master agreements covering various
U.S. mills and converting facilities. These master agreements cover several specific items, including wages, select
benefit programs, successorship, employment security, and health and safety. Individual facilities continue to have
local agreements for other subjects not covered by the master agreements. If local facility agreements are not
successfully negotiated at the time of expiration, under the terms of the master agreements the local contracts will
automatically renew with the same terms in effect. The master agreements cover the majority of our union
represented mills and converting facilities. In addition, International Paper is party to a master agreement with
District Council 2, International Brotherhood of Teamsters, covering additional converting facilities.

Safety and Wellbeing

At International Paper, safety is core to who we are and how we operate. To achieve this, we are cultivating a
resilient safety culture where every team member is empowered to stop work they believe is unsafe. We work
tirelessly to anticipate and address unexpected events by incorporating layers of protection, continuously
enhancing our systems and engaging all team members in learning events to prevent injuries before they take
place. Our Vision 2030 goal to create a 100% injury-free workplace for our team members and contractors fuels
our commitment from Madrid to Memphis and everywhere in between.

We also care deeply about the mental, emotional, physical and professional wellbeing of our employees by
providing an Employee Assistance Program (“EAP”) at no cost to employees and family members. Our EAP
offers coaching and counseling sessions aimed at problem solving, achieving goals, and dealing with stress and
anxiety management through resilience. We embrace a holistic wellness approach providing employees with
resources on incorporating wellness habits into their daily lives.

Human Capital Management

The attraction, retention and development of our employees is critical to our success. We create a positive
employee experience that begins at onboarding. Our Human Resources Talent Management Team hosts online
Global New Employee Orientation for employees and each business conducts onsite new hire integration training
unique to its business and/or facility. This experience continues through our continuous learning, development
and performance management programs. We provide continuing education courses that are relevant to our
industry and job functions within the Company, including both instructor-led and online training through our
MyLearning Learning Management System (“LMS”) platform. Across the enterprise in 2023, employees
completed 4.6 million learning activities through our platform.

In addition, we have created learning paths for specific positions that are designed to encourage an employee’s
advancement and growth within our organization, such as our REACH (Recruit, Engage, Align College Hires)
program and Global Manufacturing Training Initiative programs. Through REACH we recruit and develop early-
career engineers and safety professionals for our U.S. mills, preparing them to become future leaders. We invest
in the growth and development of our employees by providing a multi-dimensional approach to learning that
empowers, intellectually grows and professionally develops our employees. Our Global Manufacturing Training
Initiative provides training services to hourly operations and maintenance employees in our mills in a standardized
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and structured manner. On the converting side of our business, more than 350 front line and future leaders
participated in our multi-day in-person Leadership Application and Professional Development and Manufacturing
Management Associate Programs during 2023.

We develop leaders through our IP Leadership Institute offering a broad range of LMS virtual and in person
resources, courses and workshops for individual contributors, people leaders and teams. We also offer peer
mentoring and leadership and career development training to support and develop our employees.

We help our employees better themselves by offering tuition reimbursement to employees to pursue additional
education to prepare for other positions at the Company. We also provide student loan assistance to help
employees repay qualified student loans. These resources provide employees with the skills and support they need
to achieve their career goals, build management skills and become leaders within our Company.

The labor market for both hourly and salaried workers continues to be increasingly competitive. For additional
information regarding risks related to the current labor market, see the risk factor entitled “International Paper
and DS Smith operate in and, following completion of the Combination, the Combined Company will operate in
a challenging market for talent and may fail to attract and retain qualified personnel, including key management
personnel” in Part 2 (Risk Factors) of this Prospectus.

Compensation and Benefits

We view compensation and benefits as part of how we attract, engage and retain our talented workforce. We do
so by rewarding performance while ensuring competitive compensation in our local markets around the world.
We continually evaluate our compensation and benefits so that we offer optimal compensation programs and
remain a leading employer of choice in the areas in which we operate.

Diversity and Inclusion

We believe in an inclusive workforce, where employees of diverse backgrounds and perspectives are represented,
engaged and empowered to contribute innovative ideas, influence decisions, and bring their authentic selves to
work. Looking forward to projected workforce demographic changes over the next decade, and guided by our
commitment to equal employment opportunity for all, our stated Vision 2030 goal is to achieve 30% overall
representation of women and 50% women in salaried positions, 30% racial and ethnic minority representation in
U.S. salaried positions, and to implement regional diversity plans in non-U.S. locations. To foster a more diverse
and inclusive culture, the Company is focused on promoting a culture of diversity and inclusion that leverages the
talents of all employees, and implementing practices that attract, recruit and retain a broad diversity of talent.

Our Global Diversity and Inclusion Council, comprised of senior leaders in the Company, is committed to creating
and promoting a culture of inclusion, collaboration, engagement, equity and diversity. The Company supports
enterprise-wide employee-led networking circles (“ENCs”) that are open to all employees and provide a forum
to communicate and exchange ideas, build a network of relationships across the Company, and pursue personal
and professional development, such as the Women in International Paper (“WIP”) ENC, Black Employee
Networking Circle (“BEN”), Hispanic Heritage ENC, LGBTQ+ & Allies ENC (“IPride”) and a Veterans ENC
(“iVets”). Each ENC is sponsored by Company leaders and aligned with our core values and business objectives.
Through annual initiatives, ENCs offer development opportunities, encourage cross-collaboration and connection
with individuals throughout the Company, and engage allies. Some facilities and functions also have their own
ENCs.

In 2023, our ENCs executed on 30 initiatives aimed at strengthening our diversity and inclusion culture. As
examples of our efforts, in 2023, IPride hosted a workshop, “Pride 101,” where speakers educated attendees on
topics such as history of the LGBTQ+ movement, and offered guidance to allies on how to support LGBTQ+
colleagues. Similarly, BEN sponsored a Juneteenth event, iVets partnered with our Community Engagement team
to sponsor Wreaths Across America, and WIP worked with our communications team to recognize women
working in our facilities. We also recognize Diversity & Inclusion awareness months, conduct training and host
D&I workshops and team-level courses which further our diversity and inclusion goals.

We have also developed a Diversity Acquisition Framework for U.S. colleges and universities to guide our
enterprise diversity and inclusion efforts as we strive to hire the best talent by accessing all the available talent
using broad recruiting parameters through inclusive and legally compliant employment practices.

The make-up of our Board of Directors and Senior Leadership Team (“SLT”) reflects our efforts to seek qualified
board candidates with diverse backgrounds and perspectives including, but not limited to, such factors as race,
ethnicity and gender.
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As of June 30, 2024, the composition of our Board of Directors, as noted below, reflects those efforts and the
importance of diversity:

o 27% women, 18% African-American; and
e 50% of the Board of Directors standing committees are chaired by women.

Our Senior Leadership Team is currently comprised of senior vice presidents who oversee crucial functions and
business units within the Company and is 27 percent women as of June 30, 2024.

Community Engagement

We encourage our employees to support the communities in which they live and in which the Company operates.
Our community engagement efforts extend across the globe and support social and educational needs. To that end,
in 2023, we invested approximately $20 million to address critical needs in the communities in which we work
and live. Our Vision 2030 goal is to strengthen the resilience of our communities, in numerous ways, and improve
the lives of 100 million people in our communities in numerous ways, including the support of education, reducing
hunger, promoting health and wellness and supporting disaster relief.

One way we lead in promoting health and wellness is through our award-winning Fighting Period Poverty in Our
Communities program. Period poverty is lack of access to period products and education and affects at least 500
million women and girls globally. Period poverty leads to school truancy, reproductive issues, health risks and
unnecessary shame. Through this program, we collaborate with partners to create awareness of period poverty
globally and provide period care Kits to people who need them most.

In 2022, the Company was honored with the American Forest & Paper Association’s (“AF&PA”) “Diversity,
Equity and Inclusion in Sustainability Award” for our “Ending Period Poverty” program. In 2023, we hosted 62
menstrual product kit packing events in nine countries donating more than 32,000 menstrual product kits to people
across the world.

In 2023, the Company was also awarded a Leadership in Sustainability Award for Resilient U.S. Forests by the
AF&PA for its innovative approach to promote forest bird awareness and conservation within the forest product
supply chain in partnership with the American Bird Conservancy. In 2024, we received the Grassroots Innovation
Award from the Public Affairs Council. Additionally, we are proud to have been named among the world’s most
ethical companies by Ethisphere for 17 consecutive years.

Intellectual Property, Patents and Trademarks

We rely on a combination of patent, copyright, trademark, design, trade secret, and internet domain laws to
establish and protect our intellectual property rights in the United States and in foreign jurisdictions. The
Company’s practice is to file applications and obtain patents for products and services we believe improve our
value proposition to customers. We maintain a portfolio of trademarks and service marks registered with the U.S.
Patent and Trademark Office and in certain foreign jurisdictions, unregistered trademarks, licenses, and internet
domain names that we consider important to the marketing of our products and business. These trademarks and
service marks include those entity and product names that appear in this Prospectus, as well as names of other
products and marketing-related taglines. Our registered intellectual property has various expiration dates. The
Company also relies on trade secret and other confidential information protection for manufacturing processes,
product specifications, formulae, analyses, market information, forecasts, and other competitively sensitive
information.

Competition and Costs

The pulp and packaging sectors are large and fragmented, and the areas into which we sell our principal products
are very competitive. Our products compete with similar products produced by other forest products companies.
We also compete, in some instances, with companies in other industries and against substitutes for wood-fiber
products.

Many factors influence the Company’s competitive position, including price, cost, product quality and services.

You can find more information about the impact of these factors on operating profits in Section B of Part 14
(International Paper Operating and Financial Review) of this Prospectus.
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Further detail in relation to the Company’s manufacturing capacities is set out below:

Americas,

other than
in thousands of short tons (except as noted) U.S. EMEA U.S. Total
Industrial Packaging
Containerboard® ...........cc.cvieiivrieieeee e 13,829 560 27 14,416
Global Cellulose Fibers
Dried Pulp (in thousands of metric tons)®@..............cc.ccoeverennee. 2,749 — 373 3,122

(1) Inaddition to Containerboard, this also includes saturated kraft, kraft bag, and gypsum. U.S. capacity includes Orange, Texas mill,
which was permanently closed in December 2023.

(2) U.S. capacity includes pulp machines at its mills in Riegelwood, North Carolina and Pensacola, Florida, which were permanently
shutdown in December 2023 and August 2023, respectively.

Marketing and Distribution

The Company sells products directly to end users and converters, as well as through agents, resellers and
distributors.

Description of Principal Products

The Company’s principal products are described in Section B of Part 14 (International Paper Operating and
Financial Review) of this Prospectus. A breakdown of total revenues by operating segment and geographic market
can be found in Note 3 - Revenue Recognition to the International Paper Audited Financial Statements.

Sales Volumes by Product

Sales volumes of major products for 2023, 2022 and 2021 were as follows:

SALES VOLUMES BY PRODUCT®

In thousands of short tons (except as noted) 2023 2022 2021
Industrial Packaging
Corrugated Packaging®) ..........cccooiiiieeiiceeecee s 9,428 10,202 10,787
(010101 r=T 10 L=Tq 00T O 2,604 2,642 2,893
RECYCIING ..ottt sttt 2,152 2,190 2,223
Saturated KIaft..... ..o s 160 188 186
GypSUM/RElase KIraft .........ccoveiiiiiice e 237 251 234
Europe, Middle East & Africa (‘EMEA”) Packaging®...........cccccourvrrrvrinnenen. 1,282 1,376 1,546
INAUStrial PACKAGING .. ...eiveiveieieieicicee st 15,863 16,849 17,869
Global Cellulose Fibers (in thousands of metric tons)© ...............cccoocoovvecrrvrcrnnnen. 2,681 2,893 2,970

(@) Includes third-party and intersegment sales and excludes sales of equity investees.
(b) Volumes for corrugated box sales reflect consumed tons sold (“CTS”). Board sales for these businesses reflect invoiced tons.

(c) Includes North American volumes and internal sales to mills.
Governmental Regulation

The Company’s policy is to operate its mills and factories in compliance with all applicable laws and regulations
such that it protects the environment and the health and safety of its employees. We operate our businesses and
sell products globally. In each of the jurisdictions in which we operate, we are subject to a variety of laws and
regulations governing various aspects of our business, including general business regulations as well as those
governing the manufacturing, production, content, handling, storage, transport, marketing and sale of our products.
Our operations are also subject to forestry reserve requirements, other environmental regulations and occupational
health and safety laws. Violations can result in substantial fines, administrative sanctions, criminal penalties,
revocations of operating permits and/or shutdowns of our facilities, litigation, other liabilities, as well as damage
to our reputation. We incur costs to comply with these requirements. For additional information regarding risks
associated with environmental matters, see the risk factor entitled “International Paper and DS Smith are and,
following completion of the Combination, the Combined Company will be subject to a wide variety of laws,
regulations and other government requirements that may change in significant ways, and the cost of compliance
with such requirements, or the failure to comply with such requirements, could impact their business and results
of operations” in Part 2 (Risk Factors) of this Prospectus.
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Environmental Protection

As responsible stewards of people and communities, natural resources and capital, stewardship is one of the
Company’s core values. Our Vision 2030 goals provide a framework to build a better future for people, the planet
and the Company in the areas of healthy and abundant forests, thriving people and communities, sustainable
operations and renewable solutions. Through these efforts and more, the Company tackles the toughest issues in
the value chain to improve its environmental footprint and promote the long-term sustainability of natural capital.

Our approach to sustainability considers our entire value chain, from sourcing raw materials responsibly and
working safely, to making renewable, recyclable products and providing a market for recovered products. To help
inform and prioritize the focus of our sustainability strategy, we have engaged with internal and external
stakeholders using a variety of methods, assessed key issues and associated risks and opportunities, and
incorporated sustainability considerations into our processes. Additionally, in 2020, we established our Vision
2030 goals with the purpose of promoting healthy and abundant forests, thriving people and communities,
sustainable operations and renewable solutions.

As part of its business, the Company is subject to extensive and increasingly stringent federal, state, local, and
international laws and regulations governing the protection of the environment. For example, Company
manufacturing processes involve discharges to water, air emissions, water intake and waste handling and disposal
activities, all of which are subject to a variety of environmental laws and regulations, along with requirements of
environmental permits or analogous authorizations issued by various governmental authorities. In addition, new
environmental laws or regulations impacting our facilities around the world are often passed or proposed. Our
continuing objectives include: controlling emissions and discharges from our facilities to avoid adverse impacts
on the environment, and maintaining compliance with applicable laws and regulations. The Company spent
approximately $40 million in 2023 for capital projects to control environmental releases into the air and water,
and to assure environmentally sound management and disposal of waste. We expect to spend approximately $35
million in 2024 for environmental capital projects. Capital expenditures on environmental projects for 2025 and
2026, respectively, are anticipated to be approximately $40 million and $35 million. It is possible that our capital
expenditure assumptions, estimates and project completion dates may change, and our projections are subject to
change due to items such as the finalization of ongoing engineering projects, varying costs or changes in
environmental laws and regulations.

The Company has completed capital projects to meet the U.S. Environmental Protection Agency’s (“EPA”)
maximum achievable control technology (“MACT”) and risk and technology review (“RTR”) regulations that
require owners of specified pulp and paper process equipment and boilers to meet new air emissions standards for
certain substances. As portions of these MACT and RTR regulations have been remanded to EPA for further
consideration it is not clear at this time what, if any, additional capital project expenditures might result from
resolution of the open issues.

The Company has been named as a potentially responsible party (“PRP”) in environmental remediation actions
under various federal and state laws, including the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended (“CERCLA”). Many of these proceedings involve the cleanup of hazardous
substances at large commercial landfills that received waste from many different sources. While joint and several
liability is authorized under CERCLA and equivalent state laws, as a practical matter, liability for CERCLA
cleanups is typically allocated among the many PRPs and/or potentially liable parties, and costs are commonly
allocated according to relative amounts of waste deposited and other factors. There are other remediation costs
typically associated with the cleanup of hazardous substances at the Company’s current, closed or formerly owned
facilities, and recorded as liabilities on the balance sheet. For additional information regarding certain remediation
actions, see Note 14 — Commitments and Contingent Liabilities of the International Paper Audited Financial
Statements. For additional information regarding risks associated with environmental matters, see the risk factor
entitled “International Paper and DS Smith are and, following completion of the Combination, the Combined
Company will be subject to a wide variety of laws, regulations and other government requirements that may
change in significant ways, and the cost of compliance with such requirements, or the failure to comply with such
requirements, could impact their business and results of operations™ in Part 2 (Risk Factors) of this Prospectus.

Climate Change

The Company recognizes the impacts of climate change on people and our planet. To manage climate-related
risks, we are taking actions throughout our value chain to help advance a low-carbon economy. We aligned our
annual sustainability reporting with the recommendations of the Task Force on Climate-Related Financial
Disclosure (“TCFD”) in the 2023 reporting cycle (based upon data from 2022). As part of our TCFD reports, we
identify and report on climate-related opportunities. We identify and evaluate physical and transition climate-
related risks through our enterprise risk management process.
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We transform renewable resources into recyclable products that people depend on every day. We aim to produce
low carbon products that have a positive impact on nature. To this end, we source renewable fiber from responsibly
managed forests and recycled raw materials. We then use a circular manufacturing process that makes the most
of resources and byproducts, while reducing the environmental impacts of our operations. At the end of use, the
majority of our low-carbon fiber-based products are recycled into new products at a higher rate than any other
base material. We work to advance the shift to a low-carbon, circular economy by designing products that are
100% reusable, recyclable or compostable.

Through improvements in operations, equipment, energy efficiency and fuel diversity, we are working to achieve
company-wide reductions in Scope 1 and Scope 2 greenhouse gas (“GHG”) emissions. As part of our Vision
2030 goals, we have targeted incremental reductions of 35% in our Scope 1, 2, and 3 GHG emissions by 2030 in
comparison to 2019 levels. The Science Based Targets initiative approved these targets as consistent with levels
required to meet the goals of the 2015 Paris Agreement, an agreement signed among over 170 countries, which
became effective in November 2016. We intend to continue to evaluate and implement projects as we pursue this
Vision 2030 GHG goal. This includes ongoing energy efficiency efforts and capital projects to phase out our most
carbon intensive fuel sources (Scope 1) as well as developing GHG reduction strategies for our energy sourcing
(Scope 2) and broader supply chain footprint (Scope 3). In addition, we have committed to be an early adopter of
the Taskforce on Nature-related Financial Disclosures (“TNFD”). TNFD adopters intend to make corporate
reporting disclosures that are aligned with TNFD recommendations, which have been designed to (i) meet the
corporate reporting requirements of organizations across jurisdictions; (ii) be consistent with the global baseline
for corporate sustainability reporting; and (iii) be aligned with the global policy goals outlined in the Kunming-
Montreal Global Biodiversity Framework, which was adopted to halt and reverse nature loss by 2030.

We use carbon-neutral biomass and manufacturing residuals (rather than fossil fuels) to generate a majority of the
manufacturing energy at our mills. We believe our efforts to advance sustainable forest management and restore
forest landscapes are an important lever for mitigating climate change through carbon storage in forests.

International Efforts

The 2015 Paris Agreement compels international efforts and voluntary commitments toward reducing the
emissions of GHGs. IP supports the 2015 Paris Agreement and recognizes the importance of global policy action
to achieve emission reductions consistent with an increase of “well below 2 ° Celsius above pre-industrial levels
and to pursue efforts to limit the temperature increase even further to 1.5 ° Celsius.” Consistent with this objective,
participating countries aim to balance GHG emissions generation and sequestration in the second half of this
century or, in effect, achieve net-zero global GHG emissions.

To assist member countries in meeting GHG reduction obligations, the European Union operates an Emissions
Trading System (“EU ETS”). Our operations in the EU experience indirect impacts of the EU ETS through
purchased power pricing. Neither the direct nor indirect impacts of the EU ETS have been material to the Company,
but they could be material to the Company in the future depending on how the 2015 Paris Agreement’s non-
binding commitments or allocation of, and market prices for, GHG credits under existing rules evolve over the
coming years.

Additionally, the EU’s newly mandated Corporate Sustainability Reporting Directive (“CSRD”) and
Deforestation Regulation (“EUDR”), each impose additional compliance responsibilities on the Company. The
CSRD requires additional reporting processes for greater accountability. The Company’s first reporting year under
the CSRD is expected to be 2025. The CSRD standards replace the existing Non-Financial Reporting Directive
and expands reporting requirements for companies operating in the EU. The implementation timeline varies
depending on the type of entity.

The EUDR requires companies trading in products derived from certain commodities to conduct extensive
diligence on the value chain to ensure goods do not result from recent deforestation, forest degradation or breaches
of local environmental and social laws. Currently, the Company is evaluating the implications of the EUDR to its
business with the expected earliest reporting date being in 2025.

U.S. Efforts, Including State, Regional and Local Measures

Responses to climate change may result in regulatory risks as new laws and regulations aimed at reducing GHG
emissions come into effect. The EPA manages regulations to: (i) control GHGs from mobile sources by adopting
transportation fuel efficiency standards; (ii) control GHG emissions from new Electric Generating Units; (iii)
control emissions from new oil and gas processing operations; and (iv) require reporting of GHGs from sources
of GHGs greater than 25,000 tons per year.
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Several U.S. states, including states in which we operate facilities, have enacted or are considering legal measures
to require the reduction and reporting of emissions of GHGs by companies and public utilities. California, New
York and Virginia have already enacted such programs, although these regulations have not had, and are not
expected to have a material impact on the Company. For example, the State of California in 2023 passed the
Climate Corporate Data Accountability Act and the Climate-Related Financial Risk Act, which will impose
climate-related reporting obligations on companies doing business in California meeting specified thresholds,
including the Company. We monitor proposed programs in other states as well; however, it is unclear what impacts,
if any, future state-level or local GHG rules will have on the Company’s operations.

Summary

Regulation related to GHGs and climate change continues to evolve in the areas of the world in which we do
business. However, while it is likely that there will be increased governmental action regarding GHGs and climate
change in the future, it is unclear what actions will be taken and when such actions will occur and at this time it
is not reasonably possible to estimate the Company’s costs of compliance with rules that have not yet been adopted
or implemented and may not be adopted or implemented in the future. In addition to possible direct impacts, future
legislation and regulation could have indirect impacts on the Company, such as higher prices for transportation,
energy and other inputs, as well as more protracted air permitting processes, causing delays and higher costs to
implement capital projects. Other possible indirect impacts may include influence on competitive position due to
customer and end-consumer preferences regarding low-carbon, circular products with a high recycling rate along
with tax credit and funding opportunities to expand green energy production and carbon credit generation. The
Company has controls and procedures in place to track GHG emissions from our facilities, as well as to stay
informed about developments concerning possible climate-related laws, regulations, accords, and policies in the
U.S. and in other jurisdictions where we operate. We regularly assess whether such developments may have a
material effect on the Company, its operations or financial condition, and whether we have any related disclosure
obligations under applicable rules and regulations.

Moreover, compliance with legal requirements related to GHGs and/or climate change which are currently in
effect or which may be effective or enacted in the future are expected to require future expenditures to meet GHG
emission reduction, disclosure or other obligations. These obligations may include carbon taxes, the requirement
to purchase GHG credits or the need to acquire carbon offsets. We may also incur significant expenditures in
relation to our efforts to meet our internal targets or goals with respect to GHGs and climate change, including
our Vision 2030 goal on GHGs as set forth above. Furthermore, in connection with complying with legal
requirements and/or our efforts to meet our internal targets and goals, we have made and expect to continue to
make capital and other investments to displace traditional fossil fuels, such as fuel oil and coal, with lower carbon
alternatives, such as biomass and natural gas. Rather than rely on carbon offsets, we focus on reducing energy
consumption as well as relative GHG emissions across our mills and manufacturing facilities. Currently, these
efforts and obligations have not materially impacted the Company but such efforts and obligations may have a
material impact on the Company in the future.

We believe sustainability is a key element of corporate governance promoted by our Board of Directors,
committees of the Board of Directors, and senior management.

Our Board of Directors has primary oversight of the Company’s enterprise risk management program, which
includes sustainability. The Board receives updates from our Chief Sustainability Officer (“CSO”) and additional
members of management. Our Board of Directors also conducts periodic reviews of components of the

sustainability strategy and performance and reviews material key sustainability-related developments and issues.
Our standing committees share responsibility on sustainability as described below:

Audit and Finance Committee

e reviews processes and controls for external reporting of sustainability and social impact data and metrics;
and

o reviews related disclosures in Annual Report on Form 10-K.
Governance Committee

e reviews and reassesses adequacy of, and oversees compliance with our Corporate Governance
Guidelines; and

e seeks Board of Director candidates with diverse backgrounds.
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Management Development and Compensation Committee
e approves Chief Executive Officer (“CEQ”) objectives and evaluates performance;
e approves SLT compensation and overall compensation plan design; and
e reviews disclosures related to executive compensation.

Public Policy and Environment Committee

e reviews sustainability and social impact policies, plans and performance to ensure commitments to
stewardship; and

e stays current on emerging sustainability and social impact trends and issues impacting the Company.

At the management level, ownership and governance of sustainability matters is embedded in the organization
from the top down. Our CEO and SLT are responsible for corporate strategy and leadership including
incorporation of our sustainability goals and standards into our daily operations and long-term business strategy.
Our SLT, which is comprised of senior vice presidents who oversee critical functions and business units within
the Company, evaluates sustainability issues based on input from function-specific councils that report to the SLT.
The SLT receives several sustainability updates throughout the year from our CSO. The Company also has an
Enterprise Lead Team, comprised of the SLT and additional subject matter experts, including our CSO, that meets
quarterly and receives regular climate-related updates. Moreover, at the operational level, our Stewardship
Council, a cross-functional leadership team with representatives from businesses and functional teams, guides and
supports the Company’s sustainability strategy and tactics.

For additional information regarding risks associated with climate change, see the risk factor entitled
“International Paper and DS Smith are and, following completion of the Combination, the Combined Company
will be subject to risks associated with climate change and other sustainability matters and global, regional and
local weather conditions as well as by legal, regulatory, and market responses to climate change” in Part 2 (Risk
Factors) of this Prospectus.

Additional information regarding climate change and the Company is available in our 2023 Sustainability Report
and 2023 TCFD Report, both of which can, or will be, found on our website at https://www.internationalpaper.com.
The information contained in such reports is not incorporated by reference into this Prospectus and should not be
considered part of this or any other report that we file with or furnish to regulators. Any targets or goals with
respect to sustainability matters discussed herein or in our sustainability reports as noted above are forward-
looking statements and may be aspirational. These targets or goals are not guarantees of future results, and involve
assumptions and known and unknown risks and uncertainties, some of which are beyond our control.

Raw Materials

Raw materials essential to our businesses include wood fiber, purchased in the form of pulpwood, wood chips and
old corrugated containers (“OCC”), and certain chemicals, including caustic soda, starch and adhesives. For
further information concerning fiber supply purchase agreements, see Section B of Part 14 (International Paper
Operating and Financial Review) of this Prospectus.
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PART 10

INFORMATION ON DS SMITH

The following information should be read in conjunction with the information appearing elsewhere, or
incorporated by reference, in this Prospectus, including the financial and other information in Part 16 (DS Smith
Operating and Financial Review) and the DS Smith Financial Information on pages F-110 to F-111 of this
Prospectus (the “DS Smith Financial Information”). The financial information included in this Part 10
(Information on DS Smith) has been extracted without material adjustment from Part 16 (DS Smith Operating
and Financial Review) or the financial information referred to in the DS Smith Financial Information, or from
the accounting records of the DS Smith Group, which formed the underlying basis of the financial information
referred to in the DS Smith Financial Information.

Business Overview

DS Smith is a leading provider of sustainable fiber-based packaging with operations across Europe and North
America which is supported by recycling and paper-making operations. It plays a central role in the value chain
across its customers’ sectors including e-commerce, fast moving consumer goods and industrials.

Through its purpose of ‘Redefining Packaging for a Changing World’ and its Now and Next sustainability strategy,
DS Smith is committed to leading the transition to the circular economy, and delivering more circular solutions
for its customers and wider society — replacing plastics, taking carbon out of supply chains and providing
innovative recycling solutions. DS Smith operates in over 30 countries employing approximately 29,000 people
and is a strategic partner of the Ellen MacArthur Foundation.

The DS Smith Group’s principal activity is designing and manufacturing corrugated packaging. In order to support
its packaging business, the DS Smith Group has a recycling business that collects used paper and corrugated
cardboard, from which the DS Smith Group’s paper manufacturing facilities make the corrugated case material
(“CCM”) used in corrugated packaging.

The DS Smith Group is one of the leading corrugated packaging businesses in Europe by volume.

In DSS FY 24, the DS Smith Group achieved aggregate revenues of £6,822 million (DSS FY 23: £8,221 million)
and an adjusted operating profit of £701 million (DSS FY 23: £861 million) (before amortization, acquisitions
and disposals).

DS Smith is a public company incorporated and registered in England and Wales, whose shares are traded on the
Main Market of the LSE. DS Smith is the ultimate parent company of the companies in the DS Smith Group. DS
Smith’s Legal Entity Identifier (LEI) is 39RSBE4RCI4M15BLWH36. Its registered address is at Level 3, 1
Paddington Square, London, W2 1DL, United Kingdom and its telephone number is +44 (0) 20 7756 1800. The
DS Smith Group’s website is accessible at www.dssmith.com and neither the contents of this website nor the
content of any other website, including any other website accessible from hyperlinks on this website, is
incorporated into, or forms part of, this Prospectus.

History

The DS Smith Group traces its roots to the 1940s, where it was founded as a box-making business in East London.
DS Smith was incorporated and registered in England and Wales on July 7, 1978 under the Companies Act 1948
to 1976 as a private company limited by shares with the name David S. Smith (Packaging) Limited and registered
number 01377658. Its name was changed to David S. Smith (Holdings) Limited on August 11, 1978. On June 28,
1982, DS Smith was re-registered as a public company limited by shares with the name David S. Smith (Holdings)
Public Limited Company. DS Smith listed on the LSE on March 3, 1986. Its name was subsequently changed to
DS Smith Plc on September 17, 2001.

Business Activities
The DS Smith Group primarily operates in the packaging, recycling and paper markets. The DS Smith Group’s
business activities in these markets are organized into four regional packaging operating divisions supported by

the vertically integrated paper and recycling businesses. Information on each operating division is set out in the
“Business Divisions” section below.
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Packaging

The DS Smith Group’s packaging business designs and manufactures corrugated packaging for customers across
Europe and also in parts of North America with approximately 25,120 employees as at April 30, 2024. The DS
Smith Group’s product range encompasses packaging for e-commerce, retail and shelf ready packaging, transit
cases, consumer boxes, corrugated packs printed for gift and point of sale displays, and heavy duty industrial
products. The DS Smith Group complements its packaging business by providing consultancy services including
supply chain audit and creative design.

The DS Smith Group’s international network of manufacturing plants services thousands of customers, selling
approximately 8.5 billion m? (DSS FY 23: 8.6 billion m?) of corrugated board in DSS FY 24.

The market for corrugated packaging is fragmented with a large number of local suppliers. Due to the bulky nature
of corrugated packaging and the customer requirements for short lead times, it is not typically transported over
long distances. In the context of a fragmented industry, the DS Smith Group is able to offer its customers a pan-
European solution for their packaging needs using its extensive network of manufacturing sites across Europe.

The DS Smith Group’s packaging business also invests in research and development. The DS Smith Group has a
network of PackRight and Impact Centres operating across Europe and North America. The benefit and costs of
these centres are shared across the business, which enables the DS Smith Group to offer a high standard of product
while maintaining competitive pricing. The DS Smith Group aims to stimulate sales through offering innovative
products that solve the packaging needs of its customers.

The DS Smith Group’s focus on innovation, in particular performance packaging, enables it to deliver packaging
solutions with the performance qualities that its customers require, while using smart design to reduce the cost of
materials used. This focus on driving innovation and design expertise decreases the commoditization of its
packaging products. The DS Smith Group focuses on customer engagement to ensure that innovation activities
remain aligned to future customer needs and purchasing requirements. The aim of any innovation or piece of
sophisticated design is either (i) to reduce costs for manufacturers and retailers as and when products are produced,
shipped and stored, or (ii) to improve the appeal and functionality of the packaging as it appears to end-customers
when displayed on a shelf. Packaging can be designed to improve its impact when displaying products on-shelf
through the use of print for marketing messages, and through designs that make the produce easy for consumers
to access. The DS Smith Group works with customers to tackle the e-commerce challenge of void space. Creating
the right-sized pack lowers costs for e-retailers by reducing both operational and shipping cost, saving storage
space, reducing labor costs and order administration and significantly cutting assembly and packing times. It also
reduces product movement, helping to reduce damage and hence the rate of product returns. The resulting process
helps customers prepare for omni-channel retailing, i.e. packaging that can be used in any retail environment.

Recycling

The DS Smith Group’s recycling business operates across Europe and North America with approximately 660
employees as at April 30, 2024. The collection of old corrugated cases (“OCC”) and other used fiber is part of
the waste and recycling industry. The DS Smith Group is a market leading fiber recycling and waste management
company and one of Europe’s leading paper recyclers, managing approximately 5.4 million tonnes in DSS FY 24.

The DS Smith Group’s recycling business sources used paper and OCC direct from retailers, manufacturers, local
authorities and other recycling and waste management companies. It is primarily used by its own paper mills to
make recycled paper, with the remainder sold to other paper manufacturers or traders. In addition, the DS Smith
Group offers a range of other services, such as recycling and environmental audits and consultancy to help
customers manage their materials most efficiently, with the aim of achieving zero waste. The DS Smith Group’s
recycling business supports its paper operations by providing the fiber required, with a consistent and well-defined
quality, which in turn enables its paper mills to produce paper with precisely the performance characteristics
required by the packaging business. The recycling business also supports the DS Smith Group’s corrugated
packaging business by helping retailers get best value from their used corrugated material, encouraging the use of
corrugated packaging over other packaging materials.

Paper
The DS Smith Group is a leading European manufacturer of recycled CCM and speciality papers. The DS Smith

Group offers security of supply, expert technical support and a commitment to using sustainable materials,
processes and relationships.
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The DS Smith Group’s paper business has approximately 3,200 employees as at April 30, 2024. The paper
business comprises 14 CCM paper mills, 12 in Europe and two in the U.S. Of those, two are kraft liner (virgin
paper) mills (one in the U.S. and one in Europe) and the remainder are principally dedicated to the production of
recycled CCM (testliner) (as at April 30, 2024). It also has two small mills in Europe producing specialist paper
grades.

In DSS FY 24, the DS Smith Group produced approximately 4.1 million tonnes of CCM. The majority of the DS
Smith Group’s products are supplied to the DS Smith Group’s packaging operations for conversion into
corrugated board and boxes. The DS Smith Group also manufactures other paper grades such as core board and
plasterboard liner, which are sold outside the DS Smith Group to specialist paper customers in a number of
specialist markets including construction, printing, food manufacturing, stationery and education. All of the DS
Smith Group’s fiber-based products are made from recycled or chain of custody certified fibers which are around
99 percent recyclable in domestic or commercial waste streams.

Business Divisions

The majority of the DS Smith Group’s packaging, recycling and paper businesses operate in four geographical
segments:

(A) Northern Europe (Belgium, Denmark, Finland, Germany, Netherlands, Sweden, Switzerland
and United Kingdom);

(B) Southern Europe (France, Italy, Portugal and Spain);

© Eastern Europe (Austria, Bosnia and Herzegovina, Bulgaria, Croatia, Czechia, Estonia, Greece,
Hungary, Latvia, Lithuania, North Macedonia, Poland, Romania, Serbia, Slovakia, Slovenia
and Turkiye); and

(D) North America (United States).

Strategic Goals

The DS Smith Group’s purpose is to redefine packaging for a changing world with a vision of becoming the
leading supplier of sustainable packaging solutions. It delivers its purpose by developing the right strategies,
thinking differently, innovating together and putting sustainability at the heart of what it does.

The DS Smith Group delivers its purpose through focusing on the following four main strategic goals:

e todelight its customers by delivering on its commitments for quality and service, driving innovation and
value-added packaging solutions, improving service levels, driving circularity and continuing to deliver
market-leading sustainable solutions;

e to realize the potential of its people by ensuring the health, safety and wellbeing of all its employees,
creating a working environment where employees feel proud, engaged and developed, and focusing on
embedding diversity and inclusion by expanding resource groups and local networks;

e to lead the way in sustainability by designing out waste and pollution and keeping materials in use,
decarbonizing its operations and value chain, creating a safe, diverse and inclusive workplace and being
active in its communities, and protecting and regenerating nature; and

e to double its size and profitability by being well positioned in developed markets, working with major
FMCG brands, driving market share gains, and investing behind fundamental growth drivers.

To delight its customers

Through its expertise from design to production and supply to recycling, the DS Smith Group offers high quality,
innovative solutions to satisfy the whole of the customer’s packaging needs. The DS Smith Group’s scale gives it
a commercial advantage and allows it to deliver a high quality of service sustainably. The DS Smith Group works
with its customers to analyze where packaging interacts with their activities and considers how it might be
optimized. This involves analyzing the customer’s requirements for the packaging in terms of physical
performance across the supply chain, and designing suitable packaging based on that specification. The DS Smith
Group’s paper business works in close collaboration with the packaging business to develop high-performance
paper that best suits the needs of the packaging designers and the manufacturing process. The DS Smith Group
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also works with its customers and supplies insights on how packaging can maximize the customer’s sales by
optimizing availability within store, through brand visibility and ease of use. The DS Smith Group describes this
approach as “Supply Cycle Thinking ” which provides a unified approach for each area of its business and touches
all parts of its customer’s operations. This approach is designed to remove complexity from and simplify its
customers’ supply chains and enables the DS Smith Group to become a strategic partner to its customers. The DS
Smith Group continually strives to innovate and provide unique packaging solutions to its clients, as discussed
above (see “Business Activities — Packaging ” above). By offering innovative packaging solutions that help the
customer sell more of its products, cut its costs and carbon footprint, the DS Smith Group aims to maintain and
build its competitive position.

The DS Smith Group is committed to continually improving its standard of service, which is measured internally
by the proportion of customer orders fulfilled on time, in full and across all its businesses. This is one of the DS
Smith Group’s key performance indicators on the basis that packaging is an essential part of the supply chain, and
delivering as promised is a critical component to ensuring the DS Smith Group remains a trusted partner to
customers. The current medium term target is 97 percent of all orders fulfilled on time, in full. During DSS FY
24, 96 percent (DSS FY 23: 96 percent) of all orders were fulfilled on time, in full.

To realize the potential of its people

The DS Smith Group is committed to creating a working environment where its employees are proud and able to
do their best. Through the DS Smith Group employee engagement and culture change program “OWN IT!”,
employees are encouraged to “own” and take responsibility for their individual role in the delivery of the DS
Smith Group’s strategy and values. This program also reflects the DS Smith Group’s long-term plan to develop a
common culture based on the following values: be caring, be challenging, be trusted, be responsive, and be
tenacious. The DS Smith Group places great importance on listening to its employees’ collective voice and giving
employees the opportunity to raise the issues that matter to them.

The DS Smith Group is committed to providing all employees with a safe and productive working environment.
In DSS FY 24, the DS Smith Group’s accident frequency rate (defined as the number of lost time accidents per
million hours worked) reduced by 9 percent to 1.65 from 1.82 (DSS FY 23), reflecting the DS Smith Group’s
ongoing commitment to best practice in health and safety. In DSS FY 24, 262 out of a total of 317 reporting sites
achieved the DS Smith Group’s target of zero accidents and the DS Smith Group continues to strive for zero
accidents across the business.

To lead the way in sustainability

Sustainability has been at the heart of the DS Smith Group’s business for many years as it has developed and
grown into a solely fiber-based corrugated packaging business. The DS Smith Group’s Now and Next
sustainability strategy is built around ambitious near and long-term targets that confirm the DS Smith Group’s
commitment to the Circular Economy and its purpose of ‘Redefining Packaging for a Changing World’.

Replacing 1 billion units of plastic by 2025 was one of these targets and the DS Smith Group is proud to have
achieved this target 16 months ahead of schedule. The DS Smith Group have now replaced over 1.2 billion units
of plastic since May 2020 with a range of new and innovative fiber-based solutions. Everyday plastic items that
have been replaced on supermarket shelves include ready-meal trays, fruit and vegetable punnets, plastic carriers,
and shrink-wrap that is commonly found on soft drink bottles.

As well as supporting its customers’ sustainability challenges, the DS Smith Group also continues to make good
progress in delivering against its own sustainability targets. The DS Smith Group has reduced its total GHG
emissions by 5 percent in DSS FY 24 against DSS FY 23 (19 percent against the financial year ended April 30,
2019), strengthened its Human Rights due diligence having achieved its target to roll out Sedex SAQs (Supplier
Ethical Data Exchange Self-Assessment Questionnaire) to all sites and maintained that 100 percent of its sites
with greater than 50 full-time employees engage in community activities.

The DS Smith Group was delighted that its progress on climate change was recently recognized with a CDP A
List position (achieving A grade for Climate Change, alongside A- for Forests and Water Security) with continuing
high ratings for EcoVadis, MSCI, S&P Global and Sustainalytics.

To double its size and profitability
The DS Smith Group focuses on building a resilient and sustainable business model, winning market share in

existing markets and expanding into new markets. To measure its performance the DS Smith Group has set itself
the following medium-term targets:
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o like for like corrugated box volume growth of at least GDP +1 percent. This is because the DS Smith
Group expects to win market share by delivering value to its customers. This target is calculated by taking
into account the like for like volume of corrugated box products sold measured by area;

e return on sales within a target range of 10-12 percent. The margin the DS Smith Group achieves reflects
the value it delivers to its customers and its ability to charge for that value. It is also driven by the DS
Smith Group’s scale. A higher return on sales also makes profit more resilient to adverse effects. This
target is calculated by taking into account earnings before interest, tax, amortization and adjusting items
as a percentage of revenue;

o net debt/EBITDA at or below 2.0 times. This ratio is a key measure of balance sheet strength and
financial stability. This target is calculated by taking net debt (calculated at average FX rates and after
deducting IFRS 16 lease liabilities) over earnings before interest, tax, depreciation, amortization and
adjusting items for the preceding 12-month period (adjusted for acquisitions and disposals made during
the financial year, and to remove the income effect of IFRS 16, Leases). This definition of net
debt/EBITDA is in accordance with the DS Smith Group’s covenants;

e cash conversion at or above 100 percent. The DS Smith Group focuses on cash conversion as part of its
wider focus on capital management and maintaining a prudent balance sheet. Working capital is a key
focus within the business in order that all capital is employed where it can best deliver returns for the
business. This target is calculated by taking free cash flow before tax, net interest, growth capex, pension
payments and adjusting items as a percentage of earnings before interest, tax, amortization and adjusting
items. Free cash flow is the net movement on debt before cash outflow for adjusting items, dividends
paid, acquisition and disposal of subsidiary businesses (including borrowings acquired) and proceeds
from issue of share capital; and

e adjusted return on average capital employed (ROACE) within a target range of 12-15 percent. The
DS Smith Group’s target ROACE to be delivered throughout the economic cycle is above its cost of
capital. ROACE is a key measure of financial success and sustainability of returns and reflects the returns
available for investment in the business and for the servicing of debt and equity. All investments and
acquisitions by the DS Smith Group are assessed with reference to this target. This target is calculated
by taking earnings before interest, tax, amortization and adjusting items as a percentage of average capital
employed, including goodwill, over the prior 12-month period.

Certain financial measures set out above are considered by the DS Smith Group as key performance indicators
and an effective means of evaluating the DS Smith Group’s operating performance. Certain of these financial
measures are not defined under IFRS and should not be considered as substitutes for the information contained in
the DS Smith Group’s consolidated financial statements.

Sustainability is at the center of the DS Smith Group’s business model, meaning that not only is its product fully
recyclable, but that its financial performance consistently delivers returns on capital above its cost of capital. The
DS Smith Group aims to make the business more efficient and to take advantage of a range of commercial
opportunities that are open to its pan-European business and it expects the benefits of this work to underpin future
growth. The recycling and packaging businesses deliver higher returns on capital on a more consistent basis than
the manufacture of paper and therefore it is part of the DS Smith Group’s strategy to be a net purchaser of paper
rather than produce all of the paper the DS Smith Group requires in the manufacture of its corrugated packaging
materials.

The DS Smith Group continues to see three key structural growth drivers: (i) e-commerce; (ii) the drive for
sustainable solutions to replace plastic packaging; and (iii) the requirement for more sophisticated packaging from
retailers. The DS Smith Group views this as a significant opportunity for fully recycled and recyclable corrugated
packaging, including as a substitute for plastic packaging, an opportunity the DS Smith Group is well positioned
to maximize due to its scale and customer relationships. It is an area the DS Smith Group has experienced a high
level of customer engagement in respect of and it expects this trend to continue. The DS Smith Group expects to
maintain the development of alternative use solutions through continued close collaboration with customers and
partners such as the Ellen MacArthur Foundation.

Employees
As of April 30, 2024, the DS Smith Group had approximately 29,000 employees of whom approximately 25,120

were employed in the packaging business, approximately 3,200 were employed in the paper business and
approximately 660 were employed in the recycling business. Across the four geographic segments, approximately
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7,600 were employed in Eastern Europe, approximately 1,700 were employed in North America, approximately
10,600 were employed in Northern Europe and approximately 8,900 were employed in Southern Europe.

Regulatory Environment

Environmental, tax and health and safety regulations

The DS Smith Group is subject to a wide range of environmental, pension, tax and health and safety laws and
regulations in all the jurisdictions in which it operates, including international, national, state and local laws and
regulations. These requirements are complex, subject to frequent changes and have tended to become more
stringent over time.

The DS Smith Group is also subject to the specific tax laws and tax rates in the jurisdictions in which it operates
which are also subject to frequent changes, including changes in tax legislation and its interpretation, and increases
in the rate of corporate and other taxes.

The DS Smith Group uses, handles, stores and disposes of hazardous materials in the course of its operations and
production processes and may be subject to fines and/or clean-up liabilities for contamination at past and present
operating sites under statutory regimes. Some environmental laws and regulations impose liability and
responsibility on present and former owners, operators or users of facilities and sites for the clean-up of
contamination at, or arising from, such facilities, without regard to causation or knowledge of contamination.
Investigations in the future may lead to discoveries of contamination that the DS Smith Group is required to
remedy or damage that may subject the DS Smith Group to claims. Closure of facilities may trigger compliance
requirements that are not applicable to facilities that are operating.

Managing health and safety compliance is a key priority of the DS Smith Group. In particular, due to the nature
of the paper manufacturing process, paper mills tend to be inherently hazardous relative to the other types of
facilities that the DS Smith Group operates.

The DS Smith Group maintains standards and procedures to comply with applicable environmental and health
and safety requirements, which it regularly reviews and updates. These controls are implemented and adhered to
at a site and/or country level. The DS Smith Group also maintains ongoing programs and systems, and special
initiatives which are in place for monitoring health and safety compliance with the applicable laws and regulations
in the countries in which it operates.

Anti-corruption and sanctions regulation

The DS Smith Group sells and markets its products in a number of different jurisdictions. Doing business
worldwide requires the DS Smith Group to comply with the laws and regulations of various jurisdictions,
including, without limitation, the U.S. and the U.K. The DS Smith Group’s international operations are subject to
anti-corruption laws and regulations and to economic sanctions programs, including those administered by the
United Nations, the European Union, the U.K. and the U.S. Anti-bribery laws such as the U.K. Bribery Act 2010
and similar worldwide anti-corruption laws generally prohibit companies and their intermediaries from making
improper payments to public officials for the purpose of obtaining or retaining business.

Economic sanctions programs, to which the DS Smith Group may be subject, regularly change in response to
geopolitical circumstances, such as in response to the current conflict in Ukraine following Russia’s invasion of
Ukraine. The DS Smith Group relies on its management structure, regulatory and legal resources and the effective
operation of its compliance programs and internal control policies and procedures to direct, manage and monitor
its continuing compliance with applicable economic sanctions programs.

Antitrust regulation

The DS Smith Group is subject to a variety of antitrust and similar legislation in the jurisdictions in which it
operates. In addition, the DS Smith Group is subject to legislation in many of the jurisdictions in which it operates
relating to unfair competitive practices and similar behavior. In the event that the DS Smith Group is subject to
any allegations in connection with antitrust violations or unfair competitive practices or regulatory investigations
or proceedings are initiated (irrespective of merit) against the DS Smith Group in respect of such allegations, the
DS Smith Group may be required to devote significant management resources to defend itself against such
allegations. In the event that any such allegations are proved, the Group may be subject to significant fines, any
relevant agreements being declared unenforceable, damages, awards and other expenses. The DS Smith Group
maintains internal control policies and procedures and regularly conducts relevant training to employees in order
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to manage and monitor its continuing compliance with applicable law and regulation relating to antitrust and
unfair competitive practices.

Governmental, legal or arbitration proceedings

Information on any governmental, legal or arbitration proceedings (including any such proceedings which are
pending or threatened of which International Paper is aware) during the 12 months preceding the date of this
Prospectus which may have, or have had in the recent past, significant effects on DS Smith’s and/or the DS Smith
Group’s financial position or profitability are set out in the “Litigation” section in Part 22 (Additional Information)
of this Prospectus. In addition, in the ordinary course of its business, the DS Smith Group may, at any given time,
be involved in various inquiries, administrative proceedings and litigation relating to environmental and safety
matters, personal injury, product liability, labor and employment, contracts, sales of property, intellectual property,
tax, and other matters, some of which may allege substantial monetary damages. These matters are managed
internally by the DS Smith Group and where appropriate, may involve the assistance of external advisers.
Assessments of lawsuits and claims can involve a series of complex judgments about future events, can rely
heavily on estimates and assumptions, and are otherwise subject to significant uncertainties. As a result, there can
be no certainty that the DS Smith Group will not ultimately incur charges in excess of presently recorded liabilities.
The inherent uncertainties involved in pending or threatened legal matters, some of which are beyond the DS
Smith Group’s control, and the large or indeterminate damages sought in some of these matters, a future adverse
ruling, settlement, unfavorable development, or increase in accruals with respect to these matters could result in
future charges that could be material to the DS Smith Group’s result of operations or cash flows in any particular
reporting period.
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PART 11

INTERNATIONAL PAPER DIRECTORS, COMPANY NAMED EXECUTIVE OFFICERS AND
CORPORATE GOVERNANCE

International Paper Directors

The following table lists the names, ages and positions of the International Paper Directors, as well as the year of
their initial appointment as directors of the Company.

Name Age Position Director Since
Mark S. SUttON.......ccccvveiiiirieiene 63 Chairman 2014
Andrew K. Silvernail....................... 53 Chief Executive Officer 2024
Christopher M. Connor..........c......... 68 Lead Director 2017
Jamie A. BEQQS...ccovvriririieierieiens 48 Independent Director 2024
Ahmet C. Dorduncu..........c.ccevvenene. 71 Independent Director 2011
Anders Gustafsson..........c.ccceevenras 64 Independent Director 2019
Jacqueline C. Hinman...................... 63 Independent Director 2017
Clinton A. Lewis, Jr.......cccccvevvvinnne. 58 Independent Director 2017
Kathryn D. Sullivan...........c.cccoeenee. 72 Independent Director 2017
Scott A. TOZIEr ...ocvvveviiieiiiiee 58 Independent Director 2024
Anton V. Vincent ..o 59 Independent Director 2021

It is currently expected that up to two non-executive directors from the DS Smith Board will be appointed to the
International Paper Board in due course following Admission.

The business address of the International Paper Directors is 6400 Poplar Avenue, Memphis, Tennessee, 38197,
United States of America.

The names, business experience and principal business activities of the International Paper Directors are set out
below.

Mark S. Sutton has been chairman since January 2015. Mr. Sutton will retire as chairman and a member of the
International Paper Board effective September 30, 2024. In his 40 years with the Company, Mr. Sutton has served
in various roles of increasing responsibilities, having retired as chief executive officer on April 30, 2024 following
10 years in the role. Prior to serving as chief executive officer, he served as president and chief operating officer
(June 2014-October 2014), senior vice president-Industrial Packaging (2011-2014), senior vice president-Printing
and Communications Papers the Americas (2010-2011), senior vice president-Supply Chain (2008-2009), vice
president-Supply Chain (2007-2008), and vice president-Strategic Planning (2005-2007). Mr. Sutton is also a
member of the board of directors of The Kroger Company (NYSE: KR). He is a member of The Business Council
and the Business Roundtable. He also serves on the board of directors for Memphis Tomorrow, an association of
CEOs of Memphis’ largest businesses working to promote opportunity and quality of life for all Memphians. Mr.
Sutton joined International Paper in 1984.

Andrew K. Silvernail joined International Paper as chief executive officer on May 1, 2024 and will become
chairman of the International Paper Board on October 1, 2024. Mr. Silvernail has two decades of experience
leading global companies in the manufacturing and technology sectors. He joined IP from KKR & Co., Inc., a
global investment firm, where he served as an executive advisor, and 5 Nails, LLC, a private investment advisory
firm where he served as founder, chair and chief executive officer (2022-2024). Mr. Silvernail served as the
chairman and chief executive officer of Madison Industries, one of the world’s largest privately held companies
(2021). Prior to that, Silvernail served as chairman and chief executive officer of IDEX Corporation (NYSE: IEX)
(2011-2020). Employee engagement reached best-in-class performance and total shareholder return grew by more
than 500% during his tenure at IDEX. Mr. Silvernail previously held executive positions at Rexnord Industries,
Newell Rubbermaid (NASDAQ: NWL) and Danaher Corporation (NYSE: DHR). He serves on the board of
directors of Stryker Corporation (NYSE: SYK).

Christopher M. Connor served as executive chairman of The Sherwin-Williams Company (NYSE: SHW), a
global manufacturer of paint, architectural coatings, industrial finishes and associated supplies, until December
2016. Mr. Connor joined The Sherwin-Williams Company in 1983 and served as its chairman and chief executive
officer (2000-2015). He serves on the board of directors of Yum! Brands, Inc. (NYSE: YUM). He also serves on
the board of directors of the Rock & Roll Hall of Fame in Cleveland, Ohio. Mr. Connor formerly served on the
board of directors of Eaton Corporation plc (NYSE: ETN).
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Jamie A. Beggs currently serves as senior vice president and chief financial officer of Avient Corporation (NYSE:
AVNT), a premier provider of specialized and sustainable materials solutions and services. In her current role,
she is responsible for all areas of finance and investor relations, as well as, at times, information technology and
corporate communications. She is also helping lead the organization through a strategy focused on long-term sales
growth leveraging innovative and sustainable solutions, growth into new end markets and geographies, and
expansion of EBITDA margins. Previously, Ms. Beggs served as senior vice president and chief financial officer
at Hunt Consolidated and prior to that, spent a decade in various roles at Celanese Corporation. Ms. Beggs is also
a certified public accountant.

Ahmet C. Dorduncu served as chief executive officer of Akkok Group, a financial and industrial conglomerate
located in Turkey (2013-2022). Prior to that, Mr. Dorduncu served as chief executive officer of Sabanci Holding,
another financial and industrial conglomerate located in Turkey (2005-2010). He also served as chairman of the
board of Olmuksa, then an industrial packaging business joint venture between Sabanci Holding and International
Paper (2006-2010). Sabanci Holding is the parent company of the Sabanci Group, a leading Turkish financial and
industrial company. Mr. Dorduncu also serves on the board of AG Anadolu Grubu Holding A.S., a Turkish
conglomerate engaged in the industries of beer, soft drinks, automotive, retailing, and other businesses.

Anders Gustafsson is the former executive chair and current member of the board of directors of Zebra
Technologies Corporation (NASDAQ: ZBRA), a global leader in innovating at the edge of the enterprise,
designing and marketing specialty printers, mobile computing, data capture, radio frequency identification
products and real-time locating systems. Previously, he served as Zebra’s chief executive officer (2007-2023) and
has been a member of the Zebra board since 2007. Prior to joining Zebra Technologies, he served as chief
executive officer of Spirent Communications plc (OTCMKTS: SPNUF), a publicly traded telecommunications
company (2004-2007). From 2000-2004, he was senior executive vice president, global business operations of
Tellabs, Inc., a communications networking company. Mr. Gustafsson serves on the board of NetApp (NASDAQ:
NTAP), a global, cloud-led, data-centric software company. He previously served on the board of directors of
Dycom Industries Inc. (NYSE: DY), a leading provider of specialty contracting services throughout the U.S. and
Canada. He also serves as a trustee of the Shedd Aquarium.

Jacqueline C. Hinman serves as chief executive officer of Atlas Technical Consultants, a leading infrastructure
and environmental solutions provider. Ms. Hinman previously served as chairman, president and chief executive
officer of CH2M HILL Companies, Ltd., a Fortune 500 engineering and consulting firm focused on delivering
infrastructure, energy, environmental and industrial solutions for clients and communities around the world, until
2017, when the firm was acquired by Jacobs Solutions, Inc. (NYSE: J). Prior to becoming chairman in September
2014 and president and chief executive officer in January 2014, she served as president of CH2M"’s International
Division (2011-2014), and she served on CH2M’s board of directors (2008-2017). She recently served on the
Executive Committee of the Business Roundtable, chairing its infrastructure committee, and was a member of the
Business Council. Ms. Hinman also serves on the board of directors of Dow Chemical Company (NYSE: DOW),
a multinational chemical corporation. She previously served on the board of AECOM (NYSE: ACM), a premier
infrastructure firm, and on the board of directors of Catalyst, a leading nonprofit organization accelerating progress
for women through workplace inclusion.

Clinton A. Lewis, Jr. is the chief executive officer of AgroFresh Solutions, Inc., a global leader in sustainable
food chain investing, since 2021. From 2015-2020, he served as executive vice president and group president of
international operations, commercial development, global genetics and PHARMAQ at Zoetis Inc. (NYSE: ZTS),
a global leader in the discovery, development, manufacture and commercialization of animal health medicines
and vaccines that Pfizer spun off in 2013. Prior to that role, Mr. Lewis served as president of international
operations at Zoetis (2013-2015) and as president of U.S. operations (2015-2018). He joined Pfizer in 1988 in the
human health pharmaceutical segment and held positions of increasing responsibility in various commercial
operations and general management roles.

Kathryn D. Sullivan is Ambassador-at-Large at the Smithsonian National Air and Space Museum, where she
also served as The Charles A. Lindbergh Fellow of Aerospace History (2017-2017). Dr. Sullivan is also a senior
fellow at the Potomac Institute for Policy Studies. Dr. Sullivan served in several roles in the U.S. Department of
Commerce and the National Oceanic and Atmospheric Administration (“NOAA”) between 2011-2017, including
as Under Secretary of Commerce for Oceans & Atmosphere and NOAA Administrator (2014-2017). She served
as a director for The Ohio State University’s Battelle Center for Mathematics and Science Education Policy (2006-
2011). Between 1996 and 2005, Dr. Sullivan served as president and chief executive officer of the Center of
Science and Industry. Between 1978 and 1993, Dr. Sullivan was a mission specialist for NASA. She is a veteran
of three shuttle missions with over 500 hours in space, and she is the first American woman to walk in space. Dr.
Sullivan served on the boards of directors of several public companies between 1997 and 2011. She is a member
of the National Academy of Engineering, the Academy of Arts and Sciences and the National Academy of Public
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Administration. She serves on the board of directors of Accenture Federal Services and serves on the advisory
board of Terra Alpha Investments, LLC.

Scott A. Tozier currently serves as a strategic advisor at Albemarle Corporation, (NYSE: ALB), a global leader
in providing essential elements for mobility, energy, connectivity, and health. From 2011-2023, he served as the
executive vice president and chief financial officer of Albemarle Corporation, where he led a team of over 500
employees around the world responsible for all aspects of financial management, M&A, sustainability, and at
times, information technology, corporate procurement, and logistics and shared services. Under his leadership,
Albemarle’s revenues grew from $2.9 billion in 2011 to $7.3 billion in 2022 and market cap grew from $5 billion
in 2011, peaked at $38 billion in 2022, and is currently at approximately $14 billion. Mr. Tozier was also part of
the leadership team that laid the strategy for M&A activities as well as divesting of businesses that did not fit the
company’s growth profile. Previously, he spent 16 years with Honeywell, where he held senior financial positions
in the U.S., Australia, and Europe. Mr. Tozier is also a certified public accountant.

Anton V. Vincent is president of Mars Wrigley North America, part of Mars, Incorporated, a global family-
owned business with a diverse and expanding portfolio of category-leading snacking, food and petcare products
and services. Prior to joining Mars Wrigley in 2019, Mr. Vincent served as chief executive officer at Greencore
USA, a leading global manufacturer of convenience foods, (June-December 2018). Prior to Greencore, he spent
much of his career with General Mills, Inc. (NYSE: GIS) holding various leadership roles including president of
the Baking Division (2010-2012), president of the Frozen Frontier Division (2012-2014), and president of the U.S.
Snacks Division (2014-2016).

Company Named Executive Officers

The following table lists the names, ages and positions of the Company Named Executive Officers as of the date
of this Prospectus.

Name Age Position
Mark S. Sutton............ 63  Chairman of the Board
Andrew K. Silvernail.. 53  Chief Executive Officer
W. Thomas Hamic...... 57  Executive Vice President and President-North American Packaging
Solutions
Timothy S. Nicholls.... 63  Senior Vice President, Chief Financial Officer
Thomas J. Plath® ....... 60  Senior Vice President, Human Resources and Corporate Affairs
Joseph R. Saab............ 56  Senior Vice President, General Counsel and Corporate Secretary

(1)  On August 13, 2024, International Paper announced that Thomas J. Plath will leave the Company at the end of 2024. Mr. Plath’s
current responsibilities have been reassigned, and he will serve in an advisory capacity through the end of the year to ensure a
smooth transition. A replacement has not yet been appointed.

The business address of the Company Named Executive Officers is 6400 Poplar Avenue, Memphis, Tennessee
38197, United States of America.

The names, business experience and principal business activities of the Company Named Executive Officers are
set out below.

Mark S. Sutton See “International Paper Directors” above.
Andrew K. Silvernail See “International Paper Directors” above.

W. Thomas Hamic was appointed as executive vice president and president-North American Packaging Solutions
effective September 1, 2024. In this newly created role at International Paper, Mr. Hamic will lead the Container
and Containerboard businesses in North America. Prior to his promotion, Mr. Hamic served as senior vice
president-North American Container and chief commercial officer since January 2023. Mr. Hamic also served as
senior vice president-Global Cellulose Fibers and Enterprise Commercial Excellence (2020-2022), senior vice
president-Containerboard and Enterprise Commercial Excellence (2019-2020), vice president and general
manager-Containerboard and Recycling (2015-2019), vice president and general manager of the South Area
Container the Americas (2009), and vice president, Industrial Packaging Group’s Finance and Strategy (2010).
Mr. Hamic joined International Paper in 1991.

Timothy S. Nicholls has been senior vice president and chief financial officer since June 2018. Mr. Nicholls
previously served as senior vice president-Industrial Packaging the Americas (2017-2018), senior vice president-
Industrial Packaging (2014-2016), senior vice president-Printing and Communications Papers of the Americas
(2011-2014), senior vice president and chief financial officer (2007-2011), vice president and executive project
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leader of IP Europe (2007), and vice president and chief financial officer-IP Europe (2005-2006). Mr. Nicholls
joined International Paper in 1999 following our acquisition of Union Camp Corporation where he had worked
since 1991.

Thomas J. Plath has been senior vice president-Human Resources and Corporate Affairs since January 2023.
Prior to this role, he served as senior vice president-Human Resources and Global Citizenship (2017-2022). Mr.
Plath previously served as vice president-Human Resources, global businesses (2014-2017), and vice president-
Human Resources Manufacturing, Technology, EHS and Global Supply Chain (2013-2014). Mr. Plath joined
International Paper in 1991. On August 13, 2024, International Paper announced that Thomas J. Plath will leave
the Company at the end of 2024. Mr. Plath’s current responsibilities have been reassigned, and he will serve in an
advisory capacity through the end of the year.

Joseph R. Saab has been senior vice president, general counsel and corporate secretary since July 2022. Mr. Saab
previously served as vice president, deputy general counsel and assistant corporate secretary (2019-2022) and
associate general counsel-Industrial Packaging North America, Europe, Middle East & Africa (2014-2019). Mr.
Saab joined International Paper in 2001.

Conflicts of interest

There are no actual or potential conflicts of interest between any duties owed by the International Paper Directors
or Company Named Executive Officers to the Company and their private interests or other duties he or she may
also have.

No International Paper Director was selected or proposed to be a director of the Company pursuant to any
arrangement or understanding with any major customer, supplier or other person having a business connection
with the International Paper Group.

No International Paper Director or Company Named Executive Officer has been appointed pursuant to any
arrangement or understanding with major shareholders, customers, suppliers or others.

There are no family relationships between any of the International Paper Directors.
Compensation
International Paper Directors

International Paper’s director annual compensation program consists of cash and equity components. Non-
employee directors do not receive additional fees for service on our Board committees. However, our lead director,
the chairs of our Board committees and members of the Audit & Finance Committee receive an additional cash
retainer. International Paper compensates directors based on a board service year beginning and ending on a
certain date, which timing generally aligns with the annual service of a director elected at an annual meeting of
shareholders. Directors may elect to convert all or 50 percent of his or her cash retainer (plus any committee or
lead director fees) into shares of restricted stock. A director who makes this election receives a 20 percent premium
of this converted cash award in additional shares of restricted stock. Restrictions on restricted shares awarded to
our directors under our current compensation plan lapse one year from the date of grant, and then the shares are
freely transferable, subject to our director stock ownership requirement and securities regulations.

Directors may also elect to defer receipt of some or all of their equity retainer. Directors who make this election
receive restricted stock units (“RSUs”) in lieu of restricted stock. RSUs are not transferable until a director’s
retirement from the Board, death or disability. The cash value of RSUs is paid in January following retirement,
death or disability. Elections with regard to form of payment and deferrals are made in December preceding each
service year.

For more information on our compensation of our non-employee directors, please see the Elements of Our Director
Compensation Program section of our 2023 proxy statement filed with the SEC on April 2, 2024.

The table below sets forth information regarding the compensation paid or awarded to the International Paper
Directors for the year ended December 31, 2023.

Fees Earned or Paid in
Name Cash ($)© Stock Awards ($)® Total ($)

Mark S. SUtton® ..........cceveeereiineiinenns - - -
Andrew K. Silvernail® ..............c........ - - -
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Fees Earned or Paid in

Name Cash ($)© Stock Awards ($)® Total ($)
Christopher M. Connor..........cccceevenens - 334,499 334,499
Jamie A. BeggS® ...covvvviiviieieiieieiens - - -
Ahmet C. DordunCU..........cceeevvriveennee. 132,837 163,012 295,849
Anders Gustafsson..........cccoeeevveereeinnans - 316,998 316,998
Jacqueline C. Hinman..........cccccccevvnee. - 326,994 326,994
Clinton A. Lewis, Jr.....ccccceevevvvevveennnn. - 307,002 307,002
Kathryn D. Sullivan...........c..ccccevvennnn. 72,917 250,033 322,950
Scott A. Tozier®....... - - -
Anton V. Vincent - 316,998 316,998

0]
@

Certain directors elected to receive shares of restricted stock in lieu of cash and therefore had no cash compensation during 2023.

The value of stock awards shown in the “Stock Awards” column is based on grant date fair value calculated under Financial Accounting

Standards Board Accounting Standards Codification (“ASC”) Topic 718. The grant date fair value of the equity awards shown in the
“Stock Awards” column is based on the closing price of the Company’s Common Stock on the last business day immediately preceding
the date of grant, which was May 5, 2023.

®

Mr. Silvernail, Ms. Beggs and Mr. Tozier joined the International Paper Board after the fiscal year ended December 31, 2023. Mr. Sutton

is not separately compensated for his service on the Board. For details on Mr. Sutton’s compensation, refer to our 2024 proxy statement
filed with the SEC on April 2, 2024. Like Mr. Sutton, Mr. Silvernail will not be separately compensated for his service on the Board.
For details on Mr. Silvernail’s compensation, refer to our Current Report on Form 8-K filed with the SEC on March 19, 2024.

Company Named Executive Officers

The following table presents information regarding compensation for our NEOs including: base salary; stock
awards under our Long-Term Incentive Plan (“LTIP”) and, our Recognition Awards program (if applicable); cash
awards under our Annual Incentive Plan and under our CEO Award program (if applicable); the change in pension
value and all other compensation to our NEOs for the years ended December 31, 2023, 2022, and 2021.

Change in
Pension Value Total
and Nonqualified Excluding
Non-Equity Deferred Change in
o Stock Incentive Plan Compensation All Other Pension

Name and Principal Salary Bonus® Awards®  Compensation® Earnings @ Compensation® Total Value ©

Position Year ®) ®) %) %) %) ®) ®) ®)

Mark S. Sutton 2023 1,450,000 - 10,551,707 493,700 - 350,119 12,845,526 12,845,526
gz::‘rjman of the 2022 1,450,000 - 11,065,795 689,500 - 449,457 13,654,752 13,654,752

2021 1,450,000 - 10,487,138 2,386,000 471,628 433,941 15,228,707 14,757,079

Andrew K. 2023 - - - - - - - -
$ilvernail_ 2022 _ _ _ B B R B B

Chief Executive
Officer™® 2021 - - - ) ) ) ) )

W. Thomas Hamic 2023 600,000 - 2,328,651 113,300 213,997 86,817 3,342,765 3,128,768

Executive Vice 2022 516,667 25000 1,079,615 150,900 - 92,075 1,864,257 1,864,257
President and
President-North 2021 N - - N N N N
America Packaging
Solutions

Timothy S. Nicholls 2023 775,000 - 2,813,803 181,400 - 173,253 3,943,456 3,943,456
Senior Vice 2022 770,833 - 2,950,892 253,600 - 219,683 4,195,008 4,195,008
President and Chief
Financial Officer 2021 750,000 25000 2,830,279 863,900 107,788 213,864 4,790,831 4,683,043
(Principal
Financial Officer)

Thomas J. Plath 2023 565,000 - 1,280,760 107,600 261,501 86,476 2,301,337 2,039,836
Senior Vice 2022 550,000 - 1,246,498 134,700 - 122,373 2,053,571 2,053,571
President, Human
Resources and 2021 550,000 25000 1,086,662 478,000 - 125570 2,265,232 2,265,232
Corporate Affairs

Joseph R. Saab® 2023 541,667 - 1,953,910 90,600 101,166 71,045 2,758,388 2,657,222
Senior Vice President _ _ _ _ _ _ _

2022
General Counsel and
Corporate 2021 - - - - - " N N
Secretary

(1) The CEO has discretion to recommend an additional award outside the Annual Incentive Plan called a CEO Award, in recognition of
exceptional individual performance beyond what is captured in annual individual objectives. Mr. Nicholls and Mr. Plath each received
this cash payment, known as a CEO Award, in February 2022 as a reward for outstanding leadership with the Sylvamo spin-off. Mr.
Hamic received a CEO Award in February 2023 as a reward for outstanding leadership in Global Cellulose Fibers in 2022.
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The amounts reported in this column reflect the aggregate grant date fair value of stock awards under our LTIP, Performance Share Plan
and Recognition Award programs granted to the NEO during each year, computed in accordance with Financial Accounting Standards
Board, Accounting Standards Codification Topic 718. A discussion of the assumptions used in calculating these values for the 2023
fiscal year may be found in Note 21 - Incentive Plans of the International Paper Audited Financial Statements. The value shown for 2023
includes the aggregate grant date fair value of each NEO’s 2023-2025 LTIP award. The maximum value of the 2023-2025 LTIP awards
based on achieving maximum Company performance is as follows: Mr. Sutton: $18,993,027; Mr. Nicholls: $5,064,834; Mr. Hamic:
$4,191,563; Mr. Saab: $3,645,845; and Mr. Plath: $2,305,361. The Recognition Award Program is service-based and designed for
recruitment, retention and special recognition purposes; it provides for awards of RSUs to key employees. The LTIP is our long-term,
equity-based incentive compensation plan designed to motivate employees to create long-term shareholder value. Under the LTIP, a mix
of both performance-based stock units (“PSUs”) and time-based RSUs are granted based on position in the Company and satisfactory
performance. Effective January 1, 2023, the MDCC renamed the Performance Share Plan (“PSP”) to the Long-Term Incentive Plan and
began incorporating RSUs into its annual grant process as a complement to PSUs to better align with market and aid in our recruitment
and retention efforts.

Represents the amount earned under the Annual Incentive Plan (formerly Management Incentive Plan) based on Company and individual
performance during the year shown, which is paid in February of the following year. The Annual Incentive Plan is our annual, cash-
based incentive compensation plan designed to motivate employees to achieve our most critical short-term financial goals.

Amounts shown in this column represent the change in accruals under our Retirement Plan, Pension Restoration Plan, and Unfunded
Supplemental Retirement Plan for Senior Managers (each as further described in Note 19 (Retirement Plans) of the International Paper
Audited Financial Statements). Importantly, the change in pension value is not currently paid to an executive as compensation, but is a
measurement of the change in value of the pension from the prior year. Changes in value arise from the decrease in the discount period
and the impact of a change in the discount rate from the prior year’s measurement, and changes in mortality rate assumptions. The
discount rate used is the same rate used by the Company for financial statement disclosure at fiscal year end. This rate is based on
economic conditions at year end. The NEOs do not receive preferential or above market earnings on nonqualified deferred compensation.
Accordingly, there is no amount included in this column for this type of earnings credit. The actual change in pension value for Mr.
Sutton and Mr. Nicholls was a decrease of $895,130 and $259,286, respectively.

A breakdown of the “All Other Compensation” amounts for 2023 is shown in the following table:

Retirement Company Company

Savings Account Matching Group Life Corporate Matching

Contributions®  Contribution® Insurance®© ESIP@ Aircraft® Gift® Total®
Name ®) %) %) %) %) $) $)
M.S. Sutton ....... 128,370 71,520 7,656 60,368 75,000 7,205 350,119
A.K. Silvernail .. — — — — — — —
W.T. Hamic....... 46,554 23,743 3,168 — — 13,352 86,817
T.S. Nicholls....... 61,716 51,293 4,092 27,352 — 28,800 173,253
T.J. Plath........... 41,982 35,506 2,983 — — 6,005 86,476
J.R.Saab........... 35,075 27,920 2,860 — — 5,190 71,045

(@) Represents the Retirement Savings Account contributions made by the Company to the NEO’s accounts in the Salaried Savings
Plan and Deferred Compensation Savings Plan (each as further detailed in paragraph 8 (Share plans) of Part 22 (Additional
Information)). The contribution amount is equal to a percentage of eligible compensation, based on the NEO’s age at the date the
contribution is made. All NEOs received Retirement Savings Account contributions in the amount of 6% of their eligible
compensation.

(b) Represents the Company match to the NEO’s contribution to the Salaried Savings Plan, Retiree Medical Savings Program and
Deferred Compensation Savings Plan as shown in the “Nonqualified Deferred Compensation Plan” table in our 2023 proxy
statement filed with the SEC on April 2, 2024.

(c) Represents the Company’s annual premium payment for the NEO’s group life insurance benefit.
(d) Represents the amount paid by the Company for the NEO’s executive supplemental life insurance program (“ESIP”).

(e) Represents the aggregate incremental cost to the Company of Mr. Sutton’s personal travel on Company aircraft. Pursuant to Board
resolutions and his Time Sharing Agreement, Mr. Sutton is required to reimburse the Company for the incremental cost of personal
use of the aircraft above $75,000. For 2023, this reimbursable amount was $3,249. We calculate the incremental cost of personal
use of the Company aircraft based upon the per mile variable cost of operating the aircraft multiplied by the number of miles flown
for personal travel by Mr. Sutton. The variable operating costs include fuel, maintenance, airway fees, user fees, communication,
crew expenses, supplies and catering. We impute into Mr. Sutton’s income the value of personal use of the aircraft in accordance
with IRS regulations, minus any amounts he reimbursed during the calendar year. Mr. Sutton receives no tax gross-up on this
imputed income.

(f) Represents the Company’s match of each NEO’s donations to the United Way of America (60-percent match) and the International
Paper Company Employee Relief Fund (100-percent match) as part of Company-wide campaigns.

To more effectively demonstrate the impact that the change in pension value has on total compensation, we have included an additional
column to show total compensation less the change in pension value. We believe this number gives a more accurate picture of changes
in compensation related to Company performance since the change in pension value is subject to numerous variables outside our control,
such as interest rates, that are unrelated to Company performance. However, the number in this column may differ significantly from
the Total column. The number in the Total column is calculated in accordance with SEC rules and our calculation excluding the change
in pension value is not a substitute for total compensation.

Compensation information for Mr. Saab, Mr. Silvernail, and Mr. Hamic is not provided for years during which they were not Company
Named Executive Officers.

Mr. Silvernail was appointed Chief Executive Officer effective May 1, 2024.
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International Paper Directors’ service contracts

Save for the employment offer letter entered into by Andrew K. Silvernail in connection with his role as chief
executive officer of the Company, as described in paragraph 12 of Part 22 (Additional Information) of this
Prospectus, International Paper does not enter into service contracts with its executive directors or non-employee
directors. Our directors are elected annually by shareholders at the Company’s annual meeting. Directors hold
office until the following year’s annual meeting or until a qualified successor has been elected, absent an earlier
death, resignation or retirement.

Corporate governance

International Paper follows and complies with the NYSE Listed Company Manual, which is the comprehensive
rulebook for listed companies, including publishing an annual confirmation statement. Section 303A.09 of the
NYSE Listed Company Manual requires issuers to adopt and disclose corporate governance guidelines covering
certain issues including director qualifications and responsibilities, director compensation, responsibilities of key
board committees, management succession and evaluation of the board’s performance. The International Paper
Board acts as the ultimate decision-making body of the Company and advises and oversees management, who is
responsible for the day-to-day operations and management of the Company. In carrying out its responsibilities,
the International Paper Board reviews and assesses the Company’s long-term strategy and its strategic,
competitive and financial performance. In accordance with the NYSE Listed Company Manual, the International
Paper Board has adopted corporate governance guidelines (the “Corporate Governance Guidelines”) that serve
as a flexible framework within which the International Paper Board and its committees operate. These guidelines
cover a number of areas including the size and composition of the board, board membership criteria and director
qualifications, director responsibilities, board agenda, roles of the chairman of the board, chief executive officer
and lead director, meetings of independent directors, committee responsibilities and assignments, board member
access to management and independent advisors, director communications with third parties, director
compensation, director orientation and continuing education, evaluation of senior management and management
succession planning. The International Paper Board has also adopted Director Qualification Criteria and
Independence Standards, which it uses to evaluate new director candidates and incumbent directors.

Board committees

The Board has four standing committees: Audit and Finance; Governance; Management Development and
Compensation; and Public Policy and Environment.

Audit and Finance Committee
The primary purpose of International Paper’s Audit and Finance Committee is to assist our Board in:
e monitoring the integrity of our financial statements and financial reporting procedures;

e reviewing the independent auditor’s qualifications and independence, as well as overseeing the
performance of our internal audit function and the independent auditor;

e coordinating our compliance with legal and regulatory requirements relating to the use and development
of our financial resources, as well as ensuring that controls are in place to prevent, deter and detect
financial fraud by management and monitoring the risk of such fraud; and

e reviewing cybersecurity and information risk management programs and controls, including
identification and reporting of material cybersecurity incidents.

International Paper’s Audit and Finance Committee is currently comprised of Jamie A. Beggs, Ahmet C.
Dorduncu, Anders Gustafsson, Kathryn D. Sullivan, and Scott A. Tozier. Anders Gustafsson serves as chair of
the Audit Committee. The International Paper Board has affirmatively determined that each of Jamie A. Beggs,
Ahmet C. Dorduncu, Anders Gustafsson, Kathryn D. Sullivan and Scott A. Tozier meet the definition of an
“independent director” for the purposes of serving on the Audit Committee under applicable SEC and NYSE rules
and that each of Jamie A. Beggs, Anders Gustafsson, and Scott A. Tozier, qualifies as an “audit committee
financial expert” as such term has been defined by the SEC in Item 407(d)(5) of Regulation S-K. All members of
International Paper’s Audit and Finance Committee meet the requirements for financial literacy under the
applicable rules and regulations of the SEC and the NYSE.

Governance Committee
The primary purpose of International Paper’s Governance Committee is:
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e assuring the Company abides by sound corporate governance principles, including compliance with the
Company’s Restated Certificate of Incorporation, Amended By-Laws, and Corporate Governance
Guidelines, and reviewing conflicts of interest, including related person transactions under our Related
Person Transactions Policy and Procedures;

e inits capacity as the Board’s nominating committee, identifying and recommending individuals qualified
to become Board members and evaluating directors standing for re-election;

e assuring that shareowner communications, including shareowner proposals, are addressed appropriately
by the Board or Company management; and

e recommending non-employee director compensation and assisting the Board in its annual self-
assessment.

International Paper’s Governance Committee is currently comprised of Christopher M. Connor, Jaqueline C.
Hinman, Clinton A. Lewis, Jr., and Anton V. Vincent, with Clinton A. Lewis, Jr., serving as the chair. The
International Paper Board has affirmatively determined that Christopher M. Connor, Jaqueline C. Hinman, Clinton
A. Lewis, Jr., and Anton V. Vincent meet the definition of an “independent director” under applicable NYSE
rules.

Management Development and Compensation Committee
The primary purpose of International Paper’s Management Development and Compensation Committee is:

e overseeing the overall compensation program and approving the compensation of our senior management
(other than the CEQ); conducting performance evaluations of the chairman and CEO at least annually,
in accordance with the process organized by the Lead Director; and recommending compensation of the
CEO to the independent directors based on such evaluations and other considerations;

e discussing with Company management the required disclosure under Item 407(e)(5) of Regulation S-K,
including the Compensation Discussion & Analysis (“CD&A”) that is prepared as part of the Proxy
Statement, and recommending that the CD&A be included in the Proxy Statement;

e ensuring the Company has policies and programs for the development of senior leaders and succession
planning;

e overseeing the retirement and benefit plans for senior executives and approving any significant changes
to our retirement and benefit plans for our employees. The committee may delegate its authority for day-
to-day administration and interpretation of these plans, except as it may impact senior leaders, including
the CEQ; and

e overseeing the succession planning and talent management strategies and programs, including with
respect to diversity, equity and inclusion.

International Paper’s Management Development and Compensation Committee is currently comprised of
Christopher M. Connor, Jacqueline C. Hinman, Clinton A. Lewis, Jr., and Anton V. Vincent, with Jacqueline C.
Hinman serving as the chair. The International Paper Board has affirmatively determined that Christopher M.
Connor, Jacqueline C. Hinman, Clinton A. Lewis, Jr., and Anton V. Vincent meet the definition of an
“independent director” for the purposes of serving on the Compensation Committee under applicable NYSE rules.
All members of the Compensation Committee also qualify as “outside directors” within the meaning of Section
162(m) of the Internal Revenue Code and “non-employee” directors within the meaning of Rule 16b-3 of the
Exchange Act.

Public Policy and Environment Committee
The primary purpose of International Paper’s Public Policy and Environment Committee is:

e reviewing environmental, sustainability and social impact issues and risks (including climate change)
and health and safety issues and risks potentially impacting the Company; contemporary and emerging
public policy issues; and pertinent technology issues;

e reviewing the Company’s health and safety policies, as well as environmental policies, to ensure

continuous improvement and compliance; and
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e reviewing the Company’s policies and procedures for complying with certain of its legal and regulatory
obligations, including our Code of Conduct, and reviewing our charitable and political contributions.

International Paper’s Public Policy and Environment Committee is currently comprised of Jamie A. Beggs, Ahmet
C. Dorduncu, Anders Gustafsson, Kathryn D. Sullivan, and Scott A. Tozier, with Kathryn D. Sullivan serving as
the chair. The International Paper Board has affirmatively determined that Jamie A. Beggs, Ahmet C. Dorduncu,
Anders Gustafsson, Kathryn D. Sullivan, and Scott A. Tozier meet the definition of an “independent director”
under applicable NYSE rules.

Share dealing policy

The International Paper Board has adopted stock ownership and retention guidelines for International Paper
Directors. The guidelines require directors to hold equity of the Company valued at two times the total annual
Board retainer. New directors have four years from the date of their election to meet the ownership requirement.
As of December 31, 2023, all directors required to meet the ownership levels held the requisite amount of equity.

The International Paper Board has established stock ownership guidelines for the Chief Executive Officer and the
other Company Officers equal to six times base pay in the case of the Chief Executive Officer, three times base
pay for senior vice presidents, and one and a half (1.5) times base pay for vice presidents. The following count
toward meeting the ownership requirement: freely held shares (whether purchased on the open market or fully
earned through a Company plan or program); beneficial shares held indirectly by a trust or family member; and
share equivalents held in the Salaried Savings Plan and Deferred Compensation Savings Plan. Unvested restricted
shares (e.g., performance stock units and RSUs) do not count toward the ownership requirement. Officers are
required to retain 50 percent of their net shares paid under any Company long-term incentive plan or program
until their ownership requirements are satisfied.

The Company has adopted policies that regulate trading in Company securities by our insiders, including the SLT
and International Paper Directors. The Company’s Insider Trading Policy prohibits directors, Section 16 officers
and others possessing material, non-public information about the Company from trading in our stock while in
possession of material, non-public information, and also during specified blackout periods. The policies also
prohibit Section 16 officers and members of our Board of Directors from holding Company securities in a margin
account or pledging them as collateral for a loan. Lastly, the policies prohibit all Company Officers (but no other
employees) and members of the Board of Directors from engaging in any of the following short-term or
speculative transactions involving Company securities: short sales; publicly traded options, such as puts, calls or
other derivative instruments; and hedging and monetization transactions, such as zero-cost collars and forward-
sale contracts.

Code and statutory squeeze out provisions

As International Paper is registered in the U.S., the Code will not apply to International Paper, and a takeover of
International Paper will not be regulated by the Panel.

International Paper is a New York corporation and is subject to the New York Business Corporation Law (the
“NYBCL”), which includes the following provisions related to “squeeze-out” mergers:

e  Section 905(a) of the NYBCL permits a parent corporation owning at least 90 percent of the outstanding
shares of each class of a subsidiary corporation to either merge the subsidiary corporation into itself
without the authorization of the shareholders of the subsidiary corporation or merge itself and one or
more of such other corporations into one of such other corporations with the authorization of the parent
corporation’s shareholders, in accordance with Section 903(a) of the NYBCL.

e Minority stockholders of such subsidiary corporation may be entitled to receive payment of the fair value
of their shares and the other rights and benefits provided for in Section 910 of the NYBCL.

e Section 623 of the NYBCL provides New York stockholders with the right to receive payment for shares
and generally permits stockholders who dissent from the stockholder approval for a merger to demand
payment of the fair value of their stock from the New Y ork County Supreme Court, which shall determine
in the fair value proceeding and whether each dissenting shareholder, as to whom the corporation requests
the court to make such determination, is entitled to receive payment for their shares. A stockholder is
accordingly entitled to dissent from, and request payment of the fair value of such stockholder’s share in
the event of, among other things, a merger or consolidation, in each case requiring stockholder approval.
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Notwithstanding the foregoing, the NYBCL does not confer the right to receive payment of the fair
value of shares that are either (i) listed on a national securities exchange or (ii) designated as a national
market system security on an interdealer quotation system by the National Association of Securities
Dealers, Inc.
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PART 12
CAPITALIZATION AND INDEBTEDNESS
The following tables show the capitalization and the indebtedness of International Paper as of June 30, 2024.

uss$
(in millions)

Total current debt

UNQUuaranteed/UNSECUIEA. ........ccveeeeeieiiesteseste et ee e te et e e a et e ae st e stesreene e e eneeeeseennees 259
Total non-current debt (excluding current portion of long-term debt)

UNQUaranteed/UNSECUIEA. ........ciuieiiiieie ettt sttt sttt e et e sne e e 5,329
Total indebtedness 5,588
Shareholder’s equity®

Y g TN o= o] | - | SOSSSTN 449
SRAIE PIEIMIUM ...ttt et b e et b e et b e bt et sr e abesreneas 4,688
OB TESEIVESD) ...ttt ettt ettt ee ettt et et sn et tesnas 3,458
TOtal CAPILAIIZATION .....cvoeeeeeee sttt 8,595

(1) Shareholder equity excludes accumulated losses.

(2) Other reserves comprise (in US$ millions) Retained earnings of 9,719, Common stock held in treasury (4,681), Pension and
postretirement reserves (1,242), Foreign currency translation reserve (330), and Cash flow hedging reserves (8) as of June 30, 2024.

The following table sets out International Paper’s net indebtedness as of June 30, 2024.

uss
(in millions)
Cash and cash equivalents 1,049
Liquidity 0
Other FINANCIAT AEBIEW ... ...ttt ettt e e et e e e ee et e en e een s 0
Current finance debt 259
Net current financial INAEDTEANESS ......cc.viiiii e 790
Other NON-CUITENE 10ANSW ..ottt sttt sttt s 0
Non-current financial INAEDTEANESS .....c..iiivieiiec e 5,329
NEt fINANCIAI INAEDTEANESS ........veeeveeeeeeee ettt ettt ettt s e et s e en e s e 4,539

(1) Shareholder equity excludes accumulated losses.

There has been no material change in the Company’s capitalization and indebtedness position since June 30, 2024.
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PART 13

INTERNATIONAL PAPER SELECTED FINANCIAL INFORMATION

The following is a summary of the International Paper financial information as of and for the three and six months
ended June 30, 2024 and as of and for the three months ended March 31, 2024 (and the information as of and for
the three and six months ended June 30, 2023 and as of and for the three months ended March 31, 2023, which
has been included for comparative purposes only), and for the fiscal years ended December 31, 2023, 2022 and
2021 (the “International Paper Financial Information”). The financial information included in this Part 13
(International Paper Selected Financial Information) has, except where otherwise stated, been extracted without
material adjustment from the International Paper Unaudited Financial Statements and the International Paper
Audited Financial Statements. This summary should be read in conjunction with that information and with Part
14 (International Paper Operating and Financial Review) of this Prospectus. Prospective investors are advised
to read the whole of this Prospectus and not rely on the information summarized in this Part 13 (International
Paper Selected Financial Information).

Historical results are not indicative of the results to be expected in the future and results of interim periods are
not necessarily indicative of results for the entire year.

International Paper’s consolidated financial statements are prepared in accordance with U.S. GAAP whereas
DS Smith’s consolidated financial statements are prepared in accordance with IFRS. U.S. GAAP differs from
IFRS in a number of significant respects. International Paper has not prepared, and does not currently intend
to prepare, its financial statements or the financial statements of the Combined Company in, or reconcile them
to, IFRS and hence has not quantified these differences for prospective investors. In making an investment
decision, prospective investors must rely on their own examination of the International Paper Group, the
terms of the Combination and the financial information in this Prospectus. Prospective investors should consult
their own professional advisors for an understanding of the differences between IFRS and U.S. GAAP.

Summary Consolidated Six months ended Three months Three months

Statement of Operations June 30, ended June 30, ended March 31, Year ended December 31,

(In millions) 2024 2023 2024 2023 2024 2023 2023 2022 2021
(unaudited) (unaudited) (unaudited) (audited)

Net sales......ccooevvrerireinnns $9,353 $9,702 $4,734 $4,682 $4,619 $5,020 $18,916  $21,161  $19,363

Earnings (loss) from
continuing operations before
income tax and equity

earnings (|OSSES) ................. 201 476 206 255 85 221 382 1,511 999
Earnings (loss) from
continuing operations......... 554 394 498 222 56 172 302 1,741 813

Net earnings (loss)
attributable to International

Paper Company ............... 554 407 498 235 56 172 288 1,504 1,752
Summary Consolidated Balance Sheets As of June 30, As of December 31,

(In millions) 2024 2023 2022 2021

(unaudited) (audited)

Total CUMTENt ASSELS.......c.ccuciiiiiiie s $ 6557 $ 6,608 $ 6,770 $ 7,09
TOtAl BSSELS......ovccc e 23,063 23,261 23,940 25,243
Total current liabilities ..........cccoovviiiiiii 4,114 3,959 5,000 4,144
Long-term debt..........cooiiiiii e 5,329 5,455 4,816 5,383
TOal EOUILY ..o.vvvooveeeeveeeeeee e seeeseesees s esses oo 8,595 8,355 8,497 9,082

Total liabilities and eqUItY.........ccceoiiriiinireee e 23,063 23,261 23,940 25,243
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Six months ended Three months

Summary Consolidated Statement of Cash Flows June 30, ended March 31, Year ended December 31,
(In millions) 2024 2023 2024 2023 2023 2022 2021
(unaudited) (unaudited) (audited)
Cash provided by (used for) operating activities ............ $ 760 $ 873 $ 395 $ 345 $ 1833 $ 2174 $ 2,030
Cash provided by (used for) investing activities............. (446) (603) (247) (339) (668) (608) 6,054
Invested in capital Projects.........ccooevreiniencincsieeees (449) (608) (251) (341) (1,141) (931) (549)
Net cash provided by (used for) financing activities ...... (365) (338) (191) (108) (866) (2,054) (7,375)
Cash and Temporary Investments - beginning of the 1,113 804 1,113 804 804 1,295 595
PEIIOM. ..ttt
Cash and Temporary Investments - end of the period .... 1,049 746 1,070 708 1,113 804 1,295
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PART 14

INTERNATIONAL PAPER OPERATING AND
FINANCIAL REVIEW

The following discussion and analysis should be read in conjunction with the financial information on the
International Paper Group set out in Part 13 (International Paper Selected Financial Information) and the
International Paper Financial Information. The financial information included in this Part 14 (International
Paper Operating and Financial Review) has been extracted without material adjustment from the financial
information referred to in the International Paper Financial Information or has been extracted without material
adjustment from International Paper’s accounting records, which formed the underlying basis of the financial
information referred to in the International Paper Financial Information.

Some of the information contained in this Part 14 (International Paper Operating and Financial Review),
including information in respect of International Paper’s plans and strategies for its business and expected
sources of financing, contains certain forward-looking statements that reflect the International Paper Group’s
plans, estimates and beliefs and that involve significant risks and uncertainties. The International Paper
Group’s actual results may also differ materially from those discussed in these forward-looking statements.
Prospective investors should read the paragraph entitled “Forward-looking statements” in Part 6 (Presentation
of Information) of this Prospectus for a discussion of the risks and uncertainties related to those statements and
should also read Part 2 (Risk Factors) of this Prospectus for a discussion of certain factors that may affect the
business, results of operations or financial condition of the International Paper Group or, following completion
of the Combination, the Combined Company.

International Paper’s consolidated financial statements are prepared in accordance with U.S. GAAP whereas
DS Smith’s consolidated financial statements are prepared in accordance with IFRS. IFRS differs from U.S.
GAAP in anumber of significant respects. International Paper has not prepared, and does not currently intend
to prepare, its financial statements or the financial statements of the Combined Company in, or reconcile them
to, IFRS and hence has not quantified these differences for prospective investors. In making an investment
decision, prospective investors must rely on their own examination of the International Paper Group, the
terms of the Combination, Admission and the financial information in this Prospectus. Prospective investors
should consult their own professional advisors for an understanding of the differences between IFRS and U.S.
GAAP.

Section A: International Paper Unaudited Financial Statements
Part 1: Three months ended June 30, 2024 versus three months ended June 30, 2023

The following generally discusses historical items as of and for the three months ended June 30, 2024 and as of
and for the three months ended June 30, 2023 and three-month comparisons between such periods.

Discussion between historical items for the three months ended March 31, 2024 and March 31, 2023 and three-
month comparisons between such periods can be found in Part 2 of this Section A of Part 14 (International Paper
Operating and Financial Review) of this Prospectus.

Discussion between historical items in 2023 and 2022 and year-to-year comparisons between 2023 and 2022 can
be found in Part 1 of Section B of this Part 14 (International Paper Operating and Financial Review) of this
Prospectus. Discussion of historical items in 2021, and year-to-year comparisons between 2022 and 2021, can be
found in Part 2 of Section B of this Part 14 (International Paper Operating and Financial Review) of this
Prospectus.

Executive Summary

Net earnings (loss) were $498 million ($1.41 per diluted share) in the second quarter of 2024, compared with $56
million ($0.16 per diluted share) in the first quarter of 2024 and $235 million ($0.68 per diluted share) in the
second quarter of 2023. The Company generated Adjusted operating earnings (a non-GAAP measure defined
below) of $193 million ($0.55 per diluted share) in the second quarter of 2024, compared with $61 million ($0.17
per diluted share) in the first quarter of 2024 and $204 million ($0.59 per diluted share) in the second quarter of
2023.

International Paper delivered improved earnings in the second quarter of 2024 on higher sales prices across the

portfolio along with higher volumes on improved box demand. We were encouraged to see stable to moderately
improved industry demand across various customer markets we serve. Even with the stable demand environment
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positively impacting volumes, our Industrial Packaging volumes performance came in below expectations and
continued to lag the overall packaging market. We realized some additional benefits from our Box Go-to-Market
strategy, but we believe that the second quarter performance also reflects the lagging residual effect of under
investing in certain areas where, as a result, there have been ongoing reliability and capacity issues. Over the past
year, we have been investing more in our box system and we are seeing improvement in key metrics such as
customer on-time delivery and machine productivity. Fixing these issues continues to be a particular focus in
future periods but in the near term, specifically the third quarter 2024, earnings are expected to be negatively
impacted by this reset along with higher maintenance outage expense and seasonally lower sales volumes. In order
to accelerate improvement, we are deploying an 80/20 strategic approach, targeting $4 billion mid-cycle EBITDA
in International Paper’s existing business over the medium term. We intend to make the changes needed to focus
our portfolio, become excellent with our customers and optimize our costs to deliver profitable growth. In North
America, our investments will center on providing customers with the most reliable and innovative packaging
solutions.

Comparing our performance in the second quarter of 2024 to the first quarter of 2024, price and mix in our
Industrial Packaging business was higher due to the realization of benefits from prior index movements. We
believe that the improved price and mix also reflects the benefits from our Box Go-to-Market Strategy along with
higher export pricing and mix. Price and mix in our Global Cellulose Fibers business was higher due to prior
index movement and the GCF optimization strategy driving benefits from higher absorbent pulp mix, and a
reduction in commaodity grades. Volume in our Industrial Packaging business was higher in the second quarter on
a stable to improving demand trend. However, our Box Go-to-Market Strategy is about making choices that are
expected to adversely impact our volume in the near term but are intended to allow us to improve our margins and
mix over the long term. Although we expect to trail the industry for the next few quarters in unit volume growth,
we expect the volume impacts to be temporary, as we continue to transition toward our target mix of customers
and invest in the business to maximize profitability. Volume in our Global Cellulose Fibers business was
sequentially flat overall, as improved demand for absorbent pulp was offset by lower sales of commodity grades,
as we continued to focus on strategically aligning our business with the most attractive customers and end markets.
Operations and costs were sequentially higher in our Industrial Packaging business due to the impacts of inflation,
seasonally higher selling and administration costs and higher spending to improve reliability. Operations and costs
in our Global Cellulose Fibers business were lower due in large part to lower fixed costs resulting from the closure
of the pulp machine at our Riegelwood, North Carolina mill. Planned maintenance outages were marginally higher
in our Industrial Packaging business while lower in our Global Cellulose Fibers business. Input costs were flat in
our Industrial Packaging business as lower energy costs offset higher recovered fiber costs. Input costs in our
Global Cellulose Fibers business were slightly higher, primarily driven by higher chemical and wood costs
partially offset by lower energy costs.

Looking ahead to the third quarter of 2024, as compared to the second quarter of 2024, in our Industrial Packaging
business, we expect price and mix to improve earnings from prior index movements in North America and higher
export prices to date. We also expect incremental benefit from continued progress with our Box Go-to-Market
strategy. Volume is expected to be lower in North America on one less shipping day versus the second quarter of
2024 along with seasonally lower daily demand. Operations and costs are expected to be higher on increased
reliability spending, labor and benefits costs during the summer months, timing of maintenance spend, and higher
unabsorbed fixed costs. Maintenance outage expense is expected to be higher in the third quarter of 2024 while
input costs are also expected to be higher on increased energy costs. In our Global Cellulose Fibers business, we
expect price and mix to increase earnings on prior index movements. Volume is expected to be lower on seasonally
lower demand. Operations and costs are expected to be higher due to higher distribution costs, timing of
maintenance spend, as well as higher unabsorbed fixed costs. Maintenance outage expense is expected to be lower
while input costs are expected to be stable relative to the second quarter of 2024.

We continue to make progress towards our announced acquisition of DS Smith with the expectation that the
transaction will close in the fourth quarter of 2024. As previously disclosed in our Current Report on Form 8-K
filed with the Securities and Exchange Commission, on April 16, 2024, the Company issued an announcement,
pursuant to Rule 2.7 of the Code, disclosing the terms of a recommended offer by the Company to acquire the
entire issued and to be issued share capital of DS Smith in an all-stock transaction. For more information on the
announcement, see Note 8 — Acquisitions of the International Paper Unaudited Q2 Financial Statements. The
Company expects to effect the Combination by way of scheme of arrangement under the laws of England and
Wales, such that the issuance of Company shares is not expected to require registration under the U.S. Securities
Act of 1933, as amended. In connection with the proposed share issuance, the Company expects the required
disclosure documents related to the Combination will be published, and the related meetings held, in late
summer/early autumn.

Adjusted Operating Earnings and Adjusted Operating Earnings Per Share are non-GAAP measures defined as net
earnings (loss) (a U.S. GAAP measure) excluding discontinued operations, net special items and non-operating
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pension expense (income). Net earnings (loss) and Diluted earnings (loss) per share are the most directly
comparable U.S. GAAP measures. The Company calculates Adjusted Operating Earnings by excluding the after-
tax effect of discontinued operations, non-operating pension expense (income) and net special items, as described
in greater detail below, from net earnings (loss) reported under U.S. GAAP. Adjusted Operating Earnings Per
Share is calculated by dividing Adjusted Operating Earnings by diluted average shares of common stock
outstanding. Management uses these non-GAAP measures to focus on ongoing operations and believes that such
non-GAAP measures are useful to investors in assessing the operational performance of the Company and
enabling investors to perform meaningful comparisons of past and present consolidated operating results from
continuing operations. The Company believes that using these non-GAAP measures, along with the most direct
comparable U.S. GAAP measures, provides for a more complete analysis of the Company’s results of operations.

Non-operating pension expense (income) represents amortization of prior service cost, amortization of actuarial

gains/losses, expected return on assets and interest cost. The Company excludes these amounts from our Adjusted

Operating Earnings as the Company does not believe these items reflect ongoing operations. These particular

pension cost elements are not directly attributable to current employee service. The Company includes service

costin our non-GAAP measures as it is directly attributable to employee service, and the corresponding employees’
other compensation elements, in connection with ongoing operations.

The following is a reconciliation of Net earnings (loss) to Adjusted operating earnings (loss) on a total basis.
Additional detail is provided below regarding the net special items expense (income) referenced in the charts
below.

Three Months Ended

June 30, June 30, March 31,
In millions 2024 2023 2024
NEt €ANMINGS (I0SS) v.vvrrrrrririiriririeieieieee ettt sseeenees $ 498 $ 235 § 56
Less - Discontinued 0perations (gain) 10SS ............ccovveveeeeeereerseerrereennenn — (13) —
Earnings (loss) from continuing Operations ...........ccceeevvveneeneereernsine s, 498 222 56
Add back - Non-operating pension expense (iINCOMe) ........c.cccvevvrvververnn. (10) 12 (12)
Add back - Net special items expense (INCOME) .........ccevvvevvereeresiesivennnn, 49 (6) 18
Income taxes - Non-operating pension and special items®@ ..................... (344) (24) 1)
Adjusted operating €arnings (10SS).............oo..ovvveereeerereeersreessseesseesssneens $ 193 $§ 204 § 61

(@) Special items for the three months ended June 30, 2024 include a tax benefit of $338 million related to internal legal entity restructuring.
This amount also includes tax expense of $2 million on the non-operating pension income and a tax benefit of $8 million associated with
special items. Special items for the three months ended June 30, 2023 include a tax benefit of $23 million related to the settlement of tax
audits. This amount also includes a tax benefit of $3 million on the non-operating pension expense and tax expense of $2 million
associated with special items. Special items for the three months ended March 31, 2024 includes tax expense of $3 million on the non-
operating pension income and a tax benefit of $4 million associated with special items.

Effects of Net Special Items Expense (Income)

Details of net special items expense (income) included in continuing operations for the three months ended are as
follows:

Three Months Ended

June 30, June 30, March, 31,
2024 2023 2024

In millions Before Tax After Tax Before Tax After Tax Before Tax After Tax
Business Segments
Net (gain) loss on miscellaneous

land Sales..........oocevevererrreernene. $ G) $ @@ 3 —  $ — % — —
Severance and other closure costs. — — — — 6©
Business Segments Total............. (5) 4) — — 8 6
Corporate
Environmental remediation

adjustment 25 19®) — — — —
DS Smith combination costs......... 17 17© — — 5 40
Strategic advisory fees.................. 12 90 — — — —
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Three Months Ended

June 30, June 30, March, 31,
2024 2023 2024

In millions Before Tax After Tax Before Tax After Tax Before Tax After Tax
Legal reserve adjustments............. — — — — 10 7™
Net (gain) loss on miscellaneous

[and SAleS......ovooveeeeeeeeeeeeee, — — — — 5 4@
Corporate Total..........ccooovvrneenn.. 54 45 — — 20 15
Interest expense, net
Interest related to settlement of

taX AUAIES ... — — (6) (4)@ (10) (n®
Interest Total .........ccoo...coovrvvvnnneee. — — (6) (4) (10) ()
Tax expense (benefit)
Tax benefit related to internal

legal entity restructuring ............ — (338)@ — — — —
Tax benefit related to settlement

Of taX AUAItS.....ovveveeeereeeereereeenans — — — (23)® — —
TaX TOtal. oo, — (338) — (23) — —
Total Net Special Items.............. $ 49 ¢ (297) 8 ® $ (27) $ 18 $ 14

(@) (Gains) losses recognized in connection with miscellaneous land sales that the Company does not believe is reflective of the Company’s
underlying operations recorded in net (gains) losses on sale of fixed assets.

(b) Environmental remediation adjustment associated with the remediation work at a waste pit site at a mill acquired but never operated by
the Company and last utilized by the predecessor owner of the mill recorded in cost of products sold.

(c) Transaction related costs not reflective of the Company’s underlying operations recorded in selling and administrative expenses.

(d) Tax benefit resulting from internal legal entity restructuring completed during the three months ended June 30, 2024 recorded in income
tax provision (benefit).

(e) Interest income on tax overpayments in prior years associated with the settlement of certain tax audits recorded in interest expense, net.

(f) Tax benefit resulting from tax overpayments in prior years, associated with the settlement of certain audits recorded in income tax
provision (benefit).

(g) Severance and closure costs associated with the Company’s previously disclosed permanent closure of our containerboard mill in Orange,
Texas and the permanent shutdown of pulp machines at our Riegelwood, North Carolina and Pensacola, Florida mills primarily recorded
in restructuring and other charges, net.

(h) Legal reserve adjustment associated with a previously discontinued business recorded in cost of products sold.

The following is a reconciliation of Net earnings (loss) to Adjusted operating earnings (loss) on a per share basis:

Three Months Ended Three Months
June 30, Ended March 31,

2024 2023 2024
Diluted earnings (10SS) Per Share............ccccoveveeeveveeeeeveeeeeeee e, $ 141 $ 068 $ 0.16
Less - Discontinued operations (gain) loss per share........................ — (0.04) —
Diluted earnings (loss) per share from continuing operations .......... 1.41 0.64 0.16
Add back - Non-operating pension expense (income) per share....... (0.02) 0.03 (0.04)
Add back - Net special items expense (income) per share................ 0.14 (0.02) 0.05
Income taxes per share - Non-operating pension and special items.. (0.98) (0.06) —
Adjusted operating earnings (10ss) per Share ...........cco.ccoevevverneeenne. $ 05 $§ 059 § 017

Cash provided by operations, including discontinued operations, totaled $760 million and $873 million for the
first six months of 2024 and 2023, respectively. The Company generated free cash flow of $311 million and $265
million in the first six months of 2024 and 2023, respectively. Free cash flow is a non-GAAP measure, which
equals cash provided by operations less cash invested in capital projects, and the most directly comparable U.S.
GAAP measure is cash provided by (used for) operations. Management utilizes this measure in connection with
managing our business and believes that free cash flow is useful to investors as a liquidity measure because it
measures the amount of cash generated that is available, after reinvesting in the business, to maintain a strong
balance sheet, pay dividends, repurchase stock, service debt and make investments for future growth. It should
not be inferred that the entire free cash flow amount is available for discretionary expenditures.
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The following is a reconciliation of cash provided by operations to free cash flow:

Six Months Ended

June 30, June 30,
In millions 2024 2023
Cash provided by OPEratioNS.........ccoceieieiiiiieieeiee e $ 760 $ 873
Adjustments:
Cash inVested iN CAPItAl PrOJECES ..........ov.vereeeeeeeeeeeeeeeeeeeeeseeee e ee e (449) (608)
FIEE CASN FIOW ...ttt e et en e s $ 311 § 265

The non-GAAP financial measures presented in this Prospectus, as referenced above, have limitations as
analytical tools and should not be considered in isolation or as a substitute for an analysis of our results calculated
in accordance with U.S. GAAP. In addition, because not all companies utilize identical calculations, the
Company’s presentation of non-GAAP measures in this Prospectus may not be comparable to similarly titled
measures disclosed by other companies, including companies in the same industry as the Company. Investors are
cautioned not to place undue reliance on any non-GAAP financial measures used in this Prospectus.

Results of Operations

The following summarizes our results of continuing operations for second quarter of 2024 compared with the first
quarter of 2024 and the second quarter of 2023:

Three Months Ended

June 30, June 30, March 31,

In millions 2024 2023 2024
NEE SAIES ....viiiicece ettt renas $ 4734 $ 4682 $ 4,619
Cost Of Products SOId ........ccevviiieiee s 3,360 3,360 3,424
Selling and administrative eXPENSES ........ccvcveieereereerieeie e seesee e 453 336 358
Depreciation and amortization .............cccccevieevieeseeie e 261 244 278
DiStriDULION EXPENSES ... viivveieiectrecte e ste et 379 376 391
Taxes other than payroll and iNCOME taXeS ........ccccvvevieeveereeire s 35 40 41
Restructuring and other charges, Net..........cccco v, — —
Net (gains) losses on sale of fixed asSets .......ccccevvvevveveiiiesicciece e, 5) — 5
INTErESt EXPENSE, NEL...iciiieiiieciie ettt sre e 55 59 46
Non-operating pension expense (INCOME).............oovveereeerrereesrsreseesnenn. (10 12 (12)
Earnings from continuing operations before income taxes and equity

EAMINGS (J0SS) ..veviieiiiteiee e 206 255 85
Income tax provision (DENEFIt)........ccovriiiiiiii e (293) 33 27
Equity earnings (10SS), Net OF tAXES ............ovvrveiveeeeeeeseeeeseseese e, 1) — (2
Earnings (loss) from continuing operations ...........cccccoceveveiiienieneneniee $ 498 $ 222 % 56

Three Months Ended June 30, 2024 Compared to the Three Months Ended March 31, 2024 and the Three
Months Ended June 30, 2023

Refer to the heading entitled Effects of Net Special Items Expense (Income) of this Part 1 of Section A of Part 14
(International Paper Operating and Financial Review) for details of net special items expense (income) discussed
below.

Net sales

Net sales in the second quarter of 2024 increased by $115 million or 2% compared to the first quarter of 2024 and
increased $52 million or 1% compared with the second quarter of 2023. The increase compared to the first quarter
of 2024 was driven by higher sales prices and increased volume. The increase compared to the second quarter of
2023 was due to higher volumes. Additional details on net sales are provided under the heading Business Segment
Operating Results of this Part 1 of Section A of Part 14 (International Paper Operating and Financial Review).
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Cost of products sold

Compared to the first quarter of 2024, cost of products sold in the second quarter of 2024 decreased by $64 million
or 2%. Net special items charges of $25 million and $10 million in the second quarter of 2024 and the first quarter
of 2024, respectively, are included in cost of products sold. The decrease was primarily driven by lower fuel and
utility expense and lower inventory and other adjustments of $166 million, partially offset by increased raw
material and maintenance expense of $87 million.

Cost of products sold was flat in the second quarter of 2024 compared to the second quarter of 2023. There were
no special items charges included in cost of products sold in the second quarter of 2023. While the overall change
in cost of products sold was flat, there were decreases in packaging, fuel and utility expense and other adjustments
of $60 million, partially offset by increases in raw material and maintenance expense of $35 million.

Selling and administrative expenses

Compared to the first quarter of 2024, selling and administrative expenses in the second quarter of 2024 increased
by $95 million or 27%. Net special items charges of $29 million and $5 million in the second quarter of 2024 and
the first quarter of 2024, respectively, are included in selling and administrative expenses. The increase in the
second quarter of 2024 compared to the first quarter of 2024 was primarily driven by higher employee benefit
costs including annual incentive plan compensation.

Compared to the second quarter of 2023, selling and administrative expenses in the second quarter of 2024
increased by $117 million or 35%. There were no special items included in selling and administrative expense in
the second quarter of 2023. The increase in the second quarter of 2024 compared to the second quarter of 2023
was primarily driven by higher employee benefit costs including annual incentive plan compensation.

Depreciation and amortization

Compared to the first quarter of 2024, depreciation and amortization in the second quarter of 2024 decreased by
$17 million or 6%. The decrease in the second quarter of 2024 compared to the first quarter of 2024 was primarily
driven by depreciation related to the write-down of fixed assets for the Ixtac, Mexico box plant fire in the first
quarter of 2024.

Compared to the second quarter of 2023, depreciation and amortization in the second quarter of 2024 increased
by $17 million or 7%, primarily driven by depreciation recognized on the units of production method at mills with
higher production.

Distribution expenses

Compared to the first quarter of 2024, distribution expenses in the second quarter of 2024 decreased by $12 million
or 3%, primarily driven by lower freight expense.

Compared to the second quarter of 2023, distribution expenses in the second quarter of 2024 increased by $3
million or 1%, primarily driven by higher warehousing and freight expense.

Taxes other than payroll and income taxes

Compared to the first quarter of 2024, taxes other than payroll and income taxes in the second quarter of 2024
decreased by $6 million or 15%, primarily driven by lower real estate and sales and use tax expense.

Compared to the second quarter of 2023, taxes other than payroll and income taxes in the second quarter of 2024
decreased by $5 million or 13%, primarily driven by lower real estate tax expense.

Interest expense, net

Compared to the first quarter of 2024, interest expense, net in the second quarter of 2024 increased by $9 million
or 20%. Net special items income of $10 million is included in interest expense, net in the first quarter of 2024.

Compared to the second quarter of 2023, interest expense, net in the second quarter of 2024 decreased by $4
million or 7%. Net special items income of $6 million is included in interest expense, net in the second quarter of
2023. The decrease in the second quarter of 2024 compared to the second quarter of 2023 was primarily driven
by higher interest income in the second quarter of 2024.
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Income tax provision (benefit)

Refer to the heading entitled Income Taxes of this Part 1 of Section A of Part 14 (International Paper Operating
and Financial Review) for discussion on income tax provision (benefit) and income tax rates.

Earnings (loss) from continuing operations

Earnings (loss) from continuing operations totaled $498 million, or $1.41 per diluted share, in the second quarter
of 2024. This compared with $56 million, or $0.16 per diluted share, in the first quarter of 2024 and $222 million,
or $0.64 per diluted share, in the second quarter of 2023.

Earnings from Continuing Operations
(after tax, in millions)
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Compared with the first quarter of 2024, earnings from continuing operations benefited from higher average sales
prices and a favorable mix ($78 million), higher sales volumes ($20 million), lower raw material and freight costs
(%1 million), lower mill maintenance outage costs ($11 million), lower corporate and other costs ($1 million) and
lower tax expense ($26 million). These benefits were offset by higher operating costs ($5 million), higher net
interest expense ($1 million) and higher non-operating pension expense ($1 million). Equity earnings, net of taxes,
were $1 million higher in the second quarter of 2024 than in the first quarter of 2024. Net special items in the
second quarter of 2024 were a gain of $297 million compared with a charge of $14 million in the first quarter of
2024,

Earnings from Continuing Operations
(after tax, in millions)
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Compared with the second quarter of 2023, the second quarter of 2024 benefited from higher sales volumes ($16
million), lower operating costs ($4 million), lower mill maintenance outage costs ($16 million), lower net interest
expense ($8 million), lower tax expense ($3 million) and lower non-operating pension expense ($17 million).
These benefits were offset by lower average sales prices net of a favorable mix ($38 million), higher raw material
and freight costs ($8 million) and higher corporate and other costs ($11 million). Equity earnings, net of taxes,
were $1 million lower in the second quarter of 2024 compared with the second quarter of 2023. Net special items
in the second quarter of 2024 were a gain of $297 million compared with a gain of $27 million in the second
quarter of 2023.

Sales Volumes by Product(a)

Sales volumes of major products for the three months and six months ended June 30, 2024 and 2023 were as
follows:

Three Months Ended Six Months Ended
June 30, June 30,

In thousands of short tons (except as noted) 2024 2023 2024 2023
Industrial Packaging
Corrugated Packaging® .........ccccocveeeveiieieieeeeee e 2,255 2,393 4,487 4,774
Containerboard...........ooveeciiiciec e 791 600 1,530 1,144
RECYCHING ..o e 552 528 1,127 1,088
Saturated Kraft........c.coooveie i 49 44 96 78
Gypsum/Release Kraft..........ccoccoiireinniinieseescees 67 61 125 121
EMEA Packaging® .........cccooevieniieeiiceseeeeee s 323 317 663 652
Industrial Packaging..........c.coceverireverimrereiseiesiesessesessssenenns 4,037 3,943 8,028 7,857
Global Cellulose Fibers (in thousands of metric tons)®©........ 684 625 1,413 1,313

(a) Sales volumes include third party and intersegment sales and exclude sales of equity investees.
(b) Volumes for corrugated box sales reflect consumed tons sold (“CTS”). Board sales for these businesses reflect invoiced tons.
(c) Includes North American volumes and internal sales to mills.

Discontinued Operations

Discontinued operations includes the equity earnings of the prior Ilim joint venture. Discontinued operations also
includes special items charges of $33 million and $43 million (before and after taxes) for the three months ended
June 30, 2023 and March 31, 2023, respectively. The Company completed the sale of the Ilim joint venture in the
third quarter of 2023. This transaction is discussed further in Note 11 - Equity Method Investments of the
International Paper Unaudited Q2 Financial Statements.

Income Taxes

The following is a reconciliation of the net income tax provision (benefit) to the operational income tax provision
and the reported effective income tax rate to the operational effective income tax rate:

Three Months Ended

o June 30, June 30, March 31,
In millions (except rates) 2024 2023 2024
Provision Provision Provision
(Benefit) Rate (Benefit) Rate (Benefit) Rate

Income tax provision (benefit) and
reported effective income tax rate........ $ (293) (142)% $ 33 13% $ 27 32%

Income tax effect - non-operating
pension (income) expense and pre-tax

special itemMS.........c.oceevevererereeeeeceeaene, 344 — 24 — 1 —
Operational Tax Provision and
Operational Effective Tax Rate ........ $ 5l 21% $ 57 22% $ 28 31%

An income tax benefit of $293 million was recorded for the second quarter of 2024 and the reported effective
income tax rate was (142)%. The reported effective income tax rate for the second quarter of 2024 was lower than
the first quarter of 2024 due to a tax benefit recorded on our internal legal entity restructuring. Excluding a benefit
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of $346 million related to the tax effects of net special items and an expense of $2 million related to the tax effects
of non-operating pension income, the operational effective income tax rate was 21% for the second quarter of
2024. The operational effective income tax rate for the second quarter of 2024 was lower than the first quarter of
2024 primarily due to an increased tax expense on equity-based compensation during the first quarter and tax
benefits recorded during the second quarter for higher U.S. foreign tax credits.

An income tax provision of $27 million was recorded for the first quarter of 2024 and the reported effective
income tax rate was 32%. Excluding a benefit of $4 million related to the tax effects of net special items and
expense of $3 million related to the tax effects of non-operating pension income, the operational effective income
tax rate was 31% for the first quarter of 2024.

An income tax provision of $33 million was recorded for the second quarter of 2023 and the reported effective
income tax rate was 13%. Excluding a benefit of $21 million related to the tax effects of net special items and
benefit of $3 million related to the tax effects of non-operating pension expense, the operational effective income
tax rate was 22% for the second quarter of 2023.

The operational income tax provision and operational effective income tax rate are non-GAAP financial measures
and are calculated by adjusting the income tax provision from continuing operations and rate to exclude the tax
effect of net special items and non-operating pension expense (income). The most directly comparable U.S. GAAP
measure is the reported income tax provision and effective income tax rate. Management believes that this
presentation provides useful information to investors by providing a meaningful comparison of the income tax
rate between past and present periods.

Business Segment Operating Results

The Company currently operates in two segments: Industrial Packaging and Global Cellulose Fibers. On
September 18, 2023, the Company completed the sale of its Ilim equity investment and, as a result, all historical
results of the Ilim investment are presented as Discontinued Operations, net of taxes and our equity investment is
no longer a separate reportable segment.

The following tables present net sales and business segment operating profit (loss), which is the Company’s
measure of segment profitability. Business segment operating profit (loss) is a measure reported to our
management for purposes of making decisions about allocating resources to our business segments and assessing
the performance of our business segments and is presented in our financial statement footnotes in accordance with
ASC 280 — “Segment Reporting.” For additional information regarding business segment operating profit (loss),
including a description of the manner in which business segment operating profit (loss) is calculated, see Note 19
— Business Segment Information of the International Paper Unaudited Q2 Financial Statements.

Industrial Packaging

Total Industrial Packaging 2024 2023
2nd 1st Six 2nd 1st Six
In millions Quarter Quarter Months Quarter Quarter Months
SaAlES...cei i, $ 3931 $ 3808 $ 7,739 $ 3884 $ 4083 $ 7,967
Business Segment Operating
Profit (LOSS) ...ccoeveveirieiieieiene $ 291 $ 216 $ 507 $ 304 $ 322 $ 626

Industrial Packaging net sales for the second quarter of 2024 were 3% higher compared with the first quarter of
2024 and 1% higher compared with the second quarter of 2023. Business segment operating profit was 35% higher
in the second quarter of 2024 compared with the first quarter of 2024 and 4% lower compared with the second
quarter of 2023.

North American Industrial

Packaging 2024 2023
o 2nd 1st Six 2nd 1st Six
In millions Quarter Quarter Months Quarter Quarter Months
SalES® ... $ 3628 $ 3486 $ 7,114 $ 3550 $ 3,724 $ 7,274
Business Segment Operating
Profit (LOSS) ...coovvvvvreireierienn $ 281 % 192 % 473 8 284 % 302 $ 586
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(@) Includes intra-segment sales of $25 million, $17 million for the three months ended June 30, 2024 and 2023, respectively; $26 million
and $32 million for the three months ended March 31, 2024 and 2023, respectively; and $51 million and $49 million for the six months
ended June 30, 2024 and 2023, respectively.

North American Industrial Packaging sales in the second quarter of 2024 were higher compared to the first
quarter of 2024 driven by higher average sales prices reflecting prior index movements and the benefits of our
Box Go-to-Market strategy, seasonally higher volumes and a favorable geographic mix. Sales also benefited from
one additional shipping day in the second quarter of 2024. Total maintenance and economic downtime was about
54,000 short tons higher in the second quarter of 2024 compared with the first quarter of 2024, as lower
maintenance downtime was more than offset by higher economic downtime. Operating costs were higher driven
by increased costs on goods and services, administrative spend and spending to improve reliability. Planned
maintenance downtime costs were lower in the second quarter of 2024 compared with the first quarter of 2024.
Input costs were lower, as lower energy and other raw material costs were partially offset by higher recovered
fiber.

Compared with the second quarter of 2023, sales in the second quarter of 2024 were higher reflecting the impact
of our Box Go-to-Market strategy and lower economic downtime partially offset by an unfavorable geographic
mix. Total maintenance and economic downtime was about 436,000 short tons lower in the second quarter of
2024, due to lower economic and maintenance downtime. Economic downtime was favorably impacted by the
mill strategic actions taken in the fourth quarter of 2023. Operating costs increased, driven by increased costs on
goods and services, administrative spend and spending to improve reliability. Planned maintenance downtime
costs were lower in the second quarter of 2024 compared with the second quarter of 2023. Input costs were higher
driven by recovered fiber partially offset by lower energy, wood and other raw material costs.

Entering the third quarter of 2024, sales volumes are expected to be seasonally lower compared to the second
quarter of 2024. There is one less shipping day in the third quarter of 2024. The lower volumes will be mostly
offset by prior index movements and benefits from our Box Go-To-Market strategy. Operating costs are expected
to be higher. Planned maintenance downtime costs are expected to be higher in the third quarter of 2024 compared
with the second quarter of 2024. Input costs are expected to be higher driven by energy, recovered fiber and
chemicals.

EMEA Industrial Packaging 2024 2023
2nd 1st Six 2nd 1st Six
In millions Quarter Quarter Months Quarter Quarter Months
SaAlES...cei i, $ 328 $ 348 $ 676 $ 351 $ 391 $ 742
Business Segment Operating
Profit (LOSS) ...cccovvevveiecieviien, $ 10 $ 24 $ 34 3% 20 $ 20 $ 40

EMEA Industrial Packaging sales in the second quarter of 2024 were seasonally lower compared with the first
quarter of 2024. Operating costs were higher driven by higher administrative spend and the impact of a warehouse
fire in Morocco. Planned maintenance downtime costs were higher in the second quarter of 2024 compared with
the first quarter of 2024. Input costs were higher driven by higher fiber costs partially offset by lower energy costs.

Compared with the second quarter of 2023, sales in the second quarter of 2024 were lower reflecting soft demand
in the Eurozone partially offset by a favorable product mix. Operating costs were higher, driven by higher
administrative spend and the impact of a warehouse fire in Morocco. Planned maintenance downtime costs were
higher in the second quarter of 2024 compared with the second quarter of 2023. Input costs were lower, as higher
fiber costs were more than offset by lower energy and chemical costs.

Looking ahead to the third quarter of 2024, sales are expected to be stable. Operating costs are expected to be
lower. Input costs are expected to be higher, primarily driven by fiber costs. Planned maintenance downtime costs
are expected to be lower in the third quarter of 2024.

Global Cellulose Fibers

Total Global Cellulose Fibers 2024 2023
2nd 1st Six 2nd 1st Six
In millions Quarter Quarter Months Quarter Quarter Months
SaAlES...ciiiiee $ 717  $ 704 $ 1,421 % 698 $ 811 $ 1,509
Business Segment Operating
Profit (LOSS) ....coevveverienicieeene $ 31 $ 47 $ (16) $ 30 $ (16) $ 14
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Global Cellulose Fibers net sales in the second quarter of 2024 were 2% higher compared with the first quarter
of 2024 and 3% higher than in the second quarter of 2023. Business Segment operating profit was $78 million
higher in the second quarter of 2024 compared with the first quarter of 2024 and was $1 million higher compared
with the second quarter of 2023.

Sales were higher driven by higher average sales prices in the second quarter of 2024, compared with the first
quarter of 2024. Sales volumes were stable as higher fluff volumes were offset by lower commodity volumes.
Total maintenance and economic downtime was about 12,000 short tons lower in the second quarter of 2024
compared with the first quarter of 2024 primarily driven by maintenance downtime. Operating costs were lower,
reflecting mill efficiencies from the strategic actions taken in the second half of 2024 and the timing of
expenditures. Planned maintenance downtime costs in the second quarter of 2024 were lower compared with the
first quarter of 2024. Input costs were stable as lower energy costs were offset by higher chemicals and wood
costs.

Compared with the second quarter of 2023, sales in the second quarter of 2024 were higher, reflecting higher fluff
volumes partially offset by lower commodity volumes partially offset by lower sales prices. Total maintenance
and economic downtime was about 144,000 short tons lower in the second quarter of 2024, due to both economic
and maintenance downtime. Economic downtime was favorably impacted by the mill strategic actions taken in
the second half of 2024. Operating costs were higher. Planned maintenance downtime costs in the second quarter
of 2024 were higher compared with the second quarter of 2023. Input costs were lower primarily for chemicals
and wood.

Entering the third quarter of 2024, sales are expected to be stable. Planned maintenance downtime costs in the
third quarter of 2024 are expected to be lower compared with the second quarter of 2024. Operating costs are
expected to be higher. Input costs are expected to be stable.

Liquidity and Capital Resources

Cash provided by operations totaled $760 million for the first six months of 2024 compared with $873 million for
the comparable 2023 six-month period. Cash provided by working capital components (accounts receivable,
contract assets and inventory less accounts payable and accrued liabilities, interest payable and other) totaled $12
million for the six months ended June 30, 2024 compared with cash used by working capital components of $88
million for the six months ended June 30, 2023. The decrease in cash provided by operations in the first six months
of 2024 compared to the comparable 2023 six-month period was primarily due to the impact of the timing of mill
outage spending and input pricing on accounts payable, partially offset by lower accounts receivable cash receipts
due to the timing of sales.

Investments in capital projects totaled $449 million in the first six months of 2024, compared to $608 million in
the first six months of 2023. Full-year 2024 capital spending is currently expected to be approximately $800
million to $1.0 billion, or 77% to 96% of depreciation and amortization.

Financing activities for the first six months of 2024 included an $8 million net decrease in debt versus a $236
million net increase in debt during the comparable 2023 six-month period.

See Note 16 - Debt of the International Paper Unaudited Q2 Financial Statements for a discussion of various debt-
related actions taken by the Company during the six months ended June 30, 2024.

There were no early debt reductions for the three months ended June 30, 2024 and 2023, respectively.

At June 30, 2024, contractual obligations for future payments of debt maturities (including finance lease liabilities
disclosed in Note 10 - Leases of the International Paper Unaudited Q2 Financial Statements and excluding the
timber monetization structure disclosed in Note 15 - Variable Interest Entities of the International Paper Unaudited
Q2 Financial Statements) by calendar year were as follows: $132 million in 2024; $191 million in 2025; $143
million in 2026; $333 million in 2027; $670 million in 2028 and $4.1 billion thereafter.

Maintaining an investment-grade credit rating is an important element of International Paper’s financing strategy.
At June 30, 2024, the Company held long-term credit ratings of BBB (stable outlook) and Baa2 (stable outlook)
by S&P and Moody’s, respectively. In addition, the Company held short-term credit ratings of A2 and P2 by S&P
and Moody’s, respectively, for borrowings under the Company’s commercial paper program.

At June 30, 2024, International Paper’s credit agreements totaled $1.9 billion, which is comprised of the $1.4
billion contractually committed bank credit agreement and up to $500 million under the receivables securitization
program. In June 2023, the Company amended and restated its credit agreement to, among other things (i) reduce
the size of the contractually committed bank facility from $1.5 billion to $1.4 billion, (ii) extend the maturity date
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from June 2026 to June 2028, and (iii) replace the LIBOR-based rate with a SOFR-based rate. Management
believes that the Company’s credit agreements are adequate to cover expected operating cash flow variability
during the current economic cycle. The credit agreements generally provide for interest rates at a floating rate
index plus a pre-determined margin dependent upon International Paper’s credit rating. At June 30, 2024, the
Company had no borrowings outstanding under the $1.4 billion credit agreement or the $500 million receivables
securitization program. The Company’s credit agreements are not subject to any restrictive covenants other than
the financial covenants as disclosed in Note 16 — Debt of the International Paper Unaudited Q2 Financial
Statements, and the borrowings under the receivables securitization program being limited by eligible receivables.
The Company was in compliance with all its debt covenants at June 30, 2024, and was well below the thresholds
stipulated under the covenants as defined in the credit agreements. Further the financial covenants do not restrict
any borrowings under the credit agreements.

In addition to the $1.4 billion capacity under the Company’s credit agreements, International Paper has a
commercial paper program with a borrowing capacity of $1.0 billion supported by its $1.4 billion credit agreement.
Under the terms of the program, individual maturities on borrowings may vary, but not exceed one year from the
date of issue. Interest bearing notes may be issued either as fixed or floating rate notes. As of June 30, 2024, the
Company had no outstanding borrowings under the commercial paper program.

During the first quarter of 2024, the Company had debt reductions of $3 million related to decreases in the amount
of capital leases.

During the second quarter of 2024, the Company had debt reductions of $5 million related to decreases in the
amount of capital leases.

International Paper expects to meet projected capital expenditures, service existing debt, meet working capital and
dividend payments and make common stock and/or debt repurchases for the next 12 months and for the
foreseeable future thereafter with current cash balances and cash from operations, supplemented as required by
its existing credit facilities. The Company will continue to rely on debt and capital markets for the majority of any
necessary long-term funding not provided by operating cash flows. Funding decisions will be guided by our capital
structure planning objectives. The primary goals of the Company’s capital structure planning are to maximize
financial flexibility and maintain appropriate levels of liquidity to meet our needs while managing balance sheet
debt and interest expense. We have repurchased, and may continue to repurchase, our common stock (under our
existing share repurchase program) and debt (including in open market purchases) to the extent consistent with
this capital structure planning, and subject to prevailing market conditions, our liquidity requirements, applicable
securities laws requirements, and other factors. The majority of International Paper’s debt is accessed through
global public capital markets where we have a wide base of investors.

During the first six months of 2024, International Paper used 2.0 million shares of treasury stock for various
incentive plans. International Paper also acquired 0.6 million shares of treasury stock, including restricted stock
tax withholdings during the first three months of 2024. Repurchases of common stock and payments of restricted
stock withholding taxes totaled $22 million during this period. Our current share repurchase program approved
by our Board of Directors on October 11, 2022, which does not have an expiration date, has approximately $2.96
billion aggregate amount of shares of common stock remaining authorized for purchase as of June 30, 2024.
During the three months ended June 30, 2024, no shares of common stock were repurchased under our share
repurchase program.

During the first sixth months of 2023, International Paper used approximately 1.6 million shares of treasury stock
for various incentive plans. International Paper also acquired 5.9 million shares of treasury stock, including
restricted stock tax withholding during the first three months of 2023. Repurchases of common stock and payments
of restricted stock withholding taxes totaled $218 million, including $197 million related to shares repurchased
under the Company’s repurchase program during this period.

Cash dividend payments related to common stock totaled $321 million and $322 million for the first six months
of 2024 and 2023, respectively. Dividends were $0.9250 per share for the first six months of 2024 and 2023.

Our pension plan is currently fully funded and we do not anticipate any required cash contributions for the next
12 months.

Variable Interest Entities

Information concerning variable interest entities is set forth in Note 15 in the International Paper Audited Financial
Statements. In connection with the 2006 International Paper installment sale of forestlands, we received $4.8
billion of installment notes. These installment notes were used by variable interest entities as collateral for
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borrowings from third-party lenders. These variable interest entities were restructured in 2015 when the
installment notes and third-party loans were extended. The restructured variable interest entities held installment
notes of $4.8 billion and third-party loans of $4.2 billion which both matured in August 2021. We settled the third-
party loans at their maturity with the proceeds from the installment notes. This resulted in cash proceeds of
approximately $630 million representing our equity in the variable interest entities. Maturity of the installment
notes and termination of the monetization structure also resulted in a $72 million tax liability that was paid in the
fourth quarter of 2021. On September 2, 2022, the Company and the Internal Revenue Service agreed to settle the
previously disclosed timber monetization restructuring tax matter involving the 2015 Financing Entities. Under
this agreement, the Company agreed to fully resolve the matter and pay $252 million in U.S. federal income taxes.
As a result, interest was charged upon closing of the audit. The Company has paid $252 million in U.S. federal
income taxes and $58 million in interest expense as a result of the settlement agreement. Of this amount, the
Company paid $163 million in U.S. federal income taxes and $30 million in interest during the first quarter of
2023, with the Company fully satisfying the remaining payment terms of the settlement agreement regarding the
2015 Financing Entities timber monetization restructuring tax matter during the second quarter of 2023.

Critical Accounting Policies and Significant Accounting Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States requires International Paper to establish accounting policies and to make estimates that affect both the
amounts and timing of the recording of assets, liabilities, revenues and expenses. Some of these estimates require
judgments about matters that are inherently uncertain.

Accounting policies whose application may have a significant effect on the reported results of operations and
financial position of International Paper, and that may require judgments by management that affect their
application, include accounting for contingencies, impairment or disposal of long-lived assets, goodwill and other
intangible assets, pensions and income taxes.

The Company has included in its most recent Annual Report on Form 10-K a discussion of these critical
accounting policies, which are important to the portrayal of the Company’s financial condition and results of
operations and may require management’s judgments. The Company has not made any changes in these critical
accounting policies during the first six months of 2024.
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Part 2: Three months ended March 31, 2024 versus three months ended March 31, 2023

The following generally discusses historical items as of and for the three months ended March 31, 2024 and as of
and for the three months ended March 31, 2023 and three-month comparisons between such periods.

Discussion between historical items in 2023 and 2022 and year-to-year comparisons between 2023 and 2022 can
be found in Part 1 of Section B of Part 14 (International Paper Operating and Financial Review) of this Prospectus.
Discussion of historical items in 2021, and year-to-year comparisons between 2022 and 2021, can be found in
Part 2 of Section B of Part 14 (International Paper Operating and Financial Review) of this Prospectus.

Executive Summary

Net earnings (loss) were $56 million ($0.16 per diluted share) in the first quarter of 2024, compared with $(284)
million ($(0.82) per diluted share) in the fourth quarter of 2023 and $172 million ($0.49 per diluted share) in the
first quarter of 2023. The Company generated Adjusted operating earnings (a non-GAAP measure defined below)
of $61 million ($0.17 per diluted share) in the first quarter of 2024, compared with $142 million ($0.41 per diluted
share) in the fourth quarter of 2023 and $185 million ($0.53 per diluted share) in the first quarter of 2023.

In the first quarter of 2024, our teams across International Paper executed well, with intense focus on accelerating
our commercial and mill optimization strategies and taking care of our customers. We were encouraged to see
positive market momentum as sales price indexes improved across our portfolio in the first quarter of 2024, and
we continued to see signs of demand recovery. The first quarter of 2024 represents an earnings trough based on
seasonally lower volumes, the majority of negative price flow through from 2023 index movements and higher
recovered fiber costs. Our first quarter of 2024 results also included approximately $52 million of impacts
associated with a January freeze, impacting both businesses, along with the initial financial impacts of the Ixtac,
Mexico box plant fire in our North American Industrial Packaging business. Our teams across International Paper
made significant progress executing our strategic initiatives. We realized margin and mix benefits from our Box
Go-to-Market strategy in the first quarter of 2024. We also realized benefits in both businesses from the fixed cost
reduction efforts in our mill system. Finally, in a move that we believe is a catalyst to create significant value for
our shareholders, we announced on April 16, 2024, our intent to acquire DS Smith in an all-stock transaction
valued at approximately $9.9 billion.

Comparing our performance in the first quarter of 2024 to the fourth quarter of 2023, price and mix in our North
American Industrial Packaging business was higher due to significant benefits from our Box Go-to-Market
strategy which was partially offset by the majority of prior sales price index declines from 2023. The February
index publication of $40 per ton increase will primarily flow through our sales contracts in the second and third
quarters of 2024. Price in our Global Cellulose Fibers business was higher due to prior index movement and mix
improved from the GCF optimization strategy driving benefits from more fluff and specialty pulp and less
commaodity grades. Volume in our North American Industrial Packaging business was lower as the first quarter
of 2024 is expected to represent our seasonally lowest shipment quarter of the year, along with some impact from
the January freeze. Also, our Go-to-Market strategy is about making choices regarding value over volume in the
near term. We believe this will allow us to improve our margins and mix over the longer term, with a focus on
maximizing the profitability of our Industrial Packaging business. Volume in our Global Cellulose Fibers business
was sequentially flat overall, as higher shipments for absorbent pulp was offset by lower sales of commodity
grades, as we continued to focus on strategically aligning our business with the most attractive customers and end
markets. Operations and costs were sequentially higher in our North American Industrial Packaging business due
to the January freeze and the Ixtac, Mexico fire in March 2024. Additionally, operations and costs were higher
due to cost inflation including items such as labor, materials, contracted maintenance services and employee
benefit costs. There was also lower fixed cost absorption from seasonally lower volumes. The higher operating
costs were partially offset by lower fixed costs following the fourth quarter shutdown of the Orange, Texas mill.
Operations and costs in our Global Cellulose Fibers business were higher due to the January freeze. Additionally,
costs were higher due to inflation on items such as labor, materials, contracted maintenance services and employee
benefit costs, and some timing of spend. The higher operating costs were largely offset by lower fixed costs
resulting from the two pulp machine closures at our mills in Riegelwood, North Carolina and Pensacola, Florida.
Planned maintenance outages were higher in our Industrial Packaging business while lower in our Global
Cellulose Fibers business. Input costs were higher in our Industrial Packaging business, primarily driven by higher
recovered fiber costs. Input costs in our Global Cellulose Fibers business were higher, primarily driven by higher
energy Costs.

As previously disclosed in our Current Report on Form 8-K filed with the SEC, on April 16, 2024, the Company
issued an announcement, pursuant to Rule 2.7 of the Code, disclosing the terms of a recommended offer by the
Company to acquire the entire issued and to be issued share capital of DS Smith in an all-stock transaction. For
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more information on the announcement, please see Note 19 — Subsequent Event of the International Paper Q1
Unaudited Financial Information.

Adjusted Operating Earnings and Adjusted Operating Earnings Per Share are non-GAAP measures defined as net
earnings (loss) (a U.S. GAAP measure) excluding discontinued operations, net special items and non-operating
pension expense (income). Net earnings (loss) and Diluted earnings (loss) per share are the most directly
comparable U.S. GAAP measures. The Company calculates Adjusted Operating Earnings by excluding the after-
tax effect of discontinued operations, non-operating pension expense (income) and items considered by
management to be unusual (net special items) from net earnings (loss) reported under U.S. GAAP. Adjusted
Operating Earnings Per Share is calculated by dividing Adjusted Operating Earnings by diluted average shares of
common stock outstanding. Management uses this measure to focus on ongoing operations and believes that it is
useful to investors because it enables them to perform meaningful comparisons of past and present consolidated
operating results from continuing operations. The Company believes that using this information, along with the
most direct comparable U.S. GAAP measure, provides for a more complete analysis of the results of operations.

The following are reconciliations of Net earnings (loss) to Adjusted operating earnings (loss) on a total and per
share basis. Refer to the heading entitled Effects of Net Special Iltems Expense (Income) of this Part 2 of Section
A of Part 14 (International Paper Operating and Financial Review) for details of net special items expense
(income) referenced in the charts below.

Three Months Ended

March 31, December 31
In millions 2024 2023 2023
Net €arNINGS (10SS) ......vevieerireieiereeeeie et $ 56 $ 172 % (284)
Less - Discontinued operations (gain) 10SS........cccccvvvvvviereeieesinenne. — — —
Earnings (loss) from continuing Operations...........c.ccccevenenenenienne. 56 172 (284)
Add back - Non-operating pension expense (inCOmMe)............ccocev... (12) 15 14
Add back - Net special items expense (iNCOME)........cceverervrvrnnnnns 18 3 546
Income taxes - Non-operating pension and special items................. 1) (5) (134)
Adjusted operating earnings (l0SS) ........cccuvereieiereienieneiese e $ 61 $ 185 $ 142

Three Months Ended
March 31, December 31,

2024 2023 2023
Diluted earnings (10SS) PEr SNAre ............cccovrureiereeieneee e $ 0.16 049 $ (082
Less - Discontinued operations (gain) 10ss per share ............ccoceevevennen. — — —
Diluted earnings (loss) per share from continuing operations.............. 0.16 0.49 (0.82)
Add back - Non-operating pension expense (income) per share .......... (0.04) 0.04 0.04
Add back - Net special items expense (income) per share ................... 0.05 0.01 1.58
Income taxes per share - Non-operating pension and special items ..... — (0.03) (0.39)
Adjusted operating earnings (105S) per Share.............c.covveervererereeeenne. $§ 017 $05 $ 041

Cash provided by operations, including discontinued operations, totaled $395 million and $345 million for the
first three months of 2024 and 2023, respectively. The Company generated free cash flow of $144 million and $4
million in the first three months of 2024 and 2023, respectively. Free cash flow is a non-GAAP measure, which
equals cash provided by operations subject to the adjustments set forth in the reconciliation table below, and the
most directly comparable U.S. GAAP measure is cash provided by operations. Management utilizes this measure
in connection with managing our business and believes that free cash flow is useful to investors as a liquidity
measure because it measures the amount of cash generated that is available, after reinvesting in the business, to
maintain a strong balance sheet, pay dividends, repurchase stock, service debt and make investments for future
growth. It should not be inferred that the entire free cash flow amount is available for discretionary expenditures.

The following is a reconciliation of cash provided by operations to free cash flow:

Three Months Ended

March 31,
In millions 2024 2023
Cash provided by OpEerations ..........ccccvveevieriiiiciese e $ 395 $ 345
Adjustments:
Cash invested in capital Projects ........ccocvvviieerieierere e (251) (341)




Three Months Ended
March 31,
In millions 2024 2023
FrEe Cash FIOW........ccoiiiiiiiiceeeee ettt st s $ 144 $ 4

The non-GAAP financial measures presented in this Prospectus as referenced above have limitations as analytical
tools and should not be considered in isolation or as a substitute for an analysis of our results calculated in
accordance with U.S. GAAP. In addition, because not all companies utilize identical calculations, the Company’s
presentation of non-GAAP measures in this Prospectus may not be comparable to similarly titled measures
disclosed by other companies, including companies in the same industry as the Company.

Results of Operations

For the first quarter of 2024, International Paper reported net sales of $4.6 billion, compared with $4.6 billion in
the fourth quarter of 2023 and $5.0 billion in the first quarter of 2023.

Net earnings (loss) totaled $56 million, or $0.16 per diluted share, in the first quarter of 2024. This compared with
$(284) million, or $(0.82) per diluted share, in the fourth quarter of 2023 and $172 million, or $0.49 per diluted
share, in the first quarter of 2023.

Compared with the fourth quarter of 2023, earnings from continuing operations benefited from higher average
sales prices and a favorable mix ($47 million), lower tax expense ($4 million) and lower non-operating pension
expense ($20 million). These benefits were offset by lower sales volumes ($29 million), higher operating costs
($43 million), higher raw material and freight costs ($23 million), higher mill maintenance outage costs ($11
million), higher corporate and other costs ($22 million) and higher net interest expense ($3 million). Equity
earnings, net of taxes, were $1 million lower in the first quarter of 2024 than in the fourth quarter of 2023. Net
special items in the first quarter of 2024 were a charge of $14 million compared with a charge of $415 million in
the fourth quarter of 2023.

Earnings from Continuing Operations
(after tax, in millions)
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Compared with the first quarter of 2023, the first quarter of 2024 benefited from lower operating costs ($15
million), lower raw material and freight costs ($48 million), lower mill maintenance outage costs ($74 million),
lower net interest expense ($2 million) and lower non-operating pension expense ($20 million). These benefits
were offset by lower average sales prices and an unfavorable mix ($240 million), lower sales volumes ($4 million),
higher corporate and other costs ($11 million) and higher tax expense ($7 million). Equity earnings, net of taxes,
were $1 million lower in the first quarter of 2024 compared with the first quarter of 2023. Net special items in the
first quarter of 2024 were a charge of $14 million compared with a charge of $2 million in the first quarter of
2023.

The Company currently operates in two segments: Industrial Packaging and Global Cellulose Fibers. On
September 18, 2023, the Company completed the sale of its Ilim equity investment and, as a result, all historical
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results of the Ilim investment are presented as Discontinued Operations, net of taxes and our equity investment is
no longer a separate reportable industry segment.

Total business segment operating profit (loss) is a non-GAAP measure and the most directly comparable U.S.
GAAP measure is net earnings from continuing operations. Total business segment operating profit (losses) are
defined as earnings (loss) from continuing operations before income taxes and equity earnings, but including the
impact of less than wholly owned subsidiaries, and excluding interest expense, net, corporate expenses, net,
corporate net special items, business net special items and non-operating pension expense. In addition, business
segment operating profit (loss), at a segment level, is a measure reported to our management for purposes of
making decisions about allocating resources to our business segments and assessing the performance of our
business segments and is presented in our financial statement footnotes in accordance with ASC 280 - “Segment
Reporting”. Business segment operating profits (losses) are used by International Paper’s management to measure
the earnings performance of its businesses. Management uses this measure to focus on ongoing operations, and
believes that it is useful to investors because it enables them to perform meaningful comparisons of past and
present operating results. International Paper believes that using this information, along with net earnings,
provides a more complete analysis of the results of operations by quarter.

The following table presents a reconciliation of Net earnings (loss) from continuing operations to its total business
segment operating profit (loss):

Three Months Ended

March 31, December 31,

In millions 2024 2023 2023
Net Earnings (Loss) from Continuing Operations....................... $ 56 $ 172 $ (284)
Add back (deduct):
Income tax provision (Denefit) ... 27 48 (61)
Equity (earnings) 10ss, net of taxXes.........ccccvvvvirenninencinenenns 2 1 19
Earnings (Loss) From Continuing Operations Before Income

Taxes and Equity Earnings ..o 85 221 (326)
INtErest EXPENSE, NEL ......oiiiiiiiii e 46 62 52
Less than wholly owned subsidiaries included in operations ...... (2) — 2)
Corporate EXPENSES, NEL........ccvvviririrrireseee s 24 8 9
Corporate net special IteMS.........cccvevveieiiieiiee e, 20 — (8]
Business net special items ..........ccccoeiviiicci e 8 — 529
Non-operating pension expense (INCOME) .........ccevvevieevieereeennenn (12) 15 14
Total Business Segment Operating Profit (LOSS) ..........cccccveven... $ 169 $ 306 $ 257
Business Segment Operating Profit (Loss):
Industrial Packaging ..........cccvceviiiveeeeeeeeceeeeeee e $ 216 $ 322 % 315
Global Cellulose FiDers ...t (47) (16) (58)
Total Business Segment Operating Profit (LOSS) ..........cccccveven... $ 169 $ 306 $ 257

Sales Volumes by Product
Sales volumes of major products for the three months ended March 31, 2024 and 2023 were as follows:

Three Months

Ended
March 31,
In thousands of short tons (except as noted) 2024 2023
INAUSEIAl PACKAGING ...ttt e
Corrugated Packaging® .........ccc.oiiiieeiiciceeeecee e, 2,232 2,381
CONLAINEIDOAIT .......veieiictce e 739 544
RECYCIING ...ttt bttt bbbt e et bbb 575 560
SAUFALET KL ..o 47 34
GYPSUM/REIEASE KIAft... ... ciiiiiciiie e 58 60
EMEA Packaging(® ........ccoiviiiieiiiiieeiceee et 340 335
INAUSEFIAl PACKAGING .. veviieieeeiec ettt nne s 3,991 3,914
Global Cellulose Fibers (in thousands of metric tons)©...........cccccooeveveeeeeeeececenenns, 729 688

(@) Sales volumes include third party and intersegment sales and exclude sales of equity investees.

(b) Volumes for corrugated box sales reflect consumed tons sold (“CTS”). Board sales for these businesses
reflect invoiced tons.
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(¢) Includes North American volumes and internal sales to mills.
Discontinued Operations

On September 18, 2023, pursuant to a previously announced agreement, the Company completed the sale of its
50% equity interest in Ilim S.A. (“llim”), which was a joint venture that operated a pulp and paper business in
Russia and has subsidiaries including llim Group, to its joint venture partners for $484 million in cash. The
Company also completed the sale of all of its [lim Group shares (constituting a 2.39% stake) for $24 million, and
divested other non-material residual interests associated with Ilim, to its joint venture partners. Following the
completed sales, the Company no longer has an interest in Ilim or any of its subsidiaries. Additionally, we incurred
transaction fees of $36 million in connection with the sale of our investment. This transaction is discussed further
in Note 10 - Equity Method Investments of the International Paper Unaudited Q1 Financial Statements.

Discontinued operations includes the equity earnings of the prior Ilim joint venture. Discontinued operations also
includes special items charges of $43 million (before and after taxes) for the three months ended March 31, 2023.

Income Taxes

An income tax provision of $27 million was recorded for the first quarter of 2024 and the reported effective
income tax rate was 32%. The reported effective income tax rate for the first quarter of 2024 was higher than the
fourth quarter of 2023 primarily due to reduced tax benefits for equity-based compensation. Excluding a benefit
of $4 million related to the tax effects of net special items and an expense of $3 million related to the tax effects
of non-operating pension expense, the operational effective income tax rate was 31% for the first quarter of 2024.
The operational effective tax rate for the first quarter of 2024 was lower than the fourth quarter of 2023 primarily
due to an increased deferred tax valuation allowance in the fourth quarter.

An income tax benefit of $61 million was recorded for the fourth quarter of 2023 and the reported effective income
tax rate was 19%. Excluding a benefit of $131 million related to the tax effects of net special items and benefit of
$3 million related to the tax effects of non-operating pension expense, the operational effective income tax rate
was 34% for the fourth quarter of 2023.

An income tax provision of $48 million was recorded for the first quarter of 2023 and the reported effective
income tax rate was 22%. Excluding a benefit of $1 million related to the tax effects of net special items and
benefit of $4 million related to the tax effects of non-operating pension expense, the operational effective income
tax rate was 22% for the first quarter of 2023.

The operational income tax provision and operational effective tax rate are non-GAAP financial measures and are
calculated by adjusting the income tax provision from continuing operations and rate to exclude the tax effect of
net special items and non-operating pension expense (income). The most directly comparable U.S. GAAP measure
is the reported income tax provision and effective income tax rate. Management believes that this presentation
provides useful information to investors by providing a meaningful comparison of the income tax rate between
past and present periods.

The following is a reconciliation of the net income tax provision (benefit) to the operational income tax provision
and rate:

Three Months Ended

March 31, December 31,

In millions 2024 2023 2023
Earnings (Loss) From Continuing Operations Before Income

Taxes and EquUity EQrnings.........ccocovvvveveeceieieieieise e, $ 85 $ 221 $ (326)
Pre-tax Special ItemMS. .........oviiiiiiiieee e, 18 3 528
Non-operating pension (iNCOME) EXPENSE ......ccvrvererrerreererieeneneens (12) 15 14
Adjusted Operating Earnings (Loss) from Continuing

Operations Before Income Taxes and Equity Earnings........... $ a1 $ 239 § 216
Income tax provision (BENEFit) ........ccooviririviiiciccicccee e, $ 27 $ 48 $ (61)
Income tax effect - non-operating pension (income) expense and

pre-tax SPECIAl IBMS ........c.ovveveverireiieeieee e, 1 5 134
Operational Tax ProviSion...........cccoveierireenneieiesseneseene s, $ 28 $ 53 §$ 73
Operational Effective TaX Rate.........cccocvvrveverercninsnsnseseeeenen, 31% 22% 34%
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Interest Expense

Net interest expense was $46 million in the first quarter of 2024, compared with $52 million in the fourth quarter
of 2023 and $62 million in the first quarter of 2023. The first quarter of 2024 includes $10 million of interest
income on prior years tax overpayments related to the settlement of tax audits. The first quarter of 2023 includes
$3 million of interest expense related to the settlement of the timber monetization restructuring tax matter.

Effects of Net Special Items Expense (Income) and Non-Operating Pension Expense

Details of net special items expense (income) and non-operating pension expense (income) for the three months
ended are as follows:

Three Months Ended

March 31, December 31,
2024 2023 2023
Before After Before After Before After

In millions Tax Tax Tax Tax Tax Tax
Business Segments
Accelerated depreciation ....................... $ 5 % 4@ $ — 3 — $ 422 3$317(a)
Severance and other CoStS..........ccccevenens 3 2(b) — — 118 89(b)
Building a Better IP.........c.ccccvvriennnnnn, — — — — (12) (8)(c)
Business Segments Total ..................... 8 6 — — 529 398
Corporate
Legal reserve adjustments ..................... 10 7 — — — —
DS Smith combination costs.................. 5 4
Net loss on miscellaneous land sales..... 5 4 — — — —
Equity method investment impairment.. — — — — 18 14
Environmental remediation reserve

adjustment.........cccoceeeviieni e, — — — — 7 5
Building a Better IP.........ccccovevv e, — — — — (8) (6)
Corporate Total ..........c.coevvevveirennnnn, 20 15 — — 17 13
Interest expense, net
Interest related to settlement of tax

AUAILS .o (10) (7) — — — —
Interest related to timber monetization

SELIEMENt ... — — 3 2 — —
Interest Total............cocovveeveeiece, (20) @) 3 2
Total net special items expense

(INCOME) .o, 18 14 3 2 546 411
Non-operating pension expense

(INCOME)....eeeeeeee e, (12) ©) 15 11 14 11
Total net special items and non-

operating pension expense

(INCOME) ..o, $ 6 % 5 $ 18 § 13 § 560 § 422

(@) Includes $1 million (before and after taxes) and $347 million ($261 million after taxes) for the three months
ended March 31, 2024 and December 31, 2023, respectively, recorded in the Industrial Package business
segment and $4 million ($3 million after taxes) and $75 million ($56 million after taxes) for the three months
ended March 31, 2024 and December 31, 2023, respectively, recorded in the Global Cellulose Fibers business
segment.

(b) Includes $3 million ($2 million after taxes) and $81 million ($61 million after taxes) for the three months
ended March 31, 2024 and December 31, 2023, respectively, recorded in the Industrial Packaging business
segment and $37 million ($28 million after taxes) for the three months ended December 31, 2023 recorded
in the Global Cellulose Fibers business segment.

(¢) Includes $8 million ($6 million after taxes) recorded in the Industrial Packaging business segment and $3
million ($2 million after taxes) recorded in the Global Cellulose Fibers business segment.
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Net special items expense (income) include the following tax expenses (benefits):

Three Months Ended

March 31, December 31,
In millions 2024 2023 2023
Tax related to legal entity restructuring............cceeveereiernrnssnsinnnns $ — $ — $ 4
TOtAL e $ —  $ — $ 4

Business Segment Operating Results

The following tables present net sales and business segment operating profit (loss) at a segment level, which is
the Company’s measure of segment profitability. As previously noted, business segment operating profit (loss),
at a segment level, is a measure reported to our management for purposes of making decisions about allocating
resources to our business segments and assessing the performance of our business segments and is presented in
our financial statement footnotes in accordance with ASC 280 - “Segment Reporting”. For additional information
regarding business segment operating profit (loss) at a segment level as well as total business segment operating
profit (loss), a non-GAAP financial measure, see the heading entitled “Results of Operations” of this Part 2 of
Section A of Part 14 (International Paper Operating and Financial Review).

Industrial Packaging

Total Industrial Packaging 2024 2023

1st 1st 4th
In millions Quarter Quarter Quarter
SAIES ..o e $ 3808 $ 4,083 $ 3842
OPErating Profit (LOSS) ..........cvoveeiveresreereeseseesseesessesssssesssessesssensesneans $ 216 $ 322§ 315

Industrial Packaging net sales for the first quarter of 2024 were 1% lower compared with the fourth quarter of
2023 and 7% lower compared with the first quarter of 2023. Operating profit was 31% lower in the first quarter
of 2024 compared with the fourth quarter of 2023 and 33% lower compared with the first quarter of 2023.

North American Industrial Packaging 2024 2023

1st 1st 4th
In millions Quarter Quarter Quarter
SAIES(A) ...veviverereir ettt ettt $ 3486 $ 3724 $ 3528
Operating Profit (LOSS) ......coeeerrririeieenisieesesee e $ 192 $ 302 % 287

(@) Includes intra-segment sales of $26 million, $32 million and $26 million for the three months ended
March 31, 2024 and 2023 and December 31, 2023, respectively.

North American Industrial Packaging average sales margins in the first quarter of 2024 were higher compared
to the fourth quarter of 2023 driven by higher average sales prices for corrugated boxes reflecting the benefits of
our Box Go-to-Market strategy. Average sales margins for containerboard were also higher, reflecting higher sales
prices and a favorable geographic mix. Sales volumes were lower due to seasonality and our Box Go-to-Market
strategy. Total maintenance and economic downtime was about 84,000 short tons lower in the first quarter of 2024
compared with the fourth quarter of 2023, due to lower economic downtime. Economic downtime was favorably
impacted by the mill strategic actions taken in the fourth quarter 2023. Operating costs were higher driven by
inflation on goods and services and the impact of the January 2024 winter freeze and the Ixtac, Mexico fire.
Planned maintenance downtime costs were higher in the first quarter of 2024 compared with the fourth quarter of
2023. Input costs were higher, primarily for recovered fiber.

Compared with the first quarter of 2023, sales volumes in the first quarter of 2024 were lower for corrugated
boxes reflecting the impact of our Box Go-to-Market strategy. Sales volumes for export containerboard were
higher. Total maintenance and economic downtime was about 366,000 short tons lower in the first quarter of 2024,
due to lower economic and maintenance downtime. Economic downtime was favorably impacted by the mill
strategic actions taken in the fourth quarter of 2023. Average sales prices for boxes and containerboard were lower
reflecting index movements, partially offset by the benefits of our commercial initiatives. Operating costs
increased, driven by inflation on goods and services and increased maintenance spending in our box system.
Operating costs were also impacted by the January 2024 winter freeze and Ixtac, Mexico fire. Planned
maintenance downtime costs were lower in the first quarter of 2024 compared with the first quarter of 2023. Input
costs were lower driven by lower energy, wood and other raw material costs partially offset by higher recovered
fiber costs.
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EMEA Industrial Packaging 2024 2023

1st 1st 4th
In millions Quarter Quarter Quarter
SIS .ttt $ 348 $ 391 $ 340
OPErating ProOfit (LOSS) ......cuereeiriiriririeeeiereeeeesesesistsistssesesese e sesessesssesesesenes $ 24 $ 20 $ 28

EMEA Industrial Packaging sales volumes for corrugated boxes in the first quarter of 2024 were flat compared
with the fourth quarter of 2023. Average sales margins for corrugated boxes were lower, reflecting lower sales
prices partially offset by a favorable product mix. Average sales margins for containerboard were also lower.
Operating costs were lower driven by strong cost management. Planned maintenance downtime costs were lower
in first quarter of 2024 compared with the fourth quarter of 2023. Input costs were stable. Earnings were also
impacted by the non-repeat of an energy subsidy and other favorable one-time items in the fourth quarter of 2023.

Compared with the first quarter of 2023, sales volumes in the first quarter of 2024 were flat. Higher average sales
margins for corrugated boxes were more than offset by lower margins for containerboard. Operating costs were
lower, driven by good cost management. There were no planned maintenance outages in either the first quarter of
2024 or the first quarter of 2023. Input costs were lower primarily for energy and chemicals.

Global Cellulose Fibers

Total Global Cellulose Fibers 2024 2023

1st 1st 4th
In millions Quarter  Quarter  Quarter
SAIES ..ttt $ 704 $ 811 $ 656
Operating Profit (LOSS) ........ccceiireeeeiririrerisisesesseerereesesesesesesssssessenes $ (47) $ (16) $ (58)

Global Cellulose Fibers net sales in the first quarter of 2024 were 7% higher compared with the fourth quarter of
2023 and 13% lower than in the first quarter of 2023. Operating loss was $11 million lower in the first quarter of
2024 compared with the fourth quarter of 2023 and was $31 million higher compared with the first quarter of
2023.

Sales volumes in the first quarter of 2024, compared with the fourth quarter of 2023, were higher, reflecting higher
fluff volumes partially offset by lower commodity volumes. Total maintenance and economic downtime was
about 126,000 short tons lower in the first quarter of 2024 compared with the fourth quarter of 2023 driven by
both economic and maintenance downtime. Economic downtime was favorably impacted by the mill strategic
actions taken in the second half of 2023. Average sales margins were higher, driven by higher average sales prices
and a favorable product mix. Operating costs were higher. Planned maintenance downtime costs in the first quarter
of 2024 were lower compared with the fourth quarter of 2023. Input costs were higher, primarily for energy.

Compared with the first quarter of 2023, sales volumes in the first quarter of 2024 were higher, reflecting higher
fluff volumes partially offset by lower commodity volumes. Total maintenance and economic downtime was
about 144,000 short tons lower in the first quarter of 2024, due to both economic and maintenance downtime.
Economic downtime was favorably impacted by the mill strategic actions taken in the second half of 2023.
Average sales margins were lower reflecting lower average sales prices partially offset by a favorable product
mix. Operating costs were lower driven by lower distribution costs. Planned maintenance downtime costs in the
first quarter of 2024 were lower compared with the first quarter of 2023. Input costs were lower primarily for
chemicals, wood and energy.

Liquidity and Capital Resources

Cash provided by operations totaled $395 million for the first three months of 2024 compared with $345 million
for the comparable 2023 three-month period. Cash provided by working capital components (accounts receivable,
contract assets and inventory less accounts payable and accrued liabilities, interest payable and other) totaled $32
million for the three months ended March 31, 2024 compared with cash used by working capital components of
$132 million for the three months ended March 31, 2023. The increase in cash provided by operations in the first
three months of 2024 compared to the comparable 2023 three-month period was primarily due to the impact of
the timing of mill outage spending on accounts payable and the related pull down of inventory balances, partially
offset by lower accounts receivable collections driven by lower sales.

Investments in capital projects totaled $251 million in the first three months of 2024, compared to $341 million

in the first three months of 2023. Full-year 2024 capital spending is currently expected to be approximately $800
million to $1.0 billion, or 76% to 95% of depreciation and amortization.
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Financing activities for the first three months of 2024 included a $3 million net decrease in debt versus a $257
million net increase in debt during the comparable 2023 three-month period.

See Note 15 - Debt of the International Paper Unaudited Q1 Financial Statements for a discussion of various debt-
related actions taken by the Company during the three months ended March 31, 2024.

There were no early debt reductions for the three months ended March 31, 2024 and 2023, respectively.

At March 31, 2024, contractual obligations for future payments of debt maturities (including finance lease
liabilities disclosed in Note 9 - Leases of the International Paper Unaudited Q1 Financial Statements and excluding
the timber monetization structure disclosed in Note 14 - Variable Interest Entities of the International Paper
Unaudited Q1 Financial Statements) by calendar year were as follows: $138 million in 2024; $189 million in 2025;
$142 million in 2026; $332 million in 2027; $670 million in 2028 and $4.1 billion thereafter.

Maintaining an investment-grade credit rating is an important element of International Paper’s financing strategy.
At March 31, 2024, the Company held long-term credit ratings of BBB (stable outlook) and Baa2 (stable outlook)
by S&P and Moody’s, respectively. In addition, the Company held short-term credit ratings of A2 and P2 by S&P
and Moody’s, respectively, for borrowings under the Company’s commercial paper program.

At March 31, 2024, International Paper’s credit agreements totaled $1.9 billion, which is comprised of the $1.4
billion contractually committed bank credit agreement and up to $500 million under the receivables securitization
program. In June 2023, the Company amended and restated its credit agreement to, among other things (i) reduce
the size of the contractually committed bank facility from $1.5 billion to $1.4 billion, (ii) extend the maturity date
from June 2026 to June 2028, and (iii) replace the LIBOR-based rate with a SOFR-based rate. Management
believes that the Company’s credit agreements are adequate to cover expected operating cash flow variability
during the current economic cycle. The credit agreements generally provide for interest rates at a floating rate
index plus a pre-determined margin dependent upon International Paper’s credit rating. At March 31, 2024, the
Company had no borrowings outstanding under the $1.4 billion credit agreement or the $500 million receivables
securitization program. The Company’s credit agreements are not subject to any restrictive covenants other than
the financial covenants as disclosed in Note 15 — Debt of the International Paper Unaudited Q1 Financial
Statements, and the borrowings under the receivables securitization program being limited by eligible receivables.
The Company was in compliance with all its debt covenants at March 31, 2024, and was well below the thresholds
stipulated under the covenants as defined in the credit agreements. Further the financial covenants do not restrict
any borrowings under the credit agreements.

In addition to the $1.4 billion capacity under the Company’s credit agreements, International Paper has a
commercial paper program with a borrowing capacity of $1.0 billion supported by its $1.4 billion credit agreement.
Under the terms of the program, individual maturities on borrowings may vary, but not exceed one year from the
date of issue. Interest bearing notes may be issued either as fixed or floating rate notes. As of March 31, 2024, the
Company had no outstanding borrowings under the program.

During the first quarter of 2024, the Company had debt reductions of $3 million related to decreases in the amount
of capital leases.

International Paper expects to meet projected capital expenditures, service existing debt, meet working capital and
dividend payments and make common stock and/or debt repurchases for the next 12 months and for the
foreseeable future thereafter with current cash balances and cash from operations, supplemented as required by
its existing credit facilities. The Company will continue to rely on debt and capital markets for the majority of any
necessary long-term funding not provided by operating cash flows. Funding decisions will be guided by our capital
structure planning objectives. The primary goals of the Company’s capital structure planning are to maximize
financial flexibility and maintain appropriate levels of liquidity to meet our needs while managing balance sheet
debt and interest expense. We have repurchased, and may continue to repurchase, our common stock (under our
existing share repurchase program) and debt (including in open market purchases) to the extent consistent with
this capital structure planning, and subject to prevailing market conditions, our liquidity requirements, applicable
securities laws requirements, and other factors. The majority of International Paper’s debt is accessed through
global public capital markets where we have a wide base of investors.

During the first three months of 2024, International Paper used 1.9 million shares of treasury stock for various
incentive plans. International Paper also acquired 0.6 million shares of treasury stock, including restricted stock
tax withholdings during the first three months of 2024. Repurchases of common stock and payments of restricted
stock withholding taxes totaled $22 million during this period. Our current share repurchase program approved
by the International Paper Board on October 11, 2022, which does not have an expiration date, has approximately
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$2.96 billion aggregate amount of shares of common stock remaining authorized for purchase as of March 31,
2024.

During the first three months of 2023, International Paper used approximately 1.5 million shares of treasury stock
for various incentive plans. International Paper also acquired 4.8 million shares of treasury stock, including
restricted stock tax withholding during the first three months of 2023. Repurchases of common stock and payments
of restricted stock withholding taxes totaled $177 million, including $157 million related to shares repurchased
under the Company’s repurchase program during this period.

Cash dividend payments related to common stock totaled $161 million and $162 million for the first three months
of 2024 and 2023, respectively. Dividends were $0.4625 per share for the first three months of 2024 and 2023.

Our pension plan is currently fully funded and we do not anticipate any required cash contributions for the next
12 months.

Variable Interest Entities

Information concerning variable interest entities is set forth in Note 15 in the International Paper Audited Financial
Statements. In connection with the 2006 International Paper installment sale of forestlands, we received $4.8
billion of installment notes. These installment notes were used by variable interest entities as collateral for
borrowings from third-party lenders. These variable interest entities were restructured in 2015 when the
installment notes and third-party loans were extended. The restructured variable interest entities held installment
notes of $4.8 billion and third-party loans of $4.2 billion which both matured in August 2021. We settled the third-
party loans at their maturity with the proceeds from the installment notes. This resulted in cash proceeds of
approximately $630 million representing our equity in the variable interest entities. Maturity of the installment
notes and termination of the monetization structure also resulted in a $72 million tax liability that was paid in the
fourth quarter of 2021. On September 2, 2022, the Company and the Internal Revenue Service agreed to settle the
previously disclosed timber monetization restructuring tax matter involving the 2015 Financing Entities. Under
this agreement, the Company was required to fully resolve the matter and pay $252 million in U.S. federal income
taxes. As a result, interest was charged upon closing of the audit. The Company has paid $252 million in U.S.
federal income taxes and $58 million in interest expense as a result of the settlement agreement. The Company
paid $163 million in U.S. federal income taxes and $30 million in interest during the first quarter of 2023 and
fully satisfied the payment terms of the settlement agreement regarding the 2015 Financing Entities timber
monetization restructuring tax matter during the second quarter of 2023.

Critical Accounting Policies and Significant Accounting Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States requires International Paper to establish accounting policies and to make estimates that affect both the
amounts and timing of the recording of assets, liabilities, revenues and expenses. Some of these estimates require
judgments about matters that are inherently uncertain.

Accounting policies whose application may have a significant effect on the reported results of operations and
financial position of International Paper, and that may require judgments by management that affect their
application, include accounting for contingencies, impairment or disposal of long-lived assets, goodwill and other
intangible assets, pensions and income taxes.

The Company has included in its most recent Annual Report on Form 10-K a discussion of these critical
accounting policies, which are important to the portrayal of the Company’s financial condition and results of
operations and may require management’s judgments. The Company has not made any changes in these critical
accounting policies during the first three months of 2024.
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Section B: International Paper Audited Financial Statements
Part 1: Year ended December 31, 2023 versus year ended December 31, 2022

The following generally discusses 2023 and 2022 items and year-to-year comparisons between 2023 and 2022.
Discussion of historical items in 2021, and year-to-year comparisons between 2022 and 2021, can be found in
Part 2 of this Section B of Part 14 (International Paper Operating and Financial Review) of this Prospectus.

Executive Summary

Full-year 2023 net earnings were $288 million ($0.82 per diluted share) compared with $1.5 billion ($4.10 per
diluted share) for full-year 2022.

During 2023, International Paper executed well, both commercially and operationally, as we navigated an
uncertain and challenging demand environment. During much of the year, underlying demand for our products
was lower as consumers prioritized spending on services and essential goods. This trend was influenced by the
pull forward of goods during the pandemic, as well as by inflationary pressures and rising interest rates that
impacted the consumer. Demand for our products was further constrained by inventory destocking as our
customers, and the broader supply chain, worked through elevated inventories of their products. The lower
demand combined with declining sales prices and continued cost inflation resulted in lower sales and earnings in
2023 as compared to 2022. During 2023, we remained focused on mitigating the impact of these challenges
through commercial and cost reduction initiatives. We advanced our strategies to improve profitability across our
portfolio by investing in capabilities in our Industrial Packaging business to enhance our value proposition to align
with customer needs and optimizing our Global Cellulose Fibers business by reducing our exposure to commodity
pulp. We took strategic actions to structurally reduce fixed costs in our mill system in both our Industrial
Packaging and Global Cellulose Fibers businesses. We also made significant progress in Building a Better IP,
driven by commercial and process improvement initiatives, resulting in benefits exceeding our 2023 target.
Regarding capital allocation in 2023, we returned approximately $840 million to shareholders including
approximately $640 million of dividends and $200 million of share repurchases. Finally, during 2023, we
completed the sale of our ownership stake in llim for $508 million. International Paper no longer has investments
in Russia following completion of this sale.

Comparing 2023 performance to 2022, price and mix was lower in our North American Industrial Packaging
business due to prior index movements, lower export prices and higher export mix, as demand improved. Price in
our Global Cellulose Fibers business was lower due to prior index movements and an unfavorable mix driven by
lower absorbent pulp shipments. Volume in both business segments was impacted by ongoing inventory
destocking across the supply chain. While there was demand recovery in the second half of the year in both
business segments, volume was lower in our North American Industrial Packaging business as consumers shifted
priorities toward non-discretionary goods and services while dealing with inflation. Volume in our Global
Cellulose Fibers business was also impacted by lower demand as a result of the slowdown in the global economy.
Operations and costs in both the North American Industrial Packaging and Global Cellulose Fibers businesses
were higher reflecting the impact of inflation on materials and services along with the impact of higher unabsorbed
costs resulting from increased economic downtime in the current year. Planned maintenance outage costs were
lower in our North American Industrial Packaging business while higher in our Global Cellulose Fibers business.
Input costs were lower in both business segments, primarily driven by lower energy, wood and distribution costs
along with lower recovered fiber costs in our North American Industrial Packaging business.

Looking at full-year 2024, we see a transitional year where markets continue to recover as we focus on improving
mix and margins in both business segments through execution of our commercial strategies. We expect demand
trends to continue to improve across our portfolio with year-over-year industry growth of approximately three
percent for packaging and fluff pulp. Additionally, we expect more than $400 million of net benefits from our
commercial and operational initiatives. This includes the fixed cost reductions tied to the closure of our Orange,
Texas containerboard mill and the permanent shutdown of two pulp machines in our Global Cellulose Fibers
business, with the benefits of both strategic actions expected to be at a full run rate by the fourth quarter 2024.
These cost saving initiatives will be important in offsetting expected higher costs for recovered fiber,
transportation and general inflation on wages, employee benefits, materials and services. With respect to our
capital allocation framework, we are targeting capital expenditures of $800 million - $1.0 billion in 2024 for
general maintenance, cost improvement and to enhance capabilities in our box business. As previously mentioned,
we returned approximately $840 million of cash to shareholders in 2023 including approximately $640 million of
dividends. Given our strategic customer relationships, talented teams, world class assets and market expertise, we
are committed to maximizing long-term value for all our stakeholders.
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As previously disclosed, the Company permanently closed its containerboard mill in Orange, Texas in December
2023 and permanently ceased production of two of its pulp machines at its mills in Riegelwood, North Carolina
and Pensacola, Florida on December 11, 2023. The mill closure resulted in pre-tax non-cash asset write-off and
accelerated depreciation charges of approximately $347 million and pre-tax cash severance and other shutdown
charges of approximately $81 million during the year ended December 31, 2023. The machine shutdowns resulted
in pre-tax non-cash asset write-off and accelerated depreciation charges of approximately $75 million and pre-tax
cash severance and other shutdown charges of approximately $37 million during the year ended December 31,
2023.

Adjusted Operating Earnings and Adjusted Operating Earnings Per Share are non-GAAP measures and are
defined as net earnings (loss) (a U.S. GAAP measure) excluding discontinued operations, net special items and
non-operating pension expense (income). Net earnings (loss) and Diluted earnings (loss) per share are the most
directly comparable U.S. GAAP measures. The Company calculates Adjusted Operating Earnings by excluding
the after-tax effect of discontinued operations, non-operating pension expense (income) and items considered by
management to be unusual (net special items) from net earnings (loss) reported under U.S. GAAP. Adjusted
Operating Earnings Per Share is calculated by dividing Adjusted Operating Earnings by diluted average shares of
common stock outstanding. Management uses this measure to focus on ongoing operations, and believes that it is
useful to investors because it enables them to perform meaningful comparisons of past and present consolidated
operating results from continuing operations. The Company believes that using this information, along with the
most directly comparable U.S. GAAP measure, provides for a more complete analysis of the results of operations.

Non-operating pension expense (income) represents amortization of prior service cost, amortization of actuarial
gains/losses, expected return on assets and interest cost. The Company excludes these amounts from our non-
GAAP measure as the Company does not believe these items reflect ongoing operations. These particular pension
cost elements are not directly attributable to current employee service. The Company includes service cost in our
non-GAAP measures as it is directly attributable to employee service, and the corresponding employees’ other
compensation elements, in connection with ongoing operations.

The following are reconciliations of Earnings (loss) to Adjusted operating earnings (loss) on a total and per share
basis. Additional detail is provided below regarding the net special items referenced in the charts below:

In millions 2023 2022

NEE EAININGS (LOSS) w..vveveveveeeieetieeeieteeeeetee st tee st tess et ss st et eee st ete e st se e eaetessssesesnssesene s $ 288 $ 1,504
Less - Discontinued operations, net of taxes (gain) 10SS........cccoovvieevieivecie e, 14 237
Earnings (Loss) from Continuing OPerations ............ccccvereienenieieneneie e 302 1,741
Add back - Non-operating pension expense (INCOME) .........cuervererererrresieeeereeneeneneens 54 (192)
Add back - Net special items eXpense (INCOME) .......ccvervvereiiieiiee e se e 572 233
Income tax effect - Non-operating pension and special items .............cccoocevveveeie e, (173) (614)
Adjusted OpPerating Earmings (LOSS) .........e..ewereerreesreesreeseoseeesseessessseesseesseesseesseessessens $ 755 $ 1168

Special items for 2023 include a tax benefit of $23 million related to the settlement of tax audits and tax expense
of $4 million related to internal legal entity restructuring. This amount also includes a tax benefit of $13 million
on the non-operating pension expense adjustment and a tax benefit of $141 million associated with special items.

Special Items

Pre-tax special items included in continuing operations totaling $572 million and $233 million were recorded in
2023 and 2022, respectively. Details of these charges were as follows:

In millions 2023 2022
Business Segments
Restructuring and Other, NEL ..........cccviviieiieieeceeee e $ 107 $ —
Orange mill accelerated depreCiation ..............oceeeveriviiesiceereee s 347@ —
Pensacola mill and Riegelwood mill accelerated depreciation................ccccccuevnenee. 750 —
Net (gains) losses on sales and impairments of DUSINESSES .........ccocvvvviiiiiiiicicine — 76©
529 76
Corporate
Restructuring and other, NEL ..........ccccceviiiii i s $ 8 $ 89
Environmental remediation reserve adjustments............coveeneieieneniesieieeese e 36 63
Equity method investment impairment ..o 18 —



In millions 2023 2022

Legal reserve adjuStMENES ......ccvieieieeeeeeree et e e — 4

Foreign currency cumulative translation loss related to sale of equity method
TNVESTMENT ..ttt sttt et et et e e et neeneas — 10
Sylvamo investment fair value adjustment ............ccoeivieneiiieneiiee e — (65)
(@1 3= SRS RRTSRRPPR — 6
46 99

Interest

Interest related to timber monetization settlement ... 3 58
Interest related to SEttlement Of taX AUAILS ............ceveeeeereeeeeereer e eee e eeeeeseeeneeenns (6) —
3) 58
TOMAl oottt $ 572 § 233

(@) Recorded in the Industrial Packaging business segment.
(b) Recorded in the Global Cellulose Fibers business segment.

(c) Recorded in the Industrial Packaging business segment for the impairment of goodwill in our EMEA Packaging business.

International Paper continually evaluates its operations for improvement opportunities targeted to (a) focus our
portfolio on our core businesses, (b) realign capacity to operate fewer facilities with the same revenue capability,
(c) close high cost, unprofitable facilities, and (d) reduce costs. Additionally, the Company is committed to its
capital allocation framework to maintain a strong balance sheet including reducing debt to maximize value
creation and maintain our current investment grade credit rating.

During 2023 and 2022, pre-tax restructuring and other charges, net, totaling $99 million and $89 million,
respectively, were recorded. Details of these charges were as follows:

Restructuring and Other, Net

In millions 2023 2022
Business Segments
Orange Mill CIOSUIE COSES .........cvcveveveeerereeeie e et eee et ee sttt s s s esenes $ 81®@ ¢ —
Pensacola mill and Riegelwood mill pulp machine shutdowns..............cccocevevevennnes 370 —
BUIIAING 8 BEUET IP....v.vviiececeeee ettt ettt (1)@ —
107 —
Corporate
BUIIAING 8 BELET TPttt $ @8 $ —
Early debt extinguishment costs (See NOte 16) .......c.cccevverieriieiiiie e — 93
(0] 11 1-] S OSSP PPN — 4
(8) 89
Lo 1 - OO PPN $ NV S 89

(&) Recorded in the Industrial Packaging business segment.
(b) Recorded in the Global Cellulose Fibers segment.

(c) Includes $8 million income recorded in the Industrial Packaging business segment and $3 million income recorded in the Global
Cellulose Fibers business segment.

In millions 2023 2022

Diluted Earnings (L0OSS) PEr SNAre..........cooeiiiieiieniee et $ 082 $ 410
Less - Discontinued operations, net of taxes (gain) 10ss per share..........ccccocververiennn 0.04 0.64
Diluted Earnings (Loss) Per Share from Continuing Operations...........c.cccoeeeerereniene. 0.86 4.74
Add back - Non-operating pension expense (income) per share..........cc.ccooeeevencnennens 0.15 (0.52)
Add back - Net special items expense (inCOMe) Per Share.........cccoeverereinensesenenns 1.64 0.63
Income tax effect per share - Non-operating pension and special items.............ccoceee.e. (0.49) (1.67)
Adjusted Operating Earnings (L0SS) PEF SAre ...........oveveeeeeeeeeeeeeeseeeseeseesseseesneens $ 216 $ 318
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Three Months Ended
December 31, September 30, December 31,

In millions 2023 2023 2022
NEt Earnings (LOSS) ..cceererererererererurerueeerenerereseseseseseseesesesesesens $ (284) $ 165 $ (318)
Less - Discontinued operations, net of taxes (gain) loss........ — 27 489
Earnings (Loss) from Continuing Operations...........c..ccccevvene (284) 192 171
Add back - Non-operating pension expense (income)............ 14 13 (48)
Add back - Net special items expense (income) ................... 546 29 144
Income tax effect - Non- operating pension and special

FEEMS@ ..o (134) (10) 42
Adjusted Operating Earnings (LOSS)..........c.c..oovverreerrenreenne. $ 142 $ 224 $ 309

(a) Special items for the three months ended December 31, 2023 include tax expense of $4 million related to internal legal entity restructuring.
The amount also includes tax benefits of $3 million on the non-operating pension expense adjustment and $135 million associated with
special items. Special items for the three months ended September 30, 2023 include tax benefits of $3 million on the non-operating
pension expense adjustment and $7 million associated with special items. Special items for the three months ended December 31, 2022
include tax expense of $45 million related to a foreign deferred tax valuation allowance. This amount also includes tax expense of $12
million on the non-operating pension expense adjustment and a tax benefit of $15 million associated with special items.

Special Items

Pre-tax special items included in continuing operations totaling $546 million, $29 million and $144 million were
recorded in three months ended December 31, 2023, September 30, 2023 and December 31, 2022, respectively.
Details of these charges were as follows:

Three Months Ended
December 31,  September 30, December 31,

In millions 2023 2023 2022
Business Segments
Restructuring and other, Net ... $ 107 $ — $ —
Orange mill accelerated depreciation ..........ceeveveveveveeeeeennnn. 347@ — —
Pensacola mill and Riegelwood mill accelerated depreciation.. 750 —
Net (gains) losses on sales and impairments of businesses....... — — 76©
529 — 76
Corporate
Restructuring and Other, Net ..........ccceveeveveeeeeeeeceee e $ 8 $ — $ (4)
Environmental remediation reserve adjustments 7 29 48
Equity method investment impairment 18 —
Legal reserve adjustments .........cceovvevveveeneeie s — — 11
Foreign currency cumulative translation loss related to sale of
equity method inVestment ..........cccoevevvevieie s — — 10
17 29 65
Interest
Interest related to timber monetization settlement .................... — — 3
— — 3
TOAl oo $ 546 % 29 $ 144

(&) Recorded in the Industrial Packaging business segment.
(b) Recorded in the Global Cellulose Fibers business segment.

(c) Recorded in the Industrial Packaging business segment for the impairment of goodwill in our EMEA Packaging business.

International Paper continually evaluates its operations for improvement opportunities targeted to (a) focus our
portfolio on our core businesses, (b) realign capacity to operate fewer facilities with the same revenue capability,
(c) close high cost, unprofitable facilities, and (d) reduce costs. Additionally, the Company is committed to its
capital allocation framework to maintain a strong balance sheet including reducing debt to maximize value
creation and maintain our current investment grade credit rating.

During the three months ended December 31, 2023 and 2022, pre-tax restructuring and other charges, net, totaling
$99 million and $(4) million, respectively, were recorded. There were no restructuring charges recorded in the
three months ended September 30, 2023. Details of these charges were as follows:
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Restructuring and Other, Net

Three Months Ended
December 31, December 31,

In millions 2023 2022
Business Segments
Orange Mill CIOSUE COSES .....vcviiiiiiiiieciece et $ 81®@ $ —
Pensacola mill and Riegelwood mill pulp machine shutdowns...............cc......... 370 —
BUIIAING 8 BEUET IP.......iiecectceteeeetcecte ettt (1)@ —
107 —
Corporate
BUIIAING @ BELET 1. $ 8 3 —
(O] 13T TR — 4
(8) 4)
(o1 OO $ NV _ 9 (4

(@) Recorded in the Industrial Packaging business segment.
(b) Recorded in the Global Cellulose Fibers segment.

(c) Includes $8 million income recorded in the Industrial Packaging business segment and $3 million income recorded in the Global
Cellulose Fibers business segment.

Three Months Ended
December 31, September 30, December 31,

2023 2023 2022

Diluted Earnings (Loss) Per Share...........ccocoeveeveveveeeevevennnn. $ (0.82) $ 047 $  (0.90)
Less - Discontinued operations, net of taxes (gain) loss per

SNAIE .t e — 0.08 1.38
Diluted Earnings (Loss) Per Share from Continuing

(@] o =T =1 [0 3 TSR (0.82) 0.55 0.48
Add back - Non-operating pension expense (income) per

] 1T L= SRR 0.04 0.04 (0.13)
Add back - Net special items expense (income) per share... 1.58 0.08 0.41
Income tax effect per share - Non-operating pension and

SPECIAl ITBMS...eviiecieieee e (0.39) (0.03) 0.11
Adjusted Operating Earnings (Loss) Per Share ................. $ 041 $ 064 $ 087

Cash provided by operations, including discontinued operations, totaled approximately $1.8 billion and $2.2
billion for 2023 and 2022, respectively. The Company generated free cash flow of approximately $692 million in
2023 and $1.2 billion in 2022. Free cash flow is a non-GAAP measure, which equals cash provided by operations
less cash invested in capital projects, and the most directly comparable U.S. GAAP measure is cash provided by
operations. Management utilizes this measure in connection with managing our business and believes that free
cash flow is useful to investors as a liquidity measure because it measures the amount of cash generated that is
available, after reinvesting in the business, to maintain a strong balance sheet, pay dividends, repurchase stock,
service debt and make investments for future growth. It should not be inferred that the entire free cash flow amount
is available for discretionary expenditures. By adjusting for certain items, as set forth in the reconciliation table
below, that are not indicative of the Company’s ongoing underlying operational performance, we believe that free
cash flow also enables investors to perform meaningful comparisons between past and present periods.

The following are reconciliations of free cash flow to cash provided by operations:

In millions 2023 2022
Cash provided by OPErationS.........ccccccveiiiiciiisese e $ 1,833 $ 2174
Adjustments:

Cash invested in capital projects, net of insurance reCoVeries............c.ccoeerenene. (1,141) (931)
FIEE CaSN FIOW ... $ 692 $ 1243
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Three Months Ended

In millions December 31,2023  September 30,2023  December 31, 2022
Cash provided by operations..............ccccoeeveeririeererierenen, $ 492 $ 468 $ 761
Adjustments:
Cash invested in capital projects, net of insurance
FECOVEIIES ...viveivirireetesrere et te st re e re e (305) (228) (322)
FIEE CaSN FIOW ... eeeeeeeeese e eeseeeeeeenses $ 187 $ 240 $ 439

The non-GAAP financial measures presented in this Prospectus, as referenced above, have limitations as
analytical tools and should not be considered in isolation or as a substitute for an analysis of our results calculated
in accordance with U.S. GAAP. In addition, because not all companies utilize identical calculations, the
Company’s presentation of non-GAAP measures in this Prospectus may not be comparable to similarly titled
measures disclosed by other companies, including companies in the same industry as the Company.

Results of Operations

Total Business Segment Operating Profit (loss) is a non-GAAP measure. The most directly comparable U.S.
GAAP measure is net earnings from continuing operations. Total Business Segment Operating Profit (loss) is
defined as earnings (loss) from continuing operations before income taxes and equity earnings, but including the
impact of less than wholly owned subsidiaries, and excluding interest expense, net, corporate expenses, net,
corporate net special items, business net special items and non-operating pension expense. Total Business
Segment Operating Profits (losses) is a measure reported to our management for purposes of making decisions
about allocating resources to our business segments and assessing the performance of our business. Total Business
Segment Operating Profits (losses) is used by International Paper’s management to measure the earnings
performance of its businesses. Management uses this measure to focus on ongoing operations and believes that it
is useful to investors because it enables them to perform meaningful comparisons of past and present operating
results. International Paper believes that using this information, along with net earnings, provides a more complete
analysis of the results of operations by year.

International Paper operates in two segments: Industrial Packaging and Global Cellulose Fibers. On September
18, 2023, the Company completed the sale of its Ilim equity investment and, as a result, all current and historical
results of the Ilim investment are presented as Discontinued Operations, net of taxes and our equity investment in
Ilim is no longer a separate reportable industry segment. For additional information, see discussion in Note 11 -
Equity Method Investments of the International Paper Audited Financial Statements.

The following table presents a comparison of Net earnings (loss) from continuing operations to its Total Business
Segment Operating Profit (loss):

In millions 2023 2022
Net Earnings (Loss) from Continuing Operations ............ccccevvvevvevesieesineseeseeene. $ 302 $ 1,741
Add back (deduct)

Income tax provision (DENEFit) .........ccoveiviiiiii i 59 (236)

Equity (earnings) 10ss, Net Of taXES.......cccveveiciiiiiiiccr e 21 6
Earnings (Loss) From Continuing Operations Before Income Taxes and Equity

. U T T 382 1,511

INTErEST EXPENSE, NEL...cciiiiiiiieciiee et nar e 231 325
Adjustment for less than wholly owned subsidiaries..........ccccooevvienienninennennen. 2) (5)
COrporate EXPENSES, NEL .....c..viiriiiieiee et sn s 27 34
Corporate net SPECial ItEMS ... ...c.eiiiiiiie et 28 99
Business net SPecial ItemMS...........oviiiriee e 529 76
Non-operating pension eXpense (INCOME).........coviirrierererenineeiee e 54 (192)
Total Business Segment Operating Profit (Loss): $ 1249 $ 1848
Business Segment Operating Profit (Loss):
Industrial Packaging.........c.ccvvueriiiiiiiiiieses e $ 1266 $ 1,742
Global CellulosSe FIDEIS........ccviiiiiicie et (17) 106
Total Business Segment Operating Profit (LOSS) ..........cccevrurervrerrsseresresieresnens $ 1249 $ 1,848

Total Business Segment Operating Profit (loss) in 2023 was $599 million lower than in 2022 as the benefits from
lower input costs ($982 million) and lower maintenance outage costs ($8 million) were more than offset by lower
average sales price realizations and an unfavorable mix ($435 million), lower sales volumes ($228 million) and
higher operating costs ($926 million).
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Total Business Segment Operating Profit (in millions)
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The principal changes in operating profit by business segment were as follows:

e Industrial Packaging’s operating profit of $1.3 billion was $476 million lower than in 2022 as the benefits
of lower input costs and maintenance outage costs were more than offset by lower average sales price
and an unfavorable mix, lower sales volumes and higher operating costs.

e  Global Cellulose Fibers’ operating profit (loss) of $(17) million was $123 million lower than in 2022 as
the benefits of lower input costs were more than offset by lower average sales price and an unfavorable
mix, lower sales volumes, higher operating costs and maintenance outage costs.

Liquidity and Capital Resources

Including discontinued operations, International Paper generated $1.8 billion of cash flow from operations for the
year ended December 31, 2023, compared with $2.2 billion in 2022. Capital spending for 2023 totaled $1.1 billion,
or 80% of depreciation and amortization expense. Our liquidity position remains strong, supported by
approximately $1.9 billion of credit facilities.

Results of Operations

While the operating results for International Paper’s various business segments are driven by a number of
business-specific factors, changes in International Paper’s operating results are closely tied to changes in general
economic conditions in North America, Europe, Latin America, North Africa and the Middle East.

Factors that impact the demand for our products include industrial non-durable goods production, consumer
preferences, consumer spending and movements in currency exchange rates.

Product prices are affected by a variety of factors including general economic trends, inventory levels, currency
exchange rate movements and worldwide capacity utilization. In addition to these revenue-related factors, net
earnings are impacted by various cost drivers, the more significant of which include changes in raw material costs,
principally wood, recovered fiber and chemical costs; energy costs; freight costs; mill outage costs; salary and
benefits costs, including pensions; and manufacturing conversion costs.

The following is a discussion of International Paper’s consolidated results of operations for the year ended
December 31, 2023, and the major factors affecting these results compared to 2022.

For the year ended December 31, 2023, International Paper reported net sales of $18.9 billion, compared with
$21.2 billion in 2022. International net sales (based on the location of the seller and including U.S. exports) totaled
$5.3 billion or 28% of total sales in 2023. This compares with international net sales of $5.9 billion in 2022.

Full year 2023 net earnings totaled $288 million ($0.82 per diluted share), compared with net earnings of $1.5
billion ($4.10 per diluted share) in 2022. Amounts in 2023 and 2022 include the results of discontinued operations.

Earnings from continuing operations after taxes in 2023 and 2022 were as follows:
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In millions 2023 2022

Earnings from continUing OPErations ................eeeveiveeseeeessissesessessssessssesseseons $ 30200 § 1,741®

(@ Includes $412 million of net special items charges and $41 million of non-operating pension expense.

(b) Includes $429 million of net special items income and $144 million of non-operating pension income.

Compared with 2022, the benefits from lower input costs ($743 million), lower maintenance outage costs ($6
million), lower corporate and other costs ($3 million), lower net interest expense ($25 million) and lower tax
expense ($8 million) were more than offset by lower average sales price and an unfavorable mix ($329 million),
lower sales volumes ($172 million) and higher operating costs ($700 million). In addition, excluding special items,
2023 results included higher equity earnings, net of taxes. Our Building a Better IP initiatives delivered $260
million of earnings in 2023 primarily though our strategy acceleration initiative to deliver profitable growth
through commercial and investment excellence.

Earnings from Continuing Operations
(after tax, in millions)
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See Business Segment Results in this Part 1 of Section B of Part 14 (International Paper Operating and Financial
Review) of this Prospectus for a discussion of the impact of these factors by segment.

Discontinued Operations

On September 18, 2023, the Company completed the sale of its Ilim equity investment and, as a result, all current
and historical results of the Ilim investment are presented as Discontinued Operations, net of taxes and our equity
investment is no longer a separate reportable industry segment. This transaction is discussed further in Note 11 -
Equity Method Investments of the International Paper Audited Financial Statements.

Discontinued operations include the equity earnings of the prior Ilim joint venture. Discontinued operations also
includes after-tax losses of $126 million and $533 million in 2023 and 2022, respectively for impairment and
transaction costs related to our former equity method investment in the Ilim joint venture.

Income Taxes

A net income tax provision from continuing operations of $59 million was recorded for 2023 and the reported
effective income tax rate was 15%. This includes a tax benefit of $23 million related to the settlement of tax audits
and tax expense of $4 million related to internal legal entity restructuring. Excluding these items, a $141 million
net tax benefit for other special items and a $13 million tax benefit related to non-operating pension expense, the
operational tax provision (non-GAAP) for 2023 was $232 million, or 23% of pre-tax earnings before equity
earnings.

A net income tax benefit from continuing operations of $236 million was recorded for 2022 and the reported
effective income tax rate was (16%). This includes a tax benefit of $604 million related to the settlement of the
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timber monetization restructuring tax matter, a tax benefit of $66 million related to the tax-free exchange of our
shares of Sylvamo and tax expense of $45 million related to a foreign deferred tax valuation allowance. Excluding
these items, a $37 million net tax benefit for other special items and $48 million tax expense related to non-
operating pension income, the operational tax provision (non-GAAP) for 2022 was $378 million, or 24% of pre-
tax earnings before equity earnings.

The operational income tax provision and operational effective tax rate are non-GAAP financial measures and are
calculated by adjusting the income tax provision from continuing operations and rate to exclude the tax effect of
net special items and non-operating pension expense (income). The most directly comparable U.S. GAAP measure
is the reported effective income tax rate. Management believes that this presentation provides useful information
to investors by providing a meaningful comparison of the income tax rate between past and present periods.

The following is a reconciliation of the net income tax provision (benefit) to the operational tax provision and rate:

In millions 2023 2022
Earnings (Loss) From Continuing Operations Before Income Taxes and

EQUITY BAIMINGS......iveveeeieieieeeiisisss ettt $ 382 $ 1511
Pre-taxX SPeCial IteIMS ........oiviiiiriice e 554 233
Non-operating pension (INCOME) EXPENSE......ccueieeieerrearesresrreseesteeseseeseeseesseens 54 (192)
Adjusted Operating Earnings (Loss) from Continuing Operations Before

Income Taxes and EqUity EarNingS........ccccovvvieimnieeinriseinnisensseesesee e seesenens $ 990 $ 1552
Income tax Provision (DENEFIL) .......ccccviiririririrircree s $ 50  $ (236)
Income tax effect - non-operating pension (income) expense and pre-tax

SPECHAI TEBIMIS ...t et e e e te e b e re e 173 614
Operational TaX ProViSION ........cccccciciieiieeie ettt $ 232 $ 378
Operational Effective TaX Rate........ccccoviveiiiiie i 23% 24%

Interest Expense and Equity Earnings, Net of Taxes

Net corporate interest expense totaled $231 million in 2023 and $325 million in 2022. Net interest expense
includes $3 million and $58 million of interest expense related to the timber monetization restructuring tax matter
in 2023 and 2022, respectively. Net interest expense in 2023 also includes $6 million of interest income associated
with the settlement of tax audits. The decrease in net interest expense in 2023 compared with 2022 was due to
higher interest income.

Equity earnings, net of taxes were a loss of $21 million and a loss of $6 million in 2023 and 2022, respectively.
Equity earnings in 2023 includes an $18 million other-than-temporary impairment of an equity method investment.

Description of Business Segments

International Paper’s business segments discussed below are consistent with the internal structure used to manage
these businesses. All segments are differentiated on a common product, common customer basis consistent with
the business segmentation generally used in the forest products industry.

Industrial Packaging

The majority of our business is focused on creating fiber-based packaging that protects and promotes goods,
enables worldwide commerce and helps keep consumers safe. We meet our customers’ most challenging sales,
shipping, storage and display requirements with sustainable solutions. Our U.S. production capacity is over 13
million tons annually.

Our products include linerboard, medium, whitetop, recycled linerboard, recycled medium and saturating kraft.
About 80% of our production is converted into corrugated packaging and other packaging by our 173 North
American corrugated packaging plants. Additionally, we recycle approximately one million tons of OCC and
mixed and white paper through our 16 U.S. recycling plants. Our corrugated packaging plants are supported by
regional design centers, which offer total packaging solutions and supply chain initiatives. In EMEA, our
operations include a recycled fiber containerboard mill in Morocco and one in Spain and 23 corrugated packaging
plants in France, Italy, Spain, Morocco and Portugal.

Global Cellulose Fibers

Cellulose fibers are a sustainable, renewable raw material used in a variety of products people depend on every
day. We create safe, quality pulp for a wide range of applications like diapers, towel and tissue products, feminine
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care, incontinence and other personal care products that promote health and wellness. In addition, our innovative
specialty pulps serve as a sustainable raw material used in textiles, construction materials, paints, coatings and
more. Our products are made in the United States and Canada and sold around the world. International Paper
facilities have annual dried pulp capacity of about 3 million metric tons.

Business Segment Results

The following tables present net sales and operating profit (loss) which is the Company’s measure of segment
profitability.

Industrial Packaging

Demand for Industrial Packaging products is closely correlated with non-durable industrial goods production, as
well as with demand for e-commerce, processed foods, poultry, meat and agricultural products. In addition to
prices and volumes, major factors affecting the profitability of Industrial Packaging are raw material and energy
costs, freight costs, mill outage costs, manufacturing efficiency and product mix.

Industrial Packaging

In millions 2023 2022
NEE SAIES ...t $ 15,596 $ 17,451
Operating Profit (LOSS) ......cvciiiiieriiiiieeictete et $ 1,266 $ 1,742

Industrial Packaging net sales for 2023 decreased 11% to $15.6 billion compared with $17.5 billion in 2022.
Operating profits in 2023 were 27% lower than in 2022. Comparing 2023 with 2022, benefits from lower input
costs ($856 million) and maintenance outage costs ($21 million) were more than offset by lower average sales
price and an unfavorable mix ($363 million), lower sales volumes ($177 million) and higher operating costs ($813
million).

North American Industrial Packaging

In millions 2023 2022
NEE SAIES @) ...ttt ettt $ 14293 $ 16,011
Operating Profit (LOSS) .....covierieiiirieeiresiee st seeesre et s eete e sreseas $ 1,186 $ 1,753

(@) Includes intra-segment sales of $95 million for 2023 and $132 million for 2022.

North American Industrial Packaging’s average sales margins were lower, reflecting lower prices for both
containerboard and corrugated boxes and an unfavorable geographic mix. Sales volumes decreased in 2023
compared with 2022 for corrugated boxes across our segments, reflecting a soft demand environment as consumer
spending focused on non-discretionary goods and services and retailers and manufacturers pulled down inventory
levels. Containerboard sales volumes also decreased. Total maintenance and economic downtime was about
725,000 short tons higher in 2023 compared with 2022, primarily due to economic downtime. Operating and
distribution costs increased, primarily due to inflation on materials and services and increased economic downtime.
Planned maintenance downtime costs were lower in 2023 than in 2022. Input costs were significantly lower,
driven by lower recovered fiber, energy and wood costs.

EMEA Industrial Packaging

In millions 2023 2022
INEBE SAIES ...ttt ettt ettt ettt ettt ae e $ 1398 $ 1,572
Operating Profit (LOSS) ...cvivcieiieirisieesi sttt $ 80 $ (11)

EMEA Industrial Packaging’s average sales margins were lower reflecting lower average sales prices for
containerboard and an unfavorable product mix partially offset by higher average sales prices for corrugated boxes.
Sales volumes in 2023 were lower than in 2022 driven by soft demand. Operating costs in 2023 were higher driven
by inflation on materials and services. Planned maintenance outage costs were lower in 2023 compared with 2022.
Input costs were significantly lower in 2023, driven by energy and recovered fiber costs.

Entering the first quarter of 2024, compared with the fourth quarter of 2023, sales volumes are expected to be
higher driven by seasonality. Average sales margins are expected to be higher, reflecting lower containerboard
costs. Operating costs are expected to be lower. Planned maintenance outage costs are expected to be lower. Other
input costs are expected to be stable. Earnings will be impacted by the non-repeat of an energy subsidy and other
favorable one-time items in the fourth quarter 2023.
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Global Cellulose Fibers

Demand for Cellulose Fibers products is closely correlated with changes in demand for absorbent hygiene
products, primarily driven by the demographics and income growth in various geographic regions. It is further
affected by changes in currency rates that can benefit or hurt producers in different geographic regions. Principal
cost drivers include manufacturing efficiency, raw material and energy costs, mill outage costs, and freight costs.

Global Cellulose Fibers

In millions 2023 2022
INEE SAIES ...ttt ettt ettt ettt $ 2,890 $ 3,227
Operating Profit (LOSS) .....vcvcieiiieiiiiiceiesiee sttt $ 17 $ 106

Global Cellulose Fibers net sales for 2023 decreased 10% to $2.9 hillion, compared with $3.2 billion in 2022.
Operating profits in 2023 decreased compared to 2022. Comparing 2023 with 2022, benefits from lower input
costs ($126 million) were more than offset by lower average sales price and an unfavorable mix ($72 million),
lower sales volumes ($51 million), higher operating costs ($113 million) and higher maintenance outage costs
($13 million).

Sales volumes in 2023 compared with 2022 were lower, driven by customer inventory destocking. Total
maintenance and economic downtime was about 507,000 short tons higher in 2023 compared with 2022, primarily
due to economic downtime. Average sales margins were lower, reflecting lower average market pulp prices and
an unfavorable product mix partially offset by higher average fluff pulp prices. Operating costs increased, driven
by inflation on materials and services and downtime. Distribution costs were lower as the global supply chain
environment improved. Planned maintenance outage costs were higher in 2023. Input costs were lower, driven by
energy, freight, wood and chemicals.

Liquidity and Capital Resources
Overview

A major factor in International Paper’s liquidity and capital resource planning is generation of operating cash flow,
which is highly sensitive to changes in the pricing and demand for our major products. While changes in key
operating cash costs, such as raw material, energy, mill outage and distribution, have an effect on operating cash
generation, we believe our focus on commercial and operational excellence, as well as our ability to tightly manage
costs and working capital has improved our cash flow generation over an operating cycle.

Use of cash during 2023 was primarily focused on working capital requirements, capital spending and returning
cash to shareholders through dividends and share repurchases under the Company’s share repurchase program.

Cash provided by Operating Activities

Cash provided by operations, including discontinued operations, totaled $1.8 billion in 2023, compared with $2.2
billion for 2022. Cash used by working capital components (accounts receivable, contract assets and inventory
less accounts payable and accrued liabilities, interest payable and other) totaled $2 million in 2023, compared
with cash used by working capital components of $145 million in 2022.

Cash dividends received from equity investments were $13 million in 2023, compared with $204 million in 2022.
Investment Activities

Investment activities in 2023 increased from 2022. Capital spending was $1.1 billion in 2023, or 80% of
depreciation and amortization, compared with $931 million in 2022, or 90% of depreciation and amortization.
Included in 2023 depreciation expense is $347 million of accelerated depreciation related to the closure of our
containerboard mill in Orange, Texas and $75 million of accelerated depreciation related to the permanent
shutdown of pulp machines at our mills in Riegelwood, North Carolina and Pensacola, Florida. Capital spending
as a percentage of depreciation and amortization was 62% for Global Cellulose Fibers and 81% for Industrial
Packaging in 2023.

The following table shows capital spending by business segment for the years ended December 31, 2023, and
2022:

In millions 2023 2022
Industrial Packaging.........cccuviriiiiiiiicie s $ 928 $ 762




In millions 2023 2022

Global Cellulose FIDEIS........ccviiieiie e e 177 143
SUBTOTAL ... ettt reenis 1,105 905
Corporate anNd OTNE.........cccciiiiieir e reens 36 26
CaPital SPENAING.......cv.iveeeeeeeeeeseeeeee e es s $ 1141 % 931

Capital spending in 2024 is expected to be approximately $800 million to $1.0 billion, or 78% to 97% of expected
depreciation and amortization.

Acquisitions

See Note 7 - Acquisitions of the International Paper Audited Financial Statements for a discussion of the
Company’s acquisitions.

Financing Activities

Financing activities during 2023 included debt issuances of $783 million and reductions of $780 million for a net
increase of $3 million. Financing activities during 2022 included debt issuances of $1.0 billion and reductions of
$1.0 billion.

There were no early debt extinguishment amounts during the year ended December 31, 2023. Amounts related to
early debt extinguishment during the year ended December 31, 2022 are below:

In millions 2022
Early debt redUCHIONS® ..........ccooivireiiieiicie s $ 503
Pre-tax early debt extinguishment COStS®)...........cooiiiiiiiiiicciee e 93

(@) Reductions related to notes with interest rates ranging from 3.00% to 8.70% with original maturities from 2021 to 2048 for the year
ended December 31, 2022.

(b) Amounts are included in Restructuring and other charges in the accompanying consolidated statements of operations.

Other financing activities during 2023 included the net issuance of approximately 1.6 million shares of treasury
stock. Repurchases of common stock and payments of restricted stock withholding taxes totaled $218 million,
including $197 million related to shares repurchased under the Company’s share repurchase program. Through
December 31, 2023, the Company has repurchased 119.8 million shares at an average price of $46.23, for a total
of approximately $5.5 billion, since the repurchase program began in September 2013. The Company paid cash
dividends totaling $642 million during 2023.

Other financing activities during 2022 included the net issuance of approximately 1.6 million shares of treasury
stock. In 2022, repurchases of common stock and payments of restricted stock withholding taxes totaled $1.3
billion, including $1.3 billion related to shares repurchased under the Company’s share repurchase program. The
Company paid cash dividends totaling $673 million during 2022.

Interest Rate Swaps

Our policy is to manage interest cost using a mixture of fixed-rate and variable-rate debt. To manage this risk,
International Paper utilizes interest rate swaps to change the mix of fixed and variable rate debt. During 2020,
International Paper terminated its interest rate swaps with a notional amount of $700 million and maturities
ranging from 2024 to 2026 with an approximate fair value of $85 million. Subsequent to the termination of the
interest rate swaps, the fair value basis adjustment is amortized to earnings as interest income over the same period
as a debt premium on the previously hedged debt. The Company had no outstanding interest rate swaps for the
years ended December 31, 2023 and 2022.

Variable Interest Entities

Information concerning variable interest entities is set forth in Note 15 - Variable Interest Entities of the
International Paper Audited Financial Statements. In connection with the 2006 International Paper installment
sale of forestlands, we received $4.8 billion of installment notes. These installment notes were used by variable
interest entities as collateral for borrowings from third-party lenders. These variable interest entities were
restructured in 2015 (the “2015 Financing Entities”) when the installment notes and third-party loans were
extended. The 2015 Financing Entities held installment notes of $4.8 billion and third-party loans of $4.2 billion
which both matured in August 2021. We settled the third-party loans at their maturity with the proceeds from the
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installment notes. This resulted in cash proceeds of approximately $630 million representing our equity in the
2015 Financing Entities. Maturity of the installment notes and termination of the monetization structure also
resulted in a $72 million tax liability that was paid in the fourth quarter of 2021. On September 2, 2022, the
Company and the Internal Revenue Service agreed to settle the 2015 Financing Entities timber monetization
restructuring tax matter. Under this agreement, the Company agreed to fully resolve the matter and pay $252
million in U.S. federal income taxes. As a result, interest was charged upon closing of the audit. The amount of
interest expense recognized in 2022 was $58 million. As of December 31, 2023, $252 million in U.S. federal
income taxes and $58 million in interest expense have been paid as a result of the settlement agreement. The
Company has now fully satisfied the payment terms of the settlement agreement regarding the 2015 Financing
Entities timber monetization restructuring tax matter. The reversal of the Company’s remaining deferred tax
liability associated with the 2015 Financing Entities of $604 million was recognized as a one-time tax benefit in
the third quarter of 2022.

Liquidity and Capital Resources Outlook for 2024

We intend to continue making choices for the use of cash that are consistent with our capital allocation framework
to drive long-term value creation. These include maintaining a strong balance sheet and investment grade credit
rating, returning meaningful cash to shareholders through dividends and share repurchases and making organic
investments to maintain our world-class system and strengthen our businesses.

On October 11, 2022, our Board of Directors approved an additional $1.5 billion under our share repurchase
program. This program does not have an expiration date and has approximately $2.96 billion aggregate amount
of shares of common stock remaining authorized for purchase as of December 31, 2023. We may continue to
repurchase shares under such authorization in open market transactions (including block trades), privately
negotiated transactions or otherwise, subject to prevailing market conditions, our liquidity requirements,
applicable securities laws requirements and other factors. In addition, we have paid regular quarterly cash
dividends and expect to continue to pay regular quarterly cash dividends in the foreseeable future. Each quarterly
dividend is subject to review and approval by our Board of Directors.

Capital Expenditures and Long-Term Debt

Capital spending for 2024 is planned at approximately $800 million to $1.0 billion, or about 78% to 97% of
depreciation and amortization.

At December 31, 2023, International Paper’s credit agreements totaled $1.9 billion, which is comprised of the
$1.4 billion contractually committed bank credit agreement and up to $500 million under the receivables
securitization program. In June 2023, the Company amended and restated its credit agreement to, among other
things (i) reduce the size of the contractually committed bank facility from $1.5 billion to $1.4 billion, (ii) extend
the maturity date from June 2026 to June 2028, and (iii) replace the LIBOR-based rate with a SOFR-based rate.
Management believes these credit agreements are adequate to cover expected operating cash flow variability
during the current economic cycle. The credit agreements generally provide for interest rates at a floating rate
index plus a pre-determined margin dependent upon International Paper’s credit rating. At December 31, 2023,
the Company had no borrowings outstanding under the $1.4 billion credit agreement or the $500 million
receivables securitization program. The Company’s credit agreements are not subject to any restrictive covenants
other than the financial covenants as disclosed in Note 16 - Debt and Lines of Credit of the International Paper
Audited Financial Statements, and the borrowings under the receivables securitization program being limited by
eligible receivables. The Company was in compliance with all its debt covenants at December 31, 2023 and was
well below the thresholds stipulated under the covenants as defined in the credit agreements. Further the financial
covenants do not restrict any borrowings under the credit agreements.

In addition to the $1.9 billion capacity under the Company’s credit agreements, International Paper has a
commercial paper program with a borrowing capacity of $1.0 billion supported by its $1.4 billion credit agreement.
Under the terms of the Company’s commercial paper program, individual maturities on borrowings may vary, but
not exceed one year from the date of issue. Interest bearing notes may be issued either as fixed or floating rate
notes. The Company had no borrowings outstanding as of December 31, 2023, and $410 million outstanding as
of December 31, 2022, under this program.

During the first quarter of 2023, the Company entered into a variable term loan agreement providing for a $600
million term loan which was fully drawn on the date of such loan agreement and matures in 2028. The $600
million debt was issued following the repayment of $410 million of commercial paper earlier in 2023. Additionally,
during the first quarter of 2023, the Company issued an approximately $72 million environmental development
bond (“EDB”) with an interest rate of 4.00% and a maturity date of April 1, 2026. The proceeds from this issuance
were used to repay an approximately $72 million outstanding EDB that matured on April 1, 2023.
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During the second quarter of 2023, the Company issued approximately $24 million of debt with a variable interest
rate and a maturity date of December 1, 2027. The Company had debt reductions of approximately $49 million of
variable interest EDBs with current maturities. Additionally, during the second quarter of 2023, the Company
issued an approximately $54 million EDB with a variable rate and a maturity date of May 1, 2028. The proceeds
of this were used to repay an approximately $54 million EDB that matured on May 1, 2023. The Company issued
an approximately $25 million EDB with a variable rate and a maturity date of June 1, 2030. The proceeds of this
were used to repay an approximately $25 million EDB that matured on June 1, 2023.

During the third quarter of 2023, the Company repaid an approximately $70 million EDB with an interest rate of
2.90% that matured on September 1, 2023.

During the fourth quarter of 2023, the Company repaid an approximately $87 million note with an interest rate of
6.875% that matured on November 1, 2023. Additionally, the Company issued approximately $11 million of debt
with a variable interest rate and a maturity date of December 1, 2027.

For additional information regarding the Company’s credit agreements and outstanding indebtedness, see Note
16 — Debt and Lines of Credit of the International Paper Audited Financial Statements.

International Paper expects to be able to meet projected capital expenditures, service existing debt, meet working
capital and dividend requirements and make common stock and/or debt repurchases for the next 12 months and
for the foreseeable future thereafter with current cash balances and cash from operations, supplemented as required
by its existing credit facilities. The Company will continue to rely on debt and capital markets for the majority of
any necessary long-term funding not provided by operating cash flows. Funding decisions will be guided by our
capital structure planning objectives. The primary goals of the Company’s capital structure planning are to
maximize financial flexibility and maintain appropriate levels of liquidity to meet our needs while managing
balance sheet debt and interest expense. We have repurchased, and may continue to repurchase, our Common
Stock (under our existing share repurchase program) and debt (including through open market purchases, privately
negotiated transactions or otherwise) to the extent consistent with this capital structure planning, and subject to
prevailing market conditions, our liquidity requirements, applicable securities laws requirements and other factors.
The majority of International Paper’s debt is accessed through global public capital markets where we have a wide
base of investors.

Maintaining an investment grade credit rating is an important element of International Paper’s financing strategy.
At December 31, 2023, the Company held long-term credit ratings of BBB (stable outlook) and Baa2 (stable
outlook) by S&P and Moody’s, respectively.

Contractual obligations for future payments under existing debt and lease commitments and purchase obligations
at December 31, 2023, were as follows:

In millions 2024 2025 2026 2027 2028 Thereafter
Debt maturities®...........co........ $ 138 $ 189 % 143  $ 333 % 670 $ 4,120
Operating lease obligations...... 171 127 89 60 33 31
Purchase obligations® ............ 2,222 847 698 507 363 1,863
TOtal® ..o, $ 2531 $ 1163 $ 930 $ 900 $ 1066 $ 6,014

(@) Includes financing lease obligations.
(b) Includes $3.8 billion relating to fiber supply agreements.

(c) Not included in the above table due to the uncertainty of the amount and timing of the payment are unrecognized tax benefits of
approximately $168 million. Also not included in the above table is $84 million of Deemed Repatriation Transition Tax associated with
the 2017 Tax Cuts and Jobs Act which will be settled from 2024 - 2026. Additionally, the deferred tax liability of $485 million related
to the Temple-Inland timber monetization is not included in the table above. It will be settled with the maturity of the notes in 2027.

We consider the undistributed earnings of our foreign subsidiaries as of December 31, 2023, to be permanently
reinvested and, accordingly, no U.S. income taxes have been provided thereon (see Note 13 — Income Taxes of
the International Paper Audited Financial Statements). We do not anticipate the need to repatriate funds to the
United States to satisfy domestic liquidity needs arising in the ordinary course of business, including liquidity
needs associated with our domestic debt service requirements.

Pension Obligations and Funding

At December 31, 2023, the projected benefit obligation for the Company’s U.S. defined benefit plans determined
under U.S. GAAP was approximately $146 million higher than the fair value of plan assets, excluding non-U.S.
plans. Plans that are subject to minimum funding requirements had plan assets of $118 million higher than the
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projected benefit obligation. Under current IRS funding rules, the calculation of minimum funding requirements
differs from the calculation of the present value of plan benefits (the “projected benefit obligation”) for
accounting purposes. Funding contributions depend on the funding methods selected by the Company. The
selected methods allow for the smoothing of asset values and interest rates used to measure the funding obligations.
The Company continually reassesses the amount and timing of any discretionary contributions and elected not to
make any voluntary contributions in 2023, 2022 or 2021. At this time, we do not expect to have any required
contributions to our plans in 2024, although the Company may elect to make future voluntary contributions. The
timing and amount of future contributions, which could be material, will depend on a number of factors, including
the actual earnings and changes in values of plan assets and changes in interest rates.

Critical Accounting Policies and Significant Accounting Estimates

The preparation of financial statements in conformity with U.S. GAAP requires International Paper to establish
accounting policies and to make estimates that affect both the amounts and timing of the recording of assets,
liabilities, revenues and expenses. Some of these estimates require subjective judgments about matters that are
inherently uncertain.

Accounting policies whose application has had or is reasonably likely to have a material impact on the reported
results of operations and financial position of International Paper, and that can require a significant level of
estimation or uncertainty by management that affect their application, include the accounting for contingencies,
impairment or disposal of long-lived assets and goodwill, pensions and income taxes. Management has discussed
the selection of critical accounting policies and the effect of significant estimates with the Audit and Finance
Committee of the Company’s Board of Directors and with its independent registered public accounting firm.

Contingent Liabilities

Accruals for contingent liabilities, including personal injury, product liability, environmental, asbestos and other
legal matters, are recorded when it is probable that a liability has been incurred or an asset impaired and the
amount of the loss can be reasonably estimated. Liabilities accrued for legal matters require judgments regarding
projected outcomes and range of loss based on historical litigation and settlement experience and
recommendations of legal counsel and, if applicable, other experts. Liabilities for environmental matters require
evaluations of relevant environmental regulations and estimates of future remediation alternatives and costs. The
Company estimated the probable liability associated with environmental matters to be approximately $251 million
and $243 million in the aggregate as of December 31, 2023 and 2022, respectively. Liabilities for ashestos-related
matters require reviews of recent and historical claims data. The Company’s total recorded liability with respect
to pending and future asbestos-related claims was $97 million and $105 million, net of estimated insurance
recoveries, as of December 31, 2023 and 2022, respectively. The Company utilizes its in-house legal counsel and
environmental experts to develop estimates of its legal, environmental and asbestos obligations, supplemented as
needed by third-party specialists to analyze its most complex contingent liabilities.

Impairment of Long-lived Assets and Goodwill

Long-lived assets are reviewed for impairment upon the occurrence of events or changes in circumstances that
indicate that the carrying value of the assets may not be recoverable. A recoverability test is performed by
comparing the undiscounted cash flows to carrying value of the assets. If the carrying amount is less than the
undiscounted cash flows, the fair value of the assets is compared to the carrying value to determine if they are
impaired. An impairment of a long-lived asset exists when the asset’s carrying amount exceeds its fair value.

We perform an annual goodwill impairment as of October 1. Additionally, interim assessments of possible
impairments of goodwill are also made when events or changes in circumstances indicate that the carrying value
of the asset may not be recoverable through future operations. A goodwill impairment exists when the carrying
amount of goodwill exceeds its fair value.

The amount and timing of goodwill and long-lived asset impairment charges based on these assessments requires
the estimation of future cash flows or the fair market value of the related assets based on management’s best
estimates of certain key factors, including future selling prices and volumes, operating, raw material, energy and
freight costs, various other projected operating economic factors and other intended uses of the assets.

ASU 2011-08, “Intangibles - Goodwill and Other,” allows entities testing goodwill for impairment the option of
performing a qualitative assessment before performing the quantitative goodwill impairment test. If a qualitative
assessment is performed, an entity is not required to perform the quantitative goodwill impairment test unless the
entity determines that, based on that qualitative assessment, it is more likely than not that its fair value is less than
its carrying value.
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The North America Industrial Packaging reporting unit is the Company’s only reporting unit with goodwill. As
of October 1, 2023, we performed our annual goodwill impairment test for this reporting unit through a
quantitative goodwill impairment test. For the 2023 quantitative assessment, the estimated fair value of the
reporting unit was calculated using a weighted approach based on discounted future cash flows, market multiples
and transaction multiples. The determination of fair value using the discounted cash flow approach requires
management to make significant estimates and assumptions related to forecasts of future revenues, operating profit
margins, and discount rates. The determination of fair value using market multiples and transaction multiples
requires management to make significant assumptions related to revenue multiples and adjusted earnings before
interest, taxes, depreciation, and amortization (“EBITDA”) multiples. The results of our quantitative goodwill
impairment test indicated that the carrying amount did not exceed the estimated fair value of the North America
Industrial Packaging reporting unit.

Pension Benefit Obligations

The calculation of the pension benefit obligation and corresponding expense amounts are determined annually,
with involvement of International Paper’s consulting actuary, and are dependent upon various assumptions
including the expected long-term rate of return on plan assets, discount rates, projected future compensation
increases and mortality rates.

The calculations of pension benefit obligations and expense require decisions about a number of key assumptions
that can significantly affect liability and expense amounts, including the expected long-term rate of return on plan
assets and the discount rate used to calculate plan liabilities.

Benefit obligations and fair values of plan assets as of December 31, 2023, for International Paper’s pension plan
were as follows:

In millions Benefit Obligation Fair Value of Plan Assets
U.S. qualified Pension.........ccccoceeeveveeeeieeiceeeeeee e $ 8,718 $ 8,836
U.S. nonqualified pension.........cccccvvveieeveeceene e 264 —
NON-U.S. PENSTON.....cviiiiiiiiieiieiie e 58 20

The table below shows the discount rate used by International Paper to calculate U.S. pension obligations for the
years shown:

2023 2022 2021
(DT 1o 10| gL A - (R 5.10% 5.40% 2.90%

International Paper determines these actuarial assumptions, after consultation with our actuaries, on December 31
each year or more frequently if required, to calculate liability information as of that date and pension expense for
the following year. The expected long-term rate of return on plan assets is based on projected rates of return for
current asset classes in the plan’s investment portfolio. The discount rate assumption was determined based on a
hypothetical settlement portfolio selected from a universe of high-quality corporate bonds.

The expected long-term rate of return on U.S. pension plan assets used to determine net periodic cost for the year
ended December 31, 2023, was 6.50%.

Increasing the expected long-term rate of return on U.S. plan assets by an additional 0.25% would decrease 2024
pension expense by approximately $21 million, while a (decrease) increase of 0.25% in the discount rate would
(increase) decrease pension expense by approximately $12 million.

Actual rates of return earned on U.S. pension plan assets for each of the last 10 years were:

Year Return Year Return
2023 7.3% 2018 (3.00%
2022 (22.0)% 2017 19.3%
2021 7.7% 2016 7.1%
2020 24.7% 2015 1.3%
2019 23.9% 2014 6.4%

ASC 715, “Compensation - Retirement Benefits,” provides for delayed recognition of actuarial gains and losses,
including amounts arising from changes in the estimated projected plan benefit obligation due to changes in the
assumed discount rate, differences between the actual and expected return on plan assets, and other assumption
changes. These net gains and losses are recognized in pension expense prospectively over a period that
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approximates the average remaining service period of active employees expected to receive benefits under the
plans to the extent that they are not offset by gains and losses in subsequent years.

Net periodic pension plan expenses, calculated for all of International Paper’s plans, were as follows:

In millions 2023 2022 2021 2020 2019
Pension (income) expense
U.S. PlanS. ..o $ 94 $ (116) $ (112) $ 32 9 93
Non-U.S. plans........ccccocvvvvivincinnincienenn, 5 5 4 5 6
Net (inCOME) EXPENSE .......vovveerereereerrrrenenn. $ 9 $ (111) $ (108) $ 37§ 99

The increase in 2023 pension expense primarily reflects higher interest cost and lower expected return on assets,
offset by lower service cost.

Assuming that discount rates, expected long-term returns on plan assets and rates of future compensation increases
remain the same as of December 31, 2023, projected future net periodic pension plan expense (income) would be
as follows:

In millions 2025 2024
Pension expense (income)
U.S. PIANS oottt $ (43) $ @)
NON-U.S. PIANS ..o e 5 5
NEt (INCOME) EXPENSE «...ooveeveerveecsecieeeseeeseeseeeeseessses s ense s seensens $ 8 $ (2)

The Company estimates that it will record net pension income of approximately $7 million for its U.S. defined
benefit plans in 2024, compared to expense of $94 million in 2023.

The market value of plan assets for International Paper’s U.S. qualified pension plan at December 31, 2023, totaled
approximately $8.8 billion, consisting of approximately 66% hedging assets and 34% return seeking assets. The
Company’s funding policy for its qualified pension plan is to contribute amounts sufficient to meet legal funding
requirements, plus any additional amounts that the Company may determine to be appropriate considering the
funded status of the plan, tax deductibility, the cash flows generated by the Company, and other factors. The
Company continually reassesses the amount and timing of any discretionary contributions and could elect to make
voluntary contributions in the future. There were no required contributions to the U.S. qualified plan in 2023. The
nonqualified defined benefit plans are funded to the extent of benefit payments, which totaled $22 million for the
year ended December 31, 2023.

Income Taxes

International Paper records its global tax provision based on the respective tax rules and regulations for the
jurisdictions in which it operates. Where the Company believes that a tax position is supportable for income tax
purposes, the item is included in its income tax returns. Where treatment of a position is uncertain, liabilities are
recorded based upon the Company’s evaluation of the “more likely than not”” outcome considering technical merits
of the position based on specific tax regulations and facts of each matter. Changes to recorded liabilities are only
made when an identifiable event occurs that changes the likely outcome, such as settlement with the relevant tax
authority, the expiration of statutes of limitation for the subject tax year, change in tax laws, or recent court cases
that are relevant to the matter. Accrued interest related to these uncertain tax positions is recorded in our
consolidated statement of operations in Interest expense, net.

Valuation allowances are recorded to reduce deferred tax assets when it is more likely than not that a tax benefit
will not be realized. Significant judgment is required in assessing the need for and magnitude of appropriate
valuation allowances against deferred tax assets. This assessment is completed by tax jurisdiction and relies on
both positive and negative evidence available, with significant weight placed on recent financial results.
Cumulative reported pre-tax income is considered objectively verifiable positive evidence of our ability to
generate positive pre-tax income in the future. In accordance with U.S. GAAP, when there is a recent history of
pre-tax losses, there is little or no weight placed on forecasts for purposes of assessing the recoverability of our
deferred tax assets. When necessary, we use systematic and logical methods to estimate when deferred tax
liabilities will reverse and generate taxable income and when deferred tax assets will reverse and generate tax
deductions. Assumptions, judgment, and the use of estimates are required when scheduling the reversal of deferred
tax assets and liabilities, and the exercise is inherently complex and subjective. The realization of these assets is
dependent on generating future taxable income, as well as successful implementation of various tax planning

136



strategies. The Company’s valuation allowance was $848 million and $677 million at December 31, 2023 and
2022, respectively.

While International Paper believes that these judgments and estimates are appropriate and reasonable under the
circumstances, actual resolution of these matters may differ from recorded estimated amounts.

Legal Proceedings

Information concerning the Company’s environmental and other legal proceedings is set forth in Note 14 -
Commitments and Contingent Liabilities of the International Paper Audited Financial Statements. The Company
is not subject to any administrative or judicial proceeding arising under any Federal, State or local provisions that
have been enacted or adopted regulating the discharge of materials into the environment or primarily for the
purpose of protecting the environment that is likely to result in monetary sanctions of $1 million or more.

Recent Accounting Developments

See Note 2 - Recent Accounting Developments of the International Paper Audited Financial Statements for a
discussion of new accounting pronouncements.

Effect of Inflation

Inflationary increases in certain input costs, such as energy, wood, recycled fiber, freight and chemical costs, had
an adverse impact on the Company’s operating results in 2023 and 2022. The effects of inflation have been more
significant in recent years due to general inflationary conditions, including labor market conditions, economic
activity, consumer behavior, supply shortages and disruptions. Sales prices and volumes are primarily influenced
by economic supply and demand factors in specific markets and by exchange rate fluctuations but are also
currently being impacted by the current inflationary environment.

Foreign Currency Effects

International Paper has operations in a number of countries. Its operations in those countries also export to, and
compete with, imports from other regions. As such, currency movements can have a number of direct and indirect
impacts on the Company’s financial statements. Direct impacts include the translation of international operations’
local currency financial statements into U.S. dollars and the remeasurement impact associated with non-functional
currency financial assets and liabilities. Indirect impacts include the change in competitiveness of imports into,
and exports out of, the United States (and the impact on local currency pricing of products that are traded
internationally). In general, a weaker U.S. dollar and stronger local currency is beneficial to International Paper.
The currency that has the most impact is the Euro.

Market Risk

We use financial instruments, including fixed and variable rate debt, to finance operations, for capital spending
programs and for general corporate purposes. Additionally, financial instruments, including various derivative
contracts, are used to hedge exposures to interest rate, commodity and foreign currency risks. We do not use
financial instruments for trading purposes. Information related to International Paper’s debt obligations is included
in Note 16 - Debt and Lines of Credit of the International Paper Audited Financial Statements.

The fair value of our debt and financial instruments varies due to changes in market interest and foreign currency
rates and commaodity prices since the inception of the related instruments. We assess this market risk utilizing a
sensitivity analysis. The sensitivity analysis measures the potential loss in earnings, fair values and cash flows
based on a hypothetical 10% change (increase and decrease) in interest and currency rates and commodity prices.

Interest Rate Risk

Our exposure to market risk for changes in interest rates relates primarily to short-and long-term debt obligations
and investments in marketable securities. We invest in investment-grade securities of financial institutions and
money market mutual funds with a minimum rating of AAA and limit exposure to any one issuer or fund. Our
investments in marketable securities at December 31, 2023 and 2022, are stated at cost, which approximates
market due to their short-term nature. Our interest rate risk exposure related to these investments was not material.

We issue fixed and floating rate debt in a proportion that management deems appropriate based on current and
projected market conditions. Derivative instruments, such as interest rate swaps, may be used to execute this
strategy. At December 31, 2023 and 2022, the fair value of the net liability of financial instruments with exposure
to interest rate risk was approximately $4.5 billion and $4.3 billion, respectively. The potential increase in fair
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value resulting from a 10% adverse shift in quoted interest rates would have been approximately $273 million and
$328 million at December 31, 2023 and 2022, respectively.

Commodity Price Risk

The objective of our commodity exposure management is to minimize volatility in earnings due to large
fluctuations in the price of commodities. Commodity swap or forward purchase contracts may be used to manage
risks associated with market fluctuations in energy prices. At December 31, 2023 and 2022, the net fair value of
these contracts was $27 million asset and $20 million asset. The potential loss in fair value from a 10% adverse
change in quoted commodity prices for these contracts would have been approximately $4 million and $3 million
at December 31, 2023 and 2022, respectively.

Foreign Currency Risk

International Paper transacts business in many currencies and is also subject to currency exchange rate risk through
investments and businesses owned and operated in foreign countries. The currency that has the most impact is the
Euro. Our objective in managing the associated foreign currency risks is to minimize the effect of adverse
exchange rate fluctuations on our after-tax cash flows. We address these risks on a limited basis by entering into
cross-currency interest rate swaps, or foreign exchange contracts.

At December 31, 2023 and 2022, the net fair value of financial instruments with exposure to foreign currency risk

was immaterial. The potential loss in fair value for such financial instruments from a 10% adverse change in
quoted foreign currency exchange rates was also immaterial.
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Part 2: Year ended December 31, 2022, versus year ended December 31, 2021
The following generally discusses 2022 and 2021 items and year-to-year comparisons between 2022 and 2021.
Executive Summary

Full-year 2022 net earnings were $1.5 billion ($4.10 per diluted share) compared with $1.8 billion ($4.47 per
diluted share) for full-year 2021.

During 2022, International Paper grew revenue and earnings, driven by solid commercial and operational
performance, while facing significant inflation and lower demand. Our businesses generated improved earnings
as profitimprovement initiatives and price realization offset significant inflationary cost headwinds. We continued
to make solid progress in our Building a Better IP initiatives, delivering $250 million of earnings benefits through
initiatives focused on lowering our cost structure and accelerating profitable growth. As a result, we exceeded our
full-year target and have strong momentum going forward. We made strategic investments, primarily in our
Industrial Packaging business, in support of profitable growth and will continue to make such investments to grow
earnings and cash generation by building additional capabilities and capacity in our U.S. box system. We made
significant progress toward achieving value-creating returns in our Global Cellulose Fibers business by delivering
$100 million of earnings growth in 2022. The business expects to continue the earnings improvement in 2023.
We generated full-year cash from operations of $2.2 billion and free cash flow of $1.2 billion. Our continued solid
cash generation enabled us to return $1.93 billion to shareholders, including $1.26 billion in share repurchases
and $673 million in dividend payments. Finally, we reached agreement to sell our 50% interest in Ilim SA to our
joint venture partners for $484 million. Additionally, our partners have expressed interest in purchasing our shares
in JSC Ilim Group for $24 million. Upon sale of our interests in the 1lim joint venture, which are subject to
regulatory approval, we will no longer have investments in Russia.

Comparing our 2022 results to 2021, price and mix improved significantly for both the North American Industrial
Packaging and Global Cellulose Fibers businesses, with strong price realization across all of our channels, along
with the benefits of commercial initiatives. Volume was lower in our North American Industrial Packaging
business following stronger packaging demand in 2021 as consumers had pulled forward purchases of goods
during the pandemic. In 2022, demand was also negatively impacted as consumers shifted priorities toward both
non-discretionary goods as well as services while dealing with inflation. Operating costs were negatively impacted
by lower volumes in our North American Industrial Packaging business. High inflation on materials and services
also negatively impacted operating costs in our North American Industrial Packaging and Global Cellulose Fibers
businesses. Rising supply chain costs negatively impacted both businesses during 2022. Higher operating costs
were partially offset by improved mill performance and reliability. Maintenance outage expense increased, as
planned, impacted by high inflation on equipment, parts and contracted services. Input costs rose sharply across
nearly all categories, with higher energy and fuel costs being the leading drivers. Corporate expenses were
favorable driven by overhead streamlining initiatives.

As previously mentioned, we returned approximately $1.9 billion of cash to shareholders in 2022. In October
2022, our Board of Directors authorized an additional $1.5 billion of share repurchases with a total current
authorization of approximately $3.2 billion. Going forward, we are committed to returning cash through
maintaining our dividend and through opportunistic share repurchases.

Adjusted Operating Earnings and Adjusted Operating Earnings Per Share are non-GAAP measures and are
defined as net earnings (loss) (a U.S. GAAP measure) excluding discontinued operations, net special items and
non-operating pension expense (income). Net earnings (loss) and Diluted earnings (loss) per share are the most
directly comparable U.S. GAAP measures. The Company calculates Adjusted Operating Earnings by excluding
the after-tax effect of discontinued operations, non-operating pension expense (income) and items considered by
management to be unusual (net special items) from net earnings (loss) reported under U.S. GAAP. Adjusted
Operating Earnings Per Share is calculated by dividing Adjusted Operating Earnings by diluted average shares of
common stock outstanding. Management uses this measure to focus on ongoing operations, and believes that it is
useful to investors because it enables them to perform meaningful comparisons of past and present consolidated
operating results from continuing operations. The Company believes that using this information, along with the
most direct comparable U.S. GAAP measure, provides for a more complete analysis of the results of operations.

Non-operating pension expense (income) represents amortization of prior service cost, amortization of actuarial
gains/losses, expected return on assets and interest cost. The Company excludes these amounts from our non-
GAAP measure as the Company does not believe these items reflect ongoing operations. These particular pension
cost elements are not directly attributable to current employee service. The Company includes service cost in our
non-GAAP measure as it is directly attributable to employee service, and the corresponding employees’ other
compensation elements, in connection with ongoing operations.
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The following are reconciliations of Earnings (loss) to Adjusted operating earnings (loss) on a total and per share
basis. Additional detail is provided below regarding the net special items referenced in the charts below:

In millions 2022 2021

INEE BArNINGS (LLOSS) -+-vvverererereerirtreausestesesetsesesesssesessssesesesesesesessssssssesssesssesesesssssnssssses $ 1504 $ 1,752
Less - Discontinued operations, net of taxes (gain) 10SS .......cccevvveiiieninienieiereie e 237 (941)
Earnings (Loss) from Continuing OPerations ...........cccvvvrieeeeieerieseseseseseeeeseeseeseeses 1,741 811
Add back - Non-operating pension expense (iNCOME) .........cecververrerereseseeeeresneeseeseens (192) (200)
Add back - Net special items expense (INCOME) .......ccoerveirireiinineseeee e 233 371
Income tax effect - Non-operating pension and special items expense.........cccccoevveeene (614) (38)
Adjusted Operating Earnings (LOSS) ..........c.vvrrrrrrmrninsnsnsensnsnsnsssnsnsnsnssnsnsnsens $ 1168 $ 944

Special items for 2022 include tax benefits of $604 million and $66 million related to the settlement of the timber
monetization restructuring and the Sylvamo tax-free exchange, respectively. This amount also includes tax
expense of $45 million related to a foreign deferred tax valuation allowance, $48 million tax expense on the non-
operating pension expense adjustment and $37 million tax benefit associated with special items. Special items for
2021 include tax expense of $49 million on the non-operating pension expense adjustment and a tax benefit of
$87 million associated with special items.

Special Items

Pre-tax special items (excluding interest expense) included in continuing operations totaling $233 million and
$371 million were recorded in 2022 and 2021, respectively. Details of these charges were as follows:

In millions 2022 2021
Business Segments
Restructuring and other, NEL........c..cciviieiiiccceee e $ — $ 25
Net (gains) losses on sales and impairments of bUSINESSES ........ccccvveververinnns 76 @)
ONET ottt bbb bbbttt bbb — 1@
76 19
Corporate
Restructuring and Other, NEL..........ccveviiricece e $ 89 $ 484
Environmental remediation reserve adjustments............ccoeovvvereiieneincneens 63 10
Legal reserve adjuStMENTS ..........cccveiiiiieiieie et (@)) (5)
Foreign currency cumulative translation loss related to sale of equity method
LY (44T SRS 10 —
Sylvamo investment fair value adjustment............ccoeevveneinenenseneceee (65) 32
Real estate - office impairment ..o — 21
Gain on sale of portion of equity investment in Graphic Packaging ............... — (204)
OB e bbb 6 14
99 352
Interest
Interest related to timber monetization settlement............cccocvcvvivvienicierenenn, 58 —
58 —
TOMAL .ot $ 233 $ 371

(a) Allocation of income to non-controlling interest associated with the sale of our EMEA Packaging business in Turkey.

Net (gains) losses on sales and impairments of businesses included in special items totaled a pre-tax loss of $76
million and gain of $7 million in 2022 and 2021, respectively. Details of these (gains) losses were as follows:

Net (Gains) Losses on Sales and Impairments of Businesses

In millions 2022 2021

EMEA Packaging goodwill impairment ............cccceoeriiiiiiiniiceee e $ 7% % —
EMEA Packaging - TUIKEY ......c.ooiiiiii et — ()]
TOMAL ..o e $ %3 @)
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See Note 8 - Divestitures of the International Paper Audited Financial Statements for further discussion.

International Paper continually evaluates its operations for improvement opportunities targeted to (a) focus our
portfolio on our core businesses, (b) realign capacity to operate fewer facilities with the same revenue capability,
(c) close high cost, unprofitable facilities, and (d) reduce costs. Additionally, the Company is committed to its
capital allocation framework to maintain a strong balance sheet including reducing debt to maximize value
creation and maintain our current investment grade credit rating.

During 2022 and 2021, pre-tax restructuring and other charges, net, totaling $89 million and $509 million were
recorded. Details of these charges were as follows:

Restructuring and Other, Net

In millions 2022 2021
Business Segments
Building a Better IP iNitiatiVe ............ccvvrurrriieeeesssee e $ — 3 14@
EMEA Packaging optimization ..o — 12
(01111 TSP — (D)®
— 25
Corporate
Early debt extinguishment costs (see Note 16 of the International Paper
Audited Financial StatemMeNtS).........cc.cevevviieiiriieeiseeese e $ 93 $ 461
Building a Better IP iNitiatiVe .........ccooriiiiiiiieceeee e — 15
(0] 10 T=] O ST RRORPRRRO (@) 8
89 484
LICC] 1 PP $ 89 $ 509

(@) Includes $11 million recorded in the Industrial Packaging business segment and $3 million recorded in the Global Cellulose Fibers
business segment.

(b) Recorded in the Industrial Packaging business segment.

2022 2021
Diluted Earnings (LOSS) Per SNare........cccovciviiiie et $ 410 $ 447
Less - Discontinued operations, net of taxes (gain) 10ss per share..........ccccccevecvevvernnnns 0.64 (2.40)
Diluted Earnings (Loss) Per Share from Continuing Operations..........c..ccccevverererennne. 4.74 2.07
Add back - Non-operating pension expense (income) per Share...........c.ccecveerereeenennan. (0.52) (0.51)
Add back - Net special items expense (incCOme) per Share.........cccocevvveveeveecresieseeninens 0.63 0.94
Income tax effect per share - Non-operating pension and special items expense........... (1.67) (0.09)
Adjusted Operating Earnings (LOSS) PEI SNATE ...........vvevveeveeeeeeesreseeseeesseeseeesseessessons $ 318 § 241

Three Months Ended
December 31,  September 30,  December 31,

In millions 2022 2022 2021
Net EArnings (LOSS) .vcveeeerirerevererereiieiesesssrsrevevererereess s s senens $ (318) $ 951 $ 107
Less - Discontinued operations, net of taxes (gain) loss............... 489 (64) (58)
Earnings (Loss) from Continuing Operations.............ccceceveienennns 171 887 49
Add back - Non-operating pension expense (inCOMe) .................. (48) (48) 47
Add back - Net special items expense (iNnCOMe) .........cccccererueeene 144 117 295
Income tax effect - Non- operating pension and special items

EXPENSEM...oee et 42 (656) (62)
Adjusted Operating Earnings (LOSS) ............ocovveereermrrreerresrernees $§ 309 $§ 300 $ 235

(1) Special items for the three months ended December 31, 2022 include tax expense of $45 million related to a foreign deferred tax valuation
allowance. This amount also includes tax expense of $12 million on the non-operating pension expense adjustment and a tax benefit of
$15 million associated with special items. Special items for the three months ended September 30, 2022 include tax benefits of $604
million and $35 million related to the settlement of the timber monetization restructuring and the Sylvamo tax-free exchange, respectively.
This amount also includes tax expense of $12 million on the non-operating pension expense adjustment and a tax benefit of $29 million
associated with special items. Special items for the three months ended December 31, 2021 include tax expense of $11 million on the
non-operating pension adjustment and a tax benefit of $73 million associated with special items.
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Special Items

Pre-tax special items included in continuing operations totaling $144 million, $117 million and $295 million were
recorded in the three months ended December 31, 2022, September 30, 2022 and December 31, 2021, respectively.
Details of these charges were as follows:

Three Months Ended

December 31, September 30, December
In millions 2022 2022 31,2021
Business Segments
Restructuring and other, Net ........c.cccovvreeeennnneeeee s $ — $ — $ 13
Net (gains) losses on sales and impairments of businesses...... 76@ — —
76 — 13
Corporate
Restructuring and Other, Net ........cccovrerirririrrireseeeee s $ 4 3 93 $ 253
Environmental remediation reserve adjustments.............c........ 48 — —
Legal reserve adjustments .........cccevvevreveeresiesiesee e e 11 (15) (5)
Foreign currency cumulative translation loss related to sale
of equity method investment ...........ccccccevvevieciece e, 10 — —
Sylvamo investment fair value adjustment .............ccoccovvenenne — (16) 32
L@ ] 11 SRR — — 2
65 62 282
Interest
Interest related to timber monetization settlement 3 95 —
3 55 —
TOMAl oo $ 144 08 117 $ 295

(@) Recorded in the Industrial Packaging business segment for the impairment of goodwill in our EMEA Packaging business.

International Paper continually evaluates its operations for improvement opportunities targeted to (a) focus our
portfolio on our core businesses, (b) realign capacity to operate fewer facilities with the same revenue capability,
(c) close high cost, unprofitable facilities, and (d) reduce costs. Additionally, the Company is committed to its
capital allocation framework to maintain a strong balance sheet including reducing debt to maximize value
creation and maintain our current investment grade credit rating.

During the three months ended December 31, 2022, September 30, 2022 and December 31, 2021, pre-tax
restructuring and other charges, net, totaling $(4) million, $93 million and $266 million were recorded. Details of
these charges were as follows:

Restructuring and Other, Net

Three Months Ended
December 31, September 30, December 31,

In millions 2022 2022 2021
Business Segments
Building a Better IP initiatiVe..........c.cccooveceveereriieececvcve e, $ — $ — $ 14@
(011 OO — — O
— — 13
Corporate
Early debt extinguishment costs (see Note 16) ..........ccceveuenee. $ — $ 93 $ 238
Building a Better IP initiative.........ccccooeieneneienenceneccee — — 15
OFhEE e 4 — —
4 93 253
TOMAL .ot $ 4 3 93 $ 266

(@) Includes $11 million recorded in the Industrial Packaging business segment and $3 million recorded in the Global Cellulose Fibers
business segment.

(b) Recorded in the Industrial Packaging business segment.
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Three Months Ended
December 31,  September 30,  December 31,

2022 2022 2021

Diluted Earnings (L0ss) Per Share...........cocovveeeieieienenensiseens $ (09) $ 264 $ 028
Less - Discontinued operations, net of taxes (gain) loss per share 1.38 (0.18) (0.15)
Diluted Earnings (Loss) Per Share from Continuing Operations.. 0.48 2.46 0.13
Add back - Non-operating pension expense (income) per share... (0.13) (0.13) (0.12)
Add back - Net special items expense (income) per share............ 0.41 0.32 0.77
Income tax effect per share - Non-operating pension and special

TTEMS EXPEINSE ....eivee ettt ettt see e 0.11 (1.82) (0.17)
Adjusted Operating Earnings (Loss) Per Share ............c...ccoo........ $ 087 $ 08 § 061

Cash provided by operations, including discontinued operations, totaled $2.2 billion and $2.0 billion for 2022 and
2021, respectively. The Company generated free cash flow of approximately $1.2 billion in 2022 and $1.5 billion
in 2021. Free Cash Flow is a non-GAAP measure, which equals cash provided by operations less cash invested
in capital projects, and the most directly comparable U.S. GAAP measure is cash provided by operations.
Management utilizes this measure in connection with managing our business and believes that free cash flow is
useful to investors as a liquidity measure because it measures the amount of cash generated that is available, after
reinvesting in the business, to maintain a strong balance sheet, pay dividends, repurchase stock, service debt and
make investments for future growth. It should not be inferred, as set forth in the reconciliation table below, that
the entire free cash flow amount is available for discretionary expenditures. By adjusting for certain items that are
not indicative of the Company’s ongoing underlying operational performance, we believe that free cash flow also
enables investors to perform meaningful comparisons between past and present periods.

The following are reconciliations of free cash flow to cash provided by operations:

In millions 2022 2021
Cash provided DY Operations..........ccccueiiiiieie e $ 2174 $ 2,030
Adjustments:

Cash invested in capital projects, net of insurance reCoVeries.........ccoovvvevvererererenns (931) (549)
FTEE CASN FLOW ...ttt ettt e et e et e et s e enee s $ 1243 § 1481

Three Months Ended
December 31, September 30, December 31,

In millions 2022 2022 2021
Cash provided by Operations...........cc.coceoereeierrcienssenseerenas $ 761 $ 435 $ 107
Adjustments:
Cash invested in capital projects, net of insurance
FECOVEIIES ..vve oot (322) (238) (201)
FIEE CaSh FIOW ... $ 439 $ 197 $ (99

The non-GAAP financial measures presented in this Prospectus as referenced above have limitations as analytical
tools and should not be considered in isolation or as a substitute for an analysis of our results calculated in
accordance with U.S. GAAP. In addition, because not all companies utilize identical calculations, the Company’s
presentation of non-GAAP measures in this Prospectus may not be comparable to similarly titled measures
disclosed by other companies, including companies in the same industry as the Company.

Results of Operations

Total Business Segment Operating Profit (loss) is a non-GAAP measure. The most directly comparable U.S.
GAAP measure is net earnings from continuing operations. Total Business Segment Operating Profit (loss) is
defined as earnings (loss) from continuing operations before income taxes and equity earnings, but including the
impact of less than wholly owned subsidiaries, and excluding interest expense, net, corporate expenses, net,
corporate net special items, business net special items and non-operating pension expense. Total Business
Segment Operating Profit (loss) is a measure reported to our management for purposes of making decisions about
allocating resources to our business segments and assessing the performance of our business. Total Business
Segment Operating Profit (loss) is used by International Paper’s management to measure the earnings performance
of its businesses. Management uses this measure to focus on ongoing operations and believes that it is useful to
investors because it enables them to perform meaningful comparisons of past and present operating results.
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International Paper believes that using this information, along with net earnings, provides a more complete
analysis of the results of operations by year.

International Paper operates in two segments: Industrial Packaging and Global Cellulose Fibers. The Company
recently announced an agreement to sell its Ilim equity investment and, as a result, all current and historical results
of the Ilim investment are presented as Discontinued Operations, net of taxes and our equity investment is no
longer a separate reportable industry segment. During 2021, as a result of the spin-off of our Printing Papers
business along with certain mixed-use coated paperboard and pulp businesses and the associated reclassification
of these businesses to Discontinued Operations, we no longer have a Printing Paper segment and the remaining
sales and operating profits previously reported in the Printing Papers business have been reclassified for segment
reporting for all periods presented.

The following table presents a comparison of net earnings (loss) from continuing operations to its Total Business
Segment Operating Profit;

In millions 2022 2021
Net Earnings (Loss) from Continuing Operations ...........cccccevereeneneeneneennen. $ 1,741 % 811
Add back (deduct)

Income tax provision (DENefit).........ccccvviiiieiiiicec (236) 188

Equity (earnings) 10ss, Net Of taXES.........cccvvieiieiiiiieee e 6 (2)

Non-controlling interests, Net Of taXeS........ccvvveeririe i — 2
Earnings (Loss) From Continuing Operations Before Income Taxes and Equity

BAININGS « vttt sttt ettt et n et nee b nrenne s 1,511 999

INTErEST EXPENSE, NEL...iiitiii ittt ae e nare e 325 337
Adjustment for less than wholly owned subsidiaries...........cccocvoneriinennennen. (5) (5)
COrporate EXPENSES, NEL ........oiiiiiieiei et 34 134
Corporate net SPeCial ItBMS .......cviiieiee e 99 352
Business Net SPecCial ItemMS.........cvovviiieiieice e 76 18
Non-operating pension expense (INCOME)........ccviiueiieerieereeresie e s e see e (192) (200)

$ 1848 $ 1,635

Business Segment Operating Profit (Loss):

INUStrial PACKAGING..........covviviriiiieee ettt $ 1,742 % 1,638
Global CelluloSe FIDEIS.........ccuviieiie et 106 3
Total Business Segment Operating Profit............cccoovevviveeeereieeceeseeeiennns $ 1848 $ 1,635

Total Business Segment Operating Profit in 2022 was $213 million higher than in 2021 as the benefits from higher
average sales price realizations net of an unfavorable mix ($2.2 billion) were partially offset by lower sales
volumes ($160 million), higher operating costs ($657 million), higher input costs ($1.1 billion) and higher
maintenance outage costs ($70 million).

Total Business Segment Operating Profit (in millions)
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The principal changes in operating profit by business segment were as follows:
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e Industrial Packaging’s operating profit of $1.7 billion was $104 million higher than in 2021 as the
benefits of higher average sales price net of an unfavorable mix were partially offset by lower sales
volumes, higher operating costs, higher input costs and higher maintenance outage costs.

e Global Cellulose Fibers’ operating profit (loss) improved $109 million to $106 million profit compared
with 2021 as the benefits of higher average sales price, favorable mix and sales volumes were partially
offset by higher operating costs, higher input costs and higher maintenance outage costs.

Liquidity and Capital Resources

Including discontinued operations, International Paper generated $2.2 billion of cash flow from operations for the
year ended December 31, 2022, compared with $2.0 billion in 2021. Capital spending for 2022 totaled $931
million, or 90% of depreciation and amortization expense. Our liquidity position remains strong, supported by
approximately $2.0 billion of credit facilities.

Results of Operations

While the operating results for International Paper’s various business segments are driven by a number of
business-specific factors, changes in International Paper’s operating results are closely tied to changes in general
economic conditions in North America, Europe, Latin America, North Africa and the Middle East.

Factors that impact the demand for our products include industrial non-durable goods production, consumer
preferences, consumer spending and movements in currency exchange rates.

Product prices are affected by a variety of factors including general economic trends, inventory levels, currency
exchange rate movements and worldwide capacity utilization. In addition to these revenue-related factors, net
earnings are impacted by various cost drivers, the more significant of which include changes in raw material costs,
principally wood, recovered fiber and chemical costs; energy costs; freight costs; mill outage costs; salary and
benefits costs, including pensions; and manufacturing conversion costs.

The following is a discussion of International Paper’s consolidated results of operations for the year ended
December 31, 2022, and the major factors affecting these results compared to 2021.

For the year ended December 31, 2022, International Paper reported net sales of $21.2 billion, compared with
$19.4 billion in 2021. International net sales (based on the location of the seller and including U.S. exports) totaled
$5.9 billion or 28% of total sales in 2022. This compares with international net sales of $5.2 billion in 2021.

Full year 2022 net earnings totaled $1.5 billion ($4.10 per diluted share), compared with net earnings of $1.8
billion ($4.47 per diluted share) in 2021. Amounts in 2022 and 2021 include the results of discontinued operations.

Earnings from continuing operations after taxes in 2022 and 2021 were as follows:

In millions 2022 2021
Earnings from continuing operations................ccccovvvnen.. $ 1,741@ $ 811®

(@ Includes $429 million of net special items income and $144 million of non-operating pension income.

(b) Includes $284 million of net special items charges and $151 million of non-operating pension income.

Compared with 2021, the benefits from higher average sales price net of an unfavorable mix ($1.7 billion), lower
corporate and other costs ($82 million) and lower net interest expense ($57 million) were partially offset by lower
sales volumes ($129 million), higher operating costs ($530 million), higher input costs ($853 million), higher
maintenance outage costs ($57 million) and higher tax expense ($79 million). In addition, 2022 results included
lower equity earnings, net of taxes. Our Building a Better IP initiatives delivered $250 million of earnings in 2022
primarily though our lean effectiveness initiative which streamlined our corporate and staff functions and our
strategy acceleration initiative to deliver profitable growth through commercial and investment excellence.
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Earnings from Continuing Operations Attributable to International Paper
Company
(after tax, in millions)
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See Business Segment Results in this Part 2 of Section B of Part 14 (International Paper Operating and Financial
Review) of this Prospectus for a discussion of the impact of these factors by segment.

Discontinued Operations

The Company recently announced it has reached an agreement to sell its equity investment in Ilim and has also
received an indication of interest to purchase its equity investment in Ilim Group. All current and historical results
of the Ilim investment are presented as Discontinued Operations, net of taxes in the consolidated statement of
operations. This transaction is discussed further in Note 11 - Equity Method Investments of the International Paper
Audited Financial Statements.

On October 1, 2021, the Company completed the spin-off of its Printing Papers business along with certain mixed-
use coated paperboard and pulp businesses in North America, France and Russia into a standalone, publicly-traded
company, Sylvamo Corporation. On August 6, 2021, the Company completed the sale of its Kwidzyn, Poland
mill which included the pulp and paper mill in Kwidzyn and supporting functions. As a result of the Sylvamo
Corporation spin-off and sale of Kwidzyn, the Company no longer had a Printing Papers business segment and
historical results reflect the Kwidzyn and the Printing Papers business and other businesses conveyed to Sylvamo
Corporation as discontinued operations. See Note 8 - Divestitures of the International Paper Audited Financial
Statements for further discussion.

Discontinued operations include the equity and operating earnings of the businesses noted above. Discontinued
operations also includes an after-tax net special items loss of $533 million in 2022 and gain of $330 million in
2021.

Details of these (gains) and losses were as follows:

Special Items in Discontinued Operations

In millions 2022 2021

Ilim equity method investment iIMPaIrMEeNt ..........ccoviiriiiiiinc s $ 533 $ —
Printing Papers Spin-0ff EXPENSES .......ccviiiiiie e — 92
Gain on sale of Kwidzyn, Poland mill ... — (344)
Gain on sale of La Mirada, CA distribution CENEN ..........cocvviveeiirii e — (65)
Foreign value-added tax credit (including iNterest) ..........cocvevvieneneienieneie e — (37)
Foreign and state taxes related to Printing Papers spin-off...........ccccoccoiviviiiicicncnnnn, — 24
oL OO $ 533 § (330
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Income Taxes

A net income tax benefit from continuing operations of $236 million was recorded for 2022, including a tax benefit
of $604 million related to the settlement of the timber monetization restructuring tax matter, a tax benefit of $66
million related to the tax-free exchange of our shares of Sylvamo Corporation and tax expense of $45 million
related to a foreign deferred tax valuation allowance. Excluding these items, a $37 million net tax benefit for other
special items and a $48 million tax expense related to non-operating pension income, the operational tax provision
(non-GAAP) was $378 million, or 24% of pre-tax earnings before equity earnings.

A net income tax provision from continuing operations of $188 million was recorded for 2021. Excluding a $87
million net tax benefit for other special items and a $49 million tax expense related to non-operating pension
income, the operational tax provision (non-GAAP) was $226 million, or 19% of pre-tax earnings before equity
earnings.

The operational income tax provision and operational effective tax rate are non-GAAP measures and are
calculated by adjusting the income tax provision from continuing operations and rate to exclude net special items
and non-operating pension expense (income). The most directly comparable U.S. GAAP measure is the reported
effective income tax rate. Management adjusts the income tax provision and rate to account for non-recurring,
non-operational items as we believe it provides a more meaningful comparison of the income tax rate between
past and present periods.

Interest Expense, Equity Earnings, Net of Taxes and Non-controlling Interest

Net corporate interest expense totaled $325 million in 2022 and $337 million in 2021. Net interest expense in
2022 includes $58 million of interest expense related to the timber monetization restructuring tax matter. The
decrease in 2022 compared with 2021 was due to lower average outstanding debt.

Equity earnings, net of taxes were a loss of $6 million and income of $2 million in 2022 and 2021, respectively.

Net earnings attributable to non-controlling interests were $2 million in 2021. There were no net earnings
attributable to non-controlling interests in 2022.

Description of Business Segments

International Paper’s business segments discussed below are consistent with the internal structure used to manage
these businesses. All segments are differentiated on a common product, common customer basis consistent with
the business segmentation generally used in the forest products industry.

Industrial Packaging

International Paper is the largest manufacturer of containerboard in the United States. Our U.S. production
capacity is over 13 million tons annually. Our products include linerboard, medium, whitetop, recycled linerboard,
recycled medium and saturating kraft. About 80% of our production is converted into corrugated packaging and
other packaging by our 176 North American corrugated packaging plants. Additionally, we recycle approximately
one million tons of OCC and mixed and white paper through our 16 U.S. recycling plants. Our corrugated
packaging plants are supported by regional design centers, which offer total packaging solutions and supply chain
initiatives. In EMEA, our operations include a recycled fiber containerboard mill in Morocco and one in Spain
and 24 corrugated packaging plants in France, Italy, Spain, Morocco and Portugal.

Global Cellulose Fibers

Our cellulose fibers product portfolio includes fluff, market and specialty pulps. International Paper is the largest
producer of fluff pulp which is used to make absorbent hygiene products like baby diapers, feminine care, adult
incontinence and other non-woven products. Our market pulp is used for tissue and paper products. We continue
to invest in exploring new innovative uses for our products, such as our specialty pulps, which are used for non-
absorbent end uses including textiles, filtration, construction material, paints and coatings, reinforced plastics and
more. Our products are made in the United States and Canada and are sold around the world. International Paper
facilities have annual dried pulp capacity of about 3 million metric tons.

Business Segment Results

The following tables present net sales and operating profit (loss) which is the Company’s measure of segment
profitability.
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Industrial Packaging

Demand for Industrial Packaging products is closely correlated with non-durable industrial goods production, as
well as with demand for e-commerce, processed foods, poultry, meat and agricultural products. In addition to
prices and volumes, major factors affecting the profitability of Industrial Packaging are raw material and energy
costs, freight costs, mill outage costs, manufacturing efficiency and product mix.

Industrial Packaging

In millions 2022 2021
NEE SAIES ...ttt et be e bbb be e b e e be e be e raeerees $ 17451 % 16,326
Operating Profit (LOSS) .....covcviiiiiiiieesteiee sttt $ 1,742 $ 1,638

Industrial Packaging net sales for 2022 increased 7% to $17.5 billion compared with $16.3 billion in 2021.
Operating profits in 2022 were 6% higher than in 2021. Comparing 2022 with 2021, benefits from higher average
sales price net of an unfavorable mix ($1.6 billion) were offset by lower sales volumes ($168 million), higher
operating costs ($400 million), higher input costs ($882 million) and higher maintenance outage costs ($59
million).

North American Industrial Packaging

In millions 2022 2021
NEESAIES @) ...ttt sttt ettt rees $ 16,011 $ 14,944
OpPerating Profit (LOSS) .....covoiiiiiriiiiiei sttt st $ 1,753 $ 1,605

(@) Includes intra-segment sales of $132 million for 2022 and $126 million for 2021.

North American Industrial Packaging’s average sales margins were higher reflecting higher prices for both
containerboard and corrugated boxes. Sales volumes decreased in 2022 compared with 2021 for corrugated boxes
across our segments driven by the macroeconomic environment reflecting lower consumer spending on goods and
retailer inventory destocking. Containerboard sales volumes also decreased. Total maintenance and economic
downtime was about 956,000 short tons higher in 2022 compared with 2021, primarily due to economic downtime.
Operating and distribution costs increased, primarily due to inflation on materials and services and supply chain
and labor constraints. Planned maintenance downtime costs were $58 million higher in 2022 than in 2021. Input
costs were significantly higher, driven by higher energy, wood and chemical costs.

EMEA Industrial Packaging

In millions 2022 2021
NEE SAIES ....vcvictiiite ettt sttt ettt b e bt re b rens $ 1572 % 1,508
Operating Profit (LOSS) ...cviveieiieirisieesisies ettt enas $ (1) 3 33

EMEA Industrial Packaging’s average sales margins were higher in the Eurozone driven by higher average sales
price. Average sales margins in Morocco were lower reflecting the impact of an unfavorable product mix. Sales
volumes in 2022 were lower than in 2021 driven by the sale of our EMEA Packaging business in Turkey in May
2021. Operating costs were higher driven by inflation on materials and services. Planned maintenance outage
costs were higher in 2022 compared with 2021. Input costs were significantly higher, driven by unprecedented
energy costs.

Entering the first quarter of 2023, compared with the fourth quarter of 2022, sales volumes are expected to be
higher driven by seasonality in Morocco. Average sales margins are expected to be higher, reflecting lower
containerboard costs. Operating costs are expected to be higher. Planned maintenance outage costs are expected
to be $4 million lower due to no planned outages in the first quarter. Other input costs are expected to be stable.

Global Cellulose Fibers

Demand for Cellulose Fibers products is closely correlated with changes in demand for absorbent hygiene
products, primarily driven by the demographics and income growth in various geographic regions. It is further
affected by changes in currency rates that can benefit or hurt producers in different geographic regions. Principal
cost drivers include manufacturing efficiency, raw material and energy costs, mill outage costs, and freight costs.

Global Cellulose Fibers
In millions 2022 2021

INBE SIS ...ttt ettt ettt e et e e st e st e st e e seeeete et e st e eatesteesteetestesreeseeas $ 3227 $ 2,732




Global Cellulose Fibers
In millions 2022 2021

Operating Profit (LOSS) ....civiveiiiieiicieesisies ettt $ 106 $ (3)

Global Cellulose Fibers net sales for 2022 increased 18% to $3.2 billion, compared with $2.7 billion in 2021.
Operating profits in 2022 improved significantly compared to 2021. Comparing 2022 with 2021, benefits from
higher average sales price, a favorable mix and sales volumes ($552 million) were partially offset by higher
operating costs ($257 million), higher input costs ($175 million) and higher maintenance outage costs ($11
million).

Sales volumes in 2022 compared with 2021 were lower reflecting the challenging supply chain environment. Total
maintenance and economic downtime was about 13,000 short tons higher in 2022 compared with 2021, primarily
due to economic downtime. Average sales margins were higher, reflecting higher average fluff and market pulp
prices. Operating costs increased, driven by inflation on materials and services and supply chain related mill
slowbacks and downtime. Distribution costs were significantly higher driven by continuing global supply chain
disruptions. Planned maintenance outage costs were $11 million higher in 2022. Input costs were significantly
higher, driven by chemicals, wood and energy.

Entering the first quarter of 2023, compared with the fourth quarter of 2022, sales volumes are expected to be
lower reflecting seasonally lower demand and customer inventory destocking in response to increased supply
chain velocity. Average sales margins are expected to improve. Operating costs are expected to be higher. Planned
maintenance outage costs are expected to be $13 million higher than in the fourth quarter of 2022. Input costs are
expected to be lower, primarily for energy.

Equity Earnings, net of Taxes - llim

On January 24, 2023, the Company announced it had reached an agreement to sell its equity investment in Ilim
and also received from the same purchasers an indication of interest to purchase its equity investment in Ilim
Group. This transaction is discussed further in Note 11 - Equity Method Investments of the International Paper
Audited Financial Statements.

All current and historical results of the Ilim investment are presented as Discontinued Operations, net of taxes in
the consolidated statement of operations. The Company recorded equity earnings, net of taxes, related to Ilim of
$296 million in 2022, compared with earnings of $311 million in 2021.

Higher sales volumes and better sales margins in 2022 were more than offset by higher input costs, shipping costs
and repair expenses. Sales volumes for the joint venture increased by 5% in 2022, primarily for softwood pulp
and containerboard shipments to China, partially offset by lower shipments of softwood pulp and containerboard
to other export markets. Average sales margins were significantly higher for sales of softwood pulp and hardwood
pulp reflecting higher average sales prices in all markets. Average sales margins for shipments of containerboard
declined reflecting lower average sales prices in all markets. Input costs were higher, primarily for wood, fuel and
chemicals. Distribution costs were negatively impacted by higher transportation tariffs and other inflationary
pressures. Maintenance and repair expenses were higher due in part to repairs to recovery boiler No. 2 at the Ust-
Ilimsk mill in the fourth quarter of 2022. The Company received cash dividends from the joint venture of $204
million in 2022 and $154 million in 2021.

Liquidity and Capital Resources

Overview

A major factor in International Paper’s liquidity and capital resource planning is its generation of operating cash
flow, which is highly sensitive to changes in the pricing and demand for our major products. While changes in
key operating cash costs, such as raw material, energy, mill outage and distribution, do have an effect on operating
cash generation, we believe that our focus on commercial and operational excellence, as well as our ability to
tightly manage costs and working capital has improved our cash flow generation over an operating cycle.

Use of cash during 2022 was primarily focused on working capital requirements, capital spending and returning
cash to shareholders through dividends and share repurchases under the Company’s share repurchase program.

Cash Provided by Operating Activities
Cash provided by operations, including discontinued operations, totaled $2.2 billion in 2022, compared with $2.0

billion for 2021. Cash used by working capital components (accounts receivable, contract assets and inventory
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less accounts payable and accrued liabilities, interest payable and other) totaled $145 million in 2022, compared
with cash used by working capital components of $426 million in 2021. Cash dividends received from equity
investments were $204 million in 2022, compared with $159 million in 2021.

Investment Activities

Including discontinued operations, investment activities in 2022 decreased from 2021, as 2021 included proceeds
from the sale of the Kwidzyn, Poland mill and the sale of our ownership interest in Olmuksan International Paper
for $827 million, net of cash divested, proceeds from the monetization of our investment in Graphic Packaging
International Partners, LLC (GPIP) for $908 million and proceeds of $4.85 billion from the settlement of the 2015
Financing Entities Timber Notes (see Note 15 — Variable Interest Entities of the International Paper Audited
Financial Statements). Capital spending was $931 million in 2022, or 90% of depreciation and amortization,
compared with $549 million in 2021, or 45% of depreciation and amortization. Capital spending as a percentage
of depreciation and amortization was 56% for Global Cellulose Fibers and 97% for Industrial Packaging in 2022.

The following table shows capital spending by business segment for the years ended December 31, 2022 and 2021,
excluding amounts related to discontinued operations of $69 million in 2021:

In millions 2022 2021

INdustrial PACKAgING..........cocoviveeiiiiiieicieee ettt $ 762 $ 382
Global Cellulose FIDEIS.........cceiieiieiee e e 143 83
SUBTOTAL.....eiii bbbt 905 465
Corporate and OtNEN.........cco i 26 15
Capital SPENAING.......cvuveeeeieeeeeeeeeeeeee et ese st $ 931 % 480

Capital spending in 2023 is expected to be approximately $1.0 billion to $1.2 billion, or 91% to 109% of
depreciation and amortization.

Acquisitions

See Note 7 - Acquisitions of the International Paper Audited Financial Statements for a discussion of the
Company’s acquisitions.

Financing Activities

Financing activities during 2022 included debt issuances of $1.0 billion and reductions of $1.0 billion. Including
discontinued operations, financing activities during 2021 included debt issuances of $1.5 billion and reductions
of $2.5 billion for a net decrease of $1.0 billion.

Amounts related to early debt extinguishment during the years ended December 31, 2022 and 2021, were as
follows:

In millions 2022 2021
Early debt reduCtions® ............c.coveeviveereieie it $ 503 $ 2,472
Pre-tax early debt extinguishment costs®.............cccoeeeviiiiiccieeeeeeee 93 461

(&) Reductions related to notes with interest rates ranging from 3.00% to 8.70% with original maturities from 2023 to 2048 for the years
ended December 31, 2022 and 2021.

(b) Amounts are included in Restructuring and other charges in the accompanying consolidated statements of operations.

The Company’s early debt reductions in 2022 included debt tenders of $498 million with interest rates ranging
from 6.40% to 8.70% and maturity dates ranging from 2023 to 2039. In addition, during 2022, the Company had
$5 million in open market repurchases related to debt with interest rates ranging from 4.35% to 4.40% and maturity
dates ranging from 2047 to 2048. In addition to the early debt reductions, the Company had debt reductions of
$514 million in 2022 related primarily to capital leases, debt maturities, and international debt.

In January 2023, the Company entered into a variable term loan agreement providing for a $600 million term loan
which was fully drawn on the date of such loan agreement and matures in 2028. The $600 million debt was issued
following the repayment of $410 million of commercial paper earlier in 2023 and will also be used to repay debt
maturing later in 2023 and general corporate purposes.
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Other financing activities during 2022 included the net issuance of approximately 1.6 million shares of treasury
stock. Repurchases of common stock and payments of restricted stock withholding taxes totaled $1.3 billion,
including $1.3 billion related to shares repurchased under the Company’s share repurchase program. The
Company has repurchased 114.4 million shares at an average price of $46.66, for a total of approximately $5.3
billion, since the repurchase program began in September 2013 through December 31, 2022. The Company paid
cash dividends totaling $673 million during 2022.

Other financing activities during 2021 included the net issuance of approximately 1.9 million shares of treasury
stock. Repurchases of common stock and payments of restricted stock withholding taxes totaled $838 million,
including $810.9 million related to shares repurchased under the Company’s share repurchase program. The
Company paid cash dividends totaling $780 million during 2021.

Interest Rate Swaps

Our policy is to manage interest cost using a mixture of fixed-rate and variable-rate debt. To manage this risk,
International Paper utilizes interest rate swaps to change the mix of fixed and variable rate debt. During 2020,
International Paper terminated its interest rate swaps with a notional amount of $700 million and maturities
ranging from 2024 to 2026 with an approximate fair value of $85 million. Subsequent to the termination of the
interest rate swaps, the fair value basis adjustment is amortized to earnings as interest income over the same period
as a debt premium on the previously hedged debt. The Company had no outstanding interest rate swaps for the
years ended December 31, 2022 and 2021 (see Note 17 — Derivatives and Hedging Activities of the International
Paper Audited Financial Statements).

Variable Interest Entities

Information concerning variable interest entities is set forth in Note 15 - Variable Interest Entities of the
International Paper Audited Financial Statements. In connection with the 2006 International Paper installment
sale of forestlands, we received $4.8 billion of installment notes. These installment notes were used by variable
interest entities as collateral for borrowings from third-party lenders. These variable interest entities were
restructured in 2015 when the installment notes and third-party loans were extended. The restructured variable
interest entities held installment notes of $4.8 billion and third-party loans of $4.2 billion which both matured in
August 2021. We settled the third-party loans at their maturity with the proceeds from the instaliment notes. This
resulted in cash proceeds of approximately $630 million representing our equity in the variable interest entities.
Maturity of the installment notes and termination of the monetization structure also resulted in a $72 million tax
liability that was paid in the fourth quarter of 2021. On September 2, 2022, the Company and the Internal Revenue
Service agreed to settle the previously disclosed timber monetization restructuring tax matter. Under this
agreement, the Company will fully resolve the matter and pay $252 million in U.S. federal income taxes. As a
result, interest will also be charged upon closing of the audit. The amount of interest expense recognized through
December 31, 2022, is $58 million. As of December 31, 2022, $89 million in U.S. federal income taxes and $28
million in interest expense have been paid as a result of the settlement agreement. The remaining $163 million
U.S. federal income tax liability and $30 million accrued interest liability are recorded as current liabilities in the
balance sheet. The reversal of the Company’s remaining deferred tax liability associated with the 2015 Financing
Entities of $604 million was recognized as a one-time tax benefit in the third quarter of 2022.

Liquidity and Capital Resources Outlook for 2023

On October 11, 2022, our Board of Directors approved an additional $1.5 billion under our share repurchase
program. This program does not have an expiration date and has approximately $3.2 billion aggregate amount of
shares of common stock remaining authorized for purchase as of December 31, 2022. We may continue to
repurchase shares under such authorization in open market transactions (including block trades), privately
negotiated transactions or otherwise, subject to prevailing market conditions, our liquidity requirements,
applicable securities laws requirements and other factors. In addition, we pay regular quarterly cash dividends and
expect to continue to pay regular quarterly cash dividends in the foreseeable future. Each quarterly dividend is
subject to review and approval by our Board of Directors.

Capital Expenditures and Long-Term Debt

At December 31, 2022, International Paper’s credit agreements totaled $2.0 billion, which is comprised of the
$1.5 billion contractually committed bank credit agreement and up to $500 million under the receivables
securitization program. Management believes these credit agreements are adequate to cover expected operating
cash flow variability during the current economic cycle. The credit agreements generally provide for interest rates
at a floating rate index plus a pre-determined margin dependent upon International Paper’s credit rating. At
December 31, 2022, the Company had no borrowings outstanding under the $1.5 billion credit agreement or the
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$500 million receivables securitization program. The Company’s credit agreements are not subject to any
restrictive covenants other than the financial covenants as disclosed in Note 16 - Debt and Lines of Credit of the
International Paper Audited Financial Statements, and the borrowings under the receivables securitization
program being limited by eligible receivables. The Company was in compliance with all its debt covenants at
December 31, 2022, and was well below the thresholds stipulated under the covenants as defined in the credit
agreements. Further the financial covenants do not restrict any borrowings under the credit agreements.

Under the terms of the Company’s commercial paper program, individual maturities on borrowings may vary, but
not exceed one year from the date of issue. Interest bearing notes may be issued either as fixed or floating rate
notes. As of December 31, 2022, the Company had $410 million outstanding under the program with remaining
capacity of $590 million. As of December 31, 2022, the remaining credit agreement capacity was $1.1 billion.

International Paper expects to be able to meet projected capital expenditures, service existing debt, meet working
capital and dividend requirements and make common stock and/or debt repurchases for the next 12 months and
for the foreseeable future thereafter with current cash balances and cash from operations, supplemented as required
by its existing credit facilities. The Company will continue to rely on debt and capital markets for the majority of
any necessary long-term funding not provided by operating cash flows. Funding decisions will be guided by our
capital structure planning objectives. The primary goals of the Company’s capital structure planning are to
maximize financial flexibility and maintain appropriate levels of liquidity to meet our needs while managing
balance sheet debt and interest expense, and we have repurchased, and may continue to repurchase, our Common
Stock (under our existing share repurchase program) and debt (including through open market purchases, privately
negotiated transactions or otherwise) to the extent consistent with this capital structure planning. The majority of
International Paper’s debt is accessed through global public capital markets where we have a wide base of
investors. During 2020, management took various actions to further strengthen the Company’s liquidity position
in response to the COVID-19 pandemic. This included the Company deferring the payment of our payroll taxes
as allowed under CARES Act. The CARES Act allows for the deferral of the payment of the employer portion of
Social Security taxes accrued between March 27, 2020, and December 31, 2020. Under the CARES Act 50% of
the deferred payroll taxes was paid in 2021 and the remainder was paid in 2022. We believe that our credit
agreements and commercial paper program provide us with sufficient liquidity to operate in the current negative
macroeconomic environment; however, an extended period of economic disruption could impact our access to
additional sources of liquidity.

Maintaining an investment grade credit rating is an important element of International Paper’s financing strategy.
At December 31, 2022, the Company held long-term credit ratings of BBB (stable outlook) and Baa2 (stable
outlook) by S&P and Moody’s, respectively.

Contractual obligations for future payments under existing debt and lease commitments and purchase obligations
at December 31, 2022, were as follows:

In millions 2023 2024 2025 2026 2027 Thereafter
Debt maturities®..........cccecveevrenee. $ 763 $ 148 $ 191 $ 72 % 298 $ 4,107
Operating lease obligations............ 157 113 75 48 30 36
Purchase obligations®™ ................... 2,504 818 471 360 285 1,651
Total® oo $ 3424 $ 1079 $ 737 $§ 480 $ 613 $ 5794

(@) Includes financing lease obligations.
(b) Includes $4.0 billion relating to fiber supply agreements.

(c) Not included in the above table due to the uncertainty of the amount and timing of the payment are unrecognized tax benefits of
approximately $169 million. Also not included in the above table is $95 million of Deemed Repatriation Transition Tax associated with
the 2017 Tax Cuts and Jobs Act which will be settled from 2023 - 2026. Additionally, the deferred tax liability of $485 million related
to the Temple-Inland timber monetization is not included in the table above. It will be settled with the maturity of the notes in 2027.

We consider the undistributed earnings of our foreign subsidiaries as of December 31, 2022, to be permanently
reinvested and, accordingly, no U.S. income taxes have been provided thereon (in Note 13 - Income Taxes of the
International Paper Audited Financial Statements). We do not anticipate the need to repatriate funds to the United
States to satisfy domestic liquidity needs arising in the ordinary course of business, including liquidity needs
associated with our domestic debt service requirements.

Pension Obligations and Funding
At December 31, 2022, the projected benefit obligation for the Company’s U.S. defined benefit plans determined

under U.S. GAAP was approximately $29 million lower than the fair value of plan assets, excluding non-U.S.
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plans. Approximately $297 million of this amount relates to plans that are subject to minimum funding
requirements. Under current IRS funding rules, the calculation of minimum funding requirements differs from the
calculation of the present value of plan benefits (the “projected benefit obligation™) for accounting purposes. In
December 2008, the Worker, Retiree and Employer Recovery Act of 2008 was passed by the U.S. Congress which
provided for pension funding relief and technical corrections. Funding contributions depend on the funding
method selected by the Company, and the timing of its implementation, as well as on actual demographic data
and the targeted funding level. The Company continually reassesses the amount and timing of any discretionary
contributions and elected not to make any voluntary contributions in 2022, 2021 or 2020. The timing and amount
of future contributions, which could be material, will depend on a number of factors, including the actual earnings
and changes in values of plan assets and changes in interest rates.

Critical Accounting Policies and Significant Accounting Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States requires International Paper to establish accounting policies and to make estimates that affect both the
amounts and timing of the recording of assets, liabilities, revenues and expenses. Some of these estimates require
subjective judgments about matters that are inherently uncertain.

Accounting policies whose application has had or is reasonably likely to have a material impact on the reported
results of operations and financial position of International Paper, and that can require a significant level of
estimation or uncertainty by management that affect their application, include the accounting for contingencies,
impairment or disposal of long-lived assets and goodwill, pensions and income taxes. The Company has discussed
the selection of critical accounting policies and the effect of significant estimates with the Audit and Finance
Committee of the Company’s Board of Directors and with its independent registered public accounting firm.

Contingent Liabilities

Accruals for contingent liabilities, including personal injury, product liability, environmental, asbestos and other
legal matters, are recorded when it is probable that a liability has been incurred or an asset impaired and the
amount of the loss can be reasonably estimated. Liabilities accrued for legal matters require judgments regarding
projected outcomes and range of loss based on historical litigation and settlement experience and
recommendations of legal counsel and, if applicable, other experts. Liabilities for environmental matters require
evaluations of relevant environmental regulations and estimates of future remediation alternatives and costs. The
Company estimated the probable liability associated with these environmental matters to be approximately $243
million ($251 million undiscounted) in the aggregate as of December 31, 2022, and $182 million ($191 million
undiscounted) in the aggregate as of December 31, 2021. Liabilities for asbestos-related matters require reviews
of recent and historical claims data. The Company’s total recorded liability with respect to pending and future
asbestos-related claims was $105 million and $103 million, net of estimated insurance recoveries, as of December
31, 2022 and 2021, respectively. The Company utilizes its in-house legal counsel and environmental experts to
develop estimates of its legal, environmental and asbestos obligations, supplemented as needed by third-party
specialists to analyze its most complex contingent liabilities.

We calculate our workers’ compensation reserves based on estimated actuarially calculated development factors.
The workers” compensation reserves are reviewed at least quarterly to determine the adequacy of the accruals and
related financial statement disclosure. The Company’s total recorded workers’ compensation reserve was $136
million and $159 million as of December 31, 2022 and 2021, respectively. While we believe that our assumptions
are appropriate, the ultimate settlement of workers’ compensation reserves may differ significantly from amounts
we have accrued in our consolidated financial statements.

Impairment of Long-Lived Assets and Goodwill

Long-lived assets are reviewed for impairment upon the occurrence of events or changes in circumstances that
indicate that the carrying value of the assets may not be recoverable. A recoverability test is performed by
comparing the undiscounted cash flows to carrying value of the assets. If the carrying amount is less than the
undiscounted cash flows, the fair value of the assets is compared to the carrying value to determine if they are
impaired. An impairment of a long-lived asset exists when the asset’s carrying amount exceeds its fair value.

We perform an annual goodwill impairment as of October 1. Additionally, interim assessments of possible
impairments of goodwill are also made when events or changes in circumstances indicate that the carrying value
of the asset may not be recoverable through future operations. A goodwill impairment exists when the carrying
amount of goodwill exceeds its fair value.
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The amount and timing of goodwill and long-lived asset impairment charges based on these assessments requires
the estimation of future cash flows or the fair market value of the related assets based on management’s best
estimates of certain key factors, including future selling prices and volumes, operating, raw material, energy and
freight costs, various other projected operating economic factors and other intended uses of the assets.

ASU 2011-08, “Intangibles - Goodwill and Other,” allows entities testing goodwill for impairment the option of
performing a qualitative assessment before performing the quantitative goodwill impairment test. If a qualitative
assessment is performed, an entity is not required to perform the quantitative goodwill impairment test unless the
entity determines that, based on that qualitative assessment, it is more likely than not that its fair value is less than
its carrying value. The Company performed its annual testing of its reporting units for possible goodwill
impairments by applying the qualitative assessment to its North America Industrial Packaging reporting unit and
the quantitative goodwill impairment test to its EMEA Industrial Packaging reporting unit as of October 1, 2022.

For the current year evaluation, the Company assessed various assumptions, events and circumstances that would
have affected the estimated fair value of the North America Industrial Packaging reporting unit under the
qualitative assessment and the results of the qualitative assessments indicated that it was not more likely than not
that the fair value of the reporting unit was less than its carrying value. Our most recent quantitative goodwill
impairment test for our NA IPG reporting unit was performed as part of our 2020 annual goodwill impairment
test. That quantitative goodwill impairment test indicated that the fair value of the NA IPG reporting unit exceeded
the carrying amount by approximately 100%.

The Company also performed the quantitative goodwill impairment test which included comparing the carrying
amount of the EMEA Industrial Packaging reporting unit to its estimated fair value. The estimated fair value of
the reporting unit was calculated using a weighted approach based on discounted future cash flows, market
multiples and transaction multiples. The determination of fair value using the discounted cash flow approach
requires management to make significant estimates and assumptions related to forecasts of future revenues,
operating profit margins, and discount rates. The determination of fair value using market multiples and
transaction multiples requires management to make significant assumptions related to revenue multiples and
adjusted earnings before interest, taxes, depreciation, and amortization (“EBITDA”) multiples.

The results of our quantitative goodwill impairment test indicated that the carrying amount exceeded the estimated
fair value of the EMEA Industrial Packaging reporting unit and it was determined that all of the goodwill in the
reporting unit, totaling $76 million, was impaired. The decline in the fair value of EMEA Industrial Packaging
and resulting impairment charge was due to the impacts of certain macroeconomic conditions, including the
impacts from inflation and the geopolitical environment to the reporting unit.

Due to the macroeconomic factors noted above, we also performed the long-lived asset impairment test for asset
groups that represent the EMEA Industrial Packaging reporting unit prior to the goodwill impairment test and the
respective assets groups were determined not to be impaired.

Other than Temporary Impairment

The Company evaluates our investment in the Ilim joint venture for other-than-temporary impairment (OTTI)
when circumstances indicate the investment may be impaired. When a decline in fair value is deemed to be an
OTTI, an impairment is recognized to the extent that the fair value is less than the carrying value of the investment.
We consider various factors in determining whether a loss in value of an investment is other than temporary
including: the length of time and the extent to which the fair value has been below cost, the financial condition of
Ilim joint venture, and our intent and ability to retain the investment for a period of time sufficient to allow for
recovery of value. Management makes certain judgments and estimates in its assessment including but not limited
to: identifying if circumstances indicate a decline in value is other than temporary, expectations about operations,
as well as industry, financial, regulatory and market factors. During the fourth quarter of 2022, the Company
received a binding third-party offer to purchase our interest in the Ilim joint venture which was then submitted to
our joint venture partners under the preemption provisions of the Ilim shareholders’ agreement. The third-party
offer resulted in an implied fair value that was less than our investment carrying value. This decrease in fair value
below carrying value was not considered to be a temporary decline in value. As such, the Company recorded a
$533 million impairment in the fourth quarter of 2022 based on the agreed selling price for our 50% interest. The
impairment charge included recognition of $375 million of foreign currency cumulative translation adjustment
loss. The timing by which the sale of our investment will be completed is dependent on obtaining required
regulatory approvals. In the meantime, we could recognize additional OTTI charges as the carrying value of our
investment fluctuates relative to the approximate $500 million implied fair value, through additional equity
earnings and foreign currency translation.
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Pension Benefit Obligations

The charges recorded for pension benefit obligations are determined annually in conjunction with International
Paper’s consulting actuary, and are dependent upon various assumptions including the expected long-term rate of
return on plan assets, discount rates, projected future compensation increases and mortality rates.

The calculations of pension obligations and expenses require decisions about a number of key assumptions that
can significantly affect liability and expense amounts, including the expected long-term rate of return on plan
assets and the discount rate used to calculate plan liabilities.

Benefit obligations and fair values of plan assets as of December 31, 2022, for International Paper’s pension plan
were as follows:

Benefit Fair Value of
In millions Obli