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11005692 - February 3, 2011

Ronald O. Mueller

‘k Act: /é? 54”

Gibson, Dunn & Cmtchei LLP
1050 Connecticut Avenue, N.W. Section:
Washington, DC20036-5306 -0 | 28F IHa-g
Re:  International Paper Company Public
Incoming letter dated January 14, 2011 Availability: m

Dear M. Mueller:

This is in response to your letters dated January 14, 2011 and January 31 2011
concerning the shareholder proposal submitted to International Paper by Kenneth Steiner.
We also have received letters on the proponent’s behalf dated January 16, 2011,

January 21, 2011, Januvary 31, 2011, February 1, 2011, and February 3, 2011. Our
response is attached to the enclosed photocopy of your correspondence. By doing this,
we avoid having to recite or summarize the facts set forth in the correspondence. Copies
of all of the correspondence also will be provided to the proponent.

In connection with this matter, your attentxon is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals

Sincerely,

Gregory S. Belliston
Special Counsel

Enclosures

co: John Chevedden

4 FISMA & OMB Memorandurm M-07-18



February 3, 2011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  International Paper Company
Incoming letter dated January‘12, 2011

The proposal urges that the executive pay committee adopt a policy requiring that
senior executives retain a significant percentage of stock acquired through equity pay
programs until two years following the termination of their employment and to report to
shareholders regarding the policy. The proposal also “comprises all practicable steps to
adopt this proposal including encouragement and negotiation with senior executives to
request that they relinquish, for the common good of all shareholders, preexisting
executive pay rights, if any, to the fullest extent possible.”

A There appears to be some basis for your view that International Paper may

exclude the proposal under rule 14a-8(i)(3), as vague and indefinite. We note in
particular your view that the proposal does not sufficiently explain the meaning of
“executive pay rights” and that, as a result, neither stockholders nor the company would
be able to determine with any reasonable certainty exactly what actions or measures the
proposal requires. Accordingly, we will not recommend enforcement action to the
Commission if International Paper omits the proposal from its proxy materials in reliance
on rule 14a-8(i)(3). In reachmg this position, we have not found it necessary to address
the alternative basis for omission upon which International Paper relies.

‘ Sincerely,

Matt S. McNair
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

~ Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
- the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal -
procedures and proxy review into a formal or adversary procedure.

_ It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



JOHN CHEVEDDEN
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February 3, 2011

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 5 Rule 14a-8 Proposal

International Paper Company (IP)
Executives To Retain Significant Stock
Kenneth Steiner

Ladies and Gentlemen:

This responds further to the January 14, 2011 company request (supplemented) to avoid this
rule 14a-8 proposal. ’

 The Boeing Company (January 28, 2011) did not permit Boeing to avoid a rule 14a-8 proposal on
the same topic as this proposal based on (i)(3).

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2011 proxy.

. Sincerely,

%)hn Chevedden

cc: Kenneth Steiner
Marla Adair <Marla. Adair@ipaper.com>




January 28, 2011

Response of the Office of Chief Counsel
Division of Corporation Finance

-Re:  The Boeing Company
Incoming letter dated December 21, 2010

The proposal urges that the execntive pay committee adopt a policy requiring that
senior executives retain a significant percentage of stock acquired through equity pay
programs until two years following the termination of their employment and to report to
shareholders regarding the policy. The proposal also “comprises all practicable steps to
adopt this proposal including encouragement and negotiation with senior executives to
request that they relinquish, for the common: good of all shareholders, preexisting
executive pay rights, if any, to the fullest extent possible.”

) We are unable to conclude that Boeing has met its burden of establishing that
Boeing may exclude the proposal under rule 14a-8(i)(3). Based on the arguments you
have presented, we are unable to conclude that the proposal is so inherently vague or
" indefinite that neither the shareholders voting on the proposal, nor the company in.
implementing the proposal, would be able to determine with any reasonable certainty
exactly what actions or measures the proposal requires. Accordingly, we do not believe
that Boeing may omit the proposal from its proxy materials in reliance on
rule 14a-8(31)(3).

Sincerely,

Matt S. McNair
Attorney-Adviser



JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 *** *** FISMA & OMB Memorandum M-07-16 ***

February 1, 2011

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 4 Rule 14a-8 Proposal

International Paper Company (IP)
Executives To Retain Significant Stock
Kenneth Steiner

Ladies and Gentlemen:

This responds further to the January 14, 2011 company request (supplemented) to avoid this
rule 14a-8 proposal.

The company January 31, 2011 letter includes both company letters that failed to notify the
proponent party of the specific issue that the company now raises under rule 14a-8(b) and Rule

14a-8(£)(1).

* The company is in violation of rule 14a-8 if it wishes to avoid this proposal on a procedural issue
for which the company was required to give the proponent advance notice of. The company
failed to properly notify the proponent of any procedural issue within the 14-days of the

* submittal of this proposal. The company October 21, 2010 letter acknowledged the receipt of the
rule 14a-8 proposal and broker letter. The only reservation the company expressed was that the
SEC staff might re-examine The Hain Celestial Group, Inc. (October 1, 2008).

The December 20, 2010 company letter was simply a standard letter with no specifics on a detail
issue with the broker letter which had already been received before either of the two company

letters (other than requesting another letter). :

" Rule 14a-8 states (emphasis added): ‘
f. Question 6: What if 1 fail to follow one of the eligibility or procedural requirements
- explained in answers to Questions 1 through 4 of this section?

The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of

* receiving your proposal, the company must notify you in writing of any procedural
or eligibility deficiencies, as well as of the time frame for your response.

The broker letter for the company was prepared under the supervision of Mark Filiberto who
signed the letter. Mark Filiberto reviewed and approved the 2011 broker letters that have his
signature for the company and for other companies. Attached is an additional letter from Mark
Filiberto, President, DJF Discount Brokers from September 1992 until November 15, 2010.
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MARLA F. ADAIR ' INTERNATIONAL PLACE il
Chiaf Comael— Glabal Carporate Govemance, Traasury & Tax ’ 8400 POPLAR AVENUE -
: MEMPHIS, TN 38197

T 901-415-4340
£ 901-214-0162
masls.adain@ipaper.com

October 21, 2010
VIA ELECTRONIC MAH, AND OVERNIGHT COURIER
Jobn Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

. RE: Executives to Refain Significant Stock
Dear M. Chieveddsn: ' |
1 am writing on behalf of Intemational Paper Company (the “Company”) i response to

your letter; which we received on October 7,2010. You submitted a shareowner proposalon © ... ..

" ‘behalf of Kéiheth Steiner entitled *Executives to Retain Significant Stock™ for consideration at
the Cotnpatiy’s-2011 Annnal Meeting of Shareowners (the*Proposal™). The cover letter ’
accompanying the Proposal indicates that communications regarding the Proposal should be
directed to your attention. - :

Rule 142-8(b) under the Securities and Exchange Act of 1934, as amended, provides that

Mr. Steiner must submit sufficient proof that he has continuously held at least $2,000 in market
value, or 1%, of the Company’s cotmon stock for at least one year a5 of the date the proposal

© yas sabmitted to the Company. We note that Mr. Steiner included with the Proposal 2 Jetter
from an introducing broker purporting o establish his eligibility to submit the Proposal putsuant
to Rule 14a-8(b). While we are familiar with the SEC staff’s response in a Jetter to The Hain
Celestial Group, Inc. (dated Oct 1, 2008), which reversed prior interpretations and stated the
staff’s view that 2 Jetter from an introducing broker could satisfy Rule 14a-8, it has been repotted-
that the SEC’s Division of Corporation Finance is re-examining its application of the proof of
ownership requirements under Rule 148-8, Accordingly, in the event that the SEC staff issues
guidance snder which the letter from Mr. Steiner’s Introducing broker is insufficient for purposes
of Rule 142-8(b), we request that Mz, Steinet submit sufficient proof of his ownexship of the

requisite sumber of Company shares.
‘Please address auy response to me at haternational Paper Company, 6400 Poplar Avenue,

Tower iIJ, Memphis, Teanessee 38197, Altematively, you may trausoiit any respanse by
facsimils to me at (901) 214-7162 oz by electronic mail al marla.adair@ipaper.cons.
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MARLA F. ADAIR .
Chief Counsel —~ Giobal Corporate Governance, Treasury & Tax 6400 POPLAR AVENUE
MEMPHIS, TN 38197

T 9044194340
F S01-214-0162
moarta.adair@ipaper.com

December 20, 2010

VIA ELECTRONIC MAIL AND OVERNIGHT COURIER

Mr. John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

" RE: Revised Proposal - Executives to Retain Significant Stock

Dear Mr. Chevedden:
I am writing on behalf of International Paper Compasty (the “Company™), in response to

Mr. Kenneth Steines’s revised sharcholder proposal marked “December 3, 2010 Revision,”
. which we received after the close of business on December 3, 2010 (the “December Proposal”).

Previously, on October 7, 2010, we received the shareholder proposal you submitted on behalf of
Mr. Kenneth Steiner entitled “Executives to Retain Significant Stock” for consideration at the -
Company’s 2011 Annual Meeting of Shareowners (the “October Proposal™ and together with the
“December Propasal,” the “Proposals™). The cover letters accompanying the Proposals indicate
that communications regarding the Proposals should be directed to your attention.

Pursuant to Rule 14a-8(c) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act™), a shareholder may submit no more than one proposal to a company for a
particular shareholders’ meeting. The SEC’s Staff Legal Bulletin 14 (July 13, 2001) at part E.2.,

states:

2. If a company has received a timely proposal and the sharcholder makes revisions
to the proposal before the company submits its no-action request, must the company

accept those revisions?
No, but it may accept the shareholder’s revisions.

Therefore, please confirm that you intend the December Proposal to be considered for
incfusion in the Company’s proxy statement and form of proxy for its 2011 Annual Meeting of
Sharcholders and that you intend to withdraw the October Proposal.

In addition, if you are withdrawing the October Praposal and wish us to consider

- accepting the December 3, 2010 Revision, please provide proof of ownership for Mr. Steiner that

is sufficient to satisfy the ownetship requitements of Rule 14a-8(b) as of December 3, 2010.
Rule 14a-3(b) under the Exchange Act provides that Mr, Steiner must submit sufficient proof -



R&R Planning Group LTD
1981 Marcus Avenue, Suite C114
Lake Success, NY 11042

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Ladies and Gentlemen:

Each of the DJF Discount Brokers letters for Mr. Kenn’eth Steiner’s 2011 rule
14a-8 proposals were prepared under my supervision and signature. I reviewed
each letter and confirmed each was accurate before authorizing Mr. Steiner or
his rcpresentatxve to use each letter.

Sincerely, -

Mk \Fio ot Tuars 21, 301/
‘Mark Filiberto _ ~

President, DJF Discount Brokers from September 1992 until November 15,
2010 - : A

Mark Filiberto
R&R Planning Group LTD



JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 *** )
. “** FISMA & OMB Memorandum M-07-16 ***

January 31, 2011

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE '
Washington, DC 20549

# 3 Rule 14a-8 Proposal

International Paper Company (IP)
Executives To Retain Significant Stock
Kenneth Steiner

Ladies and Gentlemen:

: 'I‘hm responds further to the January 14, 2011 company request to avoid this rule 14a-8
proposal

This is an example of the company failing to provide the proponent party with timely notice.
This cover message was forwarded without any attachment:

---— Forwarded Message
From: "Fletcher, Gina-Gail S." <GFletcher@gibsondunn.com>
Date: Tue, 1 Feb 2011 02:18:12 +0000

To: “* FISMA & OMB Memorandum M-07-16 ***
Conversation; International Paper Company Supplemetal Letter (Cevedden [sic])
Subject: International Paper Company Supplemetal Letter (Cevedden [sic]) -

Mr Chevedden,

Attached please find a copy of the supplemental letter that was filed today on behalf of
our client, International Paper Company.

Regards,
Gina-Gail Fletcher.

This is to request that the Securities and Exchange Commission allow the resolution to stand and
be voted upon in the 2011 proxy.



---— Forwarded Message

From: "Fletcher, Gina-Gail S." <GFletcher@gibsondunn.com>

Date: Tue. 1 Feb 2011 02:18:12 +0000

To: *** FISMA & OMB Memorandum M-07-16 *** .

Conversation: International Paper Company Supplemetal Letter (Cevedden [sic})
Subject: International Paper Company Supplemetal Letter (Cevedden [sic])

’ Mr Chevedden,

Attached please find a copy of the supplemental letter that was filed today on behalf of
our client, International Paper Company.

Regards,
Gina-Gail Fletcher.



GIBSON DUNN - Gibson, Dunn & Crutcher LLP

1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306
Tel 202.955.8500
www.gibsondunn.com

Ronald O. Mueller

January 31, 2011 : : ?ﬁoﬁé%?ggg

RMueller@gibsondunn.com
VIAEMAIL Client: C 4218600134
Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re: International Paper Company
Shareowner Proposal of John Chevedden (Steiner)
Exchange Act of 1934 - Rule 14a-8

Ladies and Gentlemen:

On January 14, 2011, we submitted a letter (the “No-Action Request™) on behalf of our
client, International Paper Company (the “Company”), notifying the staff of the Division of
Corporation Finance (the “Staff”) of the Securities and Exchange Commission (the
“Commission”) that the Company intends to omit from its proxy statement and form of
proxy for its 2011 Annual Meeting of Shareowners (collectively, the “2011 Proxy
Materials™) a shareowner proposal (the “Proposal”) and statements in support thereof
received from John Chevedden on behalf of Kenneth Steiner (the “Proponent”) regarding
retention of significant Company stock by senior executives.

The No-Action Request indicated our belief that the Proposal could be excluded from the
2011 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(£)(1) because the Proponent -
failed to provide the requisite proof of continuous ownership. Specifically, as discussed in
the No-Action Request, because information indicates that Mr. Chevedden filled in
information in a photocopy of a pre-signed proof of ownership letter (the “DJF Letter”) that
the Proponent provided to demonstrate his purported ownership of the Company’s securities,
the Proponent has not submitted “an affirmative written statement from the record holder” of
his securities demonstrating his purported ownership of Company stock, and therefore has

not satisfied his burden of proving his eligibility to submit a proposal to the Company.-

On January 16, 2011, the Proponent submitted a letter to the Staff responding to the No-
Action Request (the “Response Letter”). A copy of the Response Letter is attached hereto as
Exhibit A. On January 21, 2011, the Proponent submitted a second response letter (the
“Second Response™), a copy of which also is attached hereto as Exhibit A. The Response
Letter argues that the Company failed to notify the Proponent of the procedural deficiency
within fourteen days of receiving the Proposal, and therefore, should be required to include
the Proposal in its 2011 Proxy Materials. The Second Response asserts that the DJF Letter

Brussels » Century City » Dalias « Denver » Dubai + Hong Kong » London + Los Angeles » Munich + New York
Orange County + Palo Alto - Paris + San Francisco * Sdo Paulo + Singapore - Washington, D.C.



GIBSON DUNN

Office of Chief Counsel
Division of Corporation Finance
January 31, 2011

Page 2

was prepared “under the supervision of {the individual] who signed the letter” and attaches a
generic letter from that individual, Mark Filiberto, to the same effect.

This letter responds to the Response Letter and the Second Response with respect to
exclusion of the Proposal under Rule 14a-8(b) and 14a-8(f)(1). In addition, in the event that
the Staff determines that the Proponent satisfied his burden of demonstrating his ownership
of Company stock, we believe that the Proposal may be excluded under Rule 14a-8(i)(3)
because the Proposal is inherently vague, indefinite and false and misleading in violation of .
Rule 14a-9, as discussed in Part II below.

L The Proposal May Be Excluded Under Rule 14a-8(b) And Rule 14a-8(f)(1)
Because The Proponent Failed To Provide The Requisite Proof Of
Continuous Stock Ownership.

The Response Letter does not address the fundamental issue raised by the No-Action Letter,
and instead presumes that the Proposal is a valid Rule 14a-8 proposal. However, as stated in
the No-Action Request, there is a significant threshold issue as to whether a valid Rule 14a-8
proposal has been presented to the Company, because we do not believe that the Proponent
has submitted “an affirmative written statement from the record holder” of his securities
demonstrating his purported ownership of Company stock. The Staff has repeatedly required
that share ownership verification be provided directly by the record holder and not indirectly
by the proponent. See Section C.1.c, Staff Legal Bulletin No. 14 (July 13, 2001). The facts
discussed in the No-Action Request indicate that the Proponent provided the proof of
ownership by supplying company specific information (i_e., the name of the Company, the
number of shares allegedly beneficially owned and the date since which the shares allegedly
have been held) on the DJF Letter after the DJF Letter was signed and reproduced. The DJF
Letter, therefore, is insufficient share ownership verification and does not satisfy

Rule 14a-8(b) and Rule 14a-8(f)(1).

In the Second Response, the Proponent states that the DJF Letter was prepared “under the
supervision of Mark Filiberto who signed the letter” and that “Mark Filiberto reviewed and
approved the 2011 broker letters that have his signature for the company and for other
companies.” The Second Response attaches a letter signed by Mr. Filiberto, identified as
being the president of DJF Discount Brokers from September 1992 until November 15, 2010
(the “Filiberto Letter”).l The Filiberto Letter does not specifically reference either the

1 Although the Filiberto Letter indicates that he ceased to be president of DJF Discount
Brokers on November 15, 2010, the FINRA website, as shown on the report dated
[Footnote continued on next page]



GIBSON DUNN

Office of Chief Counsel
Diviston of Corporation Finance
January 31, 2011

Page 3

Company or the DJF Letter submitted by the Proponent to the Company. The Filiberto
Letter states that “[e]ach of the DJF Discount Brokers letters for Mr. Kenneth Steiner’s 2011
rule 14a-8 proposals were prepared under my supervision and signature” and that “I [Mr.
Filiberto] reviewed each letter and confirmed each was accurate before authorizing

Mr. Steiner or his representative to use each letter.”

The Proponent’s and Mr. Filiberto’s explanations do not address or remedy the core issue of
satisfying Rule 14a-8’s share ownership requirements and in fact raise more questions
regarding the DJF Letter. Mr. Filiberto has indicated that he verified the letter, but one could
question how Mr. Filiberto was able to verify, on behalf of DJF, that the Proponent was the
owner of the Company’s shares on the date of the letter since, based on the information
discussed in the No-Action Request, it appears that the date was filled in on the DJF Letter
after Mr. Filiberto signed the letter. And one could also question why Mr. Filiberto did not
sign the letter after reviewing it instead of in advance of authorizing Mr. Chevedden to use
the form. Even aside from these questions, however, it is important to note that neither

Mr. Chevedden nor Mr. Filiberto deny the conclusion reached by the handwriting expert and
discussed in the No-Action Letter that Mr. Chevedden photocopied and filled in the DJF
Letter after Mr. Filiberto signed a form letter. Even if one accepts the statements in the DJF
Letter, they do not make the DJF Letter “an affirmative written statement from the record
holder.” Stated differently, a statement prepared by the Proponent does not constitute an
affirmative written statement from the record holder, even if the broker “supervised” and
“authorized” the Proponent’s actions. Staff Legal Bulletin No. 14, Section C.1.c.2 (July 13,
2001) (“monthly, quarterly or other periodic investment statements” prepared by a brokerage
firm and submitted by a shareholder do not sufficiently demonstrate continuous ownership of
a company’s securities); Clear Channel Communications, Inc. (avail. Feb. 9, 2006)
(concurring in exclusion where the proponent submitted ownership verification from a third
party that was not a record holder). Accordingly, in light of the facts and the highly
questionable processes surrounding the DJF Letter, we believe that the Proponent has not
satisfied his burden of “proving his or her eligibility to submlt a proposal to the company” as
required under SLB 14.

[Footriofe continued from previous page]
January 23, 2011 attached hereto as Exhibit B, does not indicate that Mr. Filiberto has

provided regulators notice of his change of status.




GIBSON DUNN

Office of Chief Counsel
Division of Corporation Finance
January 31, 2011
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1I. The Proposal May Be Excluded Under Rule 14a-8(i)(3) Because The
Reference To “Executive Pay Rights” Is Impermissibly Vague And
Indefinite So As To Be Inherently Misleading.

Rule 14a-8(i)(3) provides that a company may exclude from its proxy materials a shareowner
proposal if the proposal or supporting statement is “contrary to any of the Commission’s
proxy rules, including [Rule] 14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials.” Specifically, Rule 14a-9 provides that no
solicitation shall be made by means of any proxy statement containing “any statement,
which, at the time and in the light of the circumstances under which it is made, is false or
misleading with respect to any material fact, or which omits to state any material fact
necessary in order to make the statements therein not false or misleading.” The Staff
consistently has taken the position that vague and indefinite shareowner proposals are
inherently misleading and therefore excludable under Rule 14a-8(i)(3) because “neither the
stockholders voting on the proposal, nor the company in implementing the proposal (if
adopted), would be able to determine with any reasonable certainty exactly what actions or
measures the proposal requires.” Staff Legal Bulletin No. 14B (Sept. 15, 2004). See aiso
Dyer v. SEC, 287 F.2d 773, 781 (8th Cir. 1961) (“[I]t appears to us that the proposal, as
drafted and submitted to the company, is so vague and indefinite as to make it impossible for
either the board of directors or the stockholders at large to comprehend precisely what the
proposal would entail.”). : '

In this regard, the Staff has concurred with the exclusion of a variety of shareowner
proposals with vague terms or references, including proposals regarding changes to
compensation policies and procedures. See Prudential Financial Inc. (avail. Feb. 16, 2007)
(concurring with the exclusion of a proposal requiring shareowner approval for certain senior
management incentive compensation programs because the proposal was vague and
indefinite). In General Electric Co. (avail, Feb. 5, 2003), the proposal sought “shareholder
approval for all compensation for Senior Executives and Board members™ which exceeded
certain thresholds. There, the Staff concurred with the Company’s argument that the
proposal was vague because shareowners would not be able to determine what the critical
terms “compensation” and “average wage” referred to and thus-would not be able to
understand which types of compensation the proposal would have affected.

As well, the Staff has concurred with the exclusion of a variety of shareowner proposals with
vague terms or references, including proposals regarding compensation policies and
programs. See International Business Machines Corp. (avail. Feb. 2, 2005) (concurring in
the exclusion of a proposal as vague and indefinite where the proposal sought to reduce the
pay of certain company officers and directors “to the level prevailing in 1993”); Woodward



GIBSON DUNN

Office of Chief Counsel
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Governor Co. (avail. Nov. 26, 2003) (concurring in the exclusion of a proposal which called
for a policy for compensating the “executives in the upper management . . . based on stock
growth” because the proposal was vague and indefinite as to what executives and time
periods were referenced); AT&T Corp. (avail. Mar. 7, 2002) (concurring with exclusion of a
proposal under Rule 14a-8(i)(3) that would have implemented a plan favored by the
proponent until the company returned to a “respectable” level of profitability and the
company’s share price increased “considerably”).

The Proposal states that its implementation requires the Management Development and
Compensation Committee of the Company’s Board of Directors (the “Compensation
Committee”) to negotiate with and encourage senior executives to relinquish their “executive
pay rights” “to the fullest extent possible.” However, because the term “executive pay
rights” is vague and undefined, neither the Company nor shareowners would be able to
determine what action this prong of the Proposal requires. Contrast General Electric Co.
(avail. Jan. 23, 2010) (company able to substantially implement a proposal requesting that it
explore with certain executive officers the renunciation of stock option grarits specified in the
proposal).

The Company’s compensation program consists of numerous “executive pay rights” that are
provided or granted to its executives, including rights to receive Company stock under
performance-based restricted stock and restricted stock unit awards, rights to receive
Company stock upon the exercise of previously granted stock options as well as rights to
receive new stock options under the reload feature of the option awards, rights to receive
certain benefits upon a change in control of the Company under certain change in control
agreements, rights to receive severance payments upon execution of a termination agreement
under a salaried employee severance plan, and potential rights to receive cash distributions
under a2 management incentive plan and to receive Company matching contributions under
retirement savings plans. All of these arrangements are described in the Company’s
Compensation Discussion and Analysis included in its proxy materials each year.

The Proposal requests that senior executives be encouraged to relinquish all executive pay
rights, which could include rights under all of the arrangements listed above and could
encompass other compensation arrangements. A literal reading of the Proposal leads to a
number of significant questions about the meaning of, and scope of action required to
implement, the Proposal. For example, the Proposal could be understood to require the
Company to ask each executive to relinquish (that is, surrender for cancellation) all of their
outstanding and accrued awards and benefits that have not yet been paid. Alternatively, it
could be requesting that the executives waive certain rights. Thus, under a literal reading of
the Proposal, numerous different actions argnably could be required if the Proposal were to

be implemented.
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The other terms of the Proposal and the supporting statement do not provide any greater
clarity regarding what actions are required under the Proposal. For example, the reference to
the Proposal requiring “all practical steps to adopt this proposal” does not provide any clarity
on what steps the Proposal requires. While the first paragraph of the Proposal addresses a
stock retention proposal, that prong of the Proposal does not add any clarity as to which or
why “preexisting executive pay rights” would need to be relinquished “to the fullest extent
possible” in order to implement the Proposal. If the Proposal is not meant to require
surrender of all executive pay rights, then there is no guidance as to what is required to
implement the Proposal, as the explanation that such action should be taken “for the common
good of all shareholders” does not provide either shareowners or the Company any guidance
as to what is required in order to implement the Proposal. Therefore, it would be impossible
for the Company or its shareowners voting on the Proposal to determine exactly what action
is envisioned with respect to the phrase “executive pay rights.” Like the proposals in the no-
action letters identified above, the Proposal and supporting statement are impermissibly
vague because they fail to define the key phrase “executive pay rights” or otherwise provide
guidance on how the Proposal should be implemented by the Company.

Significantly, the Staff recently determined in Motorola, Inc. (avail. Jan. 12, 2011), The
Allstate Corp. (avail. Jan. 18, 2011) and Alaska Air Group, Inc. (avail. Jan. 20, 2011) that
proposals virtually identical to the Proposal could be excluded pursuant to Rule 14a-8(i)(3)
because the proposals failed to “sufficiently explain the meaning of ‘executive pay rights’
and that, as a result, neither stockholders nor the company would be able to determine with
any reasonable certainty exactly what actions or measures the proposal requires.” As the
Proposal is virtually identical to the proposals in Motorola, Inc., The Allstate Corp. and
Alaska Air Group, Inc. the same reasoning should apply in the instant case. Accordingly, we
believe that as a result of the vague and indefinite nature of the Proposal, the Proposal is
impermissibly misleading and, thus, excludable in its entirety under Rule 14a-8(i)(3).

III. Additional Information On The Response Letter.

As noted above, the Response Letter argues that the Company failed to notify the Proponent
of the procedural deficiency within fourteen days of receiving the Proposal, and therefore,
should be required to include the Proposal in its 2011 Proxy Materials. While we do not
believe that this is relevant to the issues presented by the No-Action Request, we wish to
clarify the record regarding the Company’s correspondence with the Proponent, as the No-
Action Letter inadvertently did not accurately describe the entire exchange of
correspondence between the Company and the Proponent. A copy of all correspondence
between the Company and the Proponent until the date of the No-Action Request is attached
to this letter as Exhibit C (with correspondence received from the Proponent after the date of
the No-Action Request being attached to this letter as Exhibit A). The Proponent submitted
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the Proposal to the Company in a letter dated September 28, 2010 which the Company
received via facsimile and email on October 7, 2010 (the “Original Proposal”). On
October 15, 2010, the Proponent sent a letter via facsimile dated October 12, 2010 (the DJF
Letter) purportedly from DJF Discount Brokers as the “introducing broker for the account of
Kenneth Steiner ... held with National Financial Services LLC” certifying that, as of the date
of such letter, the Proponent was the beneficial owner of 1,500 of the Company’s shares
since December 3, 2008. On October 21, 2011, the Company sent a letter acknowledging its
receipt of the DJF Letter and noting the possibility of further consideration of the sufficiency
of a letter prepared by an introducing broker. The Company received a revised proposal after
the close of business on December 3, 2010 (the “Revised Proposal”). On

~ December 20, 2010, the Company sent the Proponent a letter via both email and overnight
courier notifying the Proponent that he had failed to submit adequate proof of ownership
with the Revised Proposal as required by Rule 14a-8(b).

CONCLUSION

Based upon the foregoing analysis and the Company’s No-Action Request, we respectfully
request that the Staff concur that it will take no action if the Company excludes the Proposal
from its 2011 Proxy Materials. We appreciate the opportunity to respond to the Response
Letter.

If we can be of any further assistance in this matter, please do not hesitate to call me at
(202) 955-8671 or Maura A. Smith, the Company’s Senior Vice President, General Counsel
& Corporate Secretary, at (901) 419-3829. '

Sincerely, '
el O o
Ronald O. Mueller
Enclosﬁre(s)'

cc:  Maura A. Smith, International Paper Company
Marla F. Adair, Intenational Paper Company
Jobn Chevedden
Kenneth Steiner

101009467_5 (International Paper Supplemental Letter - Steiner) (2).DOC
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From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Sunday, January 16, 2011 12:36 PM
To: Office of Chief Counsel

Cc: Marla Adair
Subject: # 1 Kenneth Steiner?s Rule 14a-8 Proposal International Paper Company (IP)

Ladies and Gentlemen:
Please see the attached response to the request to block this rule 14a-8 proposal.

Sincerely,
John Chevedden



JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 *** *** FISMA & OMB Memorandum M-07-16 ***

January 16, 2011

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1 Rule 142-8 Proposal

International Paper Company (IP)
Executives To Retain Significant Stock
Kenneth Steiner '

Ladies and Gentlemen:
This responds to the January 14, 2011 company request to avoid this rule 14a-8 proposal.

The company is well aware that it is in violation of rule 14a-8 if it wishes to avoid this proposal
on a procedural issue. The company failed to notify the proponent of any procedural issue within
the 14-days of the submittal of this proposal. The company October 21, 2010 letter
acknowledged the receipt of the rule 14a-8 proposal and broker letter. The only reservation the
company expressed was that the SEC staff might re-examine The Hain Celestial Group, Ine.- - -

(October 1, 2008).

Rule 14a-8 states (emphasis added): ' S
f Question 6: What if | fail to follow one of the eligibility or procedural requirements .
explained in answers to Questions 1 through 4 of this section? -3

The company may exclude your proposal, but only after it has notified you of the -
problem, and you have failed adequately fo correct it. Within 14 calendar days of
receiving your proposal, the company must notify you in writing of any procedural
or eligibility deficiencies, as well as of the time frame for your response.

The company is well aware-that it is in violation of rule 14a-8.

This is to request that the Securities and Exchange Commission allow the resolution to stand and
be voted upon in the 2011 proxy. '

Sincerely,

John Chevedden

cc: Kenneth Steiner
. Marla Adair <Marla. Adair@jipaper.cony>



xmsm.cmonm@ PAPER

MARLA F. ADAIR INTERNATIONAL PLACE i}
Chief Counsel ~ Global Corporate Govemance, Treasury & Tax 8400 POPLAR AVENUE
MEMPHIS, TN 38187
T 901-419-4340
¥ 901-214-0162

marls.adair@ipaper.com

October 21, 2010

VIA ELECTRONIC MAIL AND OVERNIGHT COURIER
John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

_ RE: Executives to Retain Significant Stock
Dear Mr. Chievedden: '
1 am writing on behalf of Interational Paper Company (the “Company”) in response to

your letter, which we received on October 7, 2010. You submitted a sharcowner proposalon  * ... - L

" behalf of Kénneth Steiner entitled “Executives to Retain Significant Stock™ for considerationat -
the Compatty’s2011 Annual Meeting of Shareowniers (the “Proposal™). The cover letter '
accompanying the Proposa! indicates that communications regarding the Proposal should be
directed to your attention.

Rule 14a-8(b) under the Securities and Exchange Act of 1934, as amended, provides that
Mr. Steiner must submit sufficient proof that he has continuously held at least $2,000 in market
value, or 1%, of the Company’s common stock for at least one year as of the date the proposal
was submitted to the Company. We note that Mz. Steiner included with the Proposal 2 letter
from an introducing broker purporting to establish his eligibility to submit the Proposal pursuant
to Rule 148-8(b). While we are familiar with the SEC staff’s response in a letter to The Hain
Celestial Group, Inc. (dated Oct 1, 2008), which reversed prior interpretations and stated the
staff's view that a letter from an introducing broker could satisfy Rule 14a-8, it has been reported
that the SEC”s Division of Corporation Finance is re-examining its application of the proof of
ownership requirements under Rule 142-8. Accordingly, in the event that the SEC staff issues
guidance snder which the letter from Mr. Steiner’s introducing broker is insufficient for purposes
of Rule 14a-8(b), we request that M. Steiner submit sufficient proof of his ownership of the

requisite number of Conipany shares.
Please address any response to me at International Paper Company, 6400 Poplar Avenue,

Tower [}I, Memphis, Tennessee 38197. Altematively, you may transmit any response by
facsimile to me at (901) 214-0162 ox by electronic mail at marla.adair@ipaper.com.




If you have any questions with respect to the foregoing, please contact me at (901) 419-
4340. For your reference, I enclose a copy of Rule 14a-8. '

Sincere;
WM/{
M

13F. Adair
Chief Counsel - Global Corporate Governance,

Treasury & Tax:

Enclosure
cc: Kenneth Steiner




[IP: Rule 14a-8 Proposal, October 7, 2010, December 3,2010 Revision]
3% — Executives To Retain Significant Stock
RESOLVED, Shareholders urge that our executive pay committee adopt a policy requiring that
senior executives retain a significant percentage of stock acquired through equity pay programs
until two years following the termination of their employment (through retirement or otherwise),
and to report to shareholders regarding the policy before our 2012 annual meeting of
shareholders.

This comprises all practicable steps to adopt this proposal including encouragement and
negotiation with senior executives to request that they relinquish, for the common good of all
shareholders, preexisting executive pay rights, if any, to the fullest extent possible.

Shareholders recommend that our executive pay committee adopt a percentage of at least 75% of
net after-tax stock. The policy shall apply to future grants and awards of equity pay and should
address the permissibility of transactions such as hedging transactions which are pot sales but
reduce the risk of loss to executives.

There is a link between shareholder value and executive wealth that relates to direct stock
ownership by executives. According to an analysis by Watson Wyatt Worldwide, companies
whose CFOs held more shares generally showed higher stock returns and better operating
performance (Alix Stuart, “Skin in the Game,” CFO Magazine (March 1, 2008).

Requiring senior executives to hold a significant portion of stock obtained through executive pay
plans after the termination of employment would focus executives on our company’s long-term
success and would better align their interests with those of shareholders. In the context of the

current financial crisis, it is imperative that companies reshape their executive pay policies and ..
practices to discourage excessive risk-taking and promote long-term, sustainable value creation.

A 2009 report by the Conference Board Task Force oh executive pay stated that hold-to- -
retirement requirements give executives “an ever-growing incentive to focus on long-term stock
price performance.” (] http//www.conference-board.org/pdf free/ExecCompensation2009.pdf)

The merit of this Executives To Retain Significant Stock proposal should also be considered in
the context of the need for additional improvement in our company’s 2010 reported corporate
governance status:

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm,
rated our company "High Concern" in executive pay — $12 million for John Faraci and only 41%
of CEO pay was incentive based. Given our CEO's $20 million in unvested stock (much of it
merely time-restricted) and another $2.7 million in deferred pay, Mr. Faraci’s $26 million of
supplemental pension benefits would seem unnecessary at best.

Alberto Weisser, John Turner and Samir Gibara attracted our highest negative votes of 30%. Mr.
Weisser was also a CEO on our Executive Pay Committee. ‘ : ‘

We had no shareholder right to proxy access, cumulative voting, to act by written consent, an
independent chairman or even a lead director. William Steiner’s proposal for shareholder written
consent won 63%-support at Amgen in 2010,

Please encourage our board to respond positively to this proposal: Executives To Retain
Significant Stock — Yes on 3.*



From: ** FISMA & OMB Memorandum M-07-16 ***

Sent: Friday, January 21, 2011 8:35 PM

To: Office of Chief Counsel

Cc: Marla Adair

Subject: # 2 Kenneth Steiners Rule 14a-8 Proposal International Paper Company (P

Ladies and Gentlemen:

Please see the attached response to the request to avoid this routine rule 14a-8
proposal.

Sincerely,

John Chevedden



JOHN CHEVEDDEN
*** FISMA & OMB Memorandum M-07-16 *** *** FISMA & OMB Memorandum M-07-16 ***

January 21, 2011

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

#2 Rule 142-8 Proposal :
International Paper Company (IP)

. Executives To Retain Significant Stock
Kenneth Steiner

Ladies and Gentlemen:
This responds to the January 14, 2011 company request to avoid this rule 14a-8 proposal.

The company is well aware that it is in violation of rule 14a-8 if it wishes to avoid this proposal
on a procedural issue. The company failed to properly notify the proponent of any procedural
issue within the 14-days of the submittal of this proposal. The company October 21, 2010 letter
acknowledged the receipt of the rule 14a-8 proposal and broker letter. The only reservation the
company exptessed was that the SEC staff might re-examine The Hain Celestial Group, Inc.’
" (October 1, 2008). .

Rule 14a-8 states {(emphasis added):
f. Question 6: What if | fail to follow one of the eligibility or procedural requirements
explained in answers to Questions 1 through 4 of this section?

The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposal, the company must notify you in writing of any procedural
or eligibility deficiencies, as well as of the time frame for your response.

The company is well aware that it is in violation of rule 14a-8.

The broker letter for the company was prepared under the supervision of Mark Filiberto who
signed the letter. Mark Filiberto reviewed and approved the 2011 broker letters that have his
signature for the company and for other companies. Attached is an additional letter from Mark
Filiberto, President, DIF Discount Brokers from September 1992 until November 15, 2010.

This is to request that the Securities and Exchange Commission allow the resolution to stand and
be voted upon in the 2011 proxy.



Sincerely,

ohn Chevedden .

cc: Kenneth Steiner
Marla Adair <Marla. Adair@ipaper.com>



R&R Planning Group LTD
1981 Marcus Avenue, Suite C114
Lake Success, NY 11042

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Ladies and Gentlemen:

Each of the DJF Discount Brokers letters for Mr. Kenneth Steiner’s 2011 rule
14a-8 proposals were prepared under my supervision and signature. I reviewed
each letter and confirmed each was accurate before authorizing Mr. Steiner or

his representative to use each letter.

Sincerely,

Vhﬂax,[ MW | J.aﬂm/q 2/ ,2oll

Mark Filiberto
President, DJF Discount Brokers from September 1992 1mtxl November 15,

2010

Mark Filiberto
R&R Planning Group LTD
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From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Thursday, October 07, 2010 6:00 PM
To: Marla Adair .

Subject: Rule 14a-8 Proposal (IP)

Dear Ms. Adair,

Please see the attached Rule 14a-8 Proposal.
Sincerely,

John Chevedden

cc: Kenneth Steiner



Kenneth Steiner

*** FISMA & OMB Memorandum M-07-16 ***

Mr. John V. Faraci

Chairman of the Board
International Paper Company (IF)
6400 Poplar Ave

Memphis TN 38197

Phone: 901 419-9000

Dear Mr. Faraci,

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I intend to meet Rule 142-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
ol fnbrwe communications regarding my rule 14a-8 proposal to Jobn Chevedden

** FISMA & OMB Memorandum M-07-16 *** at:
to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively. '

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power 1o vote.

Vour consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal

promplly Ay emafl t6ISMA & OMB Memorandum M-07-16 ***
Date

P

‘enneth Steiner

cc: Maura Abeln Smith

Corporate Secretary

Joseph R. Saab <joseph.saab@ipaper.com>
Tel.: (901) 419-4331

Fax.: (901) 214-1234



[IP: Rule 14a-8 Proposal, October 7, 2010]

3 [Number to be assigned by the company] — Executives To Retain Significant Stock
RESOLVED, Shareholders urge that our executive pay committee adopt a policy requiring that
senjor executives retain a significant percentage of stock acquired through equity pay programs
until two years following the termination of their employment (through retirement or otherwise),
and to report to shareholders regarding the policy before our 2012 annual meeting of
shareholders. . .

This comprises all practicable steps to adopt this proposal including encouragement and
negotiation with senior executives to request that they relinguish, for the common good of all
shareholders, preexisting executive pay rights, if any, to the fullest extent possible.

Shareholders recommend that our executive pay committee adopt a percentage of at least 75% of
net after-tax stock. The policy shall apply to future grants and awards of equity pay and should
address the permissibility of transactions such as hedging transactions which are not sales but
reduce the risk of loss to executives.

I believe there is a link between shareholder value and executive wealth that relates to direct
stock ownership by executives. According to an analysis by Watson Wyatt Worldwide,
companies whose CFOs held more shares generally showed higher stock returns and better
operating performance (Alix Stuart, “Skin in the Game,” CFO Magazine (March 1, 2008).

Requiring senior executives to hold a significant portion of stock obtained through exccutive pay
plans afler the termination of employment would focus executives on our company’s lopg-term
success and would better align their interests with those of shareholders. In the context of the
current financial crisis, I believe it is imperative that companies reshape their executive pay
policies and practices to discourage excessive risk-taking and promote long-term, sustainable
value creation. '

A 2009 report by the Conference Board Task Force on executive pay stated that hold-to-
retirement requirements give executives “an ever-growing incentive to focus on long-term stock
price performance.” (http://www.conference-board.org/pdf free/ExecCompensation2009.pdf)

The merit of this Executives To Retain Significant Stock proposal should also be considered in
the context of the need for additional improvement in our company’s 2010 reported corporate
governance status.

Please encourage our board to respond positively to this proposal for Exécutives To Retain
Significant Stock — Yes on 3. [Number to be assigned by the company]} _

Notes:
Kenneth Steiner, ™ FISMA & OMB Memorandum M-07-16 *+  sponsored this proposal.

Please note that the title of the proposal is part of the proposal.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added): _



Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
« the company objects to factual assertions because they are not supported,
« the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered; ,
» the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
« the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies fo address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by end#lFISMA & OMB Memorandum M-07-16 ***



18/15/201¢0" FZd88 OMB Memorandum M-07-16 *** PAGE 01/01

i

DISCOUNT BROKERS

Dae:_J\ O etomot 2020

To whom it may concern:

As introduci e of %fﬂgﬁﬁ \Sé(//tzx_ ,
account number held with National Financial Services Cosges -+
as custagian, DIF Discount Brokers hezeby certifies that a5 of the date of this certification
/13 and haz been the beneficial owner of __/S00
shares of Titevnfiond Fepe~ &o- ; having held at Jeast two thousand dollars
worth of the above mentioned security since the following date: 11/ 7/48 , also having
held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

Sincerely,
Ut \Fl Ao
Maﬂ.: Filiberto,

President
DJF Discount Brokers

Postit* Fax No ;
e T ey ey T

To h-{w,q A- s ::'U:'kv-\ (L\'CV()J"\

Phona #

Hhk

T F ‘& OMB Memorandum M-07-16 ***
Tol- 2M-ple2 e f

_—— e e o

1981 Marcus Avenuc = Sulte CI14 o Lake Success, NY 11042
506-328-2600 B00-695-EASY www.djldis.com  Fax 516-328.2323
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MARLAF. ADAIR . INTERNATIONAL PLACE it
Chief Counsel — Global Carporate Governance, Treasury & Tax 6400 POPLAR AVENUE
MEMPHIS, TN 38197
T 901-419-4340

=, . F 901-214-0162
) marla.adair@ipaper.com

October 21, 2010

VI4 ELECTRONIC MAIL AND OVERNIGHT COURIER

John Chevedden

*»** FISMA & OMB Memorandum M-07-16 ***

RE: Executives to Retain Significant Stock

Dear Mr. Chevedden:

I am writing on behalf of International Paper Company (the “Company”) in response to
your letter, which we received on October 7, 2010. You submitted a shareowner proposal on
behalf of Kenneth Steiner entitled “Executives to Retain Significant Stock™ for consideration at
the Company’s- 2011 Annual Meeting of Sharcowners (the “Proposal”). The cover letter
accompanying the Proposal indicates that communications regarding the Proposal should be
directed to your attention.

Rule 14a-8(b) under the Securities and Exchange Act of 1934, as amended, provides that
M. Steiner must submit sufficient proof that he has continuously held at least $2,000 in market
value, or 1%, of the Company’s common stock for at least one year as of the date the proposal
was submitted to the Company. We note that Mr. Steiner included with the Proposal a letter
from an introducing broker purporting to establish his eligibility to submit the Proposal pursuant
to Rule 14a-8(b). While we are familiar with the SEC staff’s response in a letter to The Hain
Celestial Group, Inc. (dated Oct 1, 2008), which reversed prior interpretations and stated the
staff’s view that a letter from an introducing broker could satisfy Rule 14a-8, it has been reported
that the SEC’s Division of Corporation Finance is re-examining its application of the proot of
ownership requirements under Rule 142-8. Accordingly, in the event that the SEC staff issues
guidance under which the letter from Mr. Steiner’s introducing broker is insufficient for purposes
of Rule 142-8(b), we request that Mr. Steiner submit sufficient proof of his ownership of the -
requisite number of Company shares.

Please address any response to me at International Paper Company. 6400 Poplar Avenue,
Tower I, Memphis, Tennessee 38197. Alternatively, you may transmit any response by
facsimile to me at (901) 214-0162 or by electronic mail at marla.adair@ipaper.com.




If you have any questions with respect to the foregoing, please contact me at (901) 419-
4340. For your reference, I enclose a copy of Rule 14a-8.

Smcerc

la Adaxr
Chxef Counsel - Global Corporate Governance,
Treasury & Tax

Enclosure
cc: Kenneth Steiner




From: ™ FISMA & OMB Memorandum M-07-16
Sent: Friday, December 03, 2010 11:42 PM
To: Marla Adair .
Subject: Rule 14a-8 Proposal Revision (IP)

Dear Ms. Adair,
Please see the attached Rule 14a-8 Proposal Revision.

Sincerely,
John Chevedden
cc: Kenneth Steiner



Kenneth Steiner

“** FISMA & OMB Memorandum M-07-16 ***

Mr. John V. Faraci

Chairman of the Board _ ; '
International Paper Company (IP) DECE MBEL 3, 2010 PEUIS 1AV

6400 Poplar Ave
Memphis TN 38197
Phone: 901 419-9000

Dear Mr. Faraci,

1 submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I intend to meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
empbhasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 142-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedden
*** FISMA & OMB Memorandum M-07-16 *** at:

to facilitate prompt and vetrifiable communications. Please identify this proposal as my proposal
exclusively. ' .

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote. :

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal

M emait tgISMA & OMB Memorandum M-07-16 ***

enneth Steiner Date

cc: Maura Abeln Smith

Corporate Secretary

Joseph R. Saab <joseph.saab@ipaper.com>
Tel.: (901) 419-4331 '

Fax.: (901) 214-1234, - 0/ 42



[IP: Rule 14a-8 Proposal, October 7, 2010, December 3, 2010 Revision]
3* — Executives To Retain Significant Stock
RESOLVED, Shareholders urge that our executive pay committee adopt a policy requiring that
senior executives retain a significant percentage of stock acquired through equity pay programs
until two years following the termination of their employment (through retirement or otherwise),
and to report to shareholders regarding the policy before our 2012 annual meeting of
shareholders.

This comprises all practicable steps to adoI.)t this propcfsa] including encouragement and.
negotiation with senior executives to request that they relinquish, for the common good of all
shareholders, preexisting executive pay rights, if any, to the fullest extent possible.

Shareholders recommend that our executive pay committee adopt a percentage of at least 75% of
net after-tax stock. The policy shall apply to future grants and awards of equity pay and should
address the permissibility of transactions such as hedging transactions which are not sales but
reduce the risk of loss to executives.

There is a link between shareholder value and executive wealth that relates to direct stock
ownership by executives. According to an analysis by Watson Wyatt Worldwide, companies
whose CFOs held more shares generally showed higher stock returns and better operating
performance (Alix Stuart, “Skin in the Game,” CFO Magazine (March 1, 2008).

Requiring senior executives to hold a significant portion of stock obtained through executive pay
plans after the termination of employment would focus executives on our company’s long-term
success and would better align their interests with those of shareholders. In the context ofthe
current financial crisis, it is imperative that companies reshape their executive pay policiesand *. .:
practices to discourage excessive risk-taking and promote long-term, sustainable value creation: . . -

A 2009 report by the Conference Board Task Force on executive pay stated that hold-to- - .
retirement requirements give executives “an ever-growing incentive to focus on long-term stock
price performance.” (http://www.conference-board.org/pdf_free/ExecCompensation2009.pdf) - -

The merit of this Executives To Retain Significant Stock proposal should also be considered in
the context of the need for additional improvement in our company’s 2010 reported corporate
governance status:

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm,
rated our company "High Concern” in executive pay — $12 million for John Faraci and only 41%
of CEO pay was incentive based. Given our CEO’s $20 million in unvested stock (much of it
merely time-restricted) and another $2.7 million in deferred pay, Mr. Faraci’s $26 million of
supplemental pension benefits would seem unnecessary at best.

Alberto Weisser, John Turnér and Samir Gibara attracted our highest negative votes of 30%. Mr.
Weisser was also a CEO on our Executive Pay Committee.

We had no shareholder right to proxy access, cumulative voting, to act by written consent, an
independent chairman or even a lead director. William Steinet’s proposal for shareholder written
consent won 63%-support at Amgen in 2010. -

Please encourage our board to respond positively to this proposal: Executives To Retain
Significant Stock — Yes on 3.* . .



Notes: v
Kenneth Steiner, * FISMA & OMB Memorandum M-07-16 *** sponsored this proposal.

Please note that the title of the proposal is part of the proposal.
*Number to be assigned by the company.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
» the company objects to factual assertions because they are not supported;
- the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
- the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
« the company objects to statements because they represent the opinion of the -
shareholder proponent or a referenced source, but the statements are not
"~ identified specifically as such. - L
We believe that it is appropriate under rule 14a-8 for companies to address =
these objections in their statements of opposition. - . G

See also: Sun Microsystems, Inc. (July 21, 2005). ) :
Stock will be held until afier the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email FISMA & OMB Memorandum M-07-16 ***



INTE RNATIONAL@ PAPER

INTERNATIONAL PLACE W

- MARLAF. ADAIR
Chief Counsel — Global Corporate Governance, Treasury & Tax 6400 POPLAR AVENUE
’ MEMPHIS, TN 38197

T 901-419-4340
F 901-214-0162
maria.adair@ipapet.com

December 20, 2010

V14 ELECTRONIC MAIL AND OVERNIGHT COURIER

Mr. John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

RE: Revised Proposal - Executives to Retain Significant Stock

Dear Mr. Chevedden:

I am writing on behalf of International Paper Company (the “Company™), in response to
Mr. Kenneth Steiner’s revised sharcholder proposal marked “December 3, 2010 Revision,”
which we received after the close of business on December 3, 2010 (the “December Proposal™).
Previously, on October 7, 2010, we received the shareholder proposal you submitted on behaif of
Mr. Kenneth Steiner entitled “Executives to Retain Significant Stock” for consideration atthe -
Company’s 2011 Annual Meeting of Sharcowners (the “October Proposal” and together with the
“December Proposal,” the “Proposals™). The cover letters accompanying the Proposals indicate
that communications regarding the Proposals should be directed to your attention.

Pursuant to Rule 14a-8(c) under the Securities Exchange Act of 1934, as amended (the
“Bxchange Act™), a shareholder may submit no more than one proposal to a company for a
particular shareholders’ meeting. The SEC’s Staff Legal Bulletin 14 (July 13, 2001) at part E.2,,

states:

2. I a company has received a timely proposal and the sharcholder makes revisions
to the proposal before the company submits its no-action request, must the company

accept these revisions?
No, but it may accept the shareholder’s revisions.

Therefore, please confirm that you intend the December Proposal to be considered for
inclusion in the Company’s proxy statement and form of proxy for its 2011 Annual Meeting of
Sharcholders and that you intend to withdraw the October Proposal.

in addition, if you are withdrawing the October Proposal and wish us to consider
accepting the December 3, 2010 Revision, please provide proof of ownership for Mr. Steiner that
is sufficient to satisfy the ownership requirements of Rule 14a-8(b) as of December 3, 2010.
Rule 142-8(b) under the Exchange Act provides that Mr. Steiner must submit sufficient proof
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Mr. John Chevedden
December 20, 2010
Page Two

that he has continuously held at least $2,000 in market value, or 1%, of the Company’s common
stock for at least one year as of the date the proposal was submitted to’the Company. The
December Proposal did not include any proof that Mr. Steiner has satisfied Rule 142-8’s
ownership requirements as of the date that the December Proposal was submitted to the

Company.

To remedy this defect, Mr. Steiner must submit sufficient proof of his ownership. As
explained in Staff Legal Bulleting No. 14, sufficient proof may be in the form of:

e a written statement from the “record” holder of his shares (usually a broker or a bank)
verifying that, at the time the proposal was submitted, he continuously held the shares

for at least one year; or

o ifbe has a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5, or amendments
to those documents or updated forms, reflecting his ownership of the shares as of or
before the date on which the one-year efigibility period begins, a copy of the schedule
and/or form, and any subsequent amendments reporting a change in his ownership
level, and his written statement that he continuously held the required number of
shares for the one-year period.

Please address your response to the undersigned at International Paper Company, 6400
Poplar Avenue, Tower III, Memphis, Tennessee 38197. Alternatively, you may transmit any
response by facsimile to me at (901) 214-0162 or by electronic mail at marla.adair@ipaper.com.

If you have any questions with respect to the foregoing, please contact me at (901) 419-
4340. For your reference, I enclose a copy of Rule 142-8.

Marla ¥, Adair
Chief Counsel - Global Corporate Governance, Treasury & Tax

Enclosure
cc: Kenneth Steiner
Maura A. Smith



S

PR

Rule 14a-8 -- Proposals of Security Holders

This section addresses when a company must include a sharsholder's proposal in its proxy statement and identify the
proposal in its form of proxy when the company holds an annual of special meeting of sharehoiders. In summary, in
order to have your shareholder proposal included on a company’s proxy card, and included along with any supporting
statement in its proxy statement, you must be eligible and follow certain procedures. Under a few specific
circumstances, the company Is permitted to exclude your proposal, but only afler submitting its reasons to the
Gommission. We structured this section in a question-and- answer format so that it is easier to understand. The
references to "you" afe to a sharehoider seeking to submit the proposal.

Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that
the company and/or its board of directors take action, which you intend to present at a meeting of the
company's shareholders. Your proposal should state as clearly as possible the course of action that
you believe the company should follow. if your proposal is placed on the company's proxy card, the
company must also provide in the form of proxy means for shareholders to specify by boxes a choice
between approval or disapproval, or abstention. Unless otherwise indicated, the word “proposal” as
used in this section refers both to your proposal, and to your corresponding statement in support of

your proposal (if any).
Question 2: Who is eligible to submit a proposal, and how do ! demonstrate to the company that | am

ellgible?
1.

In order to be eligible to submit a proposal, you must have continuously held at least $2,000
in market value, or 1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the proposal. You must continue to hold
those securities through the date of the meeting.

if you are the registered holder of your securities, which means that your name appears inthe
company's records as a shareholder, the company can verify your efighdilty on its own,
afthough you will stifl have to provide the company with a written statement that you intend to
continue fo hold the securities through the date of the meeting of shareholders. However, if
like many shareholders you are not a registered holder, the company likely does not know
that you are a sharsholder, or how many shares you own. In this case, at the time you submit
your proposal, you must prove your eligibility to the company in one of two ways:

L The first way is to submit to the company a written statement from the "record”
holder of your securities (usually a broker or bank) verifying that, at the time you
submitted your proposal, you continucusly hefd the securities for at least one year.
You must also include your own written statement that you intend to continue to hold
the securities through the date of the meeting of shareholders; or

#. The second way to prove ownership applies only if you have filed a Schedule 13D,
Schedule 13G, Form 3, Form 4 and/or Form 5, or amendmerits to those documents
or updated forms, reflecting your ownership of the shares as of or bafore the date on
which the one-year eligibility period begins. I you have filed one of these documents
with the SEC, you may demonstrate your eligibility by submitting te the company:

A. A copy of the scheduis and/or foim, and any subsequent amendiments
reporting a change in your ownsrship level,

B. Your written statement that you continuously hafd the required number of
sharss for the one-year peried as of the date of the statement; and

C. Your written statemant that you intend to continus ownership of the shares
through the dats ¢f the company’s annual or speciat mesting.
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Question 3: How many propasals may | submit: Each shareholder may submit no more than one
proposat to a company for a particular shareholders’ meeting.

Question 4: How long can my proposal be? The proposal, including any accompanying supporting
statement, may not exceed 500 words.

Question 5: What is the deadiine for submitting a proposal?

1.

if you are submitting your proposal for the company’s annual meeting, you can in most cases
find the deadline in last year's proxy statement. However, if the company did not hold an
annual meeting last year, or has changed the date of its mesting for this year more than 30
days from last year's meeting, you can usually find the deadline in one of the company's
quarterly reports on Form 10- Q or 10-QSB, or in shareholder reports of investment

" companies under Rule 30d-1 of the Investment Company Act of 1840. [Editor's note: This

section was redesignated as Rule 30e-1. See 66 FR 3734, 3758, Jan. 16, 2001.] in order to
avoid controversy, shareholders should submit their proposals by means, including electronic
means, that parmit them to prova the date of delivery.

The deadline is caiculated in the following manner if the proposal is submitted for a regularly
scheduled annual mesting. The proposal must be received at the company’s principal
executive offices not less than 120 calendar days before the date of thre company’s proxy
statemeant released to shareholders in conmection with the previous year's annual meeting.
However, if the company did not hold an annual meeting the previous year, or if the date of
this year's annual meeting has been changed by more than 30 days from the date of the
previous year's meeting, then the deadline is 4 reasonable time before the company begins to

print and sends its proxy materials,

if you are submitting your proposat for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadline Is a reasonable time before the company begins fo

print and sends ils proxy materials.

Question 6: What if | fail to follow one of the eligibility or procedural requirements explained in answers
to Questions 1 through 4 of this section?

1.

The comparty may exclide your proposal, but only after it has notified you of the problem,
and you have fafled adequately to comect it. Within 14 calendar days of recelving your
proposal, the company must notify you In writing of any procadural or eligibility deficiencies,
as well as of the time frame for your response. Your response must be postmarked, or
transmitted electronically, no later than 14 days from the date you received the company'’s
notification. A company need not provide you such rotice of a deficiency if the deficiency
cannct be remedied, such as if you fall to submit a proposal by the company's propetly
determined deadline. If the company intends to exclude the proposal, it will iater have to
make a subrhission under Rule 14a-8 and provide you. with a copy under Question 10 below,

Rule 14a-8().

if you fail in your promise to hold the required number of securities through the date of the
mesting of sharehulders, then the company will be permitted fo exclude alf of your proposals
from its proxy materials- for any meeting held in the following two calendar years.

. Question 7: Wao has the burden of persuading the Commission or its staff that my proposal can be

oxduded? Except as atherwise noted, tha burden is on the compary to demonstrate that it is entitfed
to exciude a propassi.

Question 8: Must | appear personally at the sharsholders’ mesting to present the proposal?

1.

Either you, or your representztive who is qualified under state law to present the proposal on
your behalf, must attend the mesting to present the proposal. Whether you attend the
meeting yourself or send  qualified representative to the meeting in your placs, you should
make sure that you, or your representative, follow the proper state law procadures for
atlending the meating arid/or presenting your proposal.
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f the company holds its shateholder meating in whole or in part via electronic media, and the
company permits you or your representative to present your proposal via such media, then
you may appear through electronic media rather than traveling to the meeting to appear in

person.

1f you or your qualified representative fall to appear and present the praposal, without good
cause, the company will be permitted to exclude all of your propasals from its proxy materials
for any meetings held in the following two calendar years.

i. Question 9: If 1 have complied with the procedural requirements, on what other bases may a company
rely to exclude my proposal?

1.

Improper under state law. if the proposal is not a proper subject for action by shareholders
under the laws of the jurisdiction of the company’s organization;

Note to paragraph (iX1)

Depending on the subject matter, some proposals are not considered proper under state law
if they would be binding on the company if approved by shareholders. In our experience, most
proposals that are cast as recommendations or requests that the board of directors take
specified action are proper under stats law. Accordingly, we will assume that a proposal
drafted as a recommendation or suggestion is proper unless the company demonstrates
otherwise.

Violation -of. law: if the proposal would, if implemented, cause the company to violate any
state, federal, or foreign law to which it Is stbject;

Note to paragraph (i}(2)

Nota to paragraph {i)(2): We will not apply this basis for exclusion to permit exclusion ofa
proposal on grounds that it would vielate foreign law if compliance with the foreign law could
resultin a viola_ﬁon of any state or federal law.

Violation of proxy rules: if the preposal or supporting statement is contrary to ary of the
Commission's proxy rules, including Rute 14a-9, which prohibits materially faise or misleading
statements in proxy soliciting maferials;

Personal grievance; special interest: If the proposal refates to the redress of a personal claim

or grigvance against the company or any other person, or if it is designed to result in a benefit
to you, or to further a personal infenest, which is not shared by the offter shareholders at

targe;

Relevance: If lhe proposal rekstes 1o operations which sccount for less than 5 percent of the
company's total assefs at the end of its most recent fiscal year, and for less than 5 percent of

fts net earming sand gross sales for iis most recant fiscal yesr, and is not atherwise
significantly relatad to the company’s business;

Absence of pawer/authority: If the company would lack the power or authority o implement
thé proposal;
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Management functions: If the proposal deals with a matter relating to the company’s ordinary
business operations; '

Relates to election: If the proposal relates to a nomination or an etection for membership on
the company’s board of directors or analogous governing body; or a procedure for such
nomination of election:

Conflicts with company's proposal. If the proposal directly confficts with one of the company’s
own proposals to ba submitted to shareholders at the same meeting.

Note to paragraph (i{9)

Note to paragraph ()(9): A company’s submission to the Commission under this section
should specify the points of conflict with the company’s proposal.

Substantially implemented: If the company has already substantially imptemented the
proposal;

Duplication: If the proposal substantially duplicates another proposal previously submitted to
the company by another proponent that will be included in the company's proxy materials for
the same meeting:

Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposais that has or have been previously included in the company’s proxy
materials within the preceding 5 catendar years, a company may exclude it from its proxy
materials for any meeting held within 3 calendar years of the last time it was included if the

proposal received:
L Less than 3% of the vote if proposed once within the preceding 5 calendar years;

i Less than 6% of the vote on its last submission to shareholders if proposed twice
praviously within the preceding 5 calendar years; or

#i.  Lessthan 10% of the vots on its last submission to shareholders if proposed three
fimes or more previously within the preceding 5§ calendar years; and

Specific amount of dividends: If the proposal refates to specific amounts of cash or stock
dividends.

j.  Question 10: What procedures must the company follow if it intends to exclude my proposal?

1.

2.

If the company intends to exclude a proposal from its proxy matesials, it must file its reasons
with the Commission ho later than 80 calendar days before 1t files its definitive proxy
statement and form of proxy with the Commission. The company must simulteneously provide
you with a copy of its submission. The Commission staff may permit the company to maks its
submissien later than 80 days before the company files its definitive proxy statement and
form of prooy, if the company demonstrates good cause for missing the deadiine,

“The company Must fle six paper copies of the following:

i The proposal;

i Anexplanation of why the company befieves that it may exclude tha proposal, which
should, i possible, refer to the most recent applicable authority, such as prior
Division jetfars issugd under the rule end
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ii. A supporting opinion of counsel when such reasons are based on matters of state or
foreign law. ;

Question 11: May4 submit my own statement to the Commission resporiding to the company’s
arguments? '
Yes, you may submit a response, but it is not required. You should try to submit any response to us,

with a copy to the eompany, as soon as possible after the company makes ils submission. This way,
the Commission staff will have time to consider fully your submission before it issues its response. You

should submit six papet copies of your response.
Question 12; If the company inciudes my shareholder proposal in its proxy materials, what information
about me must it include atong with the proposal itself?
1. The company‘sprm?y statement must include your name and address, as well as the number
. ofthe company’s voting securities that you hold. However, instead of providing that
information, the company may instead include a statement that it will provide the information
to sharsholders promptly upon receiving an oral or written request.

2. The company i3 not responsible for the contents of your proposal or supporting statement.

Question 13: What can | do if the company includes in its proxy statement reascns why it believes

' shareholders shouid not vots in favor of my proposal, and ) disagree with some of ifs statements?

1. The company may elect to include in its proxy statement reasons why it believes
sharehelders should vote against your proposal. The company is allowed to make arguments
reflecting its own point of view, just as you may express your own point of view in your
proposal's supporting statement ’

2. However, if you believe that the company’s opposition to your praposal contains materially
false or misleading statements that may violate our antl- fraud rule, Rule 14a-9, you should
promptly send to the Commission staff and the company a letter explaining the reasons for
your view, along with a copy of the company's staterments oppasing your proposal. To the
exterit possible, your letter should Include specific factual information demonsirating the
inacouracy of the company’s claims. Time permitting, you may wish to try to work out your
diffarences with the company by yourself before contacting the Commission staff.

3. We require the company to send you @ copy of its statements opposirig your proposal before
it sends its proxy materials, so that you may bring 1o our attenon any materiatly false or
misleading statements, under the following timeframes:

A If our ne-action response requires that you make revisions to your proposal or
supporting statement as a condition to requiring the company to include & in its proxy
materials, then the company must provide you with a copy of its opposition

statements no loter than 5 calendar days after the company receives a copy of your *

revised proposal; or

ii. Inairother cases, the company must provide you with a copy of its oppesition
statements no later than 30 calendar days before its files dafinitive copies of its
proxy staterrent and fosm of proxy under Rule 148-6.



From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Sunday, January 02, 2011 4:32 PM

To: Marla Adair
Subject: One Rule 14a-8 Proposal and Two Broker Letters Requested by Company (IP),

Dear Ms. Adair, Thank you for confirming receipt of the revised version of the

- October 7, 2010 rule 14a-8 proposal. This is to confirm that October 7, 2010 rule 14a-
8 proposal is thus revised for publication in the company 2011 annual meeting proxy.
The original version, which was accepted by the company in the company October 21,
2010 letter, included a commitment to hold the companly stock until after the 2011
annual meeting and was supplemented with a broker letter.

The attachment, which was meant to clarify the December 20, 2010 company letter,
addresses a proposal revision, but does not state that a proposal revision creates an
obligation for two broker letters.

Please advise on January 3, 2011 whether the company can explains this omission on

the attachment which makes the company request contradictory and/or unsupported.
Sincerely, e

John Chevedden ' N oo L
cc: Kenneth Steiner Bt s

Document3



JOHN CHEVEDDEN

" FISMA & OMB Memorandum M-07-16 *** - , “+ FISMA & OMB Memorandum M-07-16 ***

~ January 21, 2011

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 Rule 14a-8 Proposal
International Paper Company (IP)
-Executives To Retain Significant Stock
- Kenneth Steiner :

Ladies and Gentlemen:
~ This responds to the January 14, 2011 company réquest to avoid this rule 14a-8 proposal.

The company is well aware that it is in violation of rule 14a-8 if it wishes to avoid this proposal

- on a procedural issue. The company failed to propetly notify the proponent of any procedural

issue within the 14-days of the submittal of this proposal. The company October 21, 2010 letter

- acknowledged the receipt of the rule 14a-8 proposal and broker letter. The only reservation the

. .company expressed was that the SEC staff might re-examine The Hain Celestial Group, Inc.
- (October 1, 2008). ' L

Rule 14a-8 states (emphasis added): L : _
f. Question 6: What if | fail to follow one of the eligibility or procedural requirements
- explained in answers to Questions 1 through 4 of this section?

The company may exclude your proposal, but only -after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposal, the-company must notify you in writing of any procedural
or eligibility deficiencies, as well as of the time frame for your response.

The company is well aware that it is in violation of rule 14a-8. .

The broker letter for the company was prepared under the supervision of Mark Filiberto who
signed the letter. Mark Filiberto reviewed and approved the 2011 broker letters that have his
signature for the company and for other companies. Attached is an additional letter from Mark
Filiberto, President, DJF Discount Brokers from September 1992 until November 15, 2010.

- This is to request that the Securities and Exchange Commission allow the resolution to stand and
be voted upon in the 2011 proxy.



Sincerely,

% lohn Chevedden -

cc: Kenneth Steiner
‘Marla Adair <Marla.Adair@ipaper.com>




R&R Planning Group LTD
1981 Marcus Avenue, Suite C114
Lake Success, NY 11042

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Ladies and Genﬂemcn:

Each of the DJF Discount Brokers letters for Mr. Kenneth Steiner’s 2011 rule
14a-8 proposals were prepared under my supervision and signature. I reviewed
each letter and confirmed each was accurate before authorizing Mr. Steiner or
his representative to use each letter. ' .

Sincerely,

ng,[ MW - Jemuary 2 ),; 2o/l
Mark Filiberto ~

President, DJF Discount Brokers from September 1992 until November 15,
2010

Mark Filiberto
R&R Planning Group LTD



JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 *** =+ FISMA & OMB Memorandum M-07-16 ***

January 16, 2011

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1 Rule 14a-8 Proposal

International Paper Company (IP)
Executives To Retain Significant Stock
Kenneth Steiner

Ladies and Gentlemen:
This responds to the January 14, 2011 company request to avoid this rule 14a-8 proposal.

The company is well aware that it is in violation of rule 14a-8 if it wishes to avoid this proposal
on a procedural issue. The company failed to notify the proponent of any procedural issue within
the 14-days of the submittal of this proposal. The company October 21, 2010 letter
acknowledged the receipt of the rule 14a-8 proposal and broker letter. The only reservation the
company expressed was that the SEC staff might re-examine The Hain Celestial Group, Inc. -
(October 1, 2008). '

Rule 14a-8 states (emphasis added):
f. Question 6: What if | fail to follow one of the eligibility or procedural requirements
explained in answers to Questions 1 through 4 of this section?

The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposal, the company must notify you in writing of any procedural
or eligibility deficiencies, as well as of the time frame for your response.

The company is well aware that it is in violation of rule 14a-8.

This is to request that the Securities and Exchange Commission allow the resolution to stand and
be voted upon in the 2011 proxy.

Sincerely,

John Chevedden

cc: Kenneth Steiner
Marla Adair <Mar1a.Adai;@ipaper.com>
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MARLA F. ADAIR INTERNATIONAL PLACE It

Chief Counsel — Global Corporate Govermnance, Treasury & Tax 8400 POPLAR AVENUE
MEMPHIS, TN 38197

T 501-445-4340
F 901-214-0162
maria.adair@ipaper.com

October 21, 2010

VIA ELECTRONIC MAIL AND OVERNIGHT COURIER
John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

RE: Executives to Retain Significant Stock

Dear Mr. Chevedden: -

I am writing on behalf of International Paper Company (the “Company”) in response to
your letter, which we received on October 7, 2010. You submitted a shareowner proposal on
behalf of Kenneth Steiner entitled “Executives to Retain Significant Stock™ for consideration at
the Company’s-2011 Annual Meeting of Shareowners (the “Proposal”). The cover letter |
accompanying the Proposal indicates that communications regarding the Proposal should be
directed to your attention.

Rule [4a-8(b) under the Securities and Exchange Act of 1934, as amended, provides that
Mr. Steiner must submit sufficient proof that he has continuously held at least $2,000 in market
value, or 1%, of the Company’s common stock for at least one year as of the date the proposal
was submitted to the Company. We note that Mr. Steiner included with the Proposal a letter
from an introducing broker purporting to establish his eligibility to submit the Proposal pursuant
to Rule 14a-8(b). While we are familiar with the SEC staff’s response in a letter to The Hain
Celestial Group, Inc. (dated Oct 1, 2008), which reversed prior interpretations and stated the
staff’s view that a letter from an introducing broker could satisfy Rule 14a-8, it has been reported
that the S8EC’s Division of Corporation Finance is re-examining its application of the proof of
ownership reguirements under Rule 14a-8. Accordingly, in the event that the SEC staff issues
guidance ander which the letter from Mr. Steiner’s introducing broker is insufficient for purposes
of Rule 14a-8(b), we request that Mr. Steiner submit sufficient proof of his ownership of the

requisite number of Company shares.

Please address any response to me at International Paper Company, 6400 Poplar Avenue,
Tower {ll, Memphis, Tennessee 38197. Altematively, you may ransmit any response by
facsimile to me at (901) 214-0162 or by electronic mail at marla.adair@ipaper.com.




1f you have any questions with respect to the foregoing, please contact me at (901) 419-
4340. For your reference, I enclose a copy of Rule 14a-8.

W
lat. Ad

/
air

Chief Counsel - Global Corporate Governance,

Treasury & Tax

Enclosure
VVS Kenneth Steiner




[IP: Rule 14a-8 Proposal, October 7, 2010, December 3, 2010 Revision]
3* — Executives To Retain Significant Stock
RESOLVED, Shareholders urge that our executive pay committee adopt a policy requiring that
senior executives retain a significant percentage of stock acquired through equity pay programs
until two years following the termination of their employment (through retirement or otherwise),
and to report to shareholders regarding the policy before our 2012 annual meeting of
shareholders.

This comprises all practicable steps to adopt this proposal including encouragement and
negotiation with senior executives to request that they relinquish, for the common good of all
shareholders, preexisting executive pay rights, if any, to the fullest extent possible.

Shareholders recommend that our executive pay committee adopt a percentage of at least 75% of
net after-tax stock. The policy shall apply to future grants and awards of equity pay and should
address the permissibility of transactions such as hedging transactions which are not sales but
reduce the risk of loss to executives.

There is a link between shareholder value and executive wealth that relates to direct stock
ownership by executives. According to an analysis by Watson Wyatt Worldwide, companies
whose CFOs held more shares generally showed higher stock returns and better operating
performance (Alix Stuart, “Skin in the Game,” CFO Magazine (March 1, 2008).

Requiring senior executives to hold a significant portion of stock obtained through executive pay
plans after the termination of employment would focus executives on our company’s long-term
success and would better align their interests with those of shareholders. In the context of the
current financial criss, it is imperative that companies reshape their executive pay policies and
practices to discourage excessive risk-taking and promote long-term, sustainable value creation.

A 2009 report by the Conference Board Task Force on executive pay stated that hold-to-
retirement requirements give executives “an ever-growing incentive to focus on long-term stock
price performance.” (http://www.conference-board.org/pdf free/ExecCompensation2009.pdf)

The merit of this Executives To Retain Significant Stock proposal should also be considered in
the context of the need for additional improvement in our company’s 2010 reported corporate
governance status:

The Corporate Library www.thec ateli .com, an independent investment research firm, -
rated our company "High Concern” in executive pay — $12 million for John Faraci and only 41%
of CEO pay was incentive based. Given our CEO's $20 million in unvested stock (much of it
merely time-restricted) and another $2.7 million in deferred pay, Mr. Faraci’s $26 million of
supplemental pension benefits would seem unnecessary at best.

Alberto Weisser, John Turner and Samir Gibara attracted our highest negative votes of 30%. Mr.
Weisser was also a CEO on our Executive Pay Committee.

We had no shareholder right to proxy access, cumulative voting, to act by written consent, an
independent chairman or even a lead director. William Steiner’s proposal for shareholder written

consent won 63%-support at Amgen in 2010.

Please encourage our board to respond positively to this proposal: Executives To Retain
Significant Stock — Yes on 3.%



GI BS ON DUNN ' Gibson, Dunn & Crutcher LLP

1080 Connecticut Avenue, N.W.
Washington, DC 20036-5306
Tel 202.955.8500
www.gibsondunn.com

Ronald Mueller

Direct: 202.955.8671
January 14, 2011 Fax: 202.530.9569

RMueller@gibsondunn,com

Client: C 22013-00029
VIA EMAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re: International Paper Company
Shareowner Proposal of John Chevedden (Steiner)
Exchange Act of 1934—Rule 14a-8

Ladies and Gentlemen:

This letter is to inform you that our client, International Paper Company (the “Company”),
intends to omit from its proxy statement and form of proxy for its 2011 Annual Meeting of
Shareowners (collectively, the “2011 Proxy Materials™) a shareowner proposal regarding the
retention of stock by executives (the “Proposal™) and statements in support thereof received
from John Chevedden on behalf of Kenneth Steiner (the “Proponent™). A copy of the
Proposal, as well as related correspondence from the Proponent, is attached to this letter as
Exhibit A.

Pursuant to Rule 14a-8(j), we have:

» filed this letter with the Securities and Exchange Commission (the
“Commission”) no later than eighty (80) calendar days before the Company
intends to file its definitive 2011 Proxy Materials with the Commission; and

¢ concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that
shareowner proponents are required to send companies a copy of any correspondence that the
proponents elect to submit to the Commission or the staff of the Division of Corporation
Finance (the “Staff”). Accordingly, we are taking this opportunity to inform the Proponent
that if the Proponent elects to submit additional correspondence to the Commission or the
Staff with respect to this Proposal, a copy of that correspondence should be furnished
concurrently to the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and
SLB 14D.
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BASIS FOR EXCLUSION

We believe that the Proposal may properly be excluded from the 2011 Proxy Materials
pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent failed to provide the
requisite proof of continuous stock ownership.

BACKGROUND

The Proponent submitted the Proposal to the Company in a letter dated September 28, 2010
which the Company received via facsimile and email on October 7, 2010. On

October 13, 2010, the Company sent the Proponent a letter via both email and overnight
courier notifying the Proponent that he had failed to submit adequate proof of ownership as
required by Rule 14a-8(b) (the “Deficiency Notice™). In the Deficiency Notice, which is
attached to this letter as Exhibit B, the Company informed the Proponent of the requirements
of Rule 14a-8 and how he could cure the procedural deficiencies. Specifically, the
Deficiency Notice stated:

o the ownership requirements of Rule 14a-8(b); and

» the type of statement or documentation necessary to demonstrate beneficial
ownership under Rule 14a-8(b).

On October 15, 2010, the Proponent sent a letter via facsimile dated October 12, 2010 (the
“DIJF Letter”) purportedly from DJF Discount Brokers (“DJF”) as the “introducing broker for
the account of Kenneth Steiner ... held with National Financial Services LLC” certifying
that, as of the date of such letter, the Proponent was the beneficial owner of 1500 of the
Company’s shares since December 3, 2008. A copy of the DIF Letter is included in the
materials in Exhibit A.

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(b) And Rule 14a-8(f)(1) Because The
Proponent Failed To Provide The Requisite Proof Of Continuous Stock Ownership.

The Company may exclude the Proposal under Rule 14a-8(f)(1) because the Proponent did
not demonstrate his eligibility to submit the Proposal under Rule 14a-8(b). Specifically,
because the information discussed below indicates that Mr. Chevedden filled in information
in the DJF Letter and that the DJF Letter contains a photocopied signature from DJF’s
representative, the Proponent has not submitted “an affirmative written statement from the
record holder” of his securities demonstrating his purported ownership of Company stock,
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and therefore has not satisfied his burden of proving his eligibility to submit a proposal to the
Company.

Rule 14a-8(b)(1) provides, in part, that “[i]n order to be eligible to submit a proposal, [a
shareowner] must have continuously held at least $2,000 in market value, or 1%, of the
company’s securities entitled to be voted on the proposal at the meeting for at least one year
by the date [the shareowner] submit[s] the proposal.” Staff Legal Bulletin No. 14 (July 13,
2001) (“SLB 14”) specifies that when the shareowner is not the registered holder, the
shareowner “is responsible for proving his or her eligibility to submit a proposal to the
company,” which the shareowner may do by one of the two ways provided in Rule 14a
8(b)(2). See Section C.1.c, SLB 14. Rule 14a-8(b)(2), in turn, provides that if a shareowner
is not a registered holder and/or the shareowner does not have a Schedule 13D, Schedule
13G, Form 3, Form 4 and/or Form S with respect to the company on file with the
Commission, the shareowner must prove ownership of the company’s securities by
“submit[ting] to the company a written statement from the ‘record’ holder ... verifying”
ownership of the securities. The Staff has reiterated the need for share ownership
verification to be provided directly by the record holder and not indirectly by the proponent.
Thus, the Staff has stated that “a shareholder must submit an affirmative written statement
from the record holder of his or her securities that specifically verifies that the shareholder
owned the securities” and has concurred that “monthly, quarterly or other periodic
investment statements” do not sufficiently demonstrate continuous ownership of a
company’s securities, even if those account statements repeatedly show ownership of a
company’s shares and do not report any purchases or sales of such shares during the one year
period. Section C.1.c.2, SLB 14 (emphasis added). See Duke Realty Corp. (avail.
Feb. 7, 2002) (noting that despite the proponent’s submission of monthly statements in
response to a deficiency notice, “the proponent ha[d] not provided a statement from the
record holder evidencing documentary support of continuous beneficial ownership” of the
company’s securities for at least one year prior to the submission of the proposal). Likewise,
the Staff has for many years concurred that documentary support from other parties who are
not the record holder of a company’s securities is insufficient to prove a shareowner
proponent’s beneficial ownership of such securities. See, e.g., Clear Channel
Communications, Inc. (avail. Feb. 9, 2006) (concurring in exclusion where the proponent
submitted ownership verification from an investment adviser, Piper Jaffray, that was not a
record holder).

In the instant case, as discussed below, the Proponent has not submitted an “affirmative
written statement from the record holder” of his securities. As the Staff has stated, in “the
event that the sharcholder is not the registered holder, the shareholder is responsible for
proving his or her eligibility to submit a proposal to the company.” Section C.1.c, SLB 14
(emphasis added). While the Staff has accepted proof of ownership from introducing



GIBSON DUNN

Office of Chief Counsel
Division of Corporation Finance
January 14, 2011

Page 4

brokers, such as DJF, since 2008 to satisfy this requirement, it has not deviated from the
requirement that there be an “affirmative written statement from the record holder.” As set
forth in more detail below, the attached report from Arthur T. Anthony, a recognized
certified forensic handwriting and document examiner (“Handwriting Expert”), concludes
that a portion of the October 12, 2010 DJF Letter was, in fact, completed by Mr. Chevedden.
Therefore, the DJF Letter does not constitute an “affirmative written statement from the
record holder” as required by the standards set out in SLB 14.

The submission of no-action request letters by American Express Company (filed

Dec. 17, 2010) and Bristol-Myers Squibb Company (filed Dec. 30, 2010), caused the
Company to question the validity of the DJF Letter submitted as proof of the Proponent’s
ownership of shares of the Company. As a result, the Company retained the assistance of the
Handwriting Expert to analyze the DJF Letter. The Handwriting Expert has prepared a
report (the “Handwriting Report”) detailing his analysis of the DJF Letter and other related
documents, which is attached to this letter as Exhibit C. The Handwriting Report concludes
that the information specific to the Proponent’s ownership of the Company’s securities (the
name of the Company, the number of shares allegedly beneficially owned and the date since
which the shares allegedly have been held, hereinafter referred to as the “Company Specific
Ownership Information™) is written in different handwriting than that used to provide the
information evidencing the Proponent’s account with DJF (specifically, the Proponent’s
name and account number, as well as the date of the DJF Letter, hereinafter referred to as the
“Proponent Specific Information™). As the Handwriting Report explains, the Company
Specific Information in the DJF Letter is in Mr. Chevedden’s handwriting. The Handwriting
Report further explains that the Proponent Specific Information in the DJF Letter is an
identical reproduction of that appearing on DJF letters submitted to other companies dated
the same date, indicating that a single blank letter was signed and then reproduced,
presumably with the Company Specific Information filled in thereafter.

Accordingly, the Company believes that, for purposes of Rule 14a-8(b), the Proponent has
not satisfied his burden of submitting an affirmative written statement from the record holder
of the Company’s shares specifically verifying the Proponent’s ownership of shares of the
Company. Mr. Chevedden’s provision of the name of the Company, the number of shares
held by the Proponent and the date since which the shares allegedly have been held, does
nothing more than represent Mr. Chevedden’s personal and unsupported assertions of the
Proponent’s ownership of the Company’s securities. In addition, based on the Handwriting
Report, it appears that Mr. Chevedden was provided with a single executed “form” letter
from DJF and that Mr. Chevedden then made photocopies of this letter and filled in the
Company Specific Ownership Information in the DJF Letter. Accordingly, the DJF Letter is
not a sufficient statement from the record holder verifying the Proponent’s ownership of the
Company’s securities.
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The history of Rule 14a-8 and its minimum ownership and holding period requirements
indicate that the Commission was well aware of the potential for abuse of the rule, and the
Commission indicated on several occasions that it would not tolerate such conduct, The
Commission amended Rule 14a-8 in 1983 to require that proponents using the rule have a
minimum investment in and satisfy a minimum holding period with respect to a company’s
shares in order to avoid abuse of the shareowner proposal rule and ensure that proponents
have a stake “in the common interests of the issuer’s security holders generally.” Exchange
Act Release No. 4185 (November 5, 1948). Moreover, subsequent Staff guidance
demonstrates that it is not sufficient to submit written statements of a proponent’s ownership
of a company’s securities other than from the record holder of such securities. As noted
above, in SLB 14, the Staff expressly stated that when a proponent is not the record holder of
a company’s securities, the written statement of ownership “must be from the record holder
of the shareholder’s securities.” The same guidance confirms that evidence of ownership
provided by a proponent, such as brokerage firm account statements, and a written statement
from someone who is not the record holder, such as an investment adviser, is insufficient
proof with regard to the minimum ownership requirements. Section C.1.c.1, SLB 14.

The Commission’s concerns about abuse of Rule 14a-8 are relevant to the present situation.
The Proponent has not satisfied his burden to provide clear and sufficient evidence venfying
the Proponent’s purported shareholdings. Accordingly, because the Proponent has not
fulfilled his responsibility to prove his eligibility to submit the Proposal, the Company
believes it may properly exclude the Proposal from the 2011 Proxy Materials pursuant to
Rule 14a-8(b) and Rule 14a-8(f)(1).

On numerous occasions the Staff has permitted the exclusion of a shareowner proposal based
on a proponent’s failure to provide satisfactory evidence of eligibility under Rule 14a-8(b)
and Rule 14a-8(f)(1). See Union Pacific Corp. (avail. Jan. 29, 2010) (concurring with the
exclusion of a shareowner proposal under Rule 14a-8(b) and Rule 14a §(f) and noting that
“the proponent appears to have failed to supply, within 14 days of receipt of Union Pacific’s
request, documentary support sufficiently evidencing that it has satisfied the minimum
ownership requirement for the one-year period required by rule 14a 8(b)”); Time Warner Inc.
(avail. Feb. 19, 2009); Alcoa Inc. (avail. Feb. 18, 2009); Qwest Communications
International, Inc. (avail. Feb. 28, 2008); Occidental Petroleum Corp. (avail. Nov. 21, 2007);
General Motors Corp. (avail. Apr. 5, 2007); Yahoo, Inc. (avail. Mar. 29, 2007); CSK Auto
Corp. (avail. Jan. 29, 2007); Motorola, Inc. (avail. Jan. 10, 2005), Johnson & Johnson (avail.
Jan. 3, 2005); Agilent Technologies (avail. Nov. 19, 2004); Intel Corp. (avail. Jan. 29, 2004);
Moody's Corp. (avail. Mar. 7, 2002).

Rule 142-8(f) provides that a company may exclude a shareowner proposal if the proponent
fails to provide evidence of eligibility under Rule 14a-8, including the beneficial ownership
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requirements of Rule 14a-8(b), provided that the company timely notifies the proponent of
the problem and the proponent fails to correct the deficicncy within the required time. The
Company satisfied its obligation under Rule 14a-8 by transmitting to the Proponent in a
timely manner the Deficiency Notice, which included the information listed above. See
Exhibit B.

The verification of proof of ownership in Rule 14a-8(b)(2) is a central feature of the
Commission’s shareowner proposal process. A recent federal district court case involving
Mr. Chevedden and the Apache Corporation also points to concerns about Mr. Chevedden’s
actions. In that case, the court noted that Apache had “identified grounds for believing that
the proof of eligibility [was] unreliable.” Apache Corp. v. Chevedden, 696 F. Supp. 2d 723
(S.D. Tex. 2010). Here, even more so than in Apache, due to the conclusions of the
Handwriting Report and the facts upon which the Handwriting Expert’s analysis is based, we
believe that the proof of eligibility submitted by the Proponent does not establish the
Proponent’s eligibility pursuant to Rule 14a-8(b)(2).

Because the DJF Letter is insufficient proof of the Proponent’s eligibility to submit a
proposal to the Company pursuant to Rule 14a-8(b)(2)(i) and the Staff’s guidance in SLB 14,
the Company requests that the Staff concur with its view that it may exclude the Proposal
from the 2011 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(1)(1).

CONCLUSION

Bascd upon the forcgoing analysis, we respectfully request that the Staff concur that it will
take no action if the Company excludes the Proposal from its 2011 Proxy Materials. We
would be happy to provide you with any additional information and answer any questions
that you may have regarding this subject.
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If we can be of any further assistance in this matter, please do not hesitate to call me at
(202) 955-8671 or Marla F. Adair, the Company’s Chief Counscl - Global Corporatc
Governance, Treasury & Tax, at (901) 419-4340.

Sincerely,

S O 7 A

Ronald O. Mueller

Enclosure(s)
cc: Marla F. Adair, International Paper Company
John Chevedden

Kenneth Steiner

101006204_1.DOC
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Kenneth Steiner

** FISMA & OMB Memorandum M-07-16 ***

Mr. John V. Faraci

Chairman of the Board
International Paper Company (IP)
6400 Poplar Ave

Memphis TN 38197

Phone: 901 419-9000

Dear Mr. Faraci,

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company, My proposal is for the next annual shareholder meeting. I intend to meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct

all foture communications regarding my rule 14a-8 proposal to John Chevedden
at:

** FISMA & OMB Memorandum M-07-16 ***
to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal

promptly Ay email.tog gya g oM Memorandum M-07-16

Wenneth Steiner ~ Date

cc: Maura Abeln Smith

Corporate Secretary

Joseph R. Saab <joseph.saab@jipaper.com>
Tel.: (901) 419-4331

Fax.: (901) 214-1234



[IP: Rule 14a-8 Proposal, October 7, 2010]

3 [Number to be assigned by the company] — Executives To Retain Significant Stock
RESOLVED, Shareholders urge that our executive pay committee adopt a policy requiring that
senior executives retain a significant percentage of stock acquired through equity pay programs
until two years following the termination of their employment (through retirement or otherwise),
and to report to shareholders regarding the policy before our 2012 annual meeting of
shareholders.

This comprises all practicable steps to adopt this proposal including encouragement and
negotiation with senior executives to request that they relinquish, for the common good of all
shareholders, preexisting executive pay rights, if any, to the fullest extent possible.

Shareholders recommend that our executive pay committee adopt a percentage of at Jeast 75% of
net after-tax stock. The policy shall apply to future grants and awards of equity pay and should
address the permissibility of transactions such as hedging transactions which are not sales but
reduce the risk of loss to executives,

I believe there is a link between shareholder value and executive wealth that relates to direct
stock ownership by executives. According to an analysis by Watson Wyatt Worldwide,
companies whose CFOs held more shares generally showed higher stock returns and better
operating performance (Alix Stuart, “Skin in the Game,” CFO Magazine (March 1, 2008).

Requiring senior executives to hold a significant portion of stock obtained through executive pay
plans after the termination of employment would focus executives on our company’s long-term
success and would better align their interests with those of shareholders. In the context of the
current financial crisis, I believe it is imperative that companies reshape their executive pay
policies and practices to discourage excessive risk-taking and promote long-term, sustainable
value creation.

A 2009 report by the Conference Board Task Force on executive pay stated that hold-to-
retirement requirements give executives “an ever-growing incentive to focus on long-term stock
price performance.” (http://www.conference-board.org/pdf_free/ExecCompensation2009.

The merit of this Executives To Retain Significant Stock proposal should also be considered in
the context of the need for additional improvement in our company’s 2010 reported corporate
governance status.

Please encourage our board to respond positively to this proposal for Executives To Retain
Significant Stock — Yes on 3. [Number to be assigned by the company]

Notes:
Kenneth Steiner, *+* FISMA & OMB Memorandum M-07-16 *** sponsored this proposal.

Please note that the title of the proposal is part of the proposal.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):

t



Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
= the company objects to factual assertions because they are not supported;
s the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
+ the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
* the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email . g\1a & OMB Memorandum M-07-16 ***
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DISCOUNT BROKERS
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To whaom it may concern:
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shares of Liternoadd rpe~ & (CIP) ; having held at least two thousand dollars

worth of the above mentioned security since the following date: 11/ g/a ¢ | also having
held st least two thousand dollars worth of the above mentioned security from at least one
yeax prior to the date the proposal was submitted to the company.
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Mark Filiberto,
President
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postir Faxote 7671 o, £ oldagee®
To > = 45 Wt

4 K From——. - -
CoJDop/,,t el A die = ek Lhicvedden

Phong #

devede "th‘he‘ deke e
Fax s = FISMA & OMB Memorandum M-07-16
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INTERNATIONAL @ PAPER

MARLA F. ADAIR INTERNATIONAL PLACE I}
Chief Counse! ~ Global Corporate Governance, Treasury & Tax 6400 POPLAR AVENUE

MEMPHIS, TN 38197
T 901-419-4340

F 901-214-0162
marla adair@ipaper.com

October 21, 2010

VIA ELECTRONIC MAIL AND OVERNIGHT COURIER

John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

RE: Executives to Retain Significant Stock
Dear Mr. Chevedden:

I am writing on behalf of International Paper Company (the “Company™) in response to
your letter, which we received on October 7, 2010. You submitted a shareowner proposal on
behalf of Kenneth Steiner entitled “Executives to Retain Significant Stock™ for consideration at
the Company’s 2011 Annual Meeting of Shareowners (the “Proposal”). The cover letter
accompanying the Proposal indicates that communications regarding the Proposal should be
directed to your attention.

Rule 14a-8(b) under the Securities and Exchange Act of 1934, as amended, provides that
Mr. Steiner must submit sufficient proof that he has continuously held at least $2,000 in market
value, or 1%, of the Company’s common stock for at least one year as of the date the proposal
was submitted to the Company. We note that Mr. Steiner included with the Proposal a letter
from an introducing broker purporting to establish his eligibility to submit the Proposal pursuant
to Rule 14a-8(b). While we are familiar with the SEC staff’s response in a letter to The Hain
Celestial Group, Inc. (dated Oct 1, 2008), which reversed prior interpretations and stated the
staff’s view that a letter from an introducing broker could satisfy Rule 14a-8, it has been reported
that the SEC’s Division of Corporation Finance is re-examining its application of the proof of
ownership requirements under Rule 14a-8. Accordingly, in the event that the SEC staff issues
guidance under which the letter from Mr. Steiner’s introducing broker is insufficient for purposes
of Rule 14a-8(b), we request that Mr. Steiner submit sufficient proof of his ownership of the
requisite number of Company shares.

Please address any response to me at International Paper Company, 6400 Poplar Avenue,
Tower [II, Memphis, Tennessee 38197. Alternatively, you may transmit any response by
facsimile to me at (901) 214-0162 or by electronic mail at marla.adair@ipaper.com.

e B A TS s e e e



If you have any questions with respect to the foregoing, please contact me at (901) 419-
4340. For your reference, | enclose a copy of Rule 14a-8.

Sincere

Chief Counsel - Global Corporate Governance,
Treasury & Tax

Enclosure
cc: Kenneth Steiner

[

ey
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