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Ingizate Ly chack mark wh2th2r the2 r2gistrant (1) has filaed all r2ports
raquir=d ta c2 [it2d by S2ction 13 or 15(d) of the Securitisas Exchang2? Act of
1736 guring th2 gr2:2ding 12 months (or for such shorter periad that the
r2gistrant «35 r2quired to file such r2ports), and (2) has b2en subj2ct to such
filing r2quir2ments for the past 70 days. Yes X No

fndizate by chack mark if disclosur2 of d2linguant filers pursuant to It2m
uOS of Ragulation 3K is not contained herein, -and will not ke containad, to the.
cast of r2gistrant’s knowl2dge, in definitive proxy or information statements
neorporated by rafarance in Part [II of this Form 10-K or any amendment to this
Form 10~K. /X/
Tha 33gregat2 markat value of the voting stock held by non-affitliatzas of
the Rzgistrant as of March 14, 1995, was 36,672,806,651.

As of th2 clos2 of business on March 14, 1995 ,th2 Registrant had
33,552,404 sharas of Common Stock outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

List2d heraunder are the dotuments any portions of which are incorporatad
cy ref2r2nz2 and th2 Parts of this Form 10-K into which such portions are
ncsareorated:

1. The Cargoration’s Annual Re2pgort to Sharsholdars for the figcal

y2ar 2nd2d D2c2mber 31, 1994, portions of which ar2 incorporated by

rafaranze in Pacts [, Il and IV of this Form 10-K; ang
2. The Corporation’s definitive Proxy Stat2ment expected to b2 datzd

March 24, 1995, for us2 in connection with the Annual Meeting of
Sharziolders to be hald on May 2, 19,5, portions of which are
imcorpgorated by rafarance into Parc [II of this Form 10-K.
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PART [

1. BUSINESS

iTEm i . . . Cians .
ﬁiar;;a-Pa:\f:: Corgcaration (tog2th2r with its subsidiari2s har2in refarred o
is tre Cargacation’™) was organizad in 1927 undar the- Laws of tha 3tate of
325r3i2. ‘

aformacion g2ctaining Eq tha Corporation’s tusiness, including industry
aaments, 520 farth dnder the captions “Building Products.” “Pule and Papger.”
“Managament ‘s Diszussion and Analysis,” Note 2 of the Notas to Financial
tat2mants, “Sal2s and dperating Profits ty Industry aegment," and “Oparating
caciscics™ 2f the Corporation’s 1994 Annual Report to 3hara2holders is
Tacorporated her2in by refarence.

TIMBER RESOURCES ) .
[nfzrmation £2rtaining to the Corporation’s timber r2sources set forth under the

-aptions “Building Products ~ Forest Resources™ and “Ogerating Statistics” of
tha Corporation’s 1994 Annual Report to Shareholders is incorporated herein by

cafarenc2.

MINERAL RESOURCES - )
Iafarmation p2rtaining to the Corporation’s gypsum resourc2s set forth undar Che
-3ction “Building Products -~ Gypsum Products™ of the Corporation’s 1994 Annuat

Regsct to Sharzholders is incorporated h2r2in By r2farance. )

SNVIRINMENT

(nformation g2rtaining to 2nvironmental issues and the Corporation’s
axpenditures for potlution control faciliti2s ang 2quipment set forth und2r the
sagtions “Environm2nc,” “Managemant’s Discussion and Analysis - Invastment
Activities” and Not2 10 of the Not2s to Finantial Statements of the
Carperation’s 1994 Annual Rapgort to Shar2holders is incorporated her2in by

rafaranc2,

ZMPLOYEES
infsrmation g2rtaining to persons 2mployed bty the Corporation set forth under

tn2 zaption “Managament’s Discussion and Analysis - Other™ of the Corporation’s
1774 Anrsal Rapart to Sharaholders 15 incorporataed herein by referanca,

[TEm 2. PROPERTIES

infsrmaticon g2rtaining to the numt2r of manufacturing facilities as of Dacamber
21, 1974 and zapgality and historizal pgroduction volumas as of Decembar 31, 1994
sy elant tyce s2t forth undar the cagtion "Operating Statistics™ of the
carporation’s 1774 Amnual Ragort to Sharaholders is inctorporatad har2in by

rafarance

infirmation partaining to the Corgoration’s (23se obligations sat forth in Nate
1 of tha Not2s to Financial Statza2mants of tn2 Corporation’s 1994 Annual Raport
3 Shar2holders is incorporated har2in by raferance.

rning the Corparatisn’s timter and mineral re2sources is

Informatian 2
[tem 1 of this Form 10-K.
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cr2s2nt2d ungdar
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LZ3AL PRICEEDINGS ) )

< -ontained in Not2 10 of thz Notzas to fFinancial Statemants 5f th2
[ne e 1974 Annual Raport to Sharzholdars ("Note 10™) is incorporatzd
Cg:f?n'cy'r,faren:e. )
cwmENTAL PROCEZDINGS . C s .
gnvIRU“"t}e the rul2s of the S2curities and Exchang2 Commission, the Corporation
Pursuant co descrite 2nvirommencat proceedings to which 3 governmentatl

jred : . . : .
i3 r?“?:r i3 3 party and which involve potential mon2tary sanctions, 2xilusive
author 1ty costs., of at L2ast 3100,000. Following are descriptions of ine

5 3
afl?f;:Z:E,;:ngs whizh may meat this criteria,
L2132 il

,s¢ regorted in the Corporation’s Annual Report on Form 10-K for the y2ar

As 'aspe»;mter 31, 1993, about July 20, 1992, the Corporation received from thz
*“d?d- m;ataL Protz2ction Agancy (TEPA™) a Notice of Violation ("NOV™) alleging
E“V"”?o[;:ions of a construction parmit regulating air emissions at the
cast vation's Gaylord, Micnigan facility. On March 31, 1993, the Corporation
Corcorﬂd a s2cond NOV all2ging additional past violations at the same facility.
i cion is presently discussing settlement .of these claims with the 4.5,
§ Justizc2 and the State of Michigan.

razai
The Corpor3
Dapartmznt 2

srt2d in the Corporation’s Quarterly Report on Form 10-Q for tha

2d Juna 30, 1994, ths Wastzrn Environmental Law Canter, on b2half af
atural Rasources Council (“ONRC™), filed a citizen’s suit against
tra Corgoration (ONRC v. Georgia-Pa:ifi: qupor§tion) in the Y.3. Distrizt Court
55'oregon -n Fatruary 16, 1993, all2ging violations of wast2water discharge
imits at the2 Corporation’s Tol2do, Or2gon plant. Although the

jom b2liaves it is in compliance with all the reguiremants of the

it has r2ach2d a t2ntative agr2ement with the plaintiff to sattla tha
involving a paymant by the2 Corporation of Ll2ss than $100,0C0.

Ag last r2f
gartg2r and
cna :jr-zg-)n N

garmit L
Careorat
carmit,

magtar <N t2rms

sgort2d in the Corporation’s Quartarly R2port on Form 10~Q for the quartar

4 Jun2 30, 1994, in M3y 19?4, the Corporation’s Qlymgia, Washington facility
ived 3 notic2 of intent to su2 from the Atlantic States L2gal Foundation

, an anvironmental group, and a NOV from the Washington Department of

, 23ch making substantially the same altzgations of more than 100
slations of the Corporation’s parmit to discharge waste water into the City of
Jlymgia Putlisly Owned Trzatment Works. On July 13, 1994, the Corporation aad
ASLF r2ach2d an agr2em2nt in princigl2 pursuant to which ASLF has agreed not to
sring suit, and th2 Corporation has agr2ed to make a donation of 399,900 to an
arviconm2ntal proj2st to e mutually agr22d upon by the Corporation and ASLF.
Amang othar conditions gsutlin2d in the agreem2nt, the Corgoaration has also
agr224 to gay 312,500 in attorn2ys’ f22s and costs. The Washington D2partment
;¢ £zalagy nas advised the Corparation that it <ill not assess a fin2 or pa2palty
igh resp2ct to its NOV,

W S W 3

t24 in tha Corporation’s Quarterly Report on Form 10-Q for the gquarsar

As ra2por
1nd2d Sagtameaer 30, 1994, the EPA filed a Complaint and Compliance Ordar
{"Ordar) against th2 Corporation on 3eptamear 30, 1994, foar all2ged violati:ns
3% a2 Resource Cons2arvation and R2covary Act 3t its Brunswictk, Georgia pulp and
zacer mill, Tha Ordae allages disposal of tlack Ligquor without 3 parmit,
raatmant of wastaqataer from acsumutated Lime mud without 2 parmit, and-faigure
1 raspond to a2 spill of satlfuric acid in a manner ad2guat2 to minimiz2 the “low
5f "3zargdcus wastza. The ZPA has propssed a p2nalty of 3160,256. The
Tarpara A raspond2d to the Order on November &, 1994, and the mattar is
turr2ntly gapding assigrm2nt to an ZPA administrative law judge. forer2saluticn.
£DINGS .
t> th2 cas2s pending against the Corgoration in Mississicei stase
ing to tha all2g2d discharge of diaxin into th2 Leaf River by a
tha Corporation, whizh cas2s ara further dascribad in Nege 10 of
Firancial Statem2ncts, =n Facruary 14, 1995, claintiffs in one s.ch

2 2 motion c23yeasting the <ourt t3 52t 3 grisrity trial Z2ate, T-:
y2t rulsd o0 this mation,
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M L. suBMISSION Of MATTERS T3 A VOTE OF SECURITY HOLDERS

IR el he fourth guartze St 1994, ther2 w2r2 no matters submittzd to 3 votz of
hal 3268 through the solizitation of proxi2s or Stherwisa, )

PART I1

RERE MARKET FOR REGISTRANT '3 COMMON EQUITY AND RELATED STOCKHOLDEZR MATTERS
[nformation with r2s5pc2ct to th2 rmarket for the Corporation’s Commen Egquity and
22lat2d jrozkholder Mattars sat forth und2r the captions “Highlights,” Nota 12
N3 the Notes g;,_f'manua!. Statements and “Investor Information™ of the
Zargoration Z W?ut:r‘mu?; :ecgr: to Sharzholdzrs is incorporated herzin by

L e, 5 9 2 zlose of EBusinass an Marc: 79 ion’
:;‘;‘:;nsw:k AR arzh 14, 1995, the Corporation’s

SELECTED FINANCIAL DATA
n with raspact to Selezted Financial Data sat forth under the i

. -4 & . e .' * - T ca 10
“3alacead Eman.f.\:‘. D'a‘taf- 2ne(r:at1ons and “"Sel2ct2d Financial Data - Fina:f:iats
pasitien, End 0 2ac” 2f the grgoration’s 19%4 Anmual Raport to 3
.;;i,.,;;,.-;orated he=- i1 by rafararcas, ° Shareholders

[TEM 6.
[nfarmatio
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[rem 7. MANASEMENT '3 DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RE%‘.‘LTS Of :';’":RA"I‘)NS 3 i . .

[aformatizn «ith F2sp2lt €3 Managzment s Discussion and Analysis set {orty unda2r
(n2 castien “Managem2nr ‘s Dissussion and Analysis™ of tha Corgoration’s 1974
Annual R2part 10 3nar2nolders is incorporated h2rain by refarence,

ITEM B. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
[nfarmatice with r2sg2ct to Financial Statements and Supplemantary Data as set

farthn

unZar tne captions Statements of Income,” "Stat2mants of Cash Flows,”

~Balanc? Shests,” “Statements of Sharzholders’ Equity,” "Notes to Financial
Srateam2nts’™ and "Ragort of [ad2p2ndent Public Accountants™ of the Corpgaration’s
1976 Anrual R2cort to Sharzhaldars is incorporatad herein by r2terence.

[TEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
F INANCIAL DISCLOSURE

Thar2
2ad fi
wxst

1o=-il,

have t22n n3 shang2s in or disagr22m2nts with accountants on asssunting
marmcial diszslasur? within th2 tuwenty-four months prior tad the dat2 of the

azant firancial statemants fil2d as part of the 1994 Annual Report on Form
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PART [II

Date first
elected as
an officer

- - o -

1933

1979

(7}

XECYUTIVE OFFICERS OF THE REGISTRANT
t> Directors of th2 Corgoration is
-
t

Position, ar offige

ation‘s Notize of 1995 Annual Ma22ting of r
23 to be dated March 24, 1995,

ingorporats harsgin
Zizholders

Chairman and Chi2f Ex2cutive
Jfficarc and a director

Exacutive Vice Prasidant -

Pulp and Peazer

Ex2cutive Vigce Prasgidant -

Buitding Products

32nior Vize Prasidant

Enviranmental, Gove,nment
Affairs and Communizations

Sanior Viga Pra2sidant -

Human Raesources

S2nior Viga Prasidant

Building Products

Manufacturing and Sala2s

Senior Vice President ~ Law

and 32n2ral Counsal

Seniogr Vice Prasidant -
Containarcoard and Packaging

S2nizs Vig2 Prasiaant
3

2nior Vige Prasideant
stribution and Fitlusrk

Sznior Vice Prasidant -~ Pulp,
Bl2achad Board and Logistics

Financa

amd Chsaf Financial Jfficer

K2saurces

or Vit Prasidant
t

*
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David Y. Reynotds ' 53 1983  Sanior Vige Presidanc -
Administration
Les M. Thomas. Sa 1973 Senior Vige Pragidant - Paper

James =, -Tarrall 45 1939 ‘Vice Prasidant and Controllar

Alston D. Correll has bean Chief Executive Qfficar since May 4, 1993, and
Chairman since Dacambar 2, 1993, He served as President and Chief QOperating
Officar of tha Corporation from August 1991 until May 4, 1993, anu as
Presidant and Chief Executive Officer from May 4, 1993, unti- Cuecember 2,
1993. Mr. Correll tecame an officer of the Corporation in 1788, and served s
Senior Vics Prasident ~ Pulp and Printing Paper from February 1988 through
Marzh 1989, and Exacutive Vice President -~ Pulp and Pager from April 1989
theough July 1991,

W.E. abin has be=n Ex2cutive Vize2 President - Pulp and Paper since January
1993, Prior to that time, Mr. Babin sarved as Executive Vice Presidant - Pulp
and Papgartoard from May 1992 to January 1993, Senior Vice President -
Containartoard and Packaging from January 1991 to May 1992, and Group Vice
Prasidant - Containertoard and Packaging from February 1990 to January 1991.
Priar to joining the Corgoration, Mr. Babin held the position of Group Vice
Prasidant with Inlangd Contain2r Corpgoration (a forast groducts comgany) for
apgroximataly eight y=2ars.

avis l{. Mortansen has been Executive Vice Presideat - Building Products since
19%9. Ha became an executive offizar in 1987, wh2n he was elected Executive
Vica Prasidant - Building Products Manufacturing.

Jamas €. Bostic, Jr. has been Senior Vice Prasident = Environmental, Goverpmant
Affairs and Communications since Fe2bruary 1995, Prior to that time, he served
as Group Vice President - Communication Papers from April 1992 through Janua'y
1995, Grour Vica Prasident - Butl2ar Pager and Mail-Well from January 1992 to
Acritl 1992, and Vicae President =~ Butler Paper and Mail-Well from January 1991 ¢
Jaruary 1992. In addition, Mr. Bostic was General Manager, Commercial Products
and 3ystams Division, from 1990 to 1991 and Director of Salzs Qperations,
Consumar Paper Group, from 19388 to 1989.

<

G2rard R. Brandt has t2en Senior Vice President - Human Resource: since Fabruary
1995. Prior to that tima2, he served as Group Vice President - Packaged Products
from July 1993 through January 1995, Group Vice Pra2sident - Butler “zper and
Mail=Wall from May 1992 to July 1993, Vice Presidant - Butler Pager and Mail-
Wall from April 1992 to May 1992, Vice President - Communication Pagars
Marnufacturing from May 1990 to April 1992, and Dir2ctor - Printing Paper
Manufacturing from D2camtar 1988 to May 1990.

Dorald L. Glass has bB22n Senior Vice Prasident - Ruilding Products Manufasturing
and 3ales sinca 1991, s2rv2d as 32nior Vica President - Building Products
Marwafacsturing from 1732 ta 1991, and s2rvad as V.ca Prasident ~ Gypsum and
Rozfing Division from 1937 to 1739,

Jamas F. i2llay join2d th2 Corgoration as Sa2nior Vica Prasidanc - Law and
Gam2ral Couns2l in Da2czambar 1993, Pricr td that zim2, he Jas a partnar in th2
Law firm of Jonas, Day, Re2avis & Pogua,



Clint M, Ke2nn2dy has bee2n 3enior Vice President - Pulp, Bl2ached Board and
1.5g3istics singe Fabruary 1995. Prior to that tim2, he served as Group Vize
Prasidant = Pulp and Blzached Board from July 1992 through January 1975, Vice
Prasident = Sales and Marketing, Pulp and Bleached Buard from May 1970 to July
1992, and Vice Prasident - Pulp, Kraft Paper and Containerboard Sales from
Jarnwuary 1983 ‘to May 19%0.

Maurice W, Xring has bteen Sz2nior Vice President - Containerboard and Packiaging
since Fatirdary 1994. Prior to that tim2, he served 3s Group Vice Presidant -
Containertoard and Packaging from July 1993 until February 1994 and Group Vice
Prasident - Packaged Products from 1987 to July 1993,

320rg2 A, MacConnz2ll has bean Senior Vice President = Distribution and Millwork
sinca Fabruary 1993, servz2d as Senior Vice President - Distribution and
Specialty Operations from 1989 to February 1993, and served as Senior Vica
Prasident = Distribution Division from 1987 to 1989.

John F. McGovern has been Senior Vice President - Finance since January 1993 and
Chiaf Financial Officer since Fetruary 1994, ‘He sarved as Vice President -
Finance2 from 1983 until January 1993, and as Trz2asurer from March 1992 to
Qztoecer 1797, .

John F. Rasor has b22n S2nior Vice President - Forest Resources since Fetruary
1795. Prioar to that time, he servad as Group Vice President - Forest Rasources
from May 1992 through January 1995, Group Vice President = Timber from January
1992 to May 1992, Vice Presidant - Forest Resources from 1991 to January 1992,
Viga President - Eastern Wood Products Manufacturing Division from 1939 to

1991 and Vite President - Mid=-Continent Wcod Products Manufasturing Division
from 1933 uncil 1989,

David W. Raynolds has been Sanior Vice President - Administration since February
1795. Prior to that time, he s2arvad as Senior Vice President - Human Rasourcses
and Administration from 1989 through January 1995,

Le22 M. Thomas has been Senior Vice Pr2sident - Pap2r since February 1995. Prior
to that time, h2 s2rved as S2nior Vice President - Environmental, Governmant
Affairs and Communizations from February 1994 through January 1995, and Sanior
Vica President - Environmental and Government Affairs from March 1993 through
January 19%t. Prior to joining the Corporation in March 1993, Mr, Thomas sarved
as Chairman and Chisf Executive Officer of Law Companies Environmental Group,
Inc. (an enginearing and 2nvironmz2ntal services company) from 1989 until March
1993. )

Jamas €. Terrall was 2lact2d Vice Prasident of the Corporation in January 1991
and has sarved as Controll2r since 1989, Me. Tarrell servad as Group Controllar
- Administration and Financial Rz2porting from 1987 to 1989.

The Carporation’s Board of Directors 2l2zts officers of the Corgoration wao hold
tha sffices to which thay are 2lected until the next annual organizational
mascing <f the Board., The Comp2nsation Committee racommends to the Board of
Diractors th2 amount >f compensation for all officars of the Corporation. The
amsunt 5f comp2nsation is then det2rmin2d by the Board of Directors based on
such racommandation. Th2r2 ar2 no other arrangeaments <r undarstandings t2tweaen
the raspactive offizars and any othar g2rs0n gursuant to which such affizars are2

2l2ztad, -
. <
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[TEM 11, EXECUTIVE COMPENSATISN

[nfermation with resg2ct to Ex2cutive Compensation is intorporatad har2in by
r2faranze to the Corgoration’s Notice of 1995 Annual M22ting of Sharz2nholders and
Froxy Statzment 2xpected to be dated March 24, 19795,

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL JWNERS AND MANAGEMENT
[nformation with respect to Sesurity Uwnarship of Certain Beneficial Owners and
Manag=2m2nt is incorporated harsin by referance to the Corporation’s Notic2 of
1795 Annual Meeting of Sharsholdars and Proxy Stat2ment 2xpected to be datazd
March 2%, 1995,

ITEM 13, CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Information with respect to Cartain Relationships and Relatad Transactions is
incarporat2d herein by referanze to the Corgoration’s Notice2 of 1995 Annual
M22ting 5f Shareholdars and Proxy Statz2ment expectad to be dated March 24, 1995,

8
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(3)

PART IV

ZXHIBITS, FINANCIAL STATEMENT SCHEDULES, AND REPORTS ON FORM 8-
Tha following documents are filad as a part of this Annual Report for
320rgia-Pacific Corparation and sutsidiaries:

)

(2)

(&)

The Financial Statements, Notes to Financial Statz2ments and the
Raport of Indecendent Public Accountants dated February 16, :
1995 Llisted below are incorporated harein by referanze to the
Corporation’s 1994 Annual Report to Shar2holders:

Statemants of Incom2 for the years endad
Decemter 31, 1994, 1993 and 1992.

Statements of Cash Flows for the years onded
Dacembar 31, 1994, 1993 and 1992.

Balance Sheats as of December 31, 1994 and 1993,

Statements of Shareholders’ Equity for the years ended Decambar
31, 1994, 1993 and 1992.

Nota2s 1 through 12 of the Notes to Financial 3tataments.
Ragort of Independant Public Accountants.

Financial Stat2ment Scheadules:

R2port of Indecendent Public Aczountants as to Schedulas

II Valuation and Qualifying Accounts for the years 2nded
D2camber 31, 1994, 1993 and 1992.

Schadules othar than that listad above are omitted because thay
ar2 nOt raguirad, ar2 inagplicable or the information is
stharwise shown in the financial stataments or notes tharate.

Exhibits

The axhibits requirzd to b2 filed as part of this Annual Ragart
on Form 10-K are as follows:

NUMBER DESCRIPTION

3.1 Artizlas of Incorporation, restated as of Qctober 39,
1987.

3.2 Bylavs as amand2d to date (Filad as Exhitit 3.2 t3 th=

Corpgoration’s Quart2-{y Rapgort on Form 10-Q@ for tha
quart2r 2nd2d March $1, 1994, and incarpgorated harain
ty this rafar2nce %n2reto).

4.1¢3) Cradit Agr22m2nt, dated as of Jun2 30,1993, amon3
G20rgia-Pacific Corporation, 3as borrowar, the lenzars
rnamed th2rein, and Bank of America National Trust and
Savings. Asscciation, as agent (Fil2d as Exhibit 4.1
ty th2 Corporation’s Quartarly R2gort on Form

7
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1)

4.2

4L (i)

4.4Ci1)

10.1

10.2()

10.2¢i4)

10-2 for the? quartar 2nd2d Junm2 30, 1993, and
incorporat2d h2rein by this rafarancs ther=ts).

Amendm2nt No, 1 to Cradit Agr2ement, dated as of
Noventar 30, 1994, among Ga2orgia-Pacificz Corporation,
th2 l2nzers named thar2in and Bark of Americza National
Trust and Savings Assnziation, as agznt.

In r2liance upon [tam 401 (LI (4 (i11) of Regulation
5-K, various instruments defining the rights of
holdars of long-term debt of the Corgoration are not
b2ing filed herewith because th2 total of sacuritiss
authorized under each such instrument does not 2xce2d
10% of the total assets of the Corporation. The
Corporation hereby agrees to furnish a copy of any
such instrument to the Commission ugon requ2st.

Rights Agreement, dated as of July 31, 1989, tetwaen
Georgia~Pacifiz Corporation and First Chizago Trust
Company of New York, with form of Rights Certificats
attached as Exhibit A,

Indenture, datad as of March 1, 1983, batwaan
Georgia~-Pacific Corporation and The Chas2 Manhattan
Bank (National Association), Trustez (Fil2d as Exhitit
4(a) to <he Corgoration’s Registration Statemant on
Form 3-3 dated May 9, 1990, and incorporatad her2in
Cy this reference tharato),

First Supplementatl Indenture, dated as of July 27,
1983, among Georzia-Pacific Corporation, The Chase
Manhattan Bank (Nationat Association), Trustee, and
Morgan Guaranty Trust Company of New York (Filed as
Exhibit 4.4¢ii1) to the Corporation’s Annual Ra2port on
Form 13~K for the y2ar ended December 31, 1992, ani
incorparated herein By this refarence thereto).

Diractors Group Life Insuranc2 Program (Filed as
Exhitit 10.1 to the Corporation’s Annual Report on
Forn 10~ for the year 2nded December 31, 1993, and
incorpaorated herain by this raferance tharats).=»

Exacutive Retirement Agreament (Officers Retiremant
Plan) (Filed as €xhibit 10.2(¢i) to the Corporatian’s
Annyal Report on Form 10-K for the y2ar 2nded
Dazambar 31, 1991, ard incorporat2d harsin by this
rafaranse theretd).®

Amendment No. 1 to Executive Ratirament Agr2:mant
(Qfficars Retiramant Plan) (Filed as Exhibit 10.2(ii)
ts the2 Corporation’s Annual Report on Form 10-K for
the y2ar 2ndad Dszambar 31, 1991, and incorporatad
harain Sy this rafar2ance tharato) .

“Managemsnt ISALFATt S TONE2ns3tory plan ar arrangem2nt c2gquir2d to be filss

gursuant to Lt2m 14(2) of this dnnual Report on Form 10-K7

10



P BN e

10.2(ii1) Ex2cutive Retir2ment Agr22ment (0fficars Retir2mant
Planm), as amanded, as in 2ffact aftar January 1, 1992
(Fil2d as Exhibit 10.2(iii) to th2 Corporation’s
Annual R2port on Form 10-K fur th2 year 2nded Dacamber
31, 1992, and incargorated herein Sy this r2f2r2nce
tharato) . :

10.2(iv) Am2ndmant No. 2 to th2 Ex2cutive Reriremant Agr22mant
of Winfrad E. Babin («nter2d into August 3, 1993)
(Fil2d as Exhibit 10.2(ix) to the Corporation’s
Quarterly Regcort on Form 10-Q for the guarter =2ndad
Segtembar 30, 1993, arnd incorporatad hera2in by this
refarance therato),w

10.2(v) Ex2cutive Retirement Agre2ment of James F. Kellay
(entered into D2cemcer &, 1993).%

10.2(vi) Amandment No. 2 to Executive Retirement Agreament for
Jamas C. Van Mater (ent2red into as of Fzbruary 28,
1994) (Filad as Exhibit 10.2(v) to the Corporation’s
Annuyal Report on Form 10-K for the year ended December
31, 1993, and incorporated herein by this ref2raence
th2rato). >

10.3¢1) K2y Salaried Employ=es Group Insurance Plan - Pr2-1987
Group (As Amend2d and Restated Effactive January 1,
1987) (Fited as Exhicit 10.3(i) to the Corporation’s
Annual Raport on Form 10-K for the y2ar 2nded Decamber
31, 1991, and incorporated h2r2in by this referance
tharato) . >

10.3(ii) Amandment No. 1 (Effactive January 1, 1991) to tha K2y
Sataried Employees Group Insurance Plan - Pre-1937
Group (As Amended and Restated Effective January 1, - -
1987) (Filed as Exhinit 10.3(ii) to the Corporation’s
Anrwsal R2port on Form 10-K for the year ended Decembar
31, 1991, and incorporated herein by this ra2ferance
tharata).x

10.20111) Kay Salariad Employ2es Group Insurance Plan -
Post~195%6 Group (Effective January 1, 1987) (Filed as
Exhibit 10.3¢ii1) to the Corporation’s Annual Report

i an Form 10-K for th2 year 2nd2d Dacember 31, 1991, anz

incorporatad hera2in by this refaranc2 therato).=

10.3¢iv) Amendment No. 1 (Effective January 1, 1991) to the Kay
Salaried Emgloy22s Group Insurance Plan - Post-1736
Group (Effective January 1, 1987) (Filed as Exhibit
10.3Civ) to the Corporation’s Annual R2port on Form
10-1 for the y23ar 2nded O2camter 31, 1991, and
incorparat2d har2in by this rafarence thacato) .=

10.3(v) Amendmant No. 2 to tha Koy Salariad Empley2es Group
[nsuranz2 Plan = Post=1986 Group (Effactiva January
1, 1937) (Filed as Exhibit 10.3(v) to thne
Corporation’s Quartarly Raport on fcrm<10-0 for the
quart2r 2nd2d S2ptembar 30, 1993, and incorporatad
h2r2in £y this r2farence tharato).*

“Management Intract oo comp2nsatary clan or arrangemant ragquir2d to ke filad
gursuant to ltam 14C2) of this Annual Raposrt on Form 10-K.







10.3¢vid

19.4

10.5(1)

10.50i1)

19.6

10.7

10.19 -

10.11¢1)

16,11¢i1) Form

"’ragﬂmant sintrast o
S.saane v [tem 14(z

PR R

rocom
) of

Amaridmant No. 3 to tne K2y Salariad Emclaoy2sas Jrouo
Insurance Plan - Post=1736 Grougc (2ffactive August 1,
1774) (Fit2a as Exhibit 13.3Cvi) to the Corgaration’s
Quartarly Report on Form 10-2 f3r the guartsr 2nd23
Juna 30, 1794, -and incorgcorated h2rain By this
rafarani2 thar2to).® -

Diractors Retirement Program (Filed as Exnitit 10.4 to
tha Corgoration’s Annual Report on Form 1G-K for th2
year 2nd24 Decembar 31, 1991, and incorgoratad harain
ty this raference thareto).=>

1990 Long=Tarm [nzentive Plan (Fitad as €xhitit 10.¢
to the Corporation’s Annual Regort on Form 10-K for
the year 2nded December 31, 1990, and incoarporated
h2rein By this reference thereto).=

Amz2ndment No. 1 to 1990 Long~Term Incantiv2 Plan
(Fit2d as Exhibit 10.8(ii) to the Corporation’s Annual
Rapcort on Form 10-K. for the y2ar 2nded D=2 embar 31.
1991, ang incorporated herein ty this referenz
th2rato) .=

R2tirement L2tter Agreemant of James C. Van Mater
dated February 28, 1994 (Filad as Exhikit 10.7 to tha
Corponraticn’s Annual Regort on Form 10-K far the y2ar
2ndad Decamter 31, 1993, and incorporated herein by
this ra2ference thereto). .«

Consulting Agreement tetwe2n Georgia-Pacifiz
Corpoaration and James C, Van Meter dated February 28,
1994 (Filed as Exhibit 10.8 to the Corporation’s
Annual Recort on Form 10-K for the y2ar ended Decambar
31, 1993, and incorporated herein by this rafarance
thareto).=

1993 Managament Inc2ntive Plan (Filzd as Exhitit 10.11
to tha Corporation’s Annual Rz2port on Form 10-K for
th2 y2ar 2nd2d Dacamter 31, 1992, and incargorated
h2r2in £y this r2ferenza ther2to).x

as Exhikit 10.11
Form 10~-K for
incorgoratad

1774 Manag2m2nt Inc2ntive Plan (Filad
ty the Corparation’s Annual Report on
the vaar 2nded D2cembter 31, 1993, and
harain by this ra2f2renc2 th2ra2to).w

2ntive Plan.=

1975 Economiz Value Inc

1?95 Sharz2holder Valu2 Inz2ntive Plan.s

of 3harzholder Valuy2 Incantive Stack Option,w

g2nsatsry glan or arrangament rsquirad T ca fileg
this Aanual R2part on Foerm 1Q-K. :

1¢2




10,1204 vablas Purchas2 Agr22m2nt dat22 as of Junz2 1,

, among G20rgia-Pacific Corporation, as the

2r, and Ass2¢ Securitization Cocgerativae
Corporation, Corporate Ass2t Funding Company, [nc.,
Falzon Asset J2curitization Corporation and Mattarhorn
Cacital Corporation, as th2 Purchasars, and Canadian
Imp2riat Bank of Commerze, as th= Azministrative Ags2nt
(Fitagd as Exhibit 10. 17¢i) to the Corporation’s Annual
Rapart on Form 10-K for the y2ar andad Qecamber 31,
1990, and incorporated her2in by this refarance
therato).

Reacai
D]
Jatt

10.12¢i¥) Rac2ivables Purchase2 Agr22mznt datsd as of Jun=2 1,
1990, among Georgia-Pacific Corporation, as the
S2ilar, and Canadian Imperial Bank of Commerce,
Cititank, N.A. and The First National Bank of Chicago,
as th2 3econdary Purchasers, and Matterhorn Capital
Corporation and Canadian Imperial Bank of Commarca, as
the Administrativa Agant (Filad as Zxhibit 10.17(ii)
to tha2 Corporation’s Annual Report 3n Form 10-K for
the y2ar 2nd2d December 31, 1990, and incorporated
her2in by this r2farencs tharato),

13.13 Agre2ment, 2ffactive as of March 15, 1993, among
G2orgia-Pacific Corporation, Herculas Ilnzorsoratad,
and L2e. M. Thomas.

11 Statemants of Computation of Per Share Earnings.

12 Statz2mants of Computation of Ratis >f Earnings to
Fixad Charges,

13 Portions of Georgia-Pacific Corporation’s 1994 Annual
R2port to Sharaholdaes. 3uch Resort is not deamad to
ba filed with the Commission as part of this Annual
Report on Form 10~K, except for the portions tharaof
2xpr2ssly incorporat2d by refarenca.

21 Subsidiaries,

23 - Cons2nt of Independent Public Agisuntants.

24 Powars of Attorna2y.

27 Financial Data Schadula,

R X Parts 2 and 3 of Artizlz 11 of th2 J20rgia Businass

Corporation Cod2 (successor to Artizles 11 and 11A of
th2 320rgia Busin2ss Corporation CsZe and Saction
14-2-230 through 14-2-235 and 14-2-235 through
14-2-238 of tha Official Coda of ;AJrg1a Annotatad)
(Fil2d as Exhib't 28 to the Corparation’s Annual
R2part on Form " Q- for the y2ar andad Dacambar 31,
1993, and ingorparat2d her2in by this rAfarﬂn;g
tn-rata)

(8) Rapcrts on Form 3-K
No Carr2nt R2ports on Form 8-K ware filed during tna fourth guartsre

F Tiszal 1994,

13




ts th2 r2quiraments of Jaction 13 or 15(d)
2f 1934, the ragistrant has duly caused this repgort ¢
y the? undersigna2d, thereunto duly authorizad.

SIGNATURES

GEORGIA-PACIFIC CORPORATIIN
(R2gistrant)

8y: /s/ A. D. Corr2(l
(A. 0. Corratt,
Chairman and Chiaf
Ex2cutive Gffizer)

Date: March 17,1995

of the Jegyrities

<
2 b2 sign2d on

pyrsuent to the raguirzments of the Securities Exchange Act of 1934, this
caporz has t22n0 sign2d b2low by th2 following persons 92n behalf of the
r;;is:rant and in capacities and an tha dates indicated.

Tignatur?

/s/ Jahn F. McGovaern

{John F.o MEGovara)

. T2rr2ll

("
m

/5] Jjam=2

(Jam2s E. T2rr2ll)

2

(xsgert Carswail)

Lummae Cokbk)

[
[
"w
m
P
]

(~arvay C, Fruchauf, Jr.)

Direztor, Chairman and
Chiaf Ex2cutive Officar
(Principal Executive Qfficar)
S2nior Vice President - Finance
and Chi2f Financial Offizer
(Princigcal Financial Qffizar)
Vize Prasident and Contrallar
(Prinzigal Aczounting Officar)

Dira2ctar

Diractaor

Oirazeor

Oat2

-—————

March

Marzh

March

march

Macch

March

March

Macch
-

17,

17,

17.

17,

17,

17,

17,

17,

1995

1995

1995
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Direczeor

- - -~ -
——————

chard V. 3iordano)

Oirezror

--'75;;:; R. 190de)
Direceor
'-.T;--ﬂarshall Hahn, Jr.)
tie
- Direcror
---;;. Doyuglas Ivestar)
- Oiraczeor
---CFran:is Jungars)
- Dirzceor

(Rokbe2rt €. MINair)

(Louis W Sullivan)

o

-

(Jam2s B. Yi((iams)

“Byl35/ Jamas F. Kallay

(James F, Kallay)

<A Attrrnay~in-Face ¥or

ITC23rs,

Diraceyr

Oiracese

e e e, ————

March 17, 199S

March 12, 1595

Marczh 17, 199S

March 17, 1995

Marzh 17, 1995

March 17, 19958

March 17, 1995

March 1?2, 1995



Lf Ingzgerdznt Public Agzountants as €2 Schadyla

sesla2rs ard the Board of
f jeargia-Pacific Corgoration:
st sudic2d in atzyrdanc: with gen2rally agc2ct2d auditing standards, the
v scat2ments af u§org\a-Pac1f1: Corporation incorporated By rafarence in
and have issu=d our r2port ther2on datzad february 16, 199§ Qur

¢ was mad? for the purpose of forming an opinien on the basic financiai
asnts tak2n as 3 whole. Schadulz Il is the responsitbility of the

rion’s manag2m2aC and is presencad for the2 gurpouse of complying with the
Daoyrities and Exchang2 Commission’s rul2s 3nd is rot part of the basic
;&dn:iat stac2m2nts. This schedule has bz22n §ubje:ted to the ayditing
STANTT acplied in the audit of th2 basic financial statenents and, in our
2 fairly states in all matarial respects the financial data requirad to

~oinion, - " R s .
@ forth th2rein in r2lation to the basic financial statements taken as a

42
I‘.ﬁ‘ll"F-.j rn 1IJ‘K )

:nii
331
sc3t?
Cgfﬁira

g2 320
anol2e

/s/ ARTHUR ANDER3EN LLP

sgranta, Georgia
faceuary 16, 1975
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GEORGIA-PACIFIC CORPORATION AND SUBSIDIARIES
SCHEDULE Il - VALUATION AND GUALIFYING ACCOUNTS
FJR THE YEARS ENDED DECEMBER 31, 1994, 1993 AND 1%%2

(Millions)

Colunn A Cotumr B Cotlumn C
Additions

Balanc: at Charg2d to Charged to

beginning costs and othar
Daszrigtian of pariod 2xpenses accounts
Y2ar 2nd2d Dec2mbar 31, 1996
Allzuwance for doubtful
Z2ounts H 32 $ 3 s 1 (2)
Y2ar and2d Dacember 31, 1993
Allovwanc2 for douttful
3zTounts s 35 s 3 - H -
Y2ac 2nd2d Decembar 31, 1992
Allowanc2 for doubtful
acsounts 3 36 H 10 H 1 (22

(1) Imzludes 32 million daducted with th2 sale of 8utlar Pap2r Company assats
ard 39 million of acsounts written off,

(2) Racoveriss 3f acsounts praviously written off.

(3) Acczounts written off.

1?7




BSIDIARIES
In3 ACCIUNTS
1993 AND 1772

Coalumn € Column D

Additions

arged to Charged to

25Ts and Qther

2xC2ns2S accounts Oeductions
3 H 1 (2) 3 8) <3)
£ 3 - 3 a1
19 - 1 (2) z (12) (3)

uytlar Paper Comgany ass2ts

" Column E

-

8alance at
end
af pericd

- ————— -

3 28

- i

3 35

- - - -



GEQRG [A-PACLFIC CIRPURATION

INDEX T SXHIBITS

FILED WITH THE ANNUAL REPORT
ON FORM 10-K FQR THE

YEAR ENDED DECEMBER 31, 1994

NUMBER DESCRIPTION
3 Artizles of Incorparation, restated as of Qctober 30, 1987. (1)
3.2 Bylaws as cmended to datz2 (Filed as Exhibit 3.2 to the Corporation’s

Quartarly Regcurt on Form 10-Q for the quarter anded March 31, 191,
and incorpcrated h2r2in by this reference thereto).

4.1¢1) Credit Agr2ement, datad as of June 30, 1993, among Georgia-Pazific
Corporation, as torrower, the lenders named therein, and Bank of
Ameriza National Trust and Savings Association, as agent (Filad as
Exhibit 4L.1¢i) to the Corporation’s Quartarly Report on Form 10-2 for
the gquartar 2ndad June 30, 1993, and incorporated hecein by this
rafarance tharato)d. ’

4.1¢i1) Am2ndmant No. 1 to Cradit Agre2ment, dated as of November 30, 1994,
among G20rgia-Pacific Corporation, the lenders named therein and Bank
of Am2rica National Trust anz Savings Asscciation, as agent. (1)

5.2 In raliance ugon Itam &01(LI(LWI(iii) of Regulation 5-K, various
. instruments defining the rights of holders of long~term debt of tha
Corporation are not being filad herewith becayse the total of
sacurities authoriz2d under each such iastrument does not 2xceed 10%
5f the total assets of th2 Corporation. The Corporation herasby agress
t2 furnish a topy of any such instrument to the Commission ugon
ragquast.

4.3 Rights Agreemant, dated as of July 31, 1989, petween Georgia-Pacific
Corporation and First Chizago Trust Company of New York, with form of
Rights Cartificat2 attached as Exhibit A, (1)

L.uCi) Indenture, datad as of March 1, 1983, tatueen Georgia-Pacific
- Corparation and Tha Chase Manhattan Bank (National Associatian),
Trustas (Fil2d as Exhibit 4(a) to the Corporation’s Registraticn

H Statemant 2n Form 3-3 datad May 9, 1790, and incorpgoratad harein by
E this refarancs2 th2r-2to).

H
i

4.4501%) First Susglemental [ndentur2, dated as of July &7, 1933, among
© Gagrgia-Pacific Corgaration, The Chase Manhattan £aink (National
Asssciation), Trust2e, and Morgan Guacanty Trust Company of New York
(Fitlad as Exhibit 4.4(ii) to tha Corporation’s Annual Raport on Form
13- for the year 2ndad Dacamber 31, 1992, and incorporatad h2r2in
bty this rafarance tharz2to).

(1) Fil:d via EDGAR

-
X







t.eci)

lli'l’ 10,20

10.2¢+33)

13.2¢3v)

19.2(v)

13.2¢vi)

10.3¢03%)

13.3¢i:3)

22

Cir2ctoes Graup Life Insurance Program (Fil2d as Exhitit 10.1 co the
Crrgrration’s Anngal R2e9rt on Farm 10~K far the y2ar 20d2d D2cember
I, 1993, and ingcorgorat2d harzin by tnis ref2rence theretal.

Exzzutive Ratiramant Agresment (Ifficars Ratireament Plan) (Fitad as
Exnitit 10.2(¢1) to .th2 Corporatisn’s Annual Report on Form 10-K for
thd y2ar 2nded D2cambar 31, 1971, and inzorporated har2in Dy this
r2t2aranc? thar2to).

Amdndmant No. 1 to Ex2cutive Retiremant Agresment (0fficers Retiramant
Plan) (Fil2d as Exhibit 10.2(ii) to the Corporation’s Annual Repgort an
Farm 10-K for the year e2nded Deczamter 31, 1991, and incorporated
ner2in By this refarance thearets).,

o m

x2cutive Ratirement Agreement (Officers Retirement Plan), as ama2nded,
5 in effect after January 1, 1992 (Filed as Exhibit 10.2¢iii) to the
Corgoration’s Annual Report on Form 10-K for the y2ar end2d December
31, 1992, and incorporated herein by this reference thereto).

Amandmant No. 2 to the Executive Ratiroment Agraement of Winfred E.
Bakin (2nt2r2d into August 3, 1993) (Filad as Exhibit 10.2(ix) to tha
Corgoration’s Quarteriy Report on Form 10-Q for the quarter anda2d
S2ptembar 30, 1993, and incorporated herein by this referenze
tharata).

utive Ratirament Agreement of Jamas F. Ka2ll2y (2ntered into
E2r 4, 1993, (1)

[
"n
(1733
3

dmant No. 2 to Executive Retirement Agreement for Jjames C. Van
r (2nt2r2d into as of February 28, 1994) (Filed as Exhibit 10.2(v)
he Corpgoration’s Annual Recort on Form 10-K for the year 2nded
mt2r 31, 1993, and incorporat2d herein by this referance thereto).

Ww el D

~
23

{2y Salarizd Empgloyees Group [nsu' ance Plan -~ Pre-1987 Group (As
Amand2d and Restatad €ffective January 1, 1987) (Filed as Exhibit
10.3(i) to the Corporation’s Annual Report on Form 10-K for the year
2ndad Dacamear 31, 1921, and ingorporated herein by this reference
tharats),

Am2ndment No, 1 (Effactive January 1, 1991) to the Key Sata.i12d
Zmgloye2s Group Insurance Plan = Pre=1987 Group (As Amend<d and
Rastatad €ffactive January 1, 1987) (Filad as Exhibit 10.3(ii) to th2
Carpcration’s Annual Report on Form 10-K for the y2ar 2nded Oecamtar
31, 1971, and incorporated herein by this r2f2rance therato).

{2y Salarizd Employ22s Group Insurance Plan - Post~1934 Group
gffective January 1, 1987) (Filed as Exhibit 10.3¢iii) to the
Carnoration’s Annual Report on Foarm 10-K far tha yaar anded Oa2cembar
31, 1¥71, and incorporatad har2in by this referanc2 tharato).

~

{1) Fi.zd4 via EDGAR




10.3Cv)

10.3v)

19.3vi)

19.4%

13.5¢1)

19.5¢6: %)

10.7

15,10

13,11 (3

~
ey
~
-t
-
-
i

Amandment No. 1 (Effactive Jarwary 1, 1791) to the Kay Salaried
Employ=2s 3:2un Insuranc? Plan - Post-1988 Group (Effective January 1,
1987) (Fitl23 as €xhibit 10.3C¢iv) to the Corporation’s Annual Report an
Form 10-K fs¢ the y2ar 2nd2d Decamcer 31, 1991, and incorporated
harain by tzis raference thareto).

Ane:ndment N3. 2 to Kay 3alaried Emgloy2es Group lnsurance Plan -
Post=1786 Group (effactive Jarwmary 1, 1987) (Filed as Exhibit
13.3¢v) to zhe Corgoration’s Quarterly Report on Fora 10-1 for the
quartae 2nded Septamb2e 30, 1993, and incorporated herein by this-
rafar2ance tn2reta),

Amandment No. 3 to Key Salariez Eaployees Group Insurance Plan -
Pos5t~1986 Group (=2ffactive August 1, 1994) (Filed as Exhibit
13.3C¢vi) to the Corporation’s Quartarly Report on form 10-Q@ for the
quart2r 2nc2d June 30, 19274, and incorporated herein by this
r2farence tn2r2to).

Directors Retirsment Program (Filed as Exhibit 10.4 o the
Cirgcoration’s Annual Regsrt on Form 10-K for the y2ar 2nded Decomber
31, 1991, and incorgnrat2d h2r2in by this reference ther2to).

1990 Long=T2rm [ncantive Plan (Filed as Exhibit 10.8 to the
Carporation’s Annual Regort on Form 10-K for the year 2nded Decamber
31, 1770, and incorgorated herein by this raference thareto).

Amandmant N3. 1 to 1990 Long=T2rm [nc2ntive Plan (Filad as Exhibit
13.8Ci1) tz the2 Corporation’s Annual Report on Form 10-K for the yaar
2ndaed Dazeacar 31, 1991, and incorporatad herein by this refer2nce
tharato).

Ratiramant L2ttar Agrazemant of James C. Van Metae dated Fabruary 23,
1996 (File2 as £xhibit 10.7 to th2 Corporation’s Annual Report on Fora
10=-K for tra y2ar andad O2cemb2e 31, 1993, and incorsorated herein ty
this refarant2 thereto). .

Consulting Agrasment tatw2en G20rgia-Pacific Corporacion and James O,
Van Mataer zated Fabruary 23, 1994 (Filed as Exhibit 10.8 to the
Corgoration’s Annual Raposert on Form 10-K for the y2ac ended Decamber
31. 1993, 3od incorpgorated h2rain by this raferenc2 thareto).

1993 Manag2n2nt Inc2ntive Plan (Filed as €xhibit 10.11 to the
Lorparation’s Annual Ra2port on Form 10-K for the y2ar 2nded Decambar
31, 1972, and incorgaratad harain By this rafarence thars2tso).

1776 Managaa2nt Int2ntive Plan (Filed as Exhibit 10.11 to th2
Corparaticn’s Annuai Ragort on Form 10-K fore th2 yaar 2ndad D22ambar
21, 1773, 213 incorpacatzd h2r2in by this r2f2renc2 thar2ta).

corssic Vatu2 Inzeantive Plan, (1)

-
o
N
(%11
"

19753 Shara-ztd2r Valy2 Inz2ntive Plan, (1)
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5.1 1) Form of Sharzholder Value Inzentive Stock Option. (1)

15,1280

25.12¢i 1)
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|vablas Puyrchase Agr22ment datzd as of June 1, 1990, among

gia-Pacifiz Corporation, as the Sellsr, and Asset Secyritization
CJ carative Corporacion, Corgorate Asset Funding Company, Inc., Falzon
Ass=2t 3=2czuritization Corporation and Matterhorn Capital Corporation,
2s the Purchaszes, and Canadian [mperial Bank of Commerce, as the
Administracive Agent (Filed as Exhibit 10.17(¢i) to the Corporation’s
Annual Ragort on Form 10~K fsoe the ye2ar ended Da2cember 31, 1990, and
inzorporated h2r2in by this raference ther2to).

Re 2
3 r

nd.

1)

Re2c2ivables Purchase Agreement dated as of June 1, 1990, among
jexrgia-Pacific Corporation, as the Seller, and Canadian Imperial
Bank of Commerce, Citibank, N.A. and The First National Bank of
Chizago, as the Sezondary Purchasers, and Matterhorn Capital
Corporation and Canadian Imgerial Bank of Commerce, as the
Administrative Agent (Filed as Exhibit 10.17(ii) tc the Corporation’s
Annual Report on Form 10~K for the year ended December 31, 1990, and
inzorgarated herein by this raference thereto).

Agraament, 2ff2ctive as of March 15, 1993, among Georgia-Pacific
Cyrgoration, Herculss Incorgoratad, and Lee M. Thomas., (1)

Stataments of Computation of Per Share Earnings. (1)

Statemants of Computaction of Ratio of Earnings to Fixed Charges. (1)
Poetions of Georgia-Pacific Corporation’s 1794 Annual Report to
Sharanotl2ers. Susn R2port is not deemed to be filed with the

Commission as part of this Annual Report on Form 10-K, exgapt far the
cortions thar20f 2zcr2ssly inzorporated by referance. (1)

Sucsidiaries. (1)

Czmsant 3f Ind2p2ndant Publiz Acctountants., (1)

Powvers of Attorn2y. ‘1)

Fimanzial Data Schadutle. ()

Pa-ts 2 and 3 of Articl2 11 5f the G20orgia Business Corporation Code
(suscassar to Artizies 11 3n3 11A of th2 G2orgia Business Corporation
Cude and 32ction 14-2~230 tarough 14-2-235 and 14-2-235 through 14~2-
233 of tna Officiat Code of 3J20rgia Annotatzad) (Filad as Exhibit 25 to

th2 Corgoration’s Annual Recart on Form 10-K for the y=2ar ended
Dzcamecar 31, 1770, and incoraoratad har2in by this referance tharata).

via EDGAR
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MENTS OF INCOME

TE Rt . - S
?Iﬁrgga-Pa:iflz Corgoration and Subsidiaries
132+

Y2ar ended Dacembar 31

(Millions, 2x$2pt ger Share amounts) 1994 1993 1792
Not salz2s $12,738 $12,287 311,847
;;;:s and axpenses '
“Cost of salzs ?.881 9,765 9.397
32lling, gen2ral and
administrative 1,143 1.196 1,170
papreciation and depletion 746 764 789
[aterast us3 513 565
Jthar (income) Lloss (57) 26 -
;;:;L casts and 2xpenses 12,166 12,264 11,921
I;;ome (Loss) bafore income taxes,
axtraordinary itam and
accounting changes 572 23 (7w
provision (t2nefit) for income taxes 266 41 €14)
In:one (loss) bafore 2xtraordinary item
and aczounting changas 324 18) (50
gExtraordinary item - loss from
2arly retirement of debt,
n2t of tax=s a1 (16> (9)
Comulative 2ffact of accounting
changes, net of taxzas 5) - (55)
N2t income2 (loss) H 310 s 34) $§ ((124)
rrr Tt 3t 1 i+ttt i - 22 A A R R Rt R L A R S S T+t A 2 P R 2 b 1+ 2 2]
Par share:
Incsma (loss) bafore extraordinary item
and aczounting changes $ 3.66 $ (.21) § (.87
gxtrasrdinary item = Lass from early
ratiresmant 5f debt, net of taxes (.12) (.18) .10
Cunylative 2ffact of accounting
zhanges, n2t of taxas’ €.06) - .44)
N2t ingome (loss) $ 3.43 $ (.39 3 (1.u43)
Avarags numt2r 3f shar2s outstanding 39.1 87.7 34.4

Tn: accompanying not2s are an int23ral cart of thesa financial stat2ments.



STATEMENTS OF CASH FLOWS .
Gesrgia-Pazific Corporacion and Subsidiaries

Year 2nded Decamber 31

(mitlicns) 1994 1993 1972
Cash providad by (us2d for) op2rations -
Nat incone (Loss) $ 310 $ (34) $(124)
Adjustments to reconcile net income
(12ss) to cash provided by operations:
D2praciation 495 711 747
Dapletion 51 S3 42
Daf2rr2s income tax banefit (33 (1046) (133
Amortization of goodwill 59 59 59
Stock sompensation programs &) 53 w2
Gain on sal2s of ossets (1) (32) (33
Amocrtization of debt issue costs,
discounts and pramiums 10 7 4
Jth2r (income) loss (57> 26 -
Cumylative affect of actounting changes,
n2t of taxes S - SS
(Incr2as2) in receivables (217) (174) (37)
(Increasa) decrease in inventories (L4) (93) 51
Chang= in othar working capitatl 40 40 133
Increas: (decrease) in taxes payable (12) (158) 13
Chang2 in Other assets and Other
Long~term liabilities u0 35 27
Cash provided by sgerations 829 339 348
Cash provided by (used for) investing
activities
Capital 2xpendituras
Property, plant and equipmant (850) (421) (347>
Timt2r and timbarlands hy) wé) (372
Total capital 2xpandituras (894) (487> (334)
Procaads from salas of assats 269 250 SS
Jhzr (W) S ()
Cash (us23 for) investing activitiazs (449) (202> (333)
Cash provided by (use2d for) financing
agtivitias
kKecaymants of Long-term debt (333 (574) (364)
®Additisns to long-term dabt 53 511 754
fa2s5 paig to issu2 dabt - 5 (&)
Increasa (dacreasa) in tank ovardrafts 39 5S¢ {53)
Incr23s2 (decr23sa) in commerczial pager
2nd Sthzr short-tarm notss 218 41). (317
Cash dividands gaid (143 (1423 “(149)
Cash (us22 for) finanzing activitias (168) (201) (3¢3)
Inzraase {d2zra2azae) in cash 12 (14) 7
Batarca at ta2ginning of y2ar u1l 55 43
Balanz2 3¢ #nd <f yaar: 3 33 3w 3 53

[
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BALANCE SHEETS )
Jesrgia=Pacitis Corgoration and Subsidiarizs

(Millicons, 2x22pt shares and par share amounts) 1974 1993
Ass2ts
Curr2nt assats
Cash s 53 s 41
Razeivanlas, la2ss allowancas of
$23 and 332 564 377
[nventorias A
Raw matarials 390 367
Finish2d gocds . 8G9 7856
Jugelies J 275 262
LIFQ r2sarve L (265) 213
Total invantorias 1,209 1,202
Jchar surrant 3ss2ts 36 25
Total surrant assats ’ 1.342 1,66
Timtar and timberlands, net 1.363 1.381
Progarty, clant and 2gquipment -
Land and improvemants 244 237
Buildings 1.066 1,074
Mazhin2ry and egquipment 9.881 9.559
Construstion in progreass 3107 125
Total grogarty, plant and 2gquipment,
at cast 11,500 10,9856
Azzuymulatad d2gr2ciation (5.012) (5,538
Pragarty, glant and equipment, net 5,488 5,445
Goosdaill 1,773 1,832
dthar assacs eu2 235
Total assats $10.,728 $10,5L5
H
Dagembar 3
*
1774 1773
Listilitias and sharzholdars’ a2quity
Currarg Liacilities i A
Bark svardrarts, nat 3 212 3 173
Comm2rzial pager and other short-term
rotes REX £33
Carrzre sortion of tang=tzem d2ct 1?7 :?
A I3 payabla £03 322
1 ciupensatiaon 152 12=
13 Imtarzst Ry 15
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Jth2r currant lidbilities 334 n
Total zurrent lLiabilities 2.325 2.0
Long=term dabt, 2xsluding current .
portion . 3,904 4,127
dther Lang=tsrm Liabilities 825 227
Defarrad income tax Liabilities 1,054 1.075
Commitmants and conting2nciz2s
Sharz2noldars’® 2quity

Common stock, par value $.80; 150,000,000

shares authorized; 90,066,000 and 90,269,000

shares issued 72 73
Additional paid-in capital 1,220 - 1.z232
R2tain2d 2arnings 1.382 1.2:7
Long~t2rm inc2ntive pglan deferr2d

comgcensation (39 (Z4)
Other 15 22)
Total sharahsidere’ squity 2.620 2.u22
Total tiabilities and sharzhold2rs’ 2quity $10.728 $10 3.3

Tha azzomganying notes are an int2gral parst of tha2se financial statensnts,




STATEMENTS OF SHAREHOLOERS * EQUITY )
s20rgia=-Pacifiz Corporaticn and Subsidiaries

(Mittisrns, axc2pt shar2s and per share amounts)

Additizmal
Cammon stock Common paiZ=in -Retaired
shar2s issu2d Totat stock cagital z2arnings
Batlance at -
87,421,000 ODecember 31, 1991 32,734 $79 51,045 $1,457
Net Lloss (124) - (124)
Cash dividends
dezlared - $1.60 per
common share (140) - - (160)
Common stock issu2d: .
156,000 Stock option plan 12 - 1z -
Employee stock
112,000 curcshase plan 4 - a -
Long=term
372,000 inzantiva plan 22 1z -
Qther 2) - -
Batanc2 at
33,111,000 December 31, 1992 2,503 70 1,07 1,393
Net loss (34) - - (34)
Cash dividends
declared - $1.40 par
common shara (142) - - (142)
Common stock issuad:
197,000 Stock ogtion plans 7 - 14 -
Employe= scock
1,575,000 gurchase zlans 55 b . -
Long=term
476,000 inzentive plan 24 - £ 4 -
Other (18) - a -
Balance ax
73 .24 ,000 Decambar 31, 1993 2.ul2 71 1,222 1,217
N2t (oss 310 - - 3i0
: Cash dividends
daglared - 31.60Q per
common share €145 - - (129)
Common stock issu2d:
77,000, Stock option plans ’ 7 - k4 -
Employ2e stock
49,0300 purchase glan 3 - 3 -
Long-tarm
51,000 inzantive plan 24 1 <
Ddthar 1? - z
Balanz2 at .
73,466,000 D2cemtar 31, 199G 32,420 372 31,223 31,753

Tha ascomganying nst2:s are an int2gral part of the2s2 financial



saw EO3 ¥
Long=term
Additional incentive
Common paid-in Retained plan deferred
stock capital earnings compensation Gther
370 31,045 31,657 $(28) 3 (8)
- <= (124) - -
- - (1ud) - -
- 12 - . -
- L - - -
- 33 - aH -
- - - (2)
70 1.05%4 1.393 37) Q)]
- - (34 - -
- - (162) - -
- 7 - - -
1 S4 - - -
- 43 - (17> -
- 4 - - 22)
7t 1,202 1.217 (36) 32>
- - 310 - -
- - (165 - -
- 7 - R -
- 3 - - -
1 4 - 17 -
- Z - 17
£72 $1.220 $1,332 $(39) 3C18)

finarziz.

statsm2nts.,
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NOTES 7O FINANCIAL STATEMENTS

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

PRINCIPLES OF CONSOLIDATION. The czonsolidated financial statesents include the
aczounts of Seorgia-Pacific Corporation and subsidiariss (the Corporation).

ALl significant int2rzompany balances and transactions ar2 eliainated in
consotidaticn,

REVENUE RECOGNITION. The Corporation recognizes revenue when title TO the
goods sold passes to the buyer, which is generally at the time of shigment,

INCOME (LOSS) PER SHARE. Income (loss) per share is zomputed based on nat
income (loss) and the weighted average number of common shares oulstanding (net
of restricted stock). The e¢ifects of assuming issuance of coamson shares under
Long-term incentive, stcck option and stock purchase glans were either
insignifizant or antidilutive. The number of shares used in the income (loss)
per share computations were 39,069,000 in 199# 87.711,000 in 1993 and
86,402,000 in 1992.

INVENTORY VALUATION. Inventories are valued at the lower of avarage cost or
mark2t and include the cost of materials, Labor and aanufacturing overhead,

Thes Llast=in, first-out (LIFO) dottar value pool method was used to ceteraine the
zost of acproximately S53%Z and 4SX, raspectivaly, of inventories at Decescer 31,
197% and 1993.

PROPERTY, PLANT AND EQUIPMENT. Property, plant and eguipaent are razorZed at
cost. Lease obligations for which the Corporation assumes substantially all
the property rights and risks of ovnership are capitalized. Replacements of
major ‘units of property are capitalized and the replaced properties are retired.
Replacements of minor componants of property and repair and maintenance osts
are charged to expense as incurred.

Decreciation is computed by the straight-line method over the astisateg
useful lives of the related assets. Upon retirement or disposition >f assets,
cost angd accumulated depreciation are r2mov2ad from the related acctounts and any
gain or loss is included in income.

Effective January 1, 1993, the Corporation changad the 2stimated usaful
Lives us2d to compute depreciation for land improvements, buildings and cartain
machinery and equipment added on or afrer that date. Lives for lLanz
improvemants were changed from 20 years to 25 years. Lives for buildings were

) thanged frem 20 to 33 years to 20 to 45 years. Lives for certain machinary and
agquipment ware 2xtended but remain within 3 range from 3 to 20 years. Thesa
charjes w2r2 made to better reflect the estimated perizds during which such
ass2ts will remain in service,

The Corporation capitalizes interest on projects whean corstruction takes
considerable timz2 and entails major 2xpanditures., 3Suczh interest is cthargagd to
th2 grogarty, plant and 2guigment aciounts and amortized over the acprosimata
Lifa of the r2lated assats in ordar to progerly match costs with rz2wenuas
rasulting from the facilitias. Int2rast zapitalized, expgensed and zais wares as

foltows:

Y2ar 2rnded Deziagaer %1
(Millions) 1994 1993+ 1772
Toeal int2rast <osts $44D 5316 $S47
Intar2st zapitalizad ) 3 23
Intarast 2xgansa $453 3513 $45
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TIMBER A4D TIMBERLANDS. The Corporation depletes its investmant in timber
tased on th2 total fiter that will be available duiing the estimated growth
zyzla. Timt2r carrysing costs are 2xpens2d as incurrad.:

LANOFILL3 AND LAGOINS. The2 Corporation accrues for landtill closure cOosts ovar
. the g2risds that tenefit from the use of the tandfill and aczru2s for Lagwn
” sl2an~out 20sts ovar th2 us2ful period between clean-outs. -
; GOODWILL. The Corzoration amortizes costs in excess of fair value of n2t
3ssats of businesses acquired using the straight-line method over a pericd not
to 2x2223 W) y2ars. Ra22yvecability is reviewed annually or sooner if 2vents or
zhang2s in circumstance_ indicate that the carrying amount may esse2d Fair
vatlus. Kezovarability is thz2n datermined by comparing the undiszounted net
cash flous Of th2 assets to which the goodwill applies to the net book value
inzluding goodwill of those ass2ts.
Amgrtization exp2nse was 359 million in 1994, 1993 and 1992. Accumulated
amsrtizaticon at Decemtar 31, 1994 and 1993 was 3307 million and 3247 mitlion,
rasgectively.

ENVIRONMENTAL MATTERS. The Corporation recognizes a liability for
snvironassntal costs wh2n it b2lieves the Lliabilities are probable and the
amounts zan be reascnably estimated., The Liabilities are developed based an
zurr2ntly availabte information and reflect the parricipation of other
cotantially r2sponsible parties d2pending on the2 parties’ financial condition
and grotable: contribution. The aczruals ar2 recorded at undiscounted amounts
and ar? reflected as other liabilities in the accompanying balance sh22ts. No
amounts have been recorded for potential recoverias from insuranse carrizrs,
Environmental costs are gen2rally capitalized when the costs imorove th2
zondition of the property or the zZ0sSts pr2vent or mitigate futurs
ssntamination. ALl other zosts ar2 2xpensed.
RECLASSIFICATIONS. Cartain 1993 and 1992 amscunts have bean reclassified I3
confarm with the 1994 pra2santation. .
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NOTE 2. INDUSTRY SEGMENT INFORHATIO@_ ) ) )
mManufactured product Lines in the tuilding products segment consist primarily
of wood panels (plywood, hardboafd. partizleboard and oriented strand btoard),
Lumt2r, gyPsum products and chemizals,
Manufactured produst Lin2s in the pulp and paper segment consist priascily
_f containerkboard and packaging (linertoard, medium, bleached board, krafte
pager 2nd torrugated packaging), communication papers, market pulp and tissu2.
Timt2r and imberlands are managed to supply raw materials to toth th2 gculp
and papzr and tuilding products s2gments. Profits from sales of Logs and chics
to the gule and papar s2gm2nt and to outside customers. in the ordinary ctourse
of busin2ass are includsd in the operating profits of the building groducts
segm2nt, .
® During th2 yaars 1992 through 1994, sales to.foreign markets recrasant2d

L2553 than 10%Z of total sal2s to unaffiliated customers. No single customer

azzounted for more than 10% of total sales to unaffiliated customars in any

yzar during that period.

Yaar 2ndagd

(Millions) 1994 19
Net sales -
Building groducts L s 7,561 402 s 72.047
Pule and paper ) 5,138 40 S8R
Oth2r op=rations 39 - 312
Total n2t sales $12.,738 100z $12.,257
Oparating profits
Building groducts H 939 81% 3 973
Pulpg and pager 1”7 L 137)
Othzr op2rations ‘ 10 - 10
Odth2r inzom2 (lossi: s? S (24)
Total oparating profits 1,227 103% . ?70
Gen=ral corporate exg2nss ' ) 169> (205)
Irt2rest 2xpense (LsE3 513
Cost of azcounts receivables sale program 3 (*3D]
(Provision) ben2fit for inzom2 taxas (246) (u1)
Intome (loss) te2fore extracrdinary item and

atcounting changas 324 (13)
Extraordinary item - Lloss from 2arly

ratiremant of dabt, n2t of taxes 11 (15}
Cumulative effect of accounting changes,

n2t of taxes (&) -
N2t inzom2 (loss) s 310 3 (3w
Dapgraziation, dapletion and gooduitl

amortization

Building produsts ) 3 200  25% 3 2158
Pulp and paper S55 73 873
Othar and genz2cal corporats 2D 2 13
Total d2preciation, d2pt2tion and -

goodaill amortizaticn $° EOS  T00% 3

Capital 2xp2ndituras=®
Building produsts o 3 4 43
Puleg and pagar . . $14) G4
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s23m2nt TONSist primarily

4 orienct2d strand toard),
r s23ment cInsist primarily

cl2aczhed btoard, krafte

s, mark2t culpg and tissuye.

w mat2rials to both thae gulp
rom sales of Llogs and chips
rs in the ordinary course
th2 building products

r2ign markets ra2gresented

rs. No single customer
tiated customers in any

Year 2nded Decembap 31

1994 1993 1992
s 7,561 60% $ 7.067 583% s 6.112  52%
5138 40 50183 W2 5711 48
% - 2 - -
$12.733 100% $12.,287 100% $11.,84?7 1002
s %3y 81z s 973 126% s 691 100%
171 14 €187) (2w (8) 1)
10 - 10 1 s 1
57§ 26) 3 - -
1.227 100% 770 100% 692 1G0%
s? 205) €166)
(453) (513) (565)
(33) 29 (25)
(2&4) [CRB] 14
326 (8 60
(&R D] (16) (®)
(s - (55>
s 310 3 Gw s 126)
s 200 254 5 215 267 s 206 zux
535 73 535 72 s2. 7y
20 2 132 16
3 805 100% s 823 1007 5 848 100%
5 4ol uS% s ks 317 s 1M1 29z
€10 63 261 56 217 56
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f{;&er and timc2rlands uy 5 us
Seher :nd 32n2ral corgorate 37 4 14
;atat zapital 2xce2nditurzs - 3 876 100X 4 (0.%4
;;sets

Eaitding produses 3 2,061 19% -5 1,726
Pulp 3rd pagcer : 6,917  6U 6.709
Timc2r and timterlands 1,363 13 1.380
Jeh2c and 32n2ral corporate 387 4 530
T21at ass2ts $10,728 100x 310,545

s Jeher income (Loss) primarily rapresents the results of various asset
divastitures as dJd2scribed in Not2 3. [f th2se amounts had been
inztuded in s2gment operating profics, building products opz2rating

“erafits would have b2e2n $1,013 miltion in 1994 and pulp and
sacer Jp2rating orofits would have been 3204 million in 1994 and
5(213) mitlizn in 1993,

=22 Capital 2xpendituras rsgcresent additions (at cost) to groperty, glant
:n3 2gquigmeant and timter and timberlands.
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NOTE 3. ASSET DIVESTITURES .

The following divestitures were completed during the years 1994 and 1993. Tha
Corgoration had no major divestitures in 1992. The pretax gains and losses
associated with these sales are included in other income (loss) in the
accompanying statements of income. ..

~ In February 1994, the Corporation completed the sale of five roofing plants
tocated in Oklahoma, Texas, Ohio, Georgia and Pennsylvania, The sale resultad
in after—tax cash proceeds of approximately $39 million. The Corporation
recognized a pretax gain of 524 million ($15 million after taxes).

- In february 1994, the Corporation completed the sale of its envelope
manufacturing business which included 15 envelope manufacturing plants and
certain assets of another plant. The sale resulted in after-tax cash procezds -
of acproximately $117 miltion. The Corporation recognized a pretax gain of 539
million (324 million after taxes).

-~ In July 1993, the Corporation completed the sale of its pap2r distribution
tusiness which included 80 distribtution centers in 31 states. The transaction
resulted in after—tax cash proceeds of approximately $222 million., The
Corporation recognized a $26 million pretax Lloss and a $7 mitlion after-tax
gain on the transaction. The large tax benefit resulted from the Lloss on the
sale as well as the fact that the tax basis was significantly greater than the
financial tasis of stock included in the assets sold in the transaction.

NOTE 4. RECEIVABLES
The Corporation has a large, diversified customer base, which includes some
customers who are located in foreign countries. The Corporation closely
monitors axtensions of credit and has not experienced significant losses
ralatad to its receivables. In addition, a significant portion of the
reca2ivatbles from foreign sales are covered by either export credit insuyranca
or confirmed letters of credit to help ensure collectibility.

Sugplemental information on the accounts receivable balances at Decentar
31, 1994 and 1993 is as follows:

Dacamber 31

Millions) 1994 1993
Re.eivatles

Trade $515 $358

Other N 7% S1

S9u L0y

Lass allowances 28 32

Raceivables, nat $564 £377

Th2 Corporation had sold frastional own2rship interests in a dafinad gool of
trade agcounts racaivable for $700 million as of Dezember 31, 1994 and 1993.
The sold accounts rec2ivable are 2xclud2d from rec2ivables in the accompanying
talance she2ti. The full amount of tha allowance for doubtful accounts has
t22n retainad becaus? the Corporation has retainad substantially the same risk
of credit loss as if the receivables had not t22n sold. A pdrtion of tha2 cost
of the accounts receivable sala program is based on the gurchasers’ laval of
investmant and barrowing costs. Additionally, th2 Corporation pays f22s tasad
ore its senior dabt ratings. Tha2 total cost of tha program, whith was 333
wmitlion in 1974, 329 million in 1993 and $35 million in 1992, is includ2d in
s2lling, gan2ral and administrative exp2ns2 in th2 accomganying statamants of
1Csgme,
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Under th? 3ITounts ced2ivable sal: agrezmenc, the maximum amount of the
invastment is subj=2ct to chang2 bas2d on the lavel af 2ligible

and rastrictions an ¢ongantrations of receivables., Tha agreement
smaad=d in Jtobzr 1993 which r2duced th2 program from $800 millicn to $700
sittion. In 1974, th2 te2rm of the program was extznded until May 27,1995,

cur:hdiiri
r,:givacl‘f;
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NOTE 5. [INDEBTEDNESS )
The Corgoration’s ind2btedn2ss included the following:

(Miltions) 1774 1993

- - - - - - - - - - ————

Detenturas, 9.3% average rate,

payable through 2023 $2.400 $2,804
Notes, 8.2% average rate,
gayatblz through 2000 928 974
Commercial paper and other short-term
noteas, 6.3% average rate 343 450
Revenue bonds, 5.7% average rate,
payatle through 2026 339 375
Other Loans, 7.5% average rate,
payatl= through 2010 53 96
4,338 4,899
Less:
Commarcial paper and other
short=-term notes 848 450
Currant gortion of long-tarm d2bt 37 S?
Unamortizad discount 29 35

- - -

Long-term debt, excluding
turrant gortion $3.904 $4 157

S A TSI ESE IR RESE ISR SRS S S EESS SRS TESSSS TSI ITESSTRSS==x

For information regarding finansial instrum2nts, see Notes 6.

The schaduled maturities of long=t2rm d2bt for the naxt five years are as
follows: $37 mitlion in 1995, $9 million in 1996, $314 million in 1997, sSu4?
million in 1998 and $23 million in 1999, .

' NOTES AND DEBENTURES. During 199G, the Corporation prepaid approximately $221

million in principal of its outstanding d2bt, resulting in an after—tax
extrasrdinary Loss of $11 million (319 million before taxzs).

During 1993, the Corporation issued $250 million of 8-1/74X Debantures Dus
March 1, 2023, and $250 million of 8~1/8% Deb2ntures Due Juna 15, 2023. In
addition, the Corporation prepaid apgroximately $317 million in prinsipal of
its outstanding dabt during 1993, resulting in an after-tax extraordinary loss
of $156 million (327 million befors taxes).

REVOLVING CREDIT FACILITY. On June 30, 1993, the Corporation entered into an
agrz2emant with Bank of America National Trust and Savings Association and 22
other domestic and international banks which provides an unsecured revolving
credit facility of $1.5 bitlion. The revolving credit facility is being usad
as support for commercial papar arnd oth2r short-tarm borrowings. Effective
Novart2r 30, 1994, the Corparation am2nded the Credit Agreemant with
substamtially the sam2 l2nding group to ext2nd the tarmination data until 1997,
rzduce the commitmant and facility f2es and reduce the applicable margin on any
draws und2r th2 facility. As of Uszcamber 31, 1994, $632 million of committad
cradit was availabtz2 in 2xz2s55 of all short-t2rm borrowings outstanding under
or support2d by tha facility.

8orrouings under the am2ndzd agreament k2ar intarest at tha el2ction of
the Corpsration at e2ithe2r (A) th2 high2r of th2 Federal Funds Rate plus 1/2%
or th2 rafarance rate or (B) LIGOR plus .37% or (C) fixed ur floating rates
s2t by compatitive bids. Fe2s assaciated with this ravoelving cradit facilicy
includ2 2 zommitment fz2 of (0&% par annum 90 the uynysad gacrtion &f the -
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NOTE 6. FINANCIAL INSTRUMENTS
The carrying amount and fair value of the Corporation’s financial instruments

ar2 as follows:

D2cember 31, 1994 . December 31, 1993

Carrying Fair Carrying Fair

(Millions) Amount Value Amount Valys
Commercial paper and

asther short—=term not=2s ’

(Mote 3) $ 848 5 848 $ 450 3 450
Notes and debentures R

(Note 5) 3,528 3,520 3,778 4,172
Revenue tonds .

(Note 5) 389 385 375 375
Ocher loans .

(Note S5) 53 53 96 96
Interest rate 2xchange

agresments ve 12 = 99
Azzounts receivablea

sale program

(Note 4) 700 700 700 700

% The Corparation accruad interast of $10 million and $31 mit((ion at
Dacember 31, 1994 and 1673, raspactivatly, related to thess agreements.

COMMERCIAL PAPER AND QOTHER SHORT-TERM NQOTES. The carrying amounts approxiamate
fair value because of the short maturity of these instruments.

NOTES AND DEBENTURES. The fair value of notes and debentures was estimated
primarily by obtaining quotes from trokers for these and similar issues. Ffor
not2s and debantures for which thare are no quoted market prices, the fair
value was 2stimated by calculating the present value of anticipated cash flowus.
The discount rate used was an 2stimated borrowing rate for similar debt
instruments with Lik2 maturities, .

REVENUE BONDS AND QOTHER LOANS. The fair value of revenue bonds and other Lloans
was estimatad by calculating th2 present value of anticipated cash flows. Tha
discount rate? usad was an 2stimatad torrowing rate for similac debt instrumants
with like maturitias,

INTEREST RATE AND FOREIGN CURRENCY EXCHANGE AGREEMENTS. T[fhe Corporation has
us2d interast rat2? and for=2ign cturrency exchange agreements in the normal
zgurse of business to manage and reduce the risk inherent in interast rat2 and
faraign currency fluctuations. :

Und2r the interast rate 2xthange agreeuwsnts, the Corporation makes payments
t5 count2rpartias at fixed int2rast rates and in turn rec2ives payments at
variatla rates, The Corporation 2nt2r2d into interest rate exthangs agr22ments

“in pricr years to protact against the increased cost associated with a ris2 in

int2rest rate2s., During 1974, 3800 million in interest rate2 exchange agra2mants
axpired. At Decembar 31, 1994, th2 Corporation had outstanding interast ratae
2xthange agr2aments which 2ffactively converted 3946 million of floating rate
sbligations with a weight2d average intarest rate of 5.5 % to fixed rate
sbligations with an avarage effactive intarest rate of approximataly 9.2%.
Th2s2 agraamants have 3 weighted average matuyrity of approximately 2.3 yaars,
During 1975, 3450 million of these2 agreemants will expire, As of Dacembar 31,
1774, the Corporation’s total flcating rate dett, including the accounts
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racaivable sal® grogram, excezadad r2lated interest rate exchange agreements by

scgroximately 31. 3 pittion. ) S )
The 2stimated fair valuz of the Corporation’s liability under interest

ate 2xchange agr2ements at Dzcember 31, 1994 and 1993 was 312 million and $99
nrltren raspectively, and raepra2sents the 2siimated amount the Corporation
could have paid to tearminate the agreements. The fair value at December 31,
1976 and 1993 was estimated by calculating the present value of anticipated
zash flows. The discount rate used was an estimated borrowing rate for similar
4okt instrumants with Llike maturitizs., The Corporat1on accrued int2resc of 310
mitlion and 331 mitlion at Decamber 31, 1994 and 1993, r‘scectiv-ly. related to
these agrz22m2nts.

The Corporation 2nters into foreign exchange contracts futures and
sgtions, the amounts of which were not material to the consolidated financial
gosition of the Corporation at December 31, 1994,

Th2 Corporation may be 2xposed to Losses in the event of nongerformanca of
counterparti?s, but does not anticipate such nonperformance.

OTHER. ODu2 to the short-term nature of current assets and current Liabilitizs,
their carrying amounts approximate fair value.
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NOTE 7. [INCOME TAXES

The provision (benefit) for income taxes includes income taxes currently
payatls 3and thos? deferrad because of temporary differances between the
financial stat2ment and tax bases of assets and Liabilities.

(tenefit) f5r inzome taxes consists of the following:

Th2 provision

Yaar end2d Oecember 31

(Millions) 1994 1993 1992
Fadearal Inzome taxes:

Current $229 $128 $ 105
Daferrad a9 (€:3°D] (1172)
State incom2 taxas:

Curra2nt SO 17 14
Deferrad (14) as <18)
Provision (b2nefit) for income taxes 1246 $ 41 5 (14)
EEESTEZSETSISZI=I=SS =‘—'=:===:======:==;=================================
Income taxes gaid, net of r2funds $251 $300 $ 68

o e e 4 7 S e T e e S M S T e Tt T e T e T T e R A R R R R R R E N E N E I EAE e S E e E o NEEm s o= o mm=
I Tttt TP 2 2 P PP R A S i St 2 R T IR L E F T 2 2 S R R S F R R T S E 3 2 1 3

Income taxes paid during 1994 and 1993 includ2d $84 miltion and 3205 million,
raspactivaly, to the Internal Revenue Service to settle substantially all
gcending income tax issues for years prior to 1991.

The fedaral statutory income tax rate was 35X for years ended December 31,
1994 and 1993 and 3uX for y2ar 2nded Decemter 31, 1992. The provision
(t2n2fit) for income taxes is raconcilad to the federal statutory rate as
follows: Co

Year andad Dacamber 31

(Mitlions) 1994 1993 1992
Provision (b2nefit) for income

taxas computad at the federal

statutory tax rate $200 $ 3 $(25)
State incom2 taxes, n2t of

faderal be2nafit 23 1 (&)
5ooduwill arortization 23 23 22
Parmanant differences on

ass=2ts sold - 23 -
Fadaral statutory tax rats2

increase - 33 -
foraign salas corpgoration S 2) -(8)
Parcentage d2pletion . Q1) ) (1)
Life insuranc2, a2t 1) 1) ()
Dividends-novestad LTIP sharas ) 1) (1)
M2als and 2antertainmant e

disallowanca 3 1 - 1
dther 5 3. -

Provision (bansfit) far
ingcom2 taxas

¥+ttt 3 2 4 3ttt 1t 2t it P i R b 2 2 P b 2 2 1}
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As 3 r2sult of the Revenue Reconciliation Act of 1993, the Corporation incurrad
after~tax charges in 1993 of 333 million due to the 1 percent increase in the
zarporat2 income tax rate and 314 million related to the cash bonus portion of
its lang=term int2antive program due to the increase in the marginal individual
ingoeme tax rate,

C Effective January 1792, the Corporation changed its method of acsounting
for income. taxes from the deferred method to the lLiability method raquired by
Financial Aczounting Standard Number 109 (FAS 109), "Accounting for Income

Taxas.” FAS 109 requires recognition of deférred tax (iabilities and assets

for th2 axpected future tax consequences of events that have been included in

the financial statements or tax returns. The cumulative 2ffeczt of adopting

FAS 109 as of January 1, 1992 was to increase the 1992 net tLoss by $55 million.
The zomponents of the net deferred income tax liabilities are as follows:

December 31

(Millions) 199¢ 1993

Deferr2d income tax assets:

Compensation related accruals $ 305 s 303
Jther accruals and reserves 74 88
Jther 27 75

4Q6 47

Valuation allowance

4gé 45?7

Daferr2d income tax {iabilities:

Proparty, plant and 2quipment (1,242) €1.33%)
Timgar and timberlands (170} (167)
dther (48) 62)

(1.,460) 1.,562)

Defarrad income tax Lliabilities, net $(1,054) 3(1,09%)

As of Dacamber 31, 1993, deferrad inzome tax assets intluded altarnative
minimum tax credit carryforwards of 343 million whizh were ytilizad to offsat
1994 tax payments. :
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NOTE 3. RETIREMENT PLANS
OEFINED BENEFIT PENSION PLANS. Most of the Corporation’s employees participate
in ronzontribulory defined benefit pension plans. These include plans which
are agministarad solaty by the Corporation and union~administered multiemployer
glans. The Corporation’s funding policy fur solely administered plans is based
on actuarial calculations and the applicable requirements of federal Law.
Contritutions to multiemployer plans are generally based on negotiatad labor
congraces. . .

Benefits under the majority of plans tor hourly employees (inzluding
muttiemployer plans) are primarily related to years of servicze. The
Corporation has s2parate plans for salaried employees and officers under which
cenefits ars primarily ralated to compensation and years of service. The
offizers’ plan is not funded and is non-qualified for federal income tax
purcoses.

Plan assets consist principally of common stocks, bonds, mortgage
sazyrities, interests in limited partnerships, cash equivalents and real
astata. At Decemter 31, 1994 and 1993, raspectively, $70 aillion and $57
million of noncurrant prepaid pension cost was included in other assets.
Azcrued cension cost of 367 million and $79 million at Decemter 31, 1994 and
1973, respectively, was included in other tong-term liabilities,

Pursuant to the provisions of Financial Accounting 3tandard Number 87 (FAS
87), “Employers’ Accounting for Pensions,” intangible assets of $30 million
w2r2 recordad as of December 31, 1994 and 1993 in order to recognize the
required minimum Liability.

The following table sets forth the funded status of the solely administered
plans and the amounts recognized in th2 acstompanying balance sheets.

Year 2nded Decamber 31, 199G Year ande
Plans having Plans having Plans hav
ass2ts in axcess accumulated assets in 2xc
of accumulated benefits in of acsumula
(Mitlions) tenafits exsess of asgsets tanaf
czumulatad banefit obligation
at Novembar 30
Vestaed portion 5 868 $336
Nonvest2d portion ’ 24 13
392 354

gfiact of projectad futura
compansation (evels 5 7

Prsjactad benafit obligation

a3 Novambar 30- 8v8 361
Plan assets at fair value

at Novembar 30 1,083 290
Plan ass2ts in 2xc2ss of (l2ss than) ..
projected ten2fit obligation ) 185 7Y
Uns2zognized n2t (gain) Loss 3 22
Unr2gognized grior service cost (5) 3
Ynracognized net asset from initial -

azglization of FAS 87 16? - €197
Agdjustment raquirad to rezogniz2

minimym Liability - I

Prapaid (accruad) pansion gost
ar Dacember 31 s 70 $(67)
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ion 'y 2mploysss particicate
h2s2 includ2 clans which
~3gministac2d myltizmployer
agminist2r2d plans is based
mants St fead2cal law,

a523 on n2gatiatad Labor

2mgloy2es (including
af servica, The
s and offiz2rs under which
23rs 2f sarvica, The
r faderal incom2 tax

5, bonds, mortgage
agquivalants and r2al

370 million and $57

d2d in other assets.

at D2camber 31, 1994 and
Liatilities.

ing Standard Numb2r 87 (FAS
2 assats of $30 mitlion

der t3> racognize? the

s of tha sol2ly administerad
talanca sheats.

2cambar 31, 1996 Year 2nd2d Decemtar 31, 1993
Plans having Plans having Plans having
czumulatad assets in 2xctess accumylated
tenefits in of actumulated benefits in
axc2ss of assets benafits 2xcess of assats
$336 ) $ 394 . $373
13 27 17
354 923 350
7 u 14
361 927 Lou
270 .10 312
(73 175 . (92)
) 22 (30) 57
) . 1 Q7 30
) (11) (20) (153
(33) - (59)
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N2t periadic pension cost for solely and jointly administzred pension plans

includ2d the following:

Y2ar 2nded December 31

(Mitlions) . 1994 1973 1992
Sarvice cost of teanefits earned s 8 $ 80 s 75
Int2rast o5t on projected henefit

scligation ?3 94 4
Aztual raturn on plan assets 21) €185) (157)
N2t amortization and defecrral (126} 30 11
Contributions to multiemployer

g2nsion plans 4 4 N
nNat periodic pensiun zost s 3N $ 25 3 29

The following assumgtions were used:

1994 1993 1992

Diszount rat2 used to determine

ths projected banefit

obligation 3.5% 7.0%Z 8.0%
Rate of increase in future

compensation levels used

to d2termine the projectad

tenefit obligation 6.0 5.5 6.0
Expacted long-term rate of raturn

on pglan assets used to

d2c2rmine n2t pariodic

p2nsion £95¢ 10.0 10.0 11.5

During 1993, th2 Corporation recognizad 3 nat aggr2gate pratax settlement of
$12.7 aillion resulting from pension obligations assum2d by the gurchasar in
c2rtain ass2t divastitures (Note 3).

DEFINED CONTRIBUTION PLANS. The Corporation sponsors saveral definad
cantritution plans to provide aligibls smploys2es with additional inzome ugon
~atiremznt. Th2 Corporation’s contributions to the plans are bas2d on 2mployas
contritutions and zompansation. Thase contributions tatalad 343 aildion in
19764, 344 million in 1993 and 343 mitlion in 1992, -
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RETIREE HEALTH CARE AND LIFE INSURANCE BENEFITS. Th2 Corpiration grovidses
zartain hz2alth tare2 and Life insurance tenefits to 2ligitle r2tired 2mploy22s,
Satlari=gd particigants g2n2rally become «ligible for retirz2e h2alth care
t2rnafits aftar r2aching age 55 with 10 years of s2cvice or after reaching age
65, Ben=2fics, 20igibility and cost~-sharing provisions for hourly 28sploy=zs2s
vary by (ozation and/or bargaining unit. Generally, the medical ptlans pay a
stated p2rcentage of most medical expenses reduced for any dedustitle and
gayments made ty overnment programs and other group coverage. The plans ars
unfunded. )
in 1991, the Corporation began transferring its share of the zost of gost~

1332 45 haalth care b2nefits to future salaried ratirses. [t is currently
antitipat2d that the Corporation will continue to reduce the percentage of the
295t of post-age 45 benefits that it will pay on behalf of salaried 2mploya=2s
who ratire in each of the years 1995 through 1999 and that the Corgaration will
sontinue to share the pra-age 65 cost with future salaried retirees, but will
no long2r pay any of the post—age 65 cost for salaried e2mployews who retire
afear 19799,

The following table sets forth the status of the plans, r2gonziled to the
czruz2d gostratiramant benafit cost recognized in the Corporation’s balanca
haet at De2cember 31, 1994 and 1993:

(Millions) 1994 1993

Aczumulatead gostratirement benafit
obligatian:

R2tiraes $223 3273
Fully 2ligitle astive plan participants 26 33
Jth2r astive participants 100 135
34y 441
tInr2cognized n2t gain (loss) 52 (€- 1))
Unrecognizad prior s2rvice cost S 4
Accru2d postratirameant benefit cost $406 $387

N2¢ pariodic gostr2tiremant benefit cost included the following Soaponents:

Yaar 2nded

Dazambar 31 _
Millions) 1994 1993 1992

. . <

S2rvize ¢ost of L2n2fits 2arna2d b ) 39 34
Int2rest 255t on ascumulatad
gostra2tirament tenefit obligation 28 k3 2
Amzrtization of Loss 1 1

7
3
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fFor measuring the 2xp2ct2d postratirement ba2nefit obligation..a 12 parcent, 13
arz2nt 3nd 164 p2rzent annual rat2 of increase in the per tapita claims zost
Oas assumzd for 1994, 1993 and 1992, respectively. The rate was assumed to
qecr2ase 1 p2ro2nt p2e y2ar tO 7 peccent in 1999 and remain at that level
charzafrer. Tha w2ight2d=-3verage discount rat2 used in determining the
secumulated gostratirament benafit sbligation was 8.0 perceant at D2cember 31,
1994, é.5 p2reant at December 31, 1993 and 7.5 percent at December 31, 1992.
If the annual health care cost trend rate were increased by 1 percent, tha
accumulat2d postretirement tenafit obligation would have increased by 13
garcent as Of December 31, 1994, 15 percent as of December 31, 1993 and 13
garzant as of Dacamber 31, 1992, The effact of this change on the aggrezate
4 n4rvica and inter2st costs would be an incr2as2 of 17 parcant for 1994 and
1993 2nd 14 gercant for 1992,

L=

OQTHER. Effactive January 1, 1994, the Corporation adopted Financial Aczaunting
standard Number 112 (FAS 112), "“Employers’ Accounting for Postemployment
genefits.” FAS 112 requires accrual-basis recognition of benefits provided by
an 2mployer to former Orf inactive 2mployees after 2mployment but before
ratirement. Th=2 adoption of FAS 112 resulted in a3 one-time, after-tax charge
of 35 million (6 c2nts per shar2) in the 1994 first guarter,
NOTE 9. COMMON AND PREFERRED STOCK N
The Corporation’s authorized zapital stock consists of 10 million sharas of no
par valu2 Praferr2d Stock 3and 25 milliron shares of no par value Junior
Prafarced Stock, 2f which no sharas were issued at December 31, 1994, and 150
mitlion shares of Common Stock, par value 3.80 p2r share.

At Dagember 31, 1994, the following authorized shares of the Corporation’s
common 5tock wera raservad for issue:

1994
1993 Employee Stock Purczhase Plan 1.,015.0600
1990 Long~Term Incentive Plan 2.860,000
1974 Emgloy=22 Stock Option Plan 1.000.000
1993 Employee Stock Jption Plan 285,000
1734 Employ=e Stock Optian Plan 472,000
Comman stock reserved 5.632.000

EMPLIYEE STOCK PURCHASE PLANS. At Decz2mber 31, 1994, th2 Corgoration had
1,015,000 shares of common stock res2rvad for issuance under the 1933 Eaployee
Stsck Purchase2 Plan (Purchasas Plan) at a subscription price of 357.06.
Subscriters have the aption to raz2ive 3 refund of their payments slus inta2rast
3C 3 rat2 of 3% ger annum in Li2y 2f stock. Additional shares can no tanger b2
subtscrited under the Purchass Plan, whizh 2xpires on July 31, 1995. -
Apcpcroximately 7,000 subscribars remain2d in the Purchase Plan at D2temtar 31,
1776,

Undar tn2 Purchas2 Plan, the Corporatiun issuad 49 .,0G) shares and 2,000
shares of zommon stock in 1994 and 1993, raspactivaly. WUnder the 1991 Zmpcloy=22
Stack Purchas? "lan (vhich 2xpirad on May 31, 1993), the Corporation issu2d
1,373,000 sharas and 112,000 sharas of comman stock in 1993 and 1992, .
re2sgestivaly.,

LONS-TERM INCENTIVE PLANS. The Corporaticon initially ra2served 4,000,003 sharas
far issuamce und2r the 1790 Long~T2rm Incantive Plan (Incentive Plan).
Spacifiad portions of allocated shares under this plan ar2 awarded as

2s5tristed stack, at no <ost ta the 2mployee, based on increaseas in ava-age
kst valus of the Corgsration’s sommon stock. At the time rastrict2s snaras
2 avardad, th2 markat valye2 of the stock is addad to common stock and

(e I

w
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saditionat gaiz=in z3pital and an 2qual amount is deducted from sharzho(ders’

squity (Long—t2em inz2ntive plan defzrred compensation). Long-term incentive
glan d2f2rc2d sompansation 15 amortized over the vesting (r2striction) garicd,
g=n=2rally five y2ars, with adjustments made quarterly for market price

fluctaations. At the tim2 awarded shares become vested, the Corporation will
cay on b20alf 3¢ 2a3zh participant a cash tonus in the amount of the estimat2d
jncoma tax LiaSility to be incurra2d by the participant as a result of tha
award and tasa tonus, -Shar2s totaling 1,154,000 have be2n awarded under the
[rc2ntive Plan, of whizh 908,000 restricted shares remained outstanding as of
Dacember 31, 1994.

The Inca2ntive Plan replaczed the 1988 Long~Term Incentive Plan (1985
{ncantive Plan), A total of 1,420,000 shares were awarded to plan participants
und2r th2 1985 Inc2ntive Plan, As of December 31, 1994, all such shares had
aitner vast2d 2r b2en forfeited based on the provisions of th- 1738 I[ncentive
PLlan.

The Coreoration re2cognized Incentive Plan and 1988 Incentive Plan
compensation 2xgense of 337 million in 1994, 369 million in 1993 and $34
million in 1992,



EMPLIYEE 3TACK JPTION PLANS. The 1954 Employes Stock Option Plan 1794 Optisn
fL3n) provides for the granting of stock options to <2rtain k<, .ployess wha
ar2 ndt cffizers. Ther2 also-are options dutstanding unds: poth the 1993
Emelzy22 3tack dption Ptan (1993 Option Plan) and the 1984 Employee Stack
.HptI;n Plan (1754 Jption Plan).

Exz2ct with raspect to th2 1994 Opiion Plan, holders of stock options ac2

‘ca\ﬁ z23k bonus2s, payable upon exercise of an option, of an amdunt not to

2xg22d the amount by whith the market value of the common stock, as gefined,
2x22245 the option price. In addition, holders of sptions granted under plans
sth2r than the 1994 Option Plan may surrander ail or part of the ralated stock
sgptian in 2xthang2 for common stock with a fair markat value 2gqual to the
amzunt ty which th2 market value of the shares covered by the option 2x:22ds the
aggr23ac2 option exercise price.
€xc2pt for the 1994 Option Plan (which is noncompensatory for financial

r2gorting purposes), compansation resulting from stock options and cash tonuses
was initially me2asurad at the grant date based on the market valuye of the
temmon 5tock, and adjustments are made quarterly for market price fluctuaticns.
The Corgaration recug.ized 1993 Option Plan and 1934 Opticn Plan compensation
2xg2nge of 36 million in 1994, 314 million in 1993 and $'S5 mitlion in 1992.

* Additional information ralating to the Corporation’s 2mployee stock option
plans 15 35 (ollows:

Year andad Daczember 31

1994 1993 1992
dptions sutstanding
at January 1 1,055,000 931,000 1,022,000
detions granted 37,000 472,000 uus ,000
Jptions axarcisad/
surrend=r2d (291.,00Q0) (267 ,000> (L54 ,000)
dgtions cancallad (SS 00d) (131.000) (30.000)

deptions sutstanding

at Dacaager 3N 1,646,000 1,055.000 751,000
Jprions availatle :

for grant at -

D2cambesr 31 111,000 99,000 244,000

1,757,990 1,156,000 1,225,999

757 .003 454,500 537,000
Granted 344-575 359 546
Ex2rziszd/surr2nderad $39-344 33u~345 $3u-34s
Carc2lizg . $39-37S i3i $£6 334~346

SHAPSHOLDSR RISHTS PLAN. Th2 Corporation has a Sharzholdar Rights Plan
pursyant te «hich preafercred stock purchas2? rights ar2 issy2d at the rats of
s Righs for 2ach share of zomman stozk., Th2 Rights 2xpir2 an July 31, 1539y
unl235 r:gd22m2d 2arliar. Th2 Rights are 2xers isacl2 only if a gerson or gra
acguiras 15% ¢ more of the Corporation’s common stotk 2r aancunzas a tandae
offer f2- 30% o2r mor2 of the common stock. In such 2vant, sach Right 2ntitias
ths =als3c €5 Suy, at an 2x2rcise pric2 5f 3175, one one-hundraden of a nawly
i35.2d s3ar2 of Series A Junior Prafarrad Stack, of which 5 miltion sharas
wips razirved at Dacamtar 31, 1994, Ou2 to tr2 natuyre of its dividend,
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tiquidation and voting rights, the economic value of on2 one-hundredth of a
share of Junior Prefarred Scock should approximate the economic value of one
shar2 of zommon stock. In aadition, if one of several spe2cified events
(gen2rally involving self-dealing transactions by an 3acquirar of Cthe
Corgoration’s common stock or a business combination involving the
Corporation) occurs, 2ach Right generally entitles the holder to buy, at an
ax2rcise price of 3175 (subject to adjustments), shares of either the
Corparzcion’s Series A Junior Preferred Stock or the acquiror’s common stock,
in 2ithar zase having a market value of twice the exercise price.
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NOTE 10. COMMITMENTS AND CONTINGENCIES

Tha Corporation is 3 party t~ various legal proca2edings incidental to its
cusinass and is subj2ct to a variety of environmental and pollution control
Laws and ra2gulations in all jurisdictions in which it operates. As is the
zase with other zompanies in similar industries, the Corporation faces
axposure from actual or potential claims and Legal proceedings involving
2nvironmantal matters. The Corporation is self-insured for general liability
zlaims up to 35 million per occurrence. Liability insurance in effect during
the last saveral years provides Goverage for environmental matters only to a2~
timited 2xtent.

The Corgoration is involved in environmental remediation activities at
aumerous sites whare it has been notified that it is or may be a gotentially
resgonsible party under the Comprehensive Environmental Response, Compensation
and Liability Act or similar state "~uperfund” Laws and at certain of its own
properties. OQf the known sites in which it is involved, the Corporation
2stimates that approximately 4S percent are being investigated, approximately
40 perzent are being remediated and approximately 15 percent are being monito-ed
(an activity which occurs after either site investigation or remediation has
taen complet2d). The ultimate costs to the Corporation for the remediation of
many of these sites cannot be predicted with certainty due to the often unknown
magnitude of th2 poltution or the necessary cleanup, the varying costs of
altarnative zleanup methods, the amount of time necessary to accomplish such
sleanups, the evolving nature of cleanup technologies and government
ragulations ard the inability to determine the Corporation’s chare of
multi-pgarty cleanups or the extent to which contribution will be availabla
from o%her parties. The Corporation has established reserves for
anvironmental remediation costs for these sites in amounts which it believes
ar2 probable and reasonably estimable. Based on analysis of currently
available information and previous experience with respect to the cleanup of
hazardous substanzes, the Corporation balieves that it is reasonably possitle
that zosts associated with these 3ites may exceed current reserves by amounts
that may prove insignificant or that could range, in the aggregate, up to
acproximately $79 million. This estimate of the range of reasonably possitle
additional costs is less certain than the estimates upon which reserves are
tased, and in order to establish the upper Limit of such range, assumptions
Lzast favorable to the Corporation among the range of reasonably possible
cytcomes wers usad. In estimating both its current reserve for environmental
remadiation and the possible range of additional costs, the Corporation has
not assum2d it will bear the entire cost of remediation of every site to the
axclusion of ather known potentially responsible parties who may be jointly
angd saverally Liable, The ability of other potentially responsible partizs to
carticipate has been taken into account, based generally on the parties”’
financial condition and probable contribution on a per site basis. No amounts
nave bteen ra2cordad for pot2ntial recoveries from insurance carriers.

in the fourth quarter of 1992, the Corporation filed suit in the State of
Jashington 3gainst numerous insurance carriers for coverage under comprehansive
g2r2ral Liability insurance policies issued by those carriers. The Corporation
i3 sa2king a declaratory judgment to the «ffect that past and future
anvironmantal remediation and other related costs with respect to c2rtain of
the sitas are cover2d by such policies. ’

During 1994, the Corporation rec2ived and responded to two comprzhensive
information regquests from the Environmental Protection Agency (EPA) concerning
3ir emissions at asproximately 30 of the Corporation’s facilities which
manufacturs orientad strand board, medium-density fiterboard, plywood and
carticletoard., A third requeast relating to these same facilities was recaived
in January 1995. On August S, 1994, the EPA issued a Notice of Violation (NOV)
~ith resgect to allaged violations of tertain requirements of the Clean Air Act
at thasa facilitias r2lating to, among other things, alleged 2missicns of
vzlatile organic zompounds from sources constructed or modifiad since 1978,

Tha Corparaticn 2xpects to be abl2 to negotiate settlaments of the allagations
zantain2d in the NOV with the EPA and the state environmental agaencies involvad
2n tarms which the Corporation considers reasonable. The Corporation axpests
these sattlements will entail the payments of fines and the agre2ement by the
Corporation to install air 2mission control 2quipment at certain of its glanes. -
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Approximatzly 220 suits involving 9,160 plaintiffs are currently pending in
several stat2 courts in Mississigpi. The suits atl2ge a variety of torts
ingluding nuisance, trespass and infliction of 2motional distress primarily
ralat2d to the alleged discharge of dioxin into the Leaf River from a pulp mill
oured by a subsidiary of the Corporation. Thrae of these cases have been
tried. A total of 3241,000 in compensatory damages and S& mitlion in punitive
damages wers awarded to thrze plaintiffs in the first two cases (Simzons and
Farguscn) with respect to certain claims. The jury found in favor of the
Corporation with ra2sp2ct to a fourth plaintiff, The Corporation appealed both
judgments. On July 8, 1993, in the third Mississippi dioxin case tried, the
jury returned a verdict in favor of the Corporation on all counts. The
glaintiffs have filed a notice of appeal., The Mississippi Supreme Court hearg
aral arguments in Simmcns and Ferguson on March 21, 19%4. At February 16,
1975, no d2cision on these appeals have been issued.

In 23rly 1994 two dioxin cases pending in federal court in Mississippi were
voluntarily dismissed with prejudice by the plaintiffs. On September 1, 1994,
the circuit zourt judge to whom almost all the remaining Mississippi dioxin
cases have been assigned Lifted a stay which he had entered pending the Supreme
Court’s decision in Simmons and Ferguson. None of such cases pending against
th2 Corporation have yet been set for trial,
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Although th2re can be no assurances as to the ultimate ouytcome of the
agoroximately 220 suits pending against the Corporation for alleged discharges
2f dioxin, tased on the Jpinions of zounsel the Corporation believes that

sutstantial grounds 2xist for reversal of the judgments in Simmons and
Farguson, and that it has meritorious defenses to the remaining lawsuits.
Suit has b22n filed against the mill’s insurance carrizrs seeking a
J2claratory judgment to the effect thay these dioxin claims are coversd by
various insurance golicies issyed to the Corporatlon.

Tha Corporation and many other companies are defendants in suits broughc in
various ctourts around the nation by plaintiffs who allege that they have
sufferad personal injury as a rasult of exposure to asbestos-containing
products. The Corporation currently is defending claims of approximately
27 .300 such plaintiffs and anticipates that additional suits or claims will ce
filad against it over the naxt several years. These suits allege a variety of
lung and other diseases based on alleged exposure to products previously
manufactured by the Corpacation. In many cases the plaintiffs are unable to
damonstrate that they have suffered any compensable loss as 3 result of such’
axposure,

The Corgoration generally resolves asbestos cases by voluntary dismissal
ar s2ttle~2nt for amounts it considers reasonable given the facts and
zircumstances 9f each case. The amounts it has paid in settliement have Seen
substantially covered by product liability insurance, and the Corporation
calieves that it has insurance available in amounts adequate to cover .
substantially all of the reasonably foreseeable damages and settlement amounts
arising out of claims and suits currently pending. The Corporation also
antizipat2s that equivalent amounts of insurance will be available with respact
to the disgasition of suits and claims that may be filed against the
Corporation in the future, but there can be no assurance in this regard. The
Corporation has established reserves for Liabilities and legal defense costs
for thase suits and claims in amounts it believes are probable and reasonably
~stimable. It also has recorded a receivable for expected insurance
racoveries with respect to pending suits and claims.

Although the ultimate outcome of these environmental matters and legal
groceadings cannot be determined with certainty, based on presently available
information management believes that adequate reserves have been established
for probable Llosses with respect thereto and that such ultimate outcome, after-
taking such raserves into account, will not have a material adverse effect an
the consolidated financial position of the Corporation.

NOTE 11. RELATED PARTY TRANSACTIONS

Tha Corporation is a 50% partner in & joint venture (GA-MET) with Metropolitan

L\fa Insurance Company (Metropolitan). GA—HET owns and operates the
Corporation’s office h2adquarters complex in Atlanta, Georgia. The Corporation
aczounts for its investment in GA-MET under the equity method.

At Dezzmber 31, 1994, GA-MET had an outstanding mortgage loan payabl: to
M2tropslitan in the amount of 3158 million. The note bears intacest at 9-1/2%,
raguires monthly payments of principal and interest through 2011 and i1s secured
by the Land and building of the Atlanta theadquarters complex. In the 2vent of
foreclosura, 2ach partneec has s2verally guaranteed payment of one-half of any
snortfatl of zollateral vatlue to the sutstanding secured indebtedness. Based
30 the presant market gconditions and building occupancy, the Llikelihood of any
secligation to the Corporation with respect to this guarantee is considared

ramote,
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NOTE 12. UNAUDITED SELECTED QUARTERLY FINANCIAL DATA

First Quarterw Second Quartere Third Quart

(Millicns, 2xC2pt ’

ger shar2 amounts) 1994 T1993 1994 1993 1994 19
N2t sales 32,962 £2,937 33,187 $3.197 $3,267° 52,9
Gross profit (net sales

minus cost of zales) 610 478 605 618 747 é
Tiwoiua (Lloss) before

axgraordinary item

and acsounting changesaw 56 41 1% S 87 (
Net inzome (loss)ww 40 41 16 3) 37 4
Income (loss) per share

tefore 2xtraordinary

item and acctounting

change .63 47 .16 .06 .98 <.
Net income (loss) .

cer shara .45 247 .16 .05 .98 <.
Dividends declared ger -

common share .40 .40 .40 .40 .60
Prizcs range of common stock

High 77.25 59.50 67.00 69.25 79.0G 4u
Low 63.00 55.00 56.75 56.38 40.G0 S5y

-t e

# Certain 1994 and 1993 quarterly amounts have been reclassifi:d
to conform with fourth guarter 1994 presentation.

w2 [neludas after-tax gains (losses) primarily related to asset divestitures
2f 333 miltion in cthe 1994 first quarter, $(3) million in the 1993 first

gquarter and 310 mit{lion in the 1993 third gquarter.



Jacond Quartar? Third Quartary Fourth Quarter®
1994 1933 1994 1993 1994 1993
J $3,187 $3.197 $3.267 $2,975 $3,342 $3,178
405 618 747 621 895 605
14 5 &7 28) 169 (36)

14 3 87 (36 169 (36)
.14 .06 .93 .33 1.89 )]
16 €.03) .98 ¢.42) 1.89 (.61
) ©Lud .40 .40 .60 .40
67.00 6%.25 79.00 64.13 78.50 75.00
36.75 56.38 60.00 §9.25 66.13 59.00

reclassifiad

-~ - o -

2d to assa2t divestityu-©::
tlisn in the 1993 first

-
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~ REPORT JF INDEPENOENT PUBLIC ACCOUNTANTS

To the Shareholdsars 3nd the Board of Directors of Georgia-Pacific Corporation:

We have audited the aczompanying balance sheets of Georgia-Pacific
Corporation (a Georgia corporation) and subsidiaries as of December 31, 1994
and 1973 and the related statements of income, shareholders’ equity and cash
flows fzr @23ach of the threes years in the period ended December 31, 1994, These
financial statements are2 the responsibility of the Corporation’s management.
Qur responsibility is to express an opinion on these financial statements based
o0 Jue audits.

We conducted our audits in accordance with generally accepted auditing
standards., Those standards reguire that we plan and perform the audit to
aBtain raasonable assurance about whether the financial statements are free of
matarial misstatement. An audit inzludes examining, on a test basis, svidence
sugporting the amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and significant
astimates made by management, as well as evaluating the overall financial
statzment presentation. We believe that our audits provide a reasonable basis
for our opinion.

In our opinion, the financial statements referred to above present fairtly,
in all material respects, the financial position of Georgia-Pacific Corporation
and subsidiaries as of December 31, 1994 and 1993 and the results of their
sgerations and their cash flows for each of the three years in the period ended
Decamber 31, 1994 in conformity with generally accepted aczounting principles.

As 2xplained in Note 7 to the financial statements, «ffective January 1,
1972, the Corporation changed its method of accounting for income taxes.

/s/ Arthur Andersen LLP

Arthur Andersen LLP
Attlanta, Gaorgia
February 16, 1995
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REPORT ON MANAGEMENT 'S RESPONSIBILITIES

Managament of G2orgia-Pacific Corporation is r2sponsible for the pr2paration,
integrity and fair presantation of the consolidatad financial staczments and
tne 2stimates and judgments upon which certain amounts in the financial
statements ar2 based. Management is also responsible for preparing the other
financial information included in this annual report. [n our opinion, the
financial statzments on the preceding pages have been prepared in conformity
with generally acczepted accounting principles, and the other financial
information in this annual report is consistent with the financial statements.

Management is also rasponsible for establishing and maintaining a systam of
intarnal conterol over financial reporting, which encompasses policies,
croz2dur2s and zontrols directly related to, and designed to provide r2asonable
assurance as to, the reliability of the published financial statemants. An:
ind2pend2nt evaluation of the system is performed by the Corporation’s internal
audit staff in order to confirm that the system is adequate and operating
affaztively. The Corporation’s independent public accountants also consider
zartain elements of the internal control system in order to determine their
auditing prozadures for the purpose of expressing an opinion on the financial
statements. Hsi.dagement has considered any significant recommendations
re2garding the intarnal control system which have been brought to its attenticn
by the internal audit staff or independent public accountants and has taken
steps it d=22ms acpropriate to maintain a cost-effective internal control
systam. The Audit Committee of the Board of Directors, consisting of
ind2p2ndent directors, provides oversight to the financial reporting process.
Tha Corporation’s internal auditors and ind2cendant public accountants meet
r2guilarily with the Audit Committee to discuss financial reporting and internal
control issues and have full and free access to the Audit Committee.

Th2re are inherent Llimitations in the effectiveness of any system of
internal zsontrol, including the possibility of human error and the
cirsumvention or overriding of controls. Acczordingly, even an effective
int2rnal zontrol system can provide only reasonable assurance with respect to
financial statement preparation. Ffurthermore, the effectiveness of an
internal zontrol system <an vary ovar time due to changes in conditions.

Management b2li2ves that as of December 31, 1994, the internal control
system over financial raporting is ade2quate and effective in all material
raspa2cts,

/5/ Jamas €. Terretl
Jamas €. T2rral
Viz2 Prasidant and Controllar

/s/ John F, McGovern

hn F. MGovern

Jo .
Sanior Vize Prasident - Financ2 and Chiaf Financial gfficar

/s/ A, 0. Corratd

- e e e P e e e

A, D. Corralt
Chairman and Chiz2f Exasutive Offizar

Fabraary 14, 19553
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SELECTED FINANCIAL DATA -- OPERATIONS
G2orgia-Pacifiz Corporation and Subsidiaries
CASH DIVIDENDS TO EARNINGS
Cash dividands declar=2d (zommon and preferred) divided £y n2t income (lass).

EARNINGS TQ INTEREST

[nzome (L3ss) from sontinuing operations before income taxes, =2xtracrdinary
items and actsunting thanges plus interest exgense divided by total intzarest
cost (intarest 2xpeanse plus capitalized interest). In the 1794, 1993, 1992,
1991 and 1990 calzulations, respectively, $33 million, $29 million, $35
miliion, 359 amillion and 348 million cost of the accounts raceivable sale
program was included in inter2st 2xpense,

CASH FLOW TQ INTEREST

Cash provided by continuing operations plus interest expense divided by total
int2rest cost (inter2st expense plus capitalized interest). In the 1993, 199
and 1990 zalgulations, respectively, cash provided by continuing oger3stions
axsludes 3(¢100) mittion, $(50) million and $850 million from the aciounts
receivable salz program. In the 1994, 1993, 1992, 1991 and 1990 cal:zulations,
respectively, the $33 mitlion, $29 million, $35 million, $59 mittion and S48
million zost of aczounts receivable sale program was included in intersst
axpans2.

EFFECTIVE INCOME TAX RATE

Provision (benefit) for income taxes divided by income (Loss) from continuing
sgerations tefor2 income taxas, extraordinary itams and azsounting changes.

Year anded Dezamber 31

(Datlar amounts, except per share,
and shares are in millions) 1994 1993 1992 1991 199

Op2rations

N2t salas $12,738 $12.,287 $11.,847 $11,524 $12.,6%
Casts and =2xcenses
Cost of sales 9,881 9,765 9.397 9.164 ?.73
S2(ling, g2n2r3l and administrative 1,143 1,196 1,170 1,137 95
Oz2pr2ciation and depla2tion 746 764 789 724 59
Intarest 453 513 565 S84 B0
Jdthar (incomea) Lloss (57) 2 - (344) (4
Tetal costs and e2xpenses 12,166 12,2564 11,921 11,265 11,94

[ncam2 (Loss) from continuing
sp2rations tafore unusual items,
ingom2 tax2s, 2xtraordinary

itams and accounting changes s72 23 (74) - 259 7n
Uausual items - - - -
Provisicn (Cenafit) for income taxas 244 41 (14) 293 33
Inzoma (Lloss) from continuing , -

sg2rations bafore 2xtraordinary -

items and accounting changes 326 (18} (693 (34) 4
(Lss) from discontinuad .

sgerations, nat of taxas - - - -
Extrasrdinary items and accounting

charg2s, r2t of taxes (14) (16) (64) (1G8)

N2t ingsme (Lloss) 3 310 s (3u) 3 126W) 3 142) 3 34
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24 by net inzome (Loss).

ma (3x2§, 2xtraordinary
jvided Cy total interest
In th2 199G, 1993, 1992,
n, 529 million, 335
Junts r2ceivable sale

axpanse divided by total
ar2st). In  the 1993, 1991
y continuing operations

jon from the accounts
991 and 1990 calculations,
jon, 359 million and 348
includ2d in interest

m2 (loss) from continuing
and 3czounting changes.

Year ended December 31

19589

1993 1992 199 1990= 1988
2,237 311.347  $11.524 $12.665 $10,171 $9.509
$,765 5.397 . 9,164 9,738 7.621 7.452
1.19% 1.170 1.137 951 489 632

744 789 724 499 Sy 450
313 565 S3u 606 260 197
26 - (344) (48> - -
2,254 *9.921 11,265 11,946 9.084 3.731
23 ?u) 259 719 1,057 778
w1 (16) 293 354 uzb 311
(13 (60) (3w) 365 661 45?7
(14) ) €105) .- - -
(35) 3 (128 $ (142) 3 365 5 £61 5 467



O T i e s e sy

.0 BYY mmw
Cash erovidad oy zontinuing
sEerationgier

grh2r statiscizal 3Jata

par ommon share

{ncam2 (Loss) from continuing
scerations Lefors 2xtraordinary
it2ms and accounting changes

_(Loss) from discontinuad
sgerations

Extraordinary items and accounting
changes

3

568 s, 430

€.69) 5 (.60)

(.76) 1.25

s 1,22

4.2

det income (lass3)
Dividends declared

Average shares of zommon stock
outstanding

jhares of zommon stock outstanding
at year-+<nd
Cash dividends to 2arnings
garnings to iatarast

Cash flow to intersst
Effactive intome tax rata

.18 (.18
s 3.u3 s .3
$ 1.60 $°1.60
89.1 87.7
90.5 90.3
44, S% 100%+
2.1 1.0

2.7 1.9
L3.0% 178.3%

(1.43) 3 (1.65)

86.4 85.8
88.1 87.4
1002+ 100%+
0.9 1.4
2. 1.9

(18.9)% 113.1%

Year 2nded ODecember 31

-

{Dallar amounts, 2xs2pt per share,
and share2s are in millions)

1987 1786

1985 1984

Qparactions
N2t sal2s

Crsts and 2xpenses

Cost of salas

Selling, gen2ral ang administrativa
Degraciation z2nd deplation

Intarast

Othar (incom2) Loss

Toral sosts and 2xpens2s

Inzome (Lass) from continuing
sperations befaore unusual items,
income taxses, axtraocrdinary
itzms and accounting changes

Uriusyal itams

Provision (tanzfit) for income taxas

Incoma (Lloss) from continuing
sparations tefare extraordinary
itams and aczounting changses
(L3ss) from discontinued
sp2rations, net of taxes

Extrasrdinary items and acsounting
charges, n2t of taxas

58,603  37.223 56,716 36,682
6.777 5.783 5,553 5,441
583 513 431 u26
387 339 310 282
126 138 132 156
7.871 5,'71 6,426 6.305
732 452 290 377
66 33 19 19
360 189 102 143
4S8 256 207, - 253
- - 5 1V)) (13%)
- - 10 -
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37.7
93.3

1040+
1.9
1.9

36.4

83.1
100%+
2.9
2.4

3 430 1.223 s 1.353 5 845
5 U 4.28 % 7.42 5 4.76
(1.2%5) - - -

3 (1.65) 4.28 8§ 7.42 $4.76
5 1.60 5 1.60 § 1.45 s 1.25
85.8 85.3 89.1 98.1
37.4 86.7 86.7 94.8
100%+ 38.1% 19,7 26.3%

1.4 2.0 5.0 4.4

1.9 2.7 5.9 4.8
113.1% u9.2% 39.2% 40.0%

173.3%

(18.7)%

1934 1985 1986
7.223 36,716  36.632
5,753 5,553 5,441

511 431 u26
135 319 232
133 132 156
6,771 6,426 6.305
652 293 377
33 19 17
155 102 143
236 207 253
- 30 (134

- 19 -
255 s 187 3 119
$73 s I s s
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Gther statistizal data

Par common shara2
Income (Loss) from continuing
sgarations tefore extraordinary

itams and aczounting changes $ 4.23 s 2.7 s 1.84 5 2.23
(Loss) from discontinued

sperations - - .27 (1.30)
Extracrdinary items and acsount ng

thanges - - 10 -
Nat income (lLoss) $ 4,23 § 2.7G 35 1.45 3 7?7
33ttt ittt st ittt ittt ittt ittty ittt titt it 1ttt s+ttt 22
Dividands declared $ 1.05 s .85 s .80 3 .70
Average sharzs of commong stock

outstanding ’ 107.5 104.1 103.0 102.2
Sharas of tommon stock cutstanding

at yzar-end 1064.7 107.3 163.¢ 102.5
Cash dividends to earnings 25.1% 32.5% L9, 7% 71,42
Earnings to interest 6.9 4.2 2.7 3.3
Cash flow to interest 6.8 4.9 5.6 4.0
Effective income tax rate U2.6% 39.0% 33.0% 36.12%
I 1+ Ittt ittt sttt ittt a1+ P+ 250 S F 22 S R N

v+ The resylts of Great Northern Nekoosa Corporation and its
subsidiaries have bzen included beginning on March 9, 1990,
«x £xzludes the accounts receivable saie prograa.
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SELECTED FINANCIAL DATA -~ FINANCIAL POSITION, END OF YEAR

Georgia-Pacific Corparation and Subsidiaries

BOOK VALUE PER COMMON SHARE

Shareholders’® equity minus the unamortized discount on redeemable preferced
stack, divided by shares of zommon shock outstanding as of the end of the year,

TOTAL DEBT TO CAPITAL, BOOK BASIS

Total debt divided by the sum of total debt, deferred income taxes, other long-
tarm liabilities, redeemable preferred stock and shareholders’ equity as of the
end of the year. Total debt includes bank overdrafts, commercial paper and
short-term notes, current portion of Llong-term debt, {onyg~-term debt and
aczounts receivable sold.

TOTAL DEBT TQ CAPITAL, MARKET BASIS

Total debt divided by the sum of total debt and the market value of
shareholders’ equity as of the end of the year. Total debt includes bank
overdrafts, commercial paper and short-term notei, current portion of long-term
d=bt and atcounts receivable sold. The value af shareholders’ equity is the
market price of common stock multiplied by the number of common stock shares
outstanding.

CURRENT RATIO
Current assets divided by current Lliabilities as of the end of the year.,

Year ended December 31

(Do.lar amounts, except per share,
ard shares are in millions) 1994 1993 1992 1991 199

- - - o o = -

Financial position, end of year

Current assets $1.862 $ 1,646 $1,607 $1,562 31,76
Timber and timberlands, net 1,363 1,381 1,402 1,377 1.63
Property, plant and equipment, net 5.488 5,448 5,831 5,567 6,34
Net assets of discontinued operations - - - -

Goodwill 1.773 1,832 1.891 1,949 2,04
QOther assets 262 238 181 174 28
Total assecs 10,728 10,545 10,912 10,629 12,06
Current tiabilit.es 2.325 2,064 2,452 2,722 2.53
Long-term debt 3,904 4,157 4,019 3,743 5.21
Oth2r long-term Liabilities 825 827 731 633 uo
Deferred income taxes 1,054 1,095 1.202 795 92
Redeemable preferred stock - - - -

Shar2holders’ equity $ 2,620 3 2,502 $ 2,508 s 2,734 $ 2,97
Worting capitatl $ (L&3) 3 (418) S (B8LS) S(1,160) S (74

Othsr statistical data

Capital expzsnditures (including M
acguisitions) v S 894 S  4é7 s 384 s S28 3 3.74
Capital expenditures (excluding
acquisitions)ww 894 UT.¥4 3au 528 84
Par common share s
Morket price: High | 79.00 75.00 72.00 60.25 $2.1
Low 56.75 55.00 48.25 36.25 5.3
Year-2nd 71.50 68.75 62.38 53.43 . 37.2
Book valuz 28.95 26.60 28.47 31.30 3.3
Total dabt to capital, book basis 56.0% 57.0% §7.0% 40.1% A3
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on red22matle preferrad
a5 »>f th2 end of the year.

4 ingome Caxes, other lorg-
re2holders’ 2quity as of <he

s, commercial paper and
Ltong=term debt and

mark2¢t salue of

al dett includes bank
urreant portion of Long-term
reholders’ 2quity is the

¢ of zommon stock shares

the 2nd of the year.

Year ended December 31

1993 1992 1991

1990% 1989 1988
1,646 $1.607 s 1.562 S 1,766 $1,829 $1,892
1.381 1,602 1,377 1.630 1,246 1,289
5.448 5.831 5.567 6,301 3.691 3.723
1,332 1,891 1,949 2.062 91 101
233 181 174 284 202 113
0,545 10,912 10,629 12,063 7.059 7.118
2,064 2.452 2.722 2,535 924 1.013
%.157 5,019 3.7u3 5,218 2.336 2.514
327 731 633 407 201 168
1.0%S 1,202 795 928 841 738
2.402 $2.508 s 2,736 S 2,975 $2,717 52,635
(13) . § (B4S5) 301,160 3 (769 $ 908 s 379
u6? s 384 35 528 5 3,789 5 499 51,552
us7? . 354 528 346 453 71
75.00 72.00 60.25 52.13 62.00 42.88
55.00 38.25 36.25 25.38 36.63 30.75
58.75 £2.38 53.63 37.25 43.50 36.88
25.69 28,47 31,30 © 36,31 31.35 27.7%
£3.6% 6J.1% 44, 1%

S7.0% 57.0% 60.1%
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Total debt to capital, mark2t basis
Cuyre2nt ratio

.3 .7 N

- - - - - " -

(Dotlar amounts, 2xcept per share,

and shares are in millions) 1987 1986 1985 1784
Financial gosition, end of year
Currant asssts . $1,729 $1,420 $1.,291 $1.,606
Timber 3nd timterlands, net 915 344 306 840
Property, plant ard 2quipmenz, net 3.0u8 2,691 2.606 2,270
Net assets of discontinued oparations - - 1 158
Goodwitt 92 - - -
Other assets 90 160 154 11
Total azsers 5.874 5,115 4,846 4,785
Curr2nt (iabilitizgs 996 837 631 440
Long-term dabt 1,298 393 1,257 1,383
Other long~term (iabilities 156 125 69 k{1
Deferrad income taxes 744 495 606 503
Radeam :(e preferred stock - 113 156 190
Shareholders’ eaquity $2.,680 32,452 $2,147 32,035
Working zapital s 733 $ 583 $ 650 $ 766
Other statistical data

Capital axpenditures (including )

acquisitions)#= $ 82§ s 32 3 462 s 710
Cagital =xpenditures (excluding

acquisitions)wx 550 444y 524 403
Par tommon share

Market prize: High 52.75 41.25 27.38 25.75

Low 22.75 24.75 20.50 18.00
Year~and 34.50 37.00 26.50 25.00

Book valus 25.59 22.70 20.59 19.58
Total dabt to capital, book basis 31.6% 26.3% 32.0% 35.72
Total debt to capital, market basis 31.2% 23.3% 33.9% 37.42
Current ratio 1.7 1.7 2.0 2.2

= The financial gosition of Graat Northern Nekoosa Corporation and

its subsidiaries has t2en included teginning March 1790.

=2 Rapgrasants additions, at zost, to groperty, plant and squipment and

timcar and timberlands,



#zu CO§ wua
u3.0% 51.7% S7.2% 49.9% 37.7% 44 .32
.8 ? .5 .7 2.0 1.9

¢ 2nded Dazamtar 31

1936 1935 1936

1,420 $1.2N1 31,406

s 304 8460
2.691 2.606 2,270
.- 1 158
160 154 m
5.115 4,866 4,785
337 631 649
893, 1,257 1,383
125 69 3u
495 606 503
113 156 170

2.,u52 32,147 32,035

S33 . 3 660 3 746

us2 5 AL $ 710

WA 62u 403
41.25 27.38 25.75
24.75 20.50 18.00
37.09 26,50 25.00
22.79 20.59 19.53

26.3% 32.0% 35.7%
23.3% 33.9% 37.6%
1.7 2.0 2.2

Cargoration and
h 1993,
arnd 2gquigmant and
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SALES AND OPERATING PROFITS BY INOUSTRY SEGMENT
Gaorgia-Pacific Corporation and Subsidiaries

Year 2nded Decamber

(Millicng) 1994, 199X 19

- - - - - - - - -—-— - - - - - -

N2t salzs
Builading products

Wood canats $ 3,159 25% $ 2,913 242 $ 2.5u3
Lumbaer 2.720 21 2.672 22 2,055
Cheamicza\is 33 3 247 2 2u0
Gypsum groducts ‘ 320 3 235 2 214
Rooting 157 1 150 1 185
dehar 87 7 799 7 873
7.%1° 40 7.067 58 5,112
Pute and paper
Containerboard 3and packaging 2.185 17 1.902 15 2,001
Communization pagers 1.310 10 1.19S 10 1,070
Tissue 760 4 713 6 532
Mark2C gulp 772 4 579 S &51
Paper districution and =2nv2lopes 3s - 768 I3 1.20%
Jther 95 1 S - 6%
5,138 LD 5.158 L2 S.71
Jthar Sgacations 3? - 32 - 24
Cantinuing operations $12.738 1002 $12.287 100% $11,847
Jgarating r2sults®
Building products 5 P59 517 3 973 125X 3 591
Pulpg and pager 171 14 157) (2W) %)
Jeher Jc2rations 10 - 10 1 3
Jthar income (Lloss)aw S? 5 - (26) (B -

ﬂ Cantinueing operations $1.2¢7 1002 3 770 1909% 3 492

- - = e -——— —-—————

(il lions) 1990%7 19387 19

- - —— - - - -

N2t salas
Building products

Wood panels s 2,29 15% $ 2.u35 eL% . $2.,4u2
Lungcer 1,766 14 2.199 21 2.3
Chamizals - 247 2 233 3 2:
Gygsum croducts 279 2 299 3 LS
Raofing 192 2 176 I 149
Other - . 93¢ 7 55 7 713
5,723 &7 6,088 &0 5,027

Pulp and gpaper
Containarboard and paczkaging 2.540 19 1,578 15 1,53
Commurization gagars 1,345 11 743 15 734



)

oy c07 ot
Year 2ndzd December 31 )
1577 S 1992 1991
% 5 2.913  2uz $ 2.543  22% 2.097 18%
2.6722 22 2,055 17 1,819 16
2 240 2 223 2
236 2 216 2 222 2
180 1 185 2 183 2
799 7 873 7 851 7
7.067 S8 6,112 52 5,405 67
1,992 1§ Jo2.000 17 2,008 17
1,195 10 . 1,070 9 1,134 10
713 6 682 5 664 6
579 5 681 5 645 P
763 4 1,208 16 1,218 10
51 - 69 - 420 4
5,188 42 5.7211  u3 5,089 53
32 - 24 - 30 -
% $12.,287 100% $11.847 100% 311,524 100%
% s 973 126% 3 691 100% 5 3u4  32%
(137) 2w 8) 362 34
19 1 9 1 1? 2
@6) () - - 3k 32
% $ 770 tulz 3 492 1002 $ 1,067 100%
Year andad D2:ambar 3N
1989 1738 1987
3 5 2,483 2ux $2.462 247 2,355  z3x
Z, 10y 2t 2,136 2¢ 2.002 23
253 3 241 2 159 2
293 k$ 305 3 341 u
194 2 159 z 194 z
745 7 713 3 654 5
6,088 &0 6,029 A3 5,755 &7
1,378 15 1,433 15 1,246 13
583 0 796 3 621 7

<4



s COB s
Tissue 719 4 677 7 E¥D)
Mark2t pulp 777 5 723 7 533
‘Pagar Jistritutidon and 2cvellp2s 1,027 3 - - -
gehar 377 3 4 1 84
6,702 53 u,0u2  uo 3.u36
) dthze sperations 4 - 41 - (1Y
@" Coantinging ceerations $12.665 160% $10,171  100% $9.509
Jperating r2sults®
Building praducts s u23 29% 4 533 35% 3 1428
Pulg and paper 979 47 917 53 616
Jthar acerations 17 1 15 1 10
Jdther inLom2 (Loss)r 43 3 - - -
Continsing ocerations $ 1,467 100% $ 1,465 100% $1.,054
Year 2nded December 31
(Mitllions) 1984 198S 19
Net salas
Building products
Wood gan2ls $1.864 26% 31,654 25% 31,437
Lumear 1.676 23 1,436 21 1.461
Chamizals 155 2 173 3 184
Gypsum pgroducts 375 5 377 é 360
Roofing 230 3 260 4 2638
Jther €53 3 540 8 sS&0
4,353 47 4,u70 467 4,482
Pulp and cager
Cantainartsard and pactkaging 1,029 15§ 1,037 15 909
Communization pagers 461 6 3s6 5 uu4s
Tissya 502 I4 514 8 507
Mark2t culp - 221 3 157 2 225
Pagar distritution and 2nvalopes - - - - -
Jehar 63 1 70 1 - 25
2.281 32 2.134 3 2. 11
Jthar sp2catians 89 1 112 2 119
Centirging wparations $7.,223 100% 36,714 1002 34,682
dparating r2suless :
Building products $ 500 73X 3 391 | B&% 3 379
Pute and pagare 146 22 29 4 202
Jthar sg2rations 35 5 35 3 29
Jther ingome (lass)®= - - - - -
Continuing seg2cations $ 631 1004 $ 455 100% T &0

ults are t2for2 income

taxas,

5 int2rast, cast of agccounts
ale program, g2n2ral Sorporate 2xpens2s, udusual items,



su COP #==
679 7 570 5 539 4
723 7 533 ) 314 4
74 1 L1 1 70 1
4 ,0u2 L 3,436 36 2.810 33
L - u4 1 38 -
310,171 100% $9.509 100% $8.603 1002
% 3 533 5% s 428 (" 4 $ 533 58%
91?7 43 6164 58 343 41
15 1 10 1 10 1
% $ 1,485 1002 $1,05¢ 100% $ 926 100%
Y2ar anded December 31
1935 1984
% 31.666 25% $1,637 25%
1,434 21 1,461 22
173 3 136 3
377 ) 3460 S
260 4 248 4
560 3 sS40 3
4,470 57 4,452 &7
1.037 15 09 13
356 5 4ys 7
S14 3 507 3
157 2 225 3
70 1 2S5 -
2,136 3 2.01 n
112 . 2 119 2
% $6.,716  100% $6.682 1002
% s INn 35% 3 379 432
29 é 202 34
- 35 3 ¢0 k!
% $ 455 100% 3 601 100%

t, c2s5t of accounts
5, wnusual 1t2ms,



i C10 sws

+xtracrdinary items and aciounting changes.

Qther income (loss) includes 3 net 357 millicon pr2tax gain in 1994, 32 na2t
324 miltion pretax Lloss in 1993, a nat $3u44 million pr2tax gain in 1771 and
a2 n2t 343 mittion pretax gain in 1990 primarily r2sulting from asset
divestituras., [f thase amounts had been included in segment operating
grofits, pulp and paper operating profits would have been 3204 mitlion in
1974, $C213) million in 1993, 3546 million in 1991 and $939 million in 1990;
tuilding products ogerating orofits would have b22n $1,013 miltion in 1994,
£5064 miltion in 1991 and $511 million in 1990.

z::Jales and aperating profits of Great Northern Nekoosa Corporatton and

izs subsidiaries have b2en included beginning on March %, 1990.

L%
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JPERATING STATISTICS
Zaorgia-Paczificz Corporation and Subsidiarizs

As of Decemter 31, 1994

- - 4 - - - o - . -

- - - = > - -

- it " > T -

Numt2r of
Facilities
Pulp and pap=r
Pagar (t.tons)
Containertoard and packaging
Lin2rtcard and m23ium 4
Oth2r papertoard 5
Kraft gaper 2
Communization papers 7
Tissue b}
Groundwood gacers -
Markat pulp, shipments (t.tons) é
Total pacer and market pulp 29
Canvarting
Corrugated packaging (t.tons) 38
Tissu2 (t.tonsg) 6
Qther 11
Total paper, markat pulp and converting 84

Building products
Wyod panels
Softwood plywood (3/8") (m.sg.ft,) 16
Hardwood plywood (sm) (m.sg.ft.) 2
Hargtoard (1/78") (m.sg.ft.) 8
Particlzeboard (374 (m.sq.ft.) 9
Orient2d strand toard (3/8") (m.sg.ft.) 4
Panaltoard (1/5") (m.sqg.ft.) 1
Softboard (172") (m.sg.ft.) 1
Madium—-d2nsity fiterboard (3/4%)

(m.s5q.ft.) 1
Lumber (m.td.ft.) 41
Moulding (m.Ed.fe.) 2
Gygsum coard (m.sg.ft.? 10
Roofing*#~shinglz2s (t.squarss) -
Formaldahyds (m.LlbS.) 14
Tharmos2tting r2sins (m.lks.) 15
dthar 14
Total tuilding products 133
Distrituticon c2nters 134
Jther zgeratisns 2

R2s3urces (as of Decembar 31)

Noeth Am2rican timbzrlands (t.acres)
Junzd

Contralliad

SRS SESIS=SIEZSSS=S=E=SS=I=g8=SsS====

S.445

1,365
1.190
1.028

241
?S
2,523
17

2,786

5%
2,006
2,926

Pradustion



. c12
, Urrs Productiaon
g3l
azity 1y 1973 1992 1991 199Gy -
2.9uL1 3.105 3,030 2.389 2.736 3,139
4738 bub 547 526 522 Su4
b174 345 3u3 377 358 354
2.134 2.044 2.119 2,002 1.994 1,780
583 S84 S94 S76 556 353
- - - - 503 s
1,933 1,977 1,940 1.829 1,793 1,467
3,471 5,723 3,593 8.199 8,762 8,548
2.618 2.327 2,045 1,917 1,816 2,225
£15 Suy 543 521 u91 497
5.297 5,445 3.,u62 5,133 4,948 5.395
&0 443 W77 4S8 424 437
1,377 1.345 1,348 1,330 1,202 1.203
1.332 1,1%0 1.0589 977 732 984
1.031 1,028 1,045 1,011 851 969
377 378 366 345 332 34y
2350 241 . 247 234 237 252
109 %5 93 22 79 ‘88
2 .743 2.523 2,580 2,568 2,570 2.874
z 17 21 23 22 34
3,083 2 .786 2 .L0O9 2.112 1,955 2.309
- v57% 7.274 7,447 7.775 7.874
2,046 2.004 1,599 1.614 1.540 1.547
3,013 2,726 2,761 2,571 2.377 2.u70
5,732 5,521 5,942 5.969  §.203%%%
£R1 £R1 707 722 1.047%%

Produscion



1989 1988 1987 198
Pulp and pag=r
Pager (r.tons) o .
Containerboard and packaging 1,419 1.297 1,318 1,14
Linertoard and medium : 555 458 393 38
Qther paperboard R 350 356 3u8 39
Kraft paper 1,181 970 868 . 73
Communicatian papers 519 511 490 49
Tissue ) - - -
Groundwood papers 1,194 870 713 61
Mark2t pulp, shipments (t.tons)
Total paper and market pulp 5,198 4,462 4,135 3,74
Converting
Corrugated packaging (t.tons) 1,258 1.270 1.20S8 1.10
Tissye (t.tons) 4é? 4462 L45 43
Jdther a
Total pacer, market pulp and converting
Distribution centers
Buitding products
Wood panels
Softwood plywood (3/8'") (m.sq.ft.) 5.361 5.545 5,050 4,70
Hardwood plywood (sm) (m.sq.ft.) 420 456 357 33
Hardboard (1/8") (m.sq.ft.) 1,203 1.198 1.159 k{1
Particleboard (3/4) (m.sq.ft.) 1,062 1,004 695 42
Oriented strand board (3/8") (m.sq.ft.) 873 7?93 652 52
Panelboacrd (1/8") (m.sq.ft.) 318 330 295 - 24
Softboard ¢(1/2") (m.sq.ft.) 2u2 238 23 24
Medium—~density fiterboard (3/4") (m.sq.ft.) 7% 62 59. 7
Lumb2¢e {m.bd.ft.) - 2.u26 2,326 1,956 1.78
Moulding (m.bd.ft.) - 29 30 30
Gypsum board (m.sqg.ft.) 2,403 2,406 2,620 2,47
Roofing«n~shingles (t.squares) 8,106 7,155 6,976 7.36
formaldehyde (m.lbs.) 1.454 1,394 1,309 1.23
Thermosetiing resins (m.lbs.) 2,372 2,362 2.136 . 1,80
Othar
Total buitlding produ.:s
Distributi~n canters
Othar czerations
=SS ESIS=ISIISIITTSTSSSISS TR
R2sources (a5 of December 31) |
North American t\mberlands (t.acres) ’
Ovnazd 5,430 5.480 4,910 4,70
Controlled . 670 1.010 670 53
e e e T e L R e s T E I R R Y
L 2

sm = surface mezasure basis
t = thousands
m = millions

The Corpordtion has 221 manufacturing facilities in the United Statss,
one r2cyclad-paper mitl and ond particle board plant in Canada, and iwo
wgod moulding manufasturing facilities in Mexico.



iy Doz X
1789 1y33 1937 1986 1985 1784
1,619 1.297 1,318 1,146 976 7uQ
555 L3538 393 368 368 3746
350, 156 343 394 452 529
1,141 970 368 3 552 S74
S1y S11 490 496 476 486
1,194 370 718 611 587 429
5.178 4,us2 4,135 3,746 3,411 3.332
1,253 . 1,270 1,205 1,102 1.025 874
467 442 446 637 432 422
5,361 5,545 5,050 4,706 4,414 4,463
420 456 357 335 31 343
1.203 1.198 1,159 349 368 361
1,062 1,006 695 425 410 n
373 773 652 525 173 ?6
315 330 295 248 290 1
2ue 238 23 241 239 243
74 62 59 75 76 49
2.426 2.324 1,95 1,736 1,684 1,650
2? 30 30 8 - -
2,403 2.,406 2,620 2.473 2.,u9S 2.412
3,104 7,155 4,976 7.361 7,789 7.539
1.454 1,374 1,309 1,233 1.188 1,169
2.372 2,362 2.1356 1,805 1.650 1.527
3,630 5,480 4,910 4,700 4,760 4,720
&79 1.010 A70 53) 450 48Q

5 in th2? United States,
glant in Canada, and tuwo
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03 won
The groduction of Great Northern Nekoosa facilities has b2en ingcluded

t23inning on March 9, 19%0.
Roofing operations were sold in February, 1994,
Excludes SUQ,000 f2e acres and 98,000 controlled acr2s of timbarland

sold in January 1991.

(8
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[NVESTOR INFIRMATION

CORPORATE HZADQUARTERS
Georgia-Paczific Center, 133 P2achtree Street, N.E.
Atlanta, Georgia 30303

STOCK EXCHANGES AND 3YMBOLS

G2orgia~Pacific Corporation Common Stock is Listed on the New York Stock
Exchanga ("NYSE"). The Corporation’s NYSE symbol is “GP*"; however, the stock
is quotad as “GaPac™ in stock table Listings in newspapers. G-P options ars
traded on tne Philadelphia Stock Exchange.

TRANSFER AGENT AND REGISTRAR

Firsc Chicago Trust Company of New York
Post Office Sox 2500

Jersey City, New Jersa2y 07303-2500

SHAREHOLDER INFORMATION -

For sharahclder information, contact the Transfer Agent and Registrar, First
Chizage Trust Company of New York, at Post Office Box 2500, Jersey City, New
Jarse2y 0r353-2500, or telephons (201) 32u-04u98.

Registered G-P shareholders are eligible to participate in the G-P Dividend
Reinvastment Plan. For information on the Plan, contact tne Plan agent, First
Chizago Trust Company of New York, Post Office Box 2530, Jersey City, Nay
J2rsey 073063-25Q0.

Number of shareholders of record at D2camber 31, 1994: 44,600.

FINANCIAL INFORMATION

A copy of tne G2orgia~-Pacific 1994 Annual Report to the Securities and Zxchange
Commission on Form 10-K will te supplied without charge. Annual Statistical
. Ypdates ars also available. Reguests for financial inforaation should te
diractea to: Investor Relations, Georgia-Pacific Corzoration, P.0. Box 105405,
Atlantas, Georgia 30343, or telzghons (LQU) 652-5555

Geocgia-Pazific is an equal opportunity 2mzloyer.

Photo Dascription:

G2orgia~Paczific would Liks to thank the 2mployees of the Monticello, G2srgia,
and Leaf Rivar, Mississippi, mills for th2ir cooperation and sartizigatian in
c2lling the zompany ‘s story this y=2ar.

(2)1995 Gaorgia-Pacific Corporation. ALl rights reserved.

ANGEL 30FT, SPARKLE, CORONET, MD, DELTA, HUPPER and KIANA are ragistaraz
tradamarks and PROTERRA and FLECKS ar2 trademarks of 320rgia~Pacific
Co-poratisn.

Printed on S20rgia-Pasific papers:

Cover == Hogper(r) Kianad(r) 3mooth Whitz 100 Lb. cover
T2x. == Hogper(r) Kiana(r) Smooth White 30 tb. text
Protarra (9) Flacks (tm) Stuczo 70 (b, taxt

D2sign: 33nata Associates

Principal ?notography: Marc Norberg
Typograghy: Fin2 Print Typograchy. Inc.
Lithagraghy: George Ric2 % Sons
Lithagrapny in th2 Unit2d States of Amarica
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