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Part |

ltem 1. Business
General

MeadWestvaco Corporation (“MeadWestvaco” or tharipany”), a Delaware corporation, is a global conypaith leading positions in the
packaging, consumer and office products, specidlgmicals and specialty papers markets. MeadWess/pancipal operating business
segments are (i) Packaging Resources, (ii) Cons@aleitions, (iii) Consumer and Office Products, &njl Specialty Chemicals. In the fou
quarter of 2006, the company completed the cham@e management and operating structure suchitthateviously reported Packaging
segment was replaced by the Packaging ResourceSarslimer Solutions segments. This structure ttsflbe company’s internal reporting
to its chief decision makers and aligns the segrdisctosure with management’s analysis of resultsperations and the process utilized to
allocate resources. The company has presentezpitstable segments in 2005 and 2004 to conforingméw reporting structure adopted in
2006.

Packaging Resources

The Packaging Resources segment produces bleaapetbpard, Coated Natural Kré&fpaperboard (CNK), kraft paperboard, linerboard and
saturating kraft, and packaging for consumer prtglincluding packaging for media, beverage andydawsmetics, tobacco, pharmaceuticals
and healthcare products. This segmeptperboard products are manufactured at four sticrmills and two mills located in Brazil. Bleaat
paperboard is used for packaging high-value conspnoglucts such as pharmaceuticals, cosmeticsgtobéood service, media products and
aseptic cartons. CNK paperboard is used for a rahgackaging applications, the largest of whichM®adWestvaco is multi-pack beverage
packaging. Kraft paperboard is used for foldingaamapplications. Linerboard is used in the manuf&cof corrugated boxes and containers.
Saturating kraft is used in the manufacture of detoee laminates for kitchen countertops, furnifuteoring, wall panels, as well as pad stock
for electronic components.

Consumer Solutions

The Consumer Solutions segment offers a full rasfgmnverting and consumer packaging solutionauticg printed plastic packaging and
injection-molded products used for packaging medaducts such as DVDs and CDs; cosmetics and pleautieal products; and plastic
dispensing and spraying systems for personal basdthcare, fragrance and lawn and garden markeis.segment designs and produces
multi-pack cartons and packaging systems priméwilfthe beverage take-home market and packagintpéotobacco market. Paperboard and
plastic are converted into packaging productsatsllocated in North America, Brazil, Asia and @pg. In addition, this segment
manufactures equipment that is leased or sold teeverage and dairy customers to package theiupts.

Consumer and Office Products

The Consumer and Office Products segment manués;taources, markets and distributes school amkgffoducts, time-management
products and envelopes in North America and Btardugh both retail and commercial channels. MeastWaeo produces many of the
leading brand names in school supplies, time-manageand commercial office products, including AMICA, AT-A-GLANCE @,
Cambridge®, COLUMBIAN @, Day Runnef, Five Sta®, Mead®and Trapper Keepér.
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Specialty Chemicals

The Specialty Chemicals segment manufactures, nsaakel distributes specialty chemicals derived feanvdust and byproducts of the
papermaking process. Products include, but arémidéd to, activated carbon used in emission adrgystems for automobiles and trucks,
printing ink resins, and emulsifiers used in asppaling and dyestuffs.

For a more detailed description of our primary segts, including financial information, see Note fRNotes to Financial Statements incluc
in Part Il, Item 8.

Specialty Papers

The specialty papers business produces highly eagid materials that provide solutions for morénesally demanding needs. These
products and applications include overlay mateaals saturating papers for the decorative lamimakastry, friction papers used in the
automotive industry, base papers for pressuretbemtapes, coated covers for demanding commepciiading jobs and a variety of special
application papers designed to meet the custonmeeds of our customers.

Forestry

The principal raw material used in the manufactifrpaper and paperboard is wood. The company’ssglyabased on the location of our
mills and the composition of surrounding forestlamehership, is to provide a portion of our woodefifrom companywned land and to re
on private woodland owners and private contracaois suppliers for the balance. As of December 8Q62we owned 135,000 acres of
forestland in Brazil (more than 1,200 miles frora thmazon rainforests); and approximately 1,116 @ff@s of forestland in the U.S.,
including 377,000 acres in the Appalachian regiot 239,000 acres in the Southeast. An addition2)00D acres are managed in the
Southeast. We buy and sell land to maintain ceftaiels of fiber self-sufficiency.

We expect to continue to obtain our wood requiresiéom company-owned or controlled forestlandsifiprivate woodland owners and
private contractors or suppliers, including paptéits in our Cooperative Forest Management Pro¢@iv) which provides an additional
source of wood fiber from acreage owned by paiiig landowners and managed with assistance foompany foresters. We believe that
these sources will be able to adequately supplyeads.

On January 31, 2007, the company announced thkns to sell approximately 300,000 acres of itegtiands throughout West Virginia,
Alabama and Georgia. The company expects to comfiietsales during 2007. The land sales will inel8d,000 acres in Alabama, 145,000
acres in Georgia, and 63,000 acres in West Virgama will continue to function as forestland undew ownership. The company will work
with potential buyers to ensure that the land cwes to be managed sustainably through the SubtaiRarestry Initiative (SFI). The
company will retain strategic fiber supply agreetsdn support its mills in Alabama and Virginia.

Marketing and distribution

The principal markets for our products are in thetéd States, Canada, Latin America, Europe and.A§e operate in over 30 countries and
serve customers in approximately 100 nations. @ealycts are sold through a mixture of our own stdese and paperboard merchants and
distributors. The company has sales offices inditgs throughout the world.
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Intellectual property

MeadWestvaco has a large number of foreign and diicrteademarks, trade names, patents, patensréagit licenses relating to its business.
While, in the aggregate, intellectual property t&gghre material to our business, the loss of amyasrany related group of such rights would
not have a material adverse effect on our busimggisthe exception of the “Med’ trademark and the “AT-A-GLANCE " trademark for
consumer and office products.

Competition

MeadWestvaco operates in very challenging domasiicinternational markets and competes with mamge|avell-established and highly
competitive manufacturers and service providersddition, our business is affected by a range a¢nseconomic conditions, including
industry capacity changes, a trend in the packagiagerboard and forest products industry towargsalidation, global competition,
economic conditions in the U.S. and abroad anceagyr exchange rates.

We compete principally through quality, price, v&ladded products and services such as packagimipssl, customer service, innovation,
technology and product design. Our proprietarydnadrks and patents, in the aggregate, are alsatiampdo our competitive position in
certain markets.

MeadWestvaco's Packaging Resources segment congletedly with manufacturers of valusdded bleached and unbleached paperboa
packaging and graphic applications, as well asiaftgpaperboards. The Consumer Solutions segnwenpetes globally with numerous
packaging service providers in the package desigvelopment, and manufacturing arenas, as wellemanufacture of plastic dispensing
and spraying systems. The Consumer and Office Rted@gment competes with national and regionalexters, as well as foreign
producers, especially from Asia. The Specialty Cisate segment competes on a worldwide basis witklysers of activated carbons, refit
tall oil products, lignin-based chemicals and saigiresins.

Research

MeadWestvaco conducts research and developmem iréas of packaging, chemicals, specialty pagkfaestry. Innovative product
development and manufacturing process improvenrerthe main objectives of these efforts. New andrging technologies which may
enable new product development and manufacturisgreductions are evaluated and adapted for use=dsed timber and fiber production
on a sustainable basis is the major thrust ofdhestry research.

Environmental laws and regulations

MeadWestvaco’s operations are subject to extemsiyglation by federal, state and local authoritssyell as regulatory authorities with
jurisdiction over foreign operations of the compaBDye to changes in environmental laws and reguratithe application of such regulatio
and changes in environmental control technologg, riiot possible for us to predict with certairttg amount of capital expenditures to be
incurred for environmental purposes. Taking thesgettainties into account, we estimate that we mvdke approximately $19 million of
environmental capital expenditures in 2007 and @pprately $27 million in 2008. Approximately $34 ltian was spent on environmental
capital projects in 2006.

We have been notified by the U.S. Environmentatdtion Agency (the “EPA”) or by various state ocdl governments that the company
may be liable under federal environmental lawsratan applicable state or local laws with respe¢héocleanup of hazardous substances at
sites previously operated or used by MeadWestvEoe.company is currently named as a potentiallgorsible party (“PRP”), or has
received third-party requests for contribution unithe Comprehensive Environmental Response,
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Compensation and Liability Act (CERCLA) and simiktate or local laws with respect to numerous sesne of these proceedings are
described in more detail in Part I, Item 3. Thaeea@ther sites which may contain contamination bictv may be potential Superfund sites,
for which MeadWestvaco has not received any naticddaim. The potential liability for all of thesites will depend upon several factors,
including the extent of contamination, the methbdemediation, insurance coverage and contributipother PRPs. We regularly evaluate
our potential liability at these various sites.d¢cember 31, 2006, MeadWestvaco had recordeditiabiof approximately $22 million for
estimated potential cleanup costs based uponoige echonitoring of ongoing activities and its pagiexience with these matters. The liabili
do not include the anticipated capital expenditypreviously stated. Management believes thatriégasonably possible that costs associated
with these sites may exceed amounts of recordbditi@s by an amount that could range from angngicant amount to as much as $20
million. This estimate is less certain than théneate upon which the recorded environmental litib8iwere based. After consulting with le
counsel and after considering established liaeditit is management’s judgment that the resolufqrending litigation and proceedings is
not expected to have a material adverse effedci@®@cdmpany’s consolidated financial condition quidity. In any given period or periods,
however, it is possible such proceedings or mattentd have a material effect on the results ofafens.

Additional matters involving environmental procewgh for MeadWestvaco are set forth in Part I, 18&m

Employees

MeadWestvaco employs approximately 24,000 peopldwide, of whom approximately 14,000 are employrethe U.S. and approximately
10,000 are employed internationally. Approximai®/900 employees are represented by various lahonsimnder collective bargaining
agreements. Additionally, most of MeadWestvaco’sogaan facilities have separate house union agmesmoe series of agreements specific
to the workforce at each facility. MeadWestvaco hasrecently experienced any work stoppages andiders its relationship with
employees, including those covered by collectivgaiming agreements, to be good. The company esgagesgotiations with labor unions
for new collective bargaining agreements from ttméme and at present the company is in negotiatfor a new agreement at one location
where an existing contract has expired covering@pmately 1,100 bargaining unit employees. Furtiane, the company will begin
negotiations for other locations covering approxiehal,200 bargaining unit employees in 2007. While the company’s objective to reach
agreements without work stoppages, it cannot prélgécoutcome of these negotiations.

International operations

MeadWestvaco’s operations outside the U.S. arewaird through subsidiaries located in Canada, LAxterica, Europe and Asia. While
there are risks inherent in foreign investmentsda@ot believe at this time that such risks aréenia to our overall business prospects.
MeadWestvaco’s sales that were attributable to dtimeperations were 72%, 72% and 74% for the yeaded December 31, 2006, 2005
and 2004, respectively. Export sales from MeadWaestis U.S. operations were approximately 14%, 18#%1X8% for the years ended
December 31, 2006, 2005 and 2004, respectivelgs3hhat were attributable to foreign operationsang8%, 28% and 2% for the years
ended December 31, 2006, 2005 and 2004, respgctival more information about domestic and foredgerations, see Note R of Notes to
Financial Statements included in Part Il, ltem 8.

Available information

Our Internet address is www.meadwestvaco.com. Pleate that MeadWestvaco's Internet address isdecl in this Annual Report on
Form 10-K as an inactive textual reference onlye irtiormation contained on our website is not ipooated by reference into this Annual
Report on Form 10-K and should not be consideredqgbahis report. MeadWestvaco makes availabl¢himwebsite free of charge, our
annual reports on Form 10-K, quarterly reports omt10-Q, current reports on Form 8-K, and amendsnien
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those reports as soon as reasonably practicaklevedtelectronically file or furnish such materiedghe U.S. Securities and Exchange
Commission (SEC). You may access these filingshaahyperlink to the SEC website provided on theestor Information page of our
website.

The MeadWestvaco CorporatiorCorporate Governance Principlesd our charters (Nominating and Governance Coraitiudit
Committee, Compensation and Organization Developi@emmittee, Finance Committee, and Safety, HeaithEnvironment Committee)
are included on our website at the following adsiréstp://www.meadwestvaco.com/corporate.nsf/immesDur Code of Conduatan be
found on our website at the following address: :Htipvw.meadwestvaco.com/corporate.nsf/investor/cahdand printed copies are availa
upon request.

Item 1A. Risk factors
Risks relating to our business

Certain of the company’s businesses are affecterytlical market conditions which can significantiypact operating results and cash
flows.

Certain of the company’s businesses are affectexytlical market conditions that can significaritifluence the demand for certain of the
company’s products, as well as the pricing we datain for these products. The company’s paperbbasihess is particularly subject to
cyclical market conditions. The company may be im&bsustain pricing in the face of weaker demamd, weaker demand may in turn
cause us to take production downtime, particulatlgur paperboard facilities. In addition to lostenue from lower shipment volumes,
production downtime causes unabsorbed fixed maturfag costs due to lower production levels. Agsult, the company’s results of
operations and cash flows may be materially impghitea period of prolonged and significant markeaness. Moreover, the company is
able to predict market conditions or its abilitystestain pricing and production levels during pgsiof weak demand with any degree of
certainty. Market conditions will also impact thengpany’s ability to achieve its planned or annodngece increases.

The company'’s businesses are subject to signifoasttpressures. Our ability to pass higher costsooour customers through price
increases or other adjustments is uncertain anceddpnt on market conditions.

The pricing environment for raw materials used muanber of our businesses continues to be chaligngs suppliers of certain raw mater
have implemented price increases. Additionallyrgpeosts have risen significantly and remain vldatnd unpredictable.

Further increases in the cost of raw materialsergy may materially impact our results of operadias depending on market forces and the
terms of customer contracts, our ability to recahese costs through increased pricing may bedumit

Certain of the company’s consumer packaging comgetiusinesses are affected by new technology vdaictsignificantly impact operating
results and cash flows.
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Changes in technology for the distribution of cansu products, such as music and video entertainroanthave a dramatic impact on the
demand for packaging products produced by the cagipg@ackaging converting businesses.

The company faces intense competition in eacls blisinesses, and competitive challenges from loagrmanufacturers in overseas
markets. If we can not successfully compete imareasingly global market place, our operating fésmay be adversely affected.

The company operates in competitive domestic atedriational markets and competes with many largdl;@stablished and highly
competitive manufacturers and service providerth) domestically and on a global basis. The commahySsinesses are facing competition
from lower cost manufacturers in Asia and elsewhieraddition, there is a risk that growth in pdpeard capacity could outpace demand. All
of these conditions can contribute to substantiaing and demand pressures, adversely affectiagdimpany’s operating results.

The company'’s operations are increasingly globatature, particularly in our consumer packaging imgsses. Our business, financial
condition and results of operations could be adersffected by the political and economic condgiof the countries in which we conduct
business, by fluctuations in exchange rates andrddctors related to our international operations.

Approximately 42% of the company’s annual reverine¥)06 were derived from export sales and sates focations outside of North
America. As our international operations and atiisiexpand, we face increasing exposure to tke dEoperating in many foreign countri
These factors include:

» Changes in foreign currency exchange rates whioldadversely affect our competitive position, isgflprices and manufacturi
costs, and therefore the demand for our producisparticular marke

» Trade protection measures in favor of local prodsiogé competing products, including government glibs, tax benefits, trade
actions (such as a-dumping proceedings) and other measures givind fmoalucers a competitive advantage over the comy

« Changes generally in political, regulatory or eqoiconditions in the countries in which we condogsiness

These risks could affect the cost of manufactuaing selling our products, our pricing, sales voluaral ultimately our financial
performance. The likelihood of such occurrencesthrit potential effect on the company vary fronutny to country and are unpredictable.

The company has recently announced a plan to nealigl restructure its consumer packaging converinginesses. Although the company
is engaged in intensive planning as it implememse actions and believes that it will manage #dwrganization effectively to achieve
substantial savings for the company, these majangks have attendant inherent risks, includingpbntial for disruption in our packagir
converting businesses and operations as we impletinemealignment.

The company’s consumer packaging converting busé@seare being transitioned into a focused conspaekaging converting group. The
company’s leadership is engaged in intensive pfanand expects to successfully and seamlessly raghage
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transitions. However, any major reorganization enés challenges and it is possible that there doaldisruptions in our business and
operations during the transition period. Disrupsiam production, quality control, customer sendecg innovation, as well as in other aspects
of our operations, such as internal controls, coggatively impact our results of operations.

The company has announced a Cost Reduction Iniialfi we fail to fully execute on this initiativee may not fully realize all the
improvements we have publicly announced.

In the second quarter of 2005, the company anna@uaa®st reduction initiative with the goal of amhing $175 million to $200 million of
cost reductions, pre-tax and before inflation, oraanual run rate basis by the end of 2007. Thepeomnow anticipates achieving
cumulative run-rate savings of $175 million to $18H#lion by the end of 2007 with the balance expdah 2008; however, we will look for
every opportunity to pull forward more savings i2@07. This initiative is described more fully iafPll, Iltem 7. Although we believe that
these results are reasonable and achievable,dbwemt fully achieve these goals within the expa¢teme frame, or at all, we may not fully
realize the improvements we expect in our operaganrgings and cash flows.

The company is subject to extensive regulation unagous environmental laws and regulations, asdivolved in various legal proceedir
related to the environment. Environmental regulatmd legal proceedings have the potential for imvg significant costs and liability for
the company.

The company'’s operations are subject to a widegafigieneral and industry-specific environmentaisland regulations. Changes in
environmental laws and regulation, or their appiarg could subject the company to significant siddal capital expenditures and operating
expenses. However, any such changes are uncentitha&refore, it is not possible for the companpredict with certainty the amount of
additional capital expenditures or operating expsrbat could be necessary for compliance withe&sjp any such changes.

The company is also subject to various environnigmtxeedings and may be subject to additionalgedings in the future. In the case of
known potential liabilities, it is management’s gudent that the resolution of pending litigation gmdceedings is not expected to have a
material adverse effect on the company’s consddiéihancial condition or liquidity. In any giverepod or periods, however, it is possible
such proceedings or matters could have a matéféaten the results of operations. The companydalso be subject to new environmental
proceedings which could cause the company to isghstantial additional costs with resulting impactresults of operations.

Additional information regarding environmental peedings involving MeadWestvaco are set forth irt Rdiem 3.
Our business could be adversely affected by stokegork stoppages and other labor issues.

Approximately one-third of our employees are repnésd by various labor unions under collective aanigg agreements. The company
engages in negotiations with labor unions for nellective bargaining agreements from time to tiffieve are unable to negotiate new
agreements without work stoppages, it could neghtivnpact our ability to manufacture our produatsl adversely affect results of
operations.

ltem 1B. Unresolved staff comments
None.
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Item 2. Properties

MeadWestvaco is headquartered in Richmond, VirgiMieadWestvaco believes that its facilities havi@icgant capacity to meet current
production requirements. For information concerrong forestlands, see Part |, Iltem 1. The locatmfrideadWestvaco’s production facilities

are as follows:

Packaging Resource

Blumenau, Santa Catarina, Bre
Cottonton, Alabam:

Covington, Virginia

Evadale, Texa

Fiera de Santana, Bahia, Bre
Low Moor, Virginia

Manuaus, Amazonas, Bra

Consumer Solutions

Agua Branca, &o Paulo, Brazi
Ajax, Ontario, Canad
Atlanta, Georgit

Bilboa, Spair

Bristol, United Kingdorr
Bydgoszcz, Polan
Caguas, Puerto Rico (Least
Chateauroux, Franc
Chicago, Illinois

Corby, United Kingdon
Deols, Franci

Dublin, Ireland (Leasec
Elizabethtown, Kentuck
Enschede, The Netherlan
Freden, German
Grandview, Missour
Graz, Austric

Grover, North Carolini
Hemer, German
Jacksonville, lllinois
Krakow, Polanc

Lanett, Alabam:

North Charleston, South Caroli
Pacajus, Ceara, Bra:

Silsbee, Texa

Summerville, South Carolir
Tres Barras, Santa Catarina, Br:
Valinhos, ¢&o Paulo, Brazi
Venlo, The Netherlanc

Littlehampton, United Kingdom (Lease
London, United Kingdom (Lease
Louisa, Virginia (Leasec

Manaus, Amazonas, Bra:
Mebane, North Carolin

Melrose Park, lllinois (Leasel
Moscow, Russian Federation (Leas
Pittsfield, Massachusetts (Leas!
Roosendaal, The Netherlar

San Luis Potosi, Mexic

Shimada, Japs

Slough, United Kingdom (Lease
Smyrna, Georgi

Svitavy, Czech Republi

Swindon, United Kingdom (Lease
Talgau, Austria (Lease!

Trier, Germany

Troyes, Franc

Uden, The Netherlands (Least
Valinhos, @o Paulo, Brazi
Warrington, Pennsylvania (Lease
Wuxi, Peopl’s Republic of Chini
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Consumer & Office Products

Alexandria, Pennsylvan Indianapolis, Indian
Atlanta, Georgit Kenosha, Wisconsi
Bauru, %o Paulo, Brazi Los Angeles, Californii
Dallas, Texa: Sidney, New York

Enfield, Connecticu Toronto, Ontario, Canac
Garden Grove, Californi Williamsburg, Pennsylvani

Specialty Chemicals

Albuquerque, New Mexic North Charleston, South Caroli
Covington, Virginia Wayneshoro, Georgi
DeRidder, Louisian Wickliffe, Kentucky

Specialty Papers
Potsdam, New Yor South Lee, Massachuse

Forestry Centers

Rupert, West Virgini: Tres Barras, Santa Catarina, Br:
Summerville, South Carolir

Research Facilities

Raleigh, North Carolina (Lease North Charleston, South Caroli
Summerville, South Carolir

Leases
For financial data on certain MeadWestvaco leasms Note H of Notes to Financial Statements includédart I, Item 8.

Other information

A limited number of MeadWestvaco facilities are @anin whole or in part, by municipal or other gatauthorities pursuant to standard
industrial revenue bond financing arrangementsaaadiccounted for as property owned by MeadWestMeadWestvaco holds options
under which it may purchase each of these fadlitiem such authorities by paying a nominal purehfaice and assuming the indebtedness
of the industrial revenue bonds at the time ofghechase.

MeadWestvaco owns all of the facilities listed adoexcept certain warehouses and general offisaspt@d, and pending purchases.
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Item 3. Legal proceeding:

In 1998 and 1999, the EPA issued Notices of Viofatb eight paper industry facilities, including S%eaco’s Luke, Maryland mill, alleging
violation of the PSD regulations under the CleanAit. On August 28, 2000, an enforcement actioRederal District Court in Maryland
was brought against Westvaco asserting violatior®nnection with capital projects at the mill @edrout in the 1980s. The action alleges
that Westvaco did not obtain PSD permits or instajuired pollution controls, and sought penaki€$27,500 per day for each claimed
violation together with the installation of contejuipment. MeadWestvaco strongly disagrees walERA’s allegations of Clean Air Act
violations by Westvaco and is vigorously defendimg action. On April 23, 2001, the Court granteddt¥aco’s Motion for Partial Dismissal
and dismissed the EP#tlaims for civil penalties under the major cowtftthe complaint. The Court held that these sigaift penalties wel
barred by the applicable statute of limitationsldwing initial discovery, and in response to Matsfor Partial Summary Judgment filed by
Westvaco, the government abandoned several daiteg for injunctive relief. Motions for summarydgment on discrete issues were filed
and a hearing was conducted in 2005. The motianairepending. No trial date has been set, buij ifineeded, is not expected to
commence before late 2007. Based on informatioreatly available, MeadWestvaco does not expectptoseeding will have a material
adverse effect on our consolidated financial camwior liquidity. In any given period or periodgwever, it is possible such proceeding cc
have a material effect on the results of operations

In 2004, the company and other potentially respgmagarties (PRPs) reached a settlement and sey@thsent Decree with the U.S. EPA
concerning the Chattanooga Creek Superfund SitdetJime terms of the Consent Decree, the privatesPRcluding MeadWestvaco, are
implementing final remedial action at the Creek &fynd Site, which is expected to be completedd@72 MeadWestvaco does not expect
this proceeding will have a material adverse effecour consolidated financial condition or liquydiln any given period or periods, howe:
it is possible such proceeding could have a mateffiact on the results of operations.

MeadWestvaco has established liabilities of appnately $22 million relating to environmental prodewys. Additional information is
included in Part I, Item 1, and Note O of Note$toancial Statements included in Part Il, Item 8.

MeadWestvaco is involved in various other litigatand administrative proceedings arising in thanarcourse of business. Although the
ultimate outcome of such matters cannot be pretlieith certainty, we do not believe that the cutiseaxpected outcome of any proceeding,
lawsuit or claim that is pending or threatenedalbof them combined, will have a material advezffect on its consolidated financial
condition or liquidity. In any given period or peds, however, it is possible such proceedings dtemsacould have a material effect on the
results of operations.

ltem 4. Submission of matters to a vote of security hold

There were no matters submitted to a vote of sgchiolders of MeadWestvaco, through the solicitatdd proxies or otherwise, during the
fourth quarter of 2006.
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Executive officers of the registrant
The following table sets forth certain informatiooncerning the executive officers of MeadWestvaco:

Year in which
service in presen

Name Age* Present position position began
John A. Luke, Jr.** 58 Chairman and Chief Executive Offic 200z
James A. Buzzar 52  Presiden 200¢:
E. Mark Rajkowsk 48  Senior Vice President and Chief Financial Offi 200¢
Mark S. Cros: 5C Senior Vice Presider 200¢
Linda V. Schreine 47  Senior Vice Presidet 200z
Mark T. Watkins 53  Senior Vice Presider 200z
Wendell L. Willkie, Il 55  Senior Vice President, General Counsel and Seg 200z
Donna O. Co» 43  Vice Presiden 200~
Robert E. Birkenhol. 46  Treasure 200¢
John E. Bani 59  Controller 200z

* As of March 1, 200°
**  Director of MeadWestvac

MeadWestvaco’s officers are elected by the Boardiagdctors annually for one-year terms.

John A. Luke, Jr., President and Chief Executive Officer 2002-20DBairman of the Board, Chief Executive Officer d&esident of
Westvaco 1996-2002;

James A. Buzzardg Executive Vice President 2002-2003, Executivee\MRcesident of Westvaco, 2000-2002, Senior Vicsifeat, 1999,
Vice President, 1992-1999;

E. Mark Rajkowski, Vice President, Eastman Kodak Company and GeMaahger Worldwide Operations for Kodak’s DigitaldaFilm
Imaging Systems Business 2003-2004; Chief Opera&iifiger of Eastman Kodak’s Consumer Digital Busie@003; Vice President, Finance
of Eastman Kodak 2001-2002; Corporate ControlldEadtman Kodak 1998-2001;

Mark S. CrossPresident of Europe, Middle East and Africa RegilmhnsonDiversey 2003-2006;

Linda V. Schreiner, Senior Vice President of Westvaco 2000-2002, Menaf Strategic Leadership Development 1999-28@djor
Manager of Arthur D. Little, Inc. 1998-1999, ViceeBident of Signet Banking Corporation 1988-1998;

Mark T. Watkins, Vice President of Mead 2000-2002, Vice Presiddothan Resources and Organizational Developmethieofiead Paper
Division 1999, Vice President, Michigan Operatiafidead Paper Division 1997;

Wendell L. Willkie, Il , Senior Vice President and General Counsel of Veest1996-2002;

Donna O. Cox, Director, External Communications 2003-2005, Mamaljgegration / Internal Communications 2002-20@@blic Affairs
Manager of Westvaco’s Packaging Resources Group-2002;

11
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Robert E. Birkenholz, Assistant Treasurer 2003-2004; Assistant TreasAreerada Hess Corporation 1997-2002;
John E. Banu, Vice President of Westvaco 1999-2002, ContrdIR95-1999.

There are no family relationships among executffiears or understandings between any executivieafand any other person pursuant to
which the officer was selected as an officer.
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Part Il

Item 5. Market for the registran’'s common equity, related stockholder matters asduer purchases of equity securities
(@) Market and price range of common stock
MeadWestvaco’'s common stock is traded on the Nevk Btock Exchange under the symbol MWV.

Year ended Year ended
December 31, 2006, December 31, 2005,
STOCK PRICES High Low High Low
First quartel $28.7C $25.27 $34.3: $28.5C
Second quarte 30.8¢ 26.21 32.1% 27.8(
Third quartel 28.1¢ 24.7¢ 29.8i 26.9:¢
Fourth quarte 30.5(C 26.3¢ 28.71 25.0¢

This table reflects the range of market prices efliWestvaco common stock as quoted in the New Stwrék Exchange
Composite Transactions.

(b) Approximate number of common shareholders

At December 31, 2006, the number of shareholdersaafrd of MeadWestvaco common stock was approiyn2i7,400. This number
includes approximately 15,600 current or former kyges of the company who were MeadWestvaco shiatiedsoby virtue of their
participation in our savings and investment plans.

(c) Dividends
The following table reflects historical dividendanmation for MeadWestvaco for the periods indidate

Year ended Year ended

December 31 December 31
DIVIDENDS PER SHARE 20086, 2005,
First quartel $ .23 $ .23
Second quarte .23 .23
Third quartel .23 .23
Fourth quarte 23 23
Year $ .92 $ .92

MeadWestvaco currently expects that comparable dagtends will continue to be paid in the future.
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(d) Common stock repurchase:

In November of 2003, under Item 703 of Regulatiel, 3he SEC adopted rules requiring disclosurellakepurchases of registered
equity securities in the preceding fiscal quartedmby or on behalf of the issuer.

During the quarter ended December 31, 2006, thgpaognhad no common stock share repurchases exwegibtk option swaps as
follows:

)

(c) Maximum Number (or

Total Number of Approximate Dollar
(a) (b) Shares (or Units) Value) of Shares (or
Total Number Average Purchased as Pai Units) that May Yet Be

of Shares Price Paid of Publicly

(or Units) per Share Announced Plans Purchased Under the

Purchased (or Unit) or Programs Plans or Programs
October 1, 200+~ October 31, 200 — — — 4,707,42.
November 1, 200—- November 30, 200 1,41¢ $ 28.52 — 4,707,42.
December 1, 200- December 31, 200 95,79: 29.9( — 4,707,42.

In October 2005, the company’s Board of Directartharized the future repurchase of up to 5 milltvares, primarily to avoid dilution of
earnings per share relating to the exercise of eyepl stock options. The number of shares outstgndider this program at December 31,
2006, was 4,707,422.
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Item 6 . Selected financial dati
In millions, except per share da

EARNINGS
Net sales

Income from continuing operatiol
Discontinued operatior

Cumulative effect of accounting char
Net income (loss

Income from continuing operatiol

Per shar—basic

Per shar—diluted

Net income (loss) per shi—basic

Net income (loss) per shi—diluted
Depreciation, depletion and amortizati

COMMON STOCK
Number of common shareholde
Weighted average number of shares outstani

Basic
Diluted

Cash dividend

Per share

Dividends declare

Book value

FINANCIAL POSITION
Working capital

Current ratic

Property, plant, equipment and forestlands,

Total asset

Long-term debt, excluding current maturiti
Shareholder equity
Debt to total capite

OPERATIONS ¢
Primary production of paper, paperboard and mayikt (tons, in

thousands

New investment in property, plant, equipment arré$tands
Acres of forestlands owned (in thousan

Employees

Years ended December 31,

2006 2005
$ 6,53( $ 6,17(
93 11¢
— (97)
o3t 28
0.52 0.6z
0.52 0.6z
0.52 0.14
0.5Z 0.14
517 491
27,41( 29,63(
181 192
181 19¢
$ 167 $ 17¢
0.92 0.92
19.4( 19.2(
$ 55C $ 98¢
1.4 1.¢
$ 4,52¢ $ 4,48
9,28t 8,90¢
2,37z 2,41
3,53¢ 3,48:
42% 41%
3,95( 3,94¢
$ 30z $ 30t
1,251 1,251
24,00( 22,20(

15

2004 2003
$6,06( $ 556€
224 84
(579 (62)
— 4
(349) 3 18t
1.11 0.4z
1.1C 0.4z
(1.79) 0.0¢
1.72) 0.0¢
48¢ 47¢
34,73( 36,74(
202 20C
204 202
$ 186 $ 184
0.9z 0.9z
21.17 23.4¢
$ 882 $ 91C
15 1.6
$ 4,686  $ 7,37¢
11,64¢ 12,47¢
3,28z 3,96¢
4,317 4,71¢
46% 47%
6,70z 6,31¢
$ 317 $ 397
2,17¢ 2,347
29,40( 29,50(

2002

$ 5,28¢
89
(126)
(35¢)
(39€) 5

0.4€
0.4€

(2.07)

(2.07)
451

37,20(

192
192
$ 20¢

0.92
23.7¢

$ 794

1t

$ 7,834

12,90¢

4,23

4,75:
49%

6,03«

$ 424
3,18:
30,70(
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1 2006 results include after-tax restructuring chamgfe$85 million, or $.47 per share, after-tax dinee costs of $26 million, or $.14 per
share, a gain on the sale of a PIK note of $13anillor $.07 per share, and an after-tax gain afigillion, or $.06 per share, from the
sale of corporate real estate.

2 2005 results include an after-tax loss from disicorgtd operations associated with the sale of thipg and writing papers business of
$91 million, or $.48 per share, after-tax charge$56 million, or $.29 per share related to théreatent of debt, and aftéax charges ¢
$20 million, or $.10 per share, for restructurirg\aties.

3 2004 results include an after-tax loss from disicwrgtd operations associated with the sale of thitipg and writing papers business of
$573 million, or $2.82 per share, and after-taxgha of $67 million, or $.33 per share, for resniag activities.

4 2003 results include an after-tax loss from disicwrgtd operations associated with the sale of thitipg and writing papers business of
$62 million, or $.31 per share, an after-tax chary4 million, or $.02 per share, for the cumulateffect of the initial adoption of
SFAS No. 143, after-tax charges of $42 million$&1 per share, for restructuring activities, after charges of $17 million, or $.08 |
share related to the early retirement of debt diedl-gax gains of $8 million, or $.04 per share,tba recovery of insurance settlements.

5 2002 results include an after-tax loss from disicwrgd operations of $128 million, or $.66 per shareharge for the impairment of
goodwill (due to the initial adoption of SFAS 14#)$359 million, or $1.87 per share, net after4tastructuring and merger-related
expenses of $95 million or $.49 per share and-&dtecosts related to the early retirement of @éldi4 million, or $.02 per share.

6 Certain data for 2004 and all data for 2003 and22@e not been revised to exclude discontinuedatipes.
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Item 7. Managemen's discussion and analysis of financial condition dmesults of operation

Management’s discussion and analysis of finan@abiion and results of operations (MD&A) discusHes results of operations and general
financial condition of MeadWestvaco. MD&A should tad in conjunction with the consolidated finahstatements included in Part I,
Item 8.

OVERVIEW

For the year ended December 31, 2006, MeadWestvaquoration (“MeadWestvaco” or the “company”) refgornet income of $93 million,
or $0.52 per share. Net income for the year inaduaféer-tax restructuring charges of $85 million$0.47 per share, related primarily to
employee separation costs, facility closures ae¢ofrmanent shutdown of two previously idled paparth machines, and after-tax one-time
costs of $26 million, or $0.14 per share, relatethe company’s cost reduction initiative. Alsolirded in net income for 2006 was an after-
tax gain of $13 million, or $0.07 per share, ongh& of a note (PIK note) received as part otcthesideration for the sale of the printing and
writing papers business in 2005, and an after-gam gf $11 million, or $0.06 per share, on the sdileorporate real estate. Comparable
amounts for prior periods are noted later in théswlssion. The amounts related to the items ndiedenare reflected in corporate and other
for segment reporting purposes.

During 2006, the company generated strong reveruetl from higher selling prices and an improveddurct mix in many of its businesses.
In addition, the results for 2006 were favorablypanted from the acquisition of Calmar. These imprognts were partially offset by
significant inflation in energy and raw materiaigess. In 2006, the prix cost for the principal inputs of energy, ramenels and freight we
approximately $159 million higher than in 2005,s&fiting improvements in price and mix of $142 roilli Cash flow provided by operating
activities from continuing operations grew to $56iflion in 2006, compared to $305 million in 2008&flecting higher earnings and
improvements in working capital.

MeadWestvaco’s principal business segments aRa@ikaging Resources, (i) Consumer Solutions,i@hsumer and Office Products, and
(iv) Specialty Chemicals. In the fourth quarte”606, the company completed the change in its neanagt and operating structure such that
its previously reported Packaging segment was cedlady the Packaging Resources and Consumer Sdigegments. This segment
structure reflects the company’s internal reportings chief decision makers and aligns the segmiisglosure with managemestnalysis ¢
results of operations and the process utilizedltcate resources. The company has presenteditstable segments for 2005 and 2004 to
reflect the new reporting structure adopted in 20080 in 2005, the company exited its printing awiting papers business, which is
recorded as discontinued operations in the coreg@ltifinancial statements.

In the Packaging Resources segment, sales in 286&aised 4% compared to 2005 and segment opepadfigincreased 18% during the
same period. The Packaging Resources segmenirsaieased primarily as a result of higher selliniggs and an improved product mix.
Volume in 2006 increased slightly as compared ©@62@egment operating profit increased in 2006 @gbto 2005 as higher selling prices
and improved product mix and productivity more tldiset higher costs for raw materials, energy freight.

17



Table of Contents

In the Consumer Solutions segment, sales in 208@&ased 7% compared to 2005, but segment opeatifiydecreased 9% during the same
period. The 2006 results include the impact of Galmvhich was acquired in July 2006. Excluding Cainsegment sales in 2006 decreased
3% compared to 2005. Increased sales in beveragtharpositive impact of Calmar offset weaker dethfan media packaging. Segment
operating profit decreased in 2006 versus 2008&agpdsitive results from Calmar and the operatimaditincreases in beverage, personal care
and tobacco were more than offset by declinesemidia business, and higher energy, freight ame dnput costs.

In the Consumer and Office Products segment, §a2806 increased 2% compared to 2005, but segprefits decreased 2% during the
same period. Sales in 2006 were positively impabteinprovements in price and mix, partially offegtlower volume due in part to supply
chain activities at large office products custom&egment operating profit decreased slightly i6&0ersus 2005 as improved mix and better
performance in the Brazilian school and office prctd business were offset by higher manufactunmyp@per input costs.

In the Specialty Chemicals segment, sales in 200@ased 16% compared to 2005 and operating proféased by 31% during the same
period. Increased sales in 2006 were due to higgiéng prices and improved volume in the pine cizairbusinesses. Sales in the carbon-
based businesses were flat as U.S. auto manufagteclined slightly. Segment operating profit eesed in 2006 versus 2005 as the pos
effects of higher selling prices and lower selliggneral and administrative expenses were partiéiibet by higher input costs for raw
materials, principally crude tall oil, which incesd significantly from the prior year.

In 2005, the company launched a cost reductiorativie to improve the efficiency of our businessdeb As part of the initiative, we are
focusing on reducing the cost structure acrossdngpany by redesigning general and administragveiges with a plan to move to a more
simplified, standardized, global model. We are aéshucing our real estate footprint and streamijranr warehousing and logistics network.
The goal of this initiative is to reduce the ovecalst structure of the company by $175 millior$200 million, before inflation, on an annual
run-rate basis by the end of 2007. Through 200&cifip actions were completed that resulted in ahnun-rate savings of about $125
million, before inflation. The company anticipaeshieving run-rate savings of $175 million to $18#lion by the end of 2007 with the
remaining balance of the $200 million run-rate sgsiexpected to be achieved in 2008; however,dhgany will look for every opportunity
to pull forward more savings into 2007. In Febru2®@6, the company announced plans designed téeaatmeprogress toward a new
packaging platform, create a new center for pacigaginovation, and consolidate corporate activitiea new corporate headquarters located
in Richmond, Virginia. Through year end, the comparade substantial progress in these initiativesshjigning its packaging business into
two focused groups, establishing the new innovatemter in Raleigh, North Carolina, and completimg corporate consolidation plan.
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RESULTS OF OPERATIONS

The following table summarizes our results forykars ended December 31, 2006, 2005 and 2004paded in accordance with accounting

principles generally accepted in the United St&B&AP). All references to per share amounts arsgmted on an after-tax basis.

In millions, except per share data

Years ended December 31,

2006 2005 2004
Net sales $6,53C $6,17C $6,06(
Cost of sale: 5,39¢ 5,08 4,92t
Selling, general and administrative exper 90t 75€ 80C
Interest expens 211 20¢ 20¢
Other income, ne (83) (16) (197)
Income from continuing operations before incomee& 98 13t 328
Income tax provisiol 5 16 99
Income from continuing operatiol 93 11¢ 224
Discontinued operatior — (92) (579
Net income (loss $ 93 $ 28 $ (349

Income (loss) per sha- basic:

Income from continuing operatiol $052 $06z $111

Discontinued operatior — (0.4¢) (2.89)
Net income (loss $052 $014 $(1.79

Income (loss) per sha- diluted:

Income from continuing operatiol $052 $06z $11cC

Discontinued operatior — (0.4¢) (2.82)
Net income (loss $052 $014 $(1.72

Sales for the year ended December 31, 2006, webebfiion compared to $6.2 billion for the yeardel December 31, 2005, and $6.1 bil
for the year ended December 31, 2004. Increased 8aR006, compared to 2005, were the resultgiféri selling prices and improved
product mix in many of our businesses, partialfigef by weaker demand for certain products compr@®05. The current-year sales
include $206 million from the addition of Calmarhieh was acquired in July 2006. Refer to the irdiial segment discussion that follows
detailed sales information for each segment.

Cost of sales for the year ended December 31, 2086 $5.4 billion, compared to $5.1 billion and%Hillion for the years ended
December 31, 2005 and 2004, respectively. Our grnasgin in 2006 was approximately the same as 20@5vas down about one percen
point from 2004. The decline in gross margin frob®2 was primarily related to increased input cos006 and 2005 for raw materials,
energy, and freight and higher market-related dowain 2005. During 2006, the pre-tax input cosenérgy, raw materials and freight was
approximately $159 million higher than in 2005. Resturing charges included in cost of sales wé&& &illion, $18 million and $89 million
for the years ended December 31, 2006, 2005 andl, 286pectively.
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Maintenance costs and the effects of marké&tted downtime are reflected in cost of salesallmaintenance costs in 2006 were $234 mil
compared to $244 million in 2005 and $242 millior2i004. In 2006, the company took no significantkagarelated downtime, while in 2005
and 2004 the company took 109,000 tons and 17@@)df market-related downtime which had a negathmact on results of $31 million
and $3 million, respectively. In 2005 and 2004, itig of market-related downtime varied by busindsg,primarily occurred in the
Packaging Resources segment. The effects of megleed downtime consist of the unabsorbed fixedufecturing costs due to lower
production, but do not include lost profits duddwer shipment levels.

Selling, general and administrative expenses wadd $nillion, $756 million and $800 million for theears ended December 31, 2006, 2005
and 2004, respectively. Selling, general and adstrative expenses as a percentage of sales wé&¥,182.3% and 13.2% for the years er
December 31, 2006, 2005 and 2004, respectivelyhetigxpense in 2006 was due primarily to increasstiucturing charges and one-time
costs, the addition of Calmar in July 2006 and éigshare-based compensation. Restructuring chanrgjesled in selling, general and
administrative expenses were $60 million in 2006 $h1 million in both 2005 and 2004. Incrementadtsan selling, general and
administrative expenses in 2006 compared to tler pear included certain one-time costs, the aalditif Calmar and share-based
compensation in the amounts of $42 million, $28ianland $15 million, respectively. Additionallyeginning in 2005, about $30 million of
certain costs classified as cost of sales, wengriar years, included in selling, general and adstiative expenses for the consumer
packaging business, as the company integratedugiedss and shifted certain functions to production

Pension income for continuing operations, befotdeseents, curtailments and termination benefits $80 million in 2006 compared to $67
million in 2005 and $86 million in 2004. Pensiordme is reflected in cost of sales and sellingegarand administrative expenses, and is
reported in corporate and other for segment repgppurposes.

Interest expense from continuing operations of §2illion in 2006 was similar to 2005 and 2004 ietgtrexpense of $208 million and $209
million, respectively. The increase in interest@xge in 2006 as compared to the prior years waz$udt of the incremental short-term
borrowings obtained in connection with the Calmaguasition. For the years ended December 31, 206632804, interest expense associated
with the company’s papers business, which wasigsdlde second quarter of 2005, was included inatisnued operations in the consolidated
statements of operations in the amount of $20 onilind $69 million, respectively.

Other income, net, was $83 million in 2006, comdare$16 million and $197 million for 2005 and 20@dspectively. Gains on the sale of
forestland were $29 million, $60 million and $178lion for 2006, 2005 and 2004, respectively. Ir80the company recorded gains on the
sale of corporate real estate of $18 million anid ga the sale of a PIK note of $21 million, as el a loss of $20 million on asset
impairments. The results for 2006 and 2005 includesition services income of $5 million and $2%liom, respectively, related to the
services provided to NewPage. The results for 2008de a loss on extinguishment of debt of $90iamlirelated to the company reducing
debt by approximately $1 billion. The Company’sdionate share of the net income or (lossess@duity-method investments, before
other than temporary impairments, was $(6) milli@) million and $2 million for 2006, 2005 and 200espectively. Other items, including
interest income and foreign currency exchange gaiadosses, netted to income of $36 million, $2fion and $19 million in 2006, 2005
and 2004, respectively.
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For the years ended December 31, 2006, 2005 ard] #¥0company’s annual effective tax rate was@pprately 5%, 12% and 31%,
respectively. The decline in the rate for 2006 cared to 2005 was primarily due to a shift in theeleand mix of domestic versus foreign
earnings. The decline in the rate for 2005 comptreéaD04 was due to a lower proportion of domesdimings in 2005, a change in the
allocation of state taxes as a result of the silbeoprinting and writing papers business, andctaxits.

Comparison of Years ended December 31, 2006 and 300

In addition to the information discussed above fatlewing sections discuss the results of operdifor each of our business segments and
corporate and other.

Packaging Resources

In millions Years ended December 31,
2006 2005

Sales $ 295 $ 2,83¢

Segment profit 27¢ 234

1 Segment profit is measured as results before ating charges and one-time costs, pension incorterest income and expense,
income taxes, minority interest, discontinued oflens, extraordinary items and cumulative effecaofounting changes.

The Packaging Resources segment produces bleaapetbpard, Coated Natural Kré&fpaperboard (CNK), kraft paperboard, linerboard and
saturating kraft, and packaging for consumer prtsloarkets including packaging for media, bevemugdairy, cosmetics, tobacco,
pharmaceuticals and health care products. This eegjsrproducts are manufactured at four domestils mind two mills located in Brazil.
Bleached paperboard is used for packaging highevedunsumer products such as pharmaceuticals, desitebacco, food service, media
products and aseptic cartons. CNK paperboard i3 fasea range of packaging applications, the largéwhich for MeadWestvaco is multi-
pack beverage packaging. Kraft paperboard is usefblding carton applications. Linerboard is usethe manufacture of corrugated boxes
and containers. Saturating kraft is used in theufeature of decorative laminates for kitchen cotiofes, furniture, flooring, wall panels, as
well as pad stock for electronic components.

Sales in the Packaging Resources segment increa$8d billion in 2006, compared to $2.8 billion2005. The sales increase of 4% for
2006 over 2005 was a result of higher selling pri@alized and strengthening demand for many ptedBecoduct mix improvement also
favorably impacted sales in 2006. Shipments ofdiled paperboard in 2006 were 1,646,000 tons, dé#ir@m the prior year, reflecting the
permanent shutdown of two machines in 2006. Shipsn&fhCNK in 2006 were 1,082,000 tons, up 4% frdd@2 Shipments of unbleached
paperboard in 2006 were 838,000 tons, down 2% frem
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prior year, reflecting the intentional shift awagrh less profitable products. Compared to 2005diled paperboard prices in 2006 were up
3%, CNK open market prices were up 3% and unblehphperboard prices were up 9%. Sales of the coprgpBnazilian packaging
operation, Rigesa Ltda., increased 8% in 2006 2066 driven by improved mix and improved volumetipdy offset by lower prices.

Segment profit for 2006 increased to $275 milliompared to $234 million in 2005. The 18% improvehreflects improvements in pricing,
volume and mix and productivity, partially offset bigher prices for raw materials and energy. Eaysiin 2006 benefited by $54 million
from price increases and mix improvements, $5 arilfrom volume improvement and $70 million from da&ble cost productivity. Earnings
for 2006 were negatively affected by $77 millioarfr higher input costs for energy, wood and freayid from $11 million in other operating
cost increases compared to the prior year. The pear results reflect the impact of higher manadated downtime and the impact of two
hurricanes.

Consumer Solutions

In millions Years ended December 31,
2006 2005

Sales $ 2,17C $ 2,021

Segment profit 93 10z

1 Segment profit is measured as results before ating charges and one-time costs, pension incorterest income and expense,
income taxes, minority interest, discontinued oflens, extraordinary items and cumulative effecacfounting changes.

The Consumer Solutions segment offers a full rafgmnverting and consumer packaging solutionauificlg printed plastic packaging and
injection-molded products used for packaging mediaucts such as DVDs and CDs; cosmetics and pleautiaal products; and plastic
dispensing and spraying systems for personal basdthcare, fragrance and lawn and garden markeis.segment designs and produces
multi-pack cartons and packaging systems prim#oilfthe beverage take-home market and packaginthéotobacco market. Paperboard and
plastic are converted into packaging productsattsliocated in North America, Brazil, Asia and &pe. In addition, this segment
manufactures equipment that is leased or sold toeiverage and dairy customers to package thalupts.

Sales in the Consumer Solutions segment increaée $2.2 billion in 2006, compared to $2.0 billion2005. Sales for 2006 include the
results of Calmar, acquired in the third quarteP@d6. Excluding the impact of Calmar, sales in@@88clined 3% as compared to 2005. Sales
improved slightly for our beverage business, butided for other specialty packaging lines. Salesenparticularly weak for media as
demand for music packaging declined, game volureesedsed due to delayed next-generation conselases and the absence of DVD
packaging business for the year’s “blockbusteh&tl entertainment titles.
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Segment operating profit for 2006 decreased 9%®8orfillion, compared to $102 million in 2005. Eargs benefits from the acquisition of
Calmar, improved results in our beverage, perscese and tobacco businesses and certain cost iepents were offset by $6 million in
higher input costs for energy and freight, $7 miilin volume decreases, $5 million in unfavorablegpand mix and $19 million in higher
other material and operating costs compared tptioe year.

Consumer and Office Products

In millions Years ended December 31,
2006 2005

Sales $ 1,142 $ 1,12¢

Segment profit 127 13C

1 Segment profit is measured as results before etating charges and one-time costs, pension incorterest income and expense,
income taxes, minority interest, discontinued ofjens, extraordinary items and cumulative effecacfounting changes.

The Consumer and Office Products segment manués;taources, markets and distributes school ammkgffoducts, time-management
products and envelopes to retailers and commaetdistidbutors. This segment’s operations are coretptedominantly in North America and
Brazil.

Sales for this segment increased slightly to $billbn in 2006, compared to $1.13 billion for 200Ehe 2% sales growth from 2005 reflects
solid performance in the segment’s value-addedds@dmronsumer product lines, improved overall mia arsolid performance in the
Brazilian school products business partially offsgttustomers shortening their supply chain, witiehsed sales delays in certain products
into the first quarter of 2007.

Year-over-year operating profit was down $3 millior2006 compared to the prior year. Results in62@8re positively impacted by $45
million from price increases and mix improvemewffset by the negative impact of higher input apérmating costs of $35 million and
volume decreases of $13 million. This segment’'sateg profit continues to be impacted by low-pdagsian imports.

Specialty Chemicals

In millions Years ended December 31,
2006 2005

Sales $  49: $ 42

Segment profit 51 39

1 Segment profit is measured as results before ating charges and one-time costs, pension incorterest income and expense,
income taxes, minority interest, discontinued oflens, extraordinary items and cumulative effecaofounting changes.

The Specialty Chemicals segment manufactures, nsaakel distributes specialty chemicals derived feamvdust and byproducts of the
papermaking process. Products include, but arémidéd to, activated carbon used in emission adrgystems for automobiles and trucks,
printing ink resins, and emulsifiers used in asppaling and dyestuffs.
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Sales increased in 2006 to a record $493 milliomf425 million in 2005 due to higher selling pe@nd strong demand for the segment’s
industrial pine chemicals used in asphalt paviygscand proprietary publication ink resins and othéustrial markets. Year-over-year
volumes for carbon-based products were essentiatigue to lower automobile production volumedNiorth America. Increased segment
operating profit reflects the positive effects atmg and volume of $50 million and reduced sgligeneral and administrative expenses of
$4 million, partially offset by higher prices of 4nillion for raw materials, principally crude tall, freight and energy.

Corporate and other

In millions Years ended December 31,
2006 2005

Sales $ 21¢ $ 21z

Corporate and other loss (44¢) (370

1 Corporate and other loss may include goodwill impaint charges, minority interest, debt retiremdwarges, restructuring charges and
one-time costs, net pension income, interest incanteexpense, and gains on asset sales.

Corporate and other includes the comparsgecialty paper business, forestry operationsanubrate support staff services, and relateds
and liabilities. The results also include incomd arpense items not directly associated with segoyerations, such as certain legal charges
and settlements, restructuring and one-time chapsion income, interest income and expensegtirad charges.

The loss for corporate and other was $448 millo8006, compared to a loss of $370 million in 200ae higher loss in 2006 compared to
2005 was the result of higher restructuring chacfeégl 04 million, lower gains on forestland salé$®1 million, lower transition service
income from NewPage of $20 million, lower pensinadme of $17 million, one-time costs in 2006 of $dillion, offset by debt retirement
charges of $90 million in 2005, the gain from théeof the PIK note of $21 million in 2006, gainsthe sale of corporate real estate of $18
million in 2006 and lower other costs of $7 million2006 compared to 2005.

Comparison of Years ended December 31, 2005 and 200

The information in the discussion below has bestated on a continuing operations basis and teatthe new segment reporting structure
adopted in 2006.

Discontinued Operations

In connection with the sale of the company’s prigtand writing papers business that occurred irb20@ company recorded an aftex-loss
from discontinued operations for the years endeceBber 31, 2005 and 2004 of $91 million and $578anj respectively. Results in 2005
and 2004 were negatively impacted by sale-relapstscincluding lease termination charges, asset
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impairments, debt extinguishment costs, pensidfesstnt and curtailment losses, and other reladstsdncluded in discontinued operations.

Packaging Resources

In millions Years ended December 31,
2005 2004

Sales $ 283 $ 2,75¢

Segment profit 234 27C

! Segment profit is measured as results before etating charges and one-time costs, pension incorterest income and expense,
income taxes, minority interest, discontinued oflens, extraordinary items and cumulative effecaofounting changes.

Sales in 2005 for the Packaging Resources segmenetaised 3% compared to 2004, while segment eardigyeased 13%. Revenue in the
mill-based business, compared to the prior year, waadieg by a decline in shipments of bleached papedoss a result of the impact of
hurricanes. Bleached paperboard shipments of llibmions were down 7% from 2004, while the busimecalized a year-ovgear net pric
improvement of about 5% across the bleached papatlgyades. Shipments of CNK paperboard of ovemailimn tons were similar to
shipments in 2004, with open market pricing incesasf 3% over the prior year. Linerboard shipmémteeased 17% from 2004, with pricing
similar to the prior year. The company’s Braziljgackaging operation, Rigesa Ltda., had an incrimasales in 2005 over 2004 driven by
higher prices and a stronger Brazilian currencye d@acline in segment earnings in 2005 reflectsifsigmtly higher input costs for raw
materials and energy, higher market-related dowsntimd the impact of two hurricanes.

Consumer Solutions

In millions Years ended December 31,
2005 2004

Sales $ 2021 $ 2,03

Segment profit 10z 161

! Segment profit is measured as results before etating charges and one-time costs, pension incorterest income and expense,
income taxes, minority interest, discontinued oflens, extraordinary items and cumulative effecaofounting changes.

Sales in 2005 for the Consumer Solutions segmerd slghtly less than in 2004, and segment earnilegseased 37%. This segment repc
lower sales growth of print and plastic packagioigthe media and entertainment industries, bueemed demand for cosmetics and tobacco
packaging in Europe. In the beverage packagingikssj sales in 2005 were down compared to 2004odueaker soft drink demand in
Northern America and weaker demand in beer maxketkiwide. A weaker euro had a negative impactalassfor the European operatio
The positive impact of improved volume and mixabdcco and cosmetics packaging in Europe was dffseteaker volume in media and
entertainment packaging as a result of a lackatKktiuster titles in 2005, weakness and some shasan games, DVD and music markets,
and increased resin costs that could not be passaucustomers. Operating profit in 2005 was peaif impacted by growth in nonbeverage
dairy packaging from our European acquisition i6£20
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Consumer and Office Products

In millions Years ended December 31,
2005 2004

Sales $ 1,128 $ 1,09

Segment profit 13C 137

1 Segment profit is measured as results before ating charges and one-time costs, pension incorterest income and expense,
income taxes, minority interest, discontinued oflens, extraordinary items and cumulative effecacfounting changes.

Sales in 2005 for the Consumer and Office Prodseggnent were up 3%, driven by 2004 acquisitionsirpdoved demand for time-
management products, offset in part by global cditipe pressures from lower priced Asian-based intjpa@specially related to commodity-
based paper products. Sales and operating prdi?@® benefited from the addition of the Brazilsmool and office products business
acquired in 2004, additional contribution from g#egment’s Canadian business and cost savings &aifityf consolidations made in 2004.
Segment profit was negatively impacted by Asianamprice pressures and higher raw material inpats; primarily uncoated paper, which
could not be fully passed on to customers in 20@&r-over-year profit results were positively impatby $25 million from price increases
and mix improvements, and $2 million from othertaesluctions; offset by the negative impact of leigimput costs of $26 million and
volume decreases of $8 million.

Specialty Chemicals

In millions Years ended December 31,
2005 2004

Sales $ 42¢ $ 41C

Segment profit 39 57

1 Segment profit is measured as results before mating charges and one-time costs, pension incorterest income and expense,
income taxes, minority interest, discontinued opjens, extraordinary items and cumulative effecacfounting changes.

Sales in 2005 for the Specialty Chemicals segmrmeméased 4% from 2004, while operating profit desdi 32%. Sales in 2005 were higher
primarily as a result of higher selling prices atitbng demand for the segment’s chemicals usesipghadt paving, dyes, printing inks and
industrial pine chemical markets. These positifeat$ were offset by lower volumes for some acédatarbon products as a result of cha
in design of emission systems by an automaker mestoHigher raw material and energy input costseviiee primary drivers of the decline
the segment’s operating profit compared to 2004r¥er-year profit results were positively impathy price increases and mix
improvements of $15 million, offset by the negativgact of higher costs for raw materials and epefgb23 million, volume decreases of
million, and other cost increases of $4 million.
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Corporate and other

In millions Years ended December 31,
2005 2004

Sales $ 21z $ 21€

Corporate and other logs (370 (302)

1 Corporate and other loss may include goodwill impaint charges, minority interest, debt retiremdwarges, restructuring charges and
one-time costs, net pension income, interest incanteexpense, and gains on asset sales.

The loss for corporate and other was $370 milll8005, compared to a loss of $302 million in 20de increase in the loss reflects lower
forestland sales gains in 2005 of $116 million, éoywension income of $17 million, and higher deiirement cost of $89 million. These
negative effects were partially offset by $71 mifliof lower restructuring charges in 2005, highensition services income of $25 million,
higher interest income of $21 million, reduced aogte spending of $33 million, and lower other sadt$4 million.

Other items

Selling, general and administrative expenses wébsé $nillion in 2005 compared to $800 million in 20@\ portion of the decrease in 2005
was a result of various activities which focusederuced spending and staff reductions throughmutdompany. Selling, general and
administrative expenses included $11 million ofmeguring charges in both 2005 and 2004.

Interest expense of $208 million in 2005 was sintiteinterest expense of $209 million in 2004.

Pension income for continuing operations, befotdeseents and curtailments, was $67 million betavees in 2005 compared to $86 million
in 2004, reflecting the company’s continued ovedfesh position in its qualified plans.

Other income, net, decreased in 2005 to $16 mifliom $197 million in 2004. Included in other inceymet, in 2005 are gains on the sales of
forestlands of $60 million compared to $176 millior2004. Debt retirement costs were $89 millioghtar in 2005, offset by higher transition
service income of $25 million.

The company’s annual effective tax benefit rate2f@05 was 12% compared to 31% in 2004. The deciedabe 2005 annual effective tax
rate reflects a lower proportion of domestic eagaim 2005, a change in the allocation of statedas a result of the sale of the printing and
writing papers business, and tax credits.
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Outlook
Packaging Resources

MeadWestvaco’s Packaging Resources group’s highigpaperboard products are marketed globally. @Velemand remains solid relative
to the seasonally weaker first calendar quartee. dmpany continues to experience steady ordelsléeen its key lines of business, which
include global tobacco, beverage and aseptic agjgits. As such, the company’s focus is on redizrice increases to offset continued
historically high costs for raw materials, energy dreight. The company also is focusing on cornitiguo improve its productivity by
consolidating its customer service and by purswithgr global supply chain initiatives, includingh@mcing transportation efficiency and
optimizing its warehouse footprint. Any achievechéfits are expected to help further offset histdhchigh input cost inflation.

Throughout the year, outages for routine mainte@ame planned, with two such outages schedulethédbleached paperboard system in the
first quarter of 2007. Future outages will be comiated in a timely fashion by the company throiigiperiodic broad disclosures with the
investment community.

Consumer Solutions

In 2006, overall profitability in MeadWestvaco's @&umer Solutions segment was below the companysatations. In 2007, the company
has broadly communicated a profit improvement fitairthis business, which includes optimizing itsmagacturing capacity, refocusing its
media business on higher value specialty packdgingusic, DVDs and games, eliminating operatinduredlancies and enhancing materials
procurement through the company’s shared servigagibn. MeadWestvaco expects to demonstrate mgfuhiyear-over-year operating
profit improvement beginning in the second hal2607 as it executes the aforementioned plan anihc@s to generate strong growth and
profitability in the company’s global dispensingdespraying systems business that targets the rsare, healthcare, fragrance and lawn
and garden markets. The company also plans to dxpmaaurrent operations in China and enter othegrging markets, including India,
which is expected to require modest investmentspital and in selling, general and administrativections.

Consumer & Office Products

The Consumer and Office Products segment histdyicaturs a small loss in the first calendar quaai® the business builds inventory for its
back-to-school selling season in the second amd tjuarters and for the peak selling season fag-4imanagement products in the second half
of the year. Price and mix improvements from thegany’s branded consumer product lines are expéatbd partially offset by continued
high costs for uncoated paper, the segment’s pahcaw material. In addition, supply-chain actestby major customers and unpredictable
order patterns for the company’s back-to-schooltand management products may distort segment tipgnarofit quarter-to-quarter.
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Specialty Chemicals

In 2007, global demand for MeadWestvaco’s pine dbals, including proprietary ink resins, asphaltgsifiers, rosin and other industrial
pine-based chemicals, is expected to remain solid. Hewewsts for crude tall oil, the principal inpot pine chemical products, are expet
to largely offset increases in selling prices. Thenpany also will continue to seek growth oppotiasifor its carbon technology through n
products and geographic expansion to offset coatinu.S. auto declines.

Cost initiative and restructuring activities

As part of its $200 million cost initiative, Mead\8teaco achieved through 2006 annual run rate savahgbout $125 million, before
inflation. The company anticipates achieving curtivéarun-rate savings of $175 million to $185 nailliby the end of 2007 with the balance
of the $200 million expected to be achieved in 200& company will, however, look for every oppaity to pull forward more savings into
2007. The key components of the 2007 reductionheilthe continued execution of our North Americhared services platform, IT reducti
and supply chain improvement.

In February 2006, the company announced plans megitp accelerate progress toward a new packagatfgqn, create a new innovation
center, and consolidate corporate activities tevt oorporate headquarters located in Richmond,iMagThrough year end, the company
made substantial progress in these initiativeseljigning its packaging business into two focusedigs, establishing the new innovation
center in Raleigh, North Carolina, and completimg torporate consolidation plan. The resulting apenal efficiencies, customer focus and
market driven product innovation will strengthem position in the packaging industry. The changegan in the second quarter of 2006 and
are expected to be completed by early 2007. Asgfdhtese initiatives and the planned restructagkr@alignment of the comparsytonsume
solutions business, the company expects to indwesn $50 million and $75 million in restructurioarges and other related costs in 2007.

Other items

Capital spending was $302 million in 2006 and igezted to increase to $360 million in 2007 duéhtoaddition of Calmar, expansion
initiatives into emerging markets, and capital iegments for safety and energy related projectpr&sation, depletion and amortization
expense was $517 million in 2006 and is expectdmbtabout $525 million in 2007.

Interest expense totaled $211 million in 2006. Mpmaent expects interest expense to be in the @rP@1L0 million to $215 million in 2007.

Management currently estimates overall pensionnmem 2007 to be approximately $53 million whictderived primarily from the domest
plans. This estimate assumes a discount rate 6%@.2 salary increase rate of 4.0% and an expeateaf return on assets of 8.5%.

29



Table of Contents

Land sales
The company generated gross proceeds of $30 mélain$68 million from the sales of forestland i@@&nd 2005, respectively.

On January 31, 2007, the company announced plas®ltapproximately 300,000 acres of its foresttatitoughout West Virginia, Alabama
and Georgia. The company expects to complete the daring 2007. The land sales include 82,000saarélabama, 145,000 acres in
Georgia, and 63,000 acres in West Virginia, andl ewihtinue to function as forestland under new awhip. The company will work with
potential buyers to ensure that the land contitod® managed sustainably through the Sustainabksty Initiative (SFI). MeadWestvaco
will retain strategic fiber supply agreements tpgsort its mills in Alabama and Virginia. Additionplans are being finalized to further
maximize value from our forestlands.

Certain statements in this document and elsewhereamagement of the company that are neither repdirtancial results nor other
historical information are “forward-looking statemg” within the meaning of the Private Securitiésgation Reform Act of 1995. Refer to
the “Forward-looking Statements” section laterhis tdocument.

LIQUIDITY AND CAPITAL RESOURCES

Cash generated from operations provided the majmce of funds for the company in 2006. The primasg of funds in 2006 was the
acquisition of Calmar, a leading global manufaatefehigh-quality and innovative plastic dispensangd spraying systems. As disclosed in
Note P of Notes to Financial Statements include@art 11, Item 8, the purchase price for Calmar %a%4 million, of which $374 million we
paid in cash and the remaining $340 million waariced through commercial paper borrowings. Of 8&03%million in initial borrowings,
approximately $190 million was paid down as of Deber 31, 2006. During 2005, proceeds of $2.2 bilfiom the sale of nonstrategic as
provided a major source of funds for the comparashCand cash equivalents totaled $156 million aebwer 31, 2006 compared to $297
million at December 31, 2005.

Operating activities

Cash provided by continuing operations was $56%aniin 2006, compared to $305 million in 2005 &&B3 million in 2004. The increase
operating cash flow in 2006 was primarily attrithleato cash provided by changes in working capit&129 million in 2006, compared to
cash used by changes in working capital in 200523flL million. Included in 2005 cash flow from wanki capital changes was approximately
$160 million in tax payments related to the saléhefprinting and writing papers business. See IQoté Notes to Financial Statements
included in Part 11, Item 8 for further discussi@tating to changes in current assets and liadslitNet income from continuing operations
$93 million, $119 million and $224 million in 2008005 and 2004, respectively. There was no cashfflam discontinued operations in
2006, compared to cash used by discontinued opasatif $78 million in 2005 and cash provided bycdiginued operations of $289 million
in 2004.

30



Table of Contents

Investing activities

Cash used in investing activities was $761 miliim2006, compared to cash provided by investingitiets of $2 billion in 2005 and cash
used in investing activities of $207 million in 2D0he primary use of funds in 2006 was the actioisbf Calmar for $714 million, while tt
primary source of the funds in 2005 was proceed®2d? billion from the sale of the printing and tvrg papers business. Capital spending
totaled $302 million in 2006, compared to $305 imllin 2005 and $317 million in 2004. Managemerticipates that capital spending will
be about $360 million in 2007. Depreciation, dapleand amortization expense is expected to bet&Rb million in 2007.

During 2006, we acquired Calmar, a leading globahufacturer of high-quality and innovative plastispensing and spraying systems, with
manufacturing facilities in North America, Europ@tin America and Asia. During 2005, we acquired\NDZ he Design Group, a full service
design and marketing company which will enhance dW¢estvaco’s package design capabilities, enablieggobmpany to provide a more
competitive and comprehensive set of creative desggvices. During 2004, we acquired Aries Pacl@gmmachinery systems company
which supports the company’s dairy packaging systeusiness in Europe, and Tilibra, a manufacturechool, office and timeranagemer
stationery products in Brazil.

Asset sales, including the sales of forestlandsegged $165 million of proceeds in 2006 compaoeblD9 million in 2005 and $281 million
in 2004. Proceeds of the sale of a debt securitgigted $109 million of cash in 2006.

Financing activities

Cash provided by financing activities was $35 miilduring 2006, compared to cash used in finanaatiyities of $2.2 billion during 2005
and $672 million during 2004. In 2005, proceed&iexd from the sale of the company’s printing aniimg papers business were used to
retire approximately $1 billion in debt and to reghase approximately 24 million shares of outstagdiommon stock at a cost of $700
million. All of the repurchased shares of commartktwere retired. In October 2005, the company’afmf Directors authorized the future
repurchase of an additional five million sharesnaniily to avoid dilution of earnings per share figig to employee equity awards. In 2006,
company repurchased and retired 1.3 million shaedsted to an obligation under a share put optiathe former owner of a subsidiary. The
cash impact of this transaction was approximatély @illion. The 1.3 million shares repurchased uride put option were not a reduction of
the share repurchases authorized by the Boardretirs.

At December 31, 2006, the company had a $750 mibiank credit facility that expires in December @0Borrowings under this agreement
can be in unsecured domestic or eurodollar notdsatirates approximating prime or the London IraekOffered Rate (LIBOR) at the
company’s option. The $750 million credit agreemamitains a financial covenant limiting the peregyet of total debt to total capitalization
(including deferred taxes) to 55% as well as certdiher covenants with which the company is in cianpe. The company’s commercial
paper program is supported by its $750 million tewgy credit facility which was undrawn at Decemi3dr, 2006. The company had $148
million of commercial paper borrowings outstandaigdecember 31, 2006.
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At December 31, 2006 and 2005, the company had #gilidn and $13 million of notes payable and catrmaturities of long-term debt.
There were $148 million of commercial paper bormye outstanding at December 31, 2006, and no cocmheaper borrowings
outstanding at December 31, 2005 and 2004. Thermawiamounts of combined commercial paper outstgndliming the years ended
December 31, 2006, 2005 and 2004, were $355 milaa5 million and $53 million, respectively. Theeaage amount of commercial paper
outstanding during the years ended December 38, ZTD5 and 2004, was $136 million, $1 million &4dmillion, respectively, with an
average interest rate of 5.5%, 3.1% and 1.4%, otispdy. In the past, these borrowings funded seakincreases in inventory and receiva
at the company’s Packaging Resources, Consumeti@awand Consumer and Office Products segmentSegémber 31, 2006 and 2005,
approximately 22% and 15% of the company’s debtwveagble rate, after factoring in the companyénetst-rate swaps, respectively. The
weighted average interest rate on the companyiablerrate debt was approximately 5.3% in 2006, garad to 4.9% in 2005. The
percentage of debt to total capital was 42.2% dnii%4 at December 31, 2006 and 2005, respectively.

In the period from January 1, 2007 to February0D 72 the holders of the company’s 6.84% debentdries 2037, were entitled to elect early
repayment, in whole or in part, at 100% of the gipal amount outstanding. Holders elected earlpayepent of $45 million, which will be
paid by the company on March 1, 2007, and the mapay amount is included in current maturities afgdgerm debt as of December 31,
2006.

In 2006, the Board of Directors declared divideafi$0.92 per share, paying a total of $167 milladrividends to shareholders in 2006.
During 2005 and 2004, the company paid $178 miliiod $186 million, respectively, of dividends tastholders. On January 23, 2007, the
company declared a quarterly dividend of $0.23gb@re payable on March 1, 2007 to stockholdereadrd at the close of business on
February 2, 2007.

Effects of inflation

Prices for energy, including natural gas, oil aletticity, and input costs for certain raw matkriand freight, increased significantly in 2006
and 2005. The increase in these costs affected wfahg company’s businesses. During 2006, thegteaput cost of energy, raw materials
and freight was approximately $159 million highlear in 2005. During 2005, the pre-tax input costrérgy, raw materials and freight was
approximately $150 million higher than in 2004.

Environmental and legal matters

Our operations are subject to extensive reguldtiofederal, state and local authorities, as wetkegsilatory authorities with jurisdiction over
foreign operations of the company. Due to changesvironmental laws and regulations, the applicatif such regulations, and changes in
environmental control technology, it is not possifir us to predict with certainty the amount gbital expenditures to be incurred for
environmental purposes. Taking these uncertaiiritesaccount, we estimate that we will incur
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approximately $19 million in environmental capiéipenditures in 2007 and approximately $27 miliim2008. Approximately $34 million
was spent on environmental capital projects in 2006

We have been notified by the U.S. Environmentatdttion Agency (the “EPA”) or by various state ocdl governments that we may be
liable under federal environmental laws or undgaliapble state or local laws with respect to theaalup of hazardous substances at sites
previously operated or used by the company. Thepemmyis currently named as a potentially respoagibity (“PRP”), or has received third-
party requests for contribution under the ComprshenEnvironmental Response, Compensation andlitjaBict (CERCLA) and similar
state or local laws with respect to numerous sitesre are other sites which may contain contananatr which may be potential Superfund
sites, but for which MeadWestvaco has not receamgdnotice or claim. The potential liability fol #hese sites will depend upon several
factors, including the extent of contamination, thethod of remediation, insurance coverage andibotibn by other PRPs. The company
regularly evaluates its potential liability at teesrious sites. At December 31, 2006, MeadWesthadaecorded liabilities of approximately
$22 million for estimated potential cleanup cosisdd upon its close monitoring of ongoing actisiééd its past experience with these
matters. The company believes that it is reasonadgible that costs associated with these sitgsem@eed amounts of recorded liabilities
an amount that could range from an insignificanbant to as much as $20 million. This estimate s$s keertain than the estimate upon which
the environmental liabilities were based. After sulting with legal counsel and after consideringlelished liabilities, it is our judgment that
the resolution of pending litigation and proceedirgnot expected to have a material adverse effettte company’s consolidated financial
condition or liquidity. In any given period or peds, however, it is possible such proceedings dtemsacould have a material effect on the
results of operations.

As with numerous other large industrial comparties,company has been named a defendant in asliektted personal injury litigation.
Typically, these suits also name many other cotpatafendants. All of the claims against the compasolved to date have been concluded
before trial, either through dismissal or througttlement with payments to the plaintiff that acé material to the company. To date, the ¢
resulting from the litigation, including settlemerasts, have not been significant. As of Decemtie2806, there were approximately 350
lawsuits. Management believes that the compangtiastantial indemnification protection and insueanoverage, subject to applicable
deductibles and policy limits, with respect to agbe claims. The company has valid defenses te ttiagns and intends to continue to
defend them vigorously. Additionally, based orhiistorical experience in asbestos cases and apsaaf the current cases, the company
believes that it has adequate amounts accruedfential settlements and judgments in asbestotecklaigation. At December 31, 2006, the
company had recorded litigation liabilities of apgmately $22 million, a significant portion of wdti relates to asbestos. Should the volume
of litigation grow substantially, it is possibleatithe company could incur significant costs reisgithese cases. After consulting with legal
counsel and after considering established liagditit is our judgment that the resolution of pagditigation and proceedings is not expected
to have a material adverse effect on the compamgisolidated financial condition or liquidity. Imygiven period or periods, however, it is
possible such proceedings or matters could havatarial effect on the results of operations.
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The company is involved in various other litigatimmd administrative proceedings arising in the rarourse of business. Although the
ultimate outcome of such matters cannot be predliwith certainty, management does not believettieaturrently expected outcome of any
matter, lawsuit or claim that is pending or threat, or all of them combined, will have a matesidVerse effect on the company’s
consolidated financial condition or liquidity. Im@given period or periods, however, it is possieh proceedings or matters could have a
material effect on the results of operations.

Contractual obligations

The company enters into various contractual olibbgatthroughout the year. Presented below aredhtartual obligations of the company

of December 31, 2006, and the time period in wipiapments under the obligations are due. Disclosalated to longerm debt, capital lea
obligations and operating lease obligations arkided in the footnotes to the consolidated findrati@ements of the company. Also included
below are disclosures regarding the amounts dueryngchase obligations. Purchase obligation imddfas an agreement to purchase goods
or services that is enforceable and legally bindinghe company and that specifies all signifidants, including fixed or minimum

guantities to be purchased; fixed, minimum or Jagarice provisions; and the approximate timinghef transaction.

The company has included in the disclosure belbwamal and recurring purchase orders, takeay-contracts, supply arrangements as
as other purchase commitments that managementvéglieeet the definition of purchase obligationsvabo

In millions Payments due by period
1-3 3-5 More than
years 200! years 201( 5 years 201

Less than
Total 1 year 200° and 2009 and 2011 and beyond
Contractual obligation:

Debt $2,521 $ 211 $ 83 $ 30 $ 2,197
Interest on dek 2,83¢ 17¢€ 347 337 1,97¢
Capital lease obligatior 164 4 9 8 14z
Operating lease 222 52 74 50 46
Purchase obligatior 851 64¢ 122 63 16
Other lon¢-term obligation: 73€ — 16€ 14¢ 421
Total $7,33( $ 1,092 $ 804 $ 637 $ 4,797

On January 11, 2007, the company entered intos& lagreement with a third party pursuant to whighdompany will lease a facility for its
corporate headquarters in Richmond, Virginia withratial term of 13.5 years. It is expected tha tease commencement date will be in the
third quarter of 2009, after about a two-year cartdion period. The annual minimum rental paymestsociated with this agreement, which
will depend largely in part on the final cost oétfacility and the amount of square footage leasezlestimated to be between $9 million and
$10 million, beginning in the second half of 2008e estimated minimum
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lease payments associated with this agreemenbairatuded in the above table, as such tablestsfleontractual obligations entered into by
the company on or before December 31, 2006.

SIGNIFICANT TRANSACTIONS
Restructuring charges
Year ended December 31, 2006

For the year ended December 31, 2006, MeadWesteaooded total pre-tax charges of $133 milliondsset writedowns, facility closures
and employee separation costs, of which $53 mill&&® million and $20 million were recorded wittdast of sales, selling, general and
administrative expenses, and other income, ngieatively. In the fourth quarter of 2006 the compegcorded total pretax charges of $53
million of which $16 million, $26 million and $11 ittion were recorded within cost of sales, selliggneral and administrative expenses, and
other income, net, respectively.

Although these charges related to individual segmench amounts are reflected in corporate ang éoih segment reporting purposes.

The following table and discussion present add@tiaietail of the 2006 charges by business segment:

Asset Employee

writedowns and
In millions other costs costs Total
Packaging Resourc $ 25 $ 2 $ 27
Consumer Solution 5 25 30
Consumer and Office Produc 4 4 8
All other 49 19 68

$ 83 $ 50 $13:<

Packaging Resource

During the year, the company incurred charges @fi$i2lion for asset writedowns, employee separatiosts and various other restructuring
activities in its packaging operations in the Ul'Se charges included employee separation costg ofiion related to approximately 40
employees. All of the affected employees will bpasated by the end of 2007. The remaining $25 oniltelated to asset impairments.

Consumer Solutions:

During the year, the company incurred charges 6frfiBlion for asset writedowns, employee separatiosis and other restructuring costs
related to the closing of a packaging convertiranpin the U.S. and various other restructuringvaiets in its packaging converting
operations in the U.S. and Europe. The chargesdecteparation costs of $25 million related to apipnately 860 employees. The majority
of the affected employees had separated from thgpany by December 31, 2006, and the remaining
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employees will be separated by the end of 2007.r&hmining $5 million included asset writedowns aitter facility closure-related costs.

Consumer and Office Products:

During the year, the company incurred charges ah#fion for asset writedowns, employee separatiosts and other restructuring costs
incurred in connection with various restructurimgidties in its consumer and office products mautdiring operations in North America.
The charges included employee separation cost4 ofiion, related to approximately 150 employessd $4 million for asset writedowns
including asset impairments and other costs. Thenitaof the affected employees had separated ftwrcompany by December 31, 2006,
and the remaining employees will be separated éetid of 2007.

All other:

During the year, the company also recorded chasfapproximately $19 million related to employeea®tion costs covering approximately
290 employees. The majority of the affected empdsylead separated from the company by Decembe086, and the remaining employees
will be separated by the end of 2007. Additionathe company incurred charges of $49 million inrextion with asset impairments, charges
associated with ceased-use facilities and a wioterdof an equity investment.

Year ended December 31, 2005

For the year ended December 31, 2005, MeadWesteacoded total préax charges of $29 million for asset writedownsijlfiy closures an
employee separation costs, of which $18 million &hdl million were recorded within cost of sales artling, general and administration
expenses, respectively. Of these charges, $9 milétated to the compars/productivity initiative and $20 million related its cost initiative
These charges included the closing of a Consumati&us converting plant in the United States aadous other restructuring activities in
the Packaging Resources, Consumer Solutions ansu@war and Office Products operations in the Ursiedes and Europe, including asset
impairments and employee separation costs covappgoximately 300 employees. The company also decbemployee separation charges
of $6 million in corporate and other covering apgneately 190 employees. As of December 31, 20060=€ related to these charges were
substantially paid. Although the charges were aobrded as part of segment results, $3 milliortedl#o the Packaging Resources segment,
$11 million to the Consumer Solutions segment, $iBam to the Consumer and Office Products segmand, $9 million to corporate and
other. Additionally, in 2005, the company sold poesly writtendown Consumer and Office Products assets, resuitinggain of $2 million

Year ended December 31, 2004

For the year ended December 31, 2004, MeadWesteaooded total pre-tax charges of $100 milliondsset writedowns, facility closures
and employee separation costs, of which $89 mibind $11 million were recorded within cost of saled selling, general and administrative
expenses, respectively. The charges related ptintarihe closing of a domestic packaging systetast@nd
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various consolidation activities in the companpackaging facilities, primarily in Europe; actiotaken to consolidate the consumer and c
products operations in North America and close isacilities; and the reorganization of corporfatections and other business units. As of
December 31, 2005, all of the actions related ésd¢icharges were complete, and the accruals fdogegpand other costs were substantially
utilized. Although the charges were not recordedaas of segment results, $1 million related toRaekaging Resources segment, $38 mi
to the Consumer Solutions segment, $45 milliorhe®@onsumer and Office Products segment, and $llibmtb corporate and other.
Additionally, in 2004, the company sold a previgusritten-down corporate asset, resulting in a gdifi2 million.

Acquisition
On July 5, 2006, the company completed its acdaisitf Calmar from Compagnie de Saint-Gobain. Calima leading global manufacturer

of high-quality and innovative plastic dispensing and simggystems, with manufacturing facilities in NoAmerica, Europe, Latin Americ
and Asia. The business generates sales in 43 @satrd employs approximately 2,700 people worldwid

The base purchase price at the date of acquisiteen$710 million in cash in exchange for the stoickarious Calmar entities, and was
subject to adjustment for cash received, debt asdwand certain minor items. Excluding cash acquitezladjusted purchase price including
direct transaction costs was $714 million. The ltesaf Calmar are included in the consolidatedritial statements from the acquisition date
and are included in the company’s Consumer Solstsmyment.

Discontinued operations

In connection with the sale of the company’s prigtand writing papers business that occurred irb 2@ company recorded an aftax-loss
from discontinued operations for the years endeceBber 31, 2005 and 2004 of $91 million and $578Banj respectively. Results in 2005
and 2004 were negatively impacted by sale-relapstscincluding lease termination charges, asgghimments, debt extinguishment costs,
pension settlement and curtailment losses, and oeleted costs included in discontinued operations
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Critical Accounting Policies

Our principal accounting policies are describethmSummary of Significant Accounting Policiegshe Notes to Financial Statements filed
with the accompanying consolidated financial staets. The preparation of financial statements doatance with GAAP requires
management to make estimates and assumptiondfezitthe reported amounts of some assets anditiebiand, in some instances, the
reported amounts of revenues and expenses dugngpiorting period. Actual results could differrfrahese estimates. Management believes
the accounting policies discussed below repre$msietaccounting policies requiring the exercisgidgment where a different set of
judgments could result in the greatest changesported results. Management has discussed theogeweht and selection of the critic
accounting estimates with the Audit Committee ef Board of Directors, and the Audit Committee fe@gawed the company’s disclosure.

Environmental and legal liabilities We record accruals for estimated environmenthllitees when remedial efforts are probable and the
costs can be reasonably estimated. These estinefiert assumptions and judgments as to the preb@ilure, magnitude and timing of
required investigation, remediation and monitoragvities, as well as availability of insurancevecage and contribution by other potentially
responsible parties. Due to the numerous unceigaiand variables associated with these assumg@imhgudgments, and changes in
governmental regulations and environmental tectgief) accruals are subject to substantial uncéigajrand actual costs could be materially
greater or less than the estimated amounts. Wedaoaruals for other legal contingencies, whighalso subject to numerous uncertainties
and variables associated with assumptions and jadtgnwhen the loss is probable and reasonablyaiste. Liabilities recorded for claims
are limited to pending cases based on the compaistarical experience, consultation with outsidersel and consultation with an actuarial
specialist concerning the feasibility of reasonaddtimating liabilities associated with claims thety arise in the future. We recognize
insurance recoveries when collection is reasonasdyred.

Restructuring and other charge We periodically record charges for the reductibowr workforce, the closure of manufacturing faigb
and other actions related to business improvemahpeoductivity initiatives. These events requistimates of liabilities for employee
separation payments and related benefits, denmliéovironmental cleanup and other costs, whichdcdiffer from actual costs incurred.

Pension and postretirement bene: In August 2006, the President signed into lawRkasion Protection Act of 2006 (PPA). The PPA
establishes new minimum funding rules for definedddit pension plans beginning in 2008. The comm®s not anticipate any required
funding to the U.S. qualified retirement planshe foreseeable future as a result of this legmtadind due to the overfunded status of the
plans.

In September 2006, the FASB issued SFAS No. E&&loyers’ Accounting for Defined Benefit Pensiaod &ther Postretirement PlansAn
Amendment of FASB Statements No. 87, 88, 106,32{R). SFAS No. 158 requires an employer to recognieetrerfunded or underfund
status of a defined benefit postretirement plaitsibbalance sheet and to recognize the changégin t
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plan’s funded status in comprehensive income iryda in which the change occurs. These provisidiise Statement are effective as of the
end of the first fiscal year ending after Decembigr2006. SFAS No. 158 also requires an employardasure the funded status of a plan as
of the date of its fiscal year end, which is cotegis with the company’s measurement date. The itmfaadopting SFAS No. 158 as of
December 31, 2006 was an increase to accumuldted @mprehensive loss in the amount of $57 milliaet of tax, which principally
represents the impact of recognizing previouslyaagnized prior service cost and net actuariakkss

Assumptions used in the determination of net pensast and postretirement benefit expense, inctuthie discount rate, the expected return
on plan assets, and increases in future compensati medical costs, are evaluated by the compangwed with the plan actuaries
annually and updated as appropriate. Actual astatns and compensation and medical costs, whemare favorable than assumptions,
have the effect of lowering expense and cash daritons, and, conversely, actual results, whicHese favorable than assumptions, could
increase expense and cash contributions. In accoedaith generally accepted accounting principdesjal results that differ from
assumptions are accumulated and amortized oveaefperiods and, therefore, affect expense in suithid periods.

In 2006, the company recorded pre-tax pension igcfimmcontinuing operations, before settlementgadments and termination benefits, of
$50 million compared to $67 million in 2005. Thewaany currently estimates overall pre-tax pensimoiine in 2007 will increase by
approximately $3 million, primarily attributable & increase in the discount rate. The estimateass a long-term rate of return on plan
assets of 8.50%, and a discount rate of 5.75%elEkpected rate of return on plan assets wereaioge by .5%, annual pension income in
2007 would change by approximately $38 million. Banty, if the discount rate were to change by .%#nual pension income would change
by approximately $36 million.

At December 31, 2006, the aggregate value of perfaid assets had increased to $3.4 billion fron2 $8lion at December 31, 2005,
reflecting overall equity market performance.

Prior service cost and actuarial gains and logs#sei retirement and postretirement benefit plahgest to amortization are amortized over
the average remaining service periods, which apeitabl years and 6 years, respectively, and aceganent of accumulated other
comprehensive loss. In 2004, the company modifeethin postretirement healthcare benefits to beigeal to future retirees. This change
reduced the postretirement benefit obligation hyrapimately $68 million, and is being amortized pthee remaining life of the eligible
employees, which is approximately 24 years.

Long-lived assets

Useful lives: Useful lives of tangible and intangible assetsta®ed on management’s estimates of the periodsadieh the assets will be
productively utilized in the revenue-generationgass or for other useful purposes. Factors thataffie determination of lives include prior
experience with similar assets, product life exaohs and industry practices. The determinationsefful lives dictates the period over wt
tangible and intangible long-lived assets are dgated or amortized, typically using the straighelmethod.
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Tangible assetsWe review long-lived assets other than goodwill arkfinite-lived intangible assets for impairm@mnaiccordance with
SFAS No. 144Accounting for the Impairment or Disposal of Loingetl Assets The statement requires that long-lived asseteWiewed for
impairment whenever events or changes in circurastaimdicate that the carrying amount of an assgtmot be recoverable. The review for
impairment involves management to predict the estioh cash flows that will be generated by the lived asset over its remaining estime
useful life. Considerable judgment must be exedca®eto determining future cash flows and theiirtgrand, possibly, choosing business
value comparables or selecting discount ratesedruany value computations.

Intangible assetsBusiness acquisitions often result in recordingnigible assets. Intangible assets are recognizbe &ime of an
acquisition, based upon their fair value. Simitatang-lived tangible assets, intangible assetsabgect to periodic impairment reviews
whenever events or changes in circumstances irdibat the carrying amount of an asset may notbeverable. As with tangible assets,
considerable judgment must be exercised.

Goodwill: Goodwill arises in business combinations whenpiinehase price of assets acquired exceeds thaisppvalue. As with tangible
and other intangible assets, periodic impairmevieres are required, at least annually, as well hesmevents or circumstances change. As
with its review of impairment of tangible and intglole assets, management uses judgment in assgsgidwill for impairment. We will
review the recorded value of our goodwill annuadlyhe fourth quarter or sooner, if events or clemig circumstances indicate that the
carrying amount may exceed fair value. The reviemirhpairment involves management to predict theneded cash flows that will be
generated by the long-lived asset over its remgiastimated useful life. Considerable judgment rbes¢éxercised in determining future cash
flows and their timing and, possibly, choosing besk value comparables or selecting discount rates used in any value computations.

Revenue recognitiolWe recognize revenue at the point when title aedigk of ownership passes to the customer. Sutpsigrall of our
revenues are generated through product saleshipprey terms generally indicate when title andrikk of ownership have passed. Revenue
is recognized at shipment for sales when shippng¢ are FOB (free on board) shipping point. Fessavhere shipping terms are FOB
destination, revenue is recognized when the goecaeived by the customer. We provide for abhainces for estimated returns and other
customer credits such as discounts and volumeagbahen the revenue is recognized, based onibatexperience, current trends and any
notification of pending returns. The customer ablonwes are, in many instances, subjective and éeendeed with significant management
judgment and are reviewed regularly to determimeatthequacy of the amounts. Changes in economidtimng] markets and custon
relationships may require adjustments to thesavalhwes from period to period. Also included in sedes is service revenue which is
recognized as the service is performed. Reventee@gjnized for leased equipment to customers éram@st-line basis over the estimated
term of the lease and is included in net salek®tbmpany.

Income taxe: Income taxes are accounted for in accordance SE#S No. 109, Accounting fdancome Taxesyhich recognizes
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deferred tax assets and liabilities based on thmaed future tax effects of differences betwdanftnancial statement and tax basis of assets
and liabilities given the enacted tax laws.

We evaluate the need for a deferred tax assetti@uallowance by assessing whether it is mordylikegan not that the company will realize
its deferred tax assets in the future. The assegsmhehether or not a valuation allowance is reggiioften requires significant judgment,
including the forecast of future taxable income #revaluation of tax planning initiatives. Adjusnts to the deferred tax valuation
allowance are made to earnings in the period wheh assessment is made.

The company has tax jurisdictions located in mamas of the world and is subject to audit in thjessdictions. Tax audits by their nature
often complex and can require several years tdveskn the preparation of the company’s finanstatements, management exercises
judgments in estimating the potential exposurent@solved tax matters. While actual results coalg/ vin manageme’s judgment, the
company has adequate accruals with respect tdtthete outcome of such unresolved tax matters.

Each quarter, management must estimate our eféetztivrate for the full year. This estimate incsidssumptions about the level of income
that will be achieved for the full year in both alomestic and international operations. The forteabfull-year earnings includes assumpti
about markets in each of our businesses as wtikeasming of certain transactions, including fdlasd sales gains and restructuring charges.
Should business performance or the timing of cett@nsactions change during the year, the levelasime achieved may not meet the level
of income estimated earlier in the year at intgugniods. This change in the income levels and rhieaonings can result in significant
adjustments to the tax provision in the quartexiich the estimate is refined.

New accounting standards

In December 2004, the FASB issued SFAS No. 123eevP004 (SFAS No. 123R8hare-Based Paymenthich replaces SFAS No. 123,
Accounting for Sto-Based Compensatioand supersedes Accounting Principles Board (APBhiop No. 25,Accounting for Stock Issued
to Employees SFAS No. 123R requires the measurement of all@yep share-based payments to employees, inclyplargs of employee
stock options, using a fair-value-based methodthadecording of such expense in the consolidatgdrments of operations. The accounting
provisions of SFAS No. 123R are required to beiagpio later than the beginning of the first fisgahr beginning after June 15, 2005. The
company adopted SFAS No. 123R effective Janua?9@6, using the modified prospective method. TlédeBnent requires the recognition
of compensation expense when an entity obtains@mplservices in share-based payment transactimaier this new Statement, pre-tax
share-based compensation for the year ended Dec&hb2006 was $21 million, including the incrensmre-tax cost of $10 million,
relating to stock options and stock appreciatights. The incremental impact was a reduction tameame of $6 million, or earnings per
share of $0.03, net of tax. Substantially all a§ #tpmpensation expense is recorded as a compohselling, general and administrative
expenses.

In March 2005, the Securities and Exchange Comomg$EC) issued Staff Accounting Bulletin No. 18hare-Based Paymef(8AB
No. 107). SAB No. 107 addresses the interactiowden SFAS No. 123R and certain SEC rules and reégugaand provide

41



Table of Contents

the SEC staff's views regarding the valuation afrehbased payment arrangements for public compaFtescompany followed the
interpretive guidance set forth in SAB No. 107 dgrits adoption of SFAS No. 123R.

In May 2005, the FASB issued SFAS No. 1B4¢ounting Changes and Error Correctiomgyich replaces APB Opinions No. 28¢ccounting
Changesaand SFAS No. 3Reporting Accounting Changes in Interim Financigt8ments - An Amendment of APB Opinion NOSEAS

No. 154 provides guidance on the accounting forrapdrting of accounting changes and error cowastilt establishes retrospect
application, unless impracticable, as the requinethod for reporting a change in accounting prilecgnd the reporting of a correction of an
error and for reporting a change when retrospeepmication is impracticable. SFAS No. 154 is efifee for accounting changes and
corrections of errors made in fiscal years begigrifier December 15, 2005, and was adopted byaimpany in the first quarter of 2006. T
adoption of SFAS No. 154 did not have an impadthencompany’s consolidated financial statements.

In July 2006, the FASB issued Interpretation No(B® 48), Accounting for Uncertainty in Income Taxeshich clarifies the accounting for
uncertainty in income taxes recognized in the foi@rstatements in accordance with SFAS No. 2a@ounting for Income Taxe§IN 48
prescribes a recognition threshold and measureattiitute for the financial statement recognitionl aneasurement of a tax position take
expected to be taken in a tax return. It also gleviguidance on derecognition, classification r@geand penalties, accounting in interim
periods, disclosure and transition. This Intergieteis effective for fiscal years beginning affd@cember 15, 2006. The cumulative effects, if
any, of applying FIN 48 will be recorded as an atijient to retained earnings as of the beginnirtgeperiod of adoption. The company is
currently evaluating the effect that the adoptibRIN 48 will have on its consolidated results geoations and financial condition and is not
yet in a position to determine such effe:

In September 2006, the FASB issued SFAS No. E&if,Value MeasurementsSFAS No. 157 defines fair value, establishesuméwork for
measuring fair value and expands disclosures dhoutalue measurements. This Statement does gatreeany new fair value
measurements, but applies to existing accountinggamcements that require or permit fair value mesasent as the relevant measurement
attribute. This Statement is effective for finahai@mtements issued for fiscal years beginning &ftevember 15, 2007, and interim periods
within those fiscal years. The company has notieétrmined the impact of adopting this standard.

In September 2006, the FASB issued SFAS No. E&§loyers’ Accounting for Defined Benefit Pensiod &ther Postretirement PlansAn
Amendment of FASB Statements No. 87, 88, 106,32{R). SFAS No. 158 requires an employer to recognieetrerfunded or underfund
status of a defined benefit postretirement plaitsitbalance sheet and to recognize the changés iplan’s funded status in comprehensive
income in the year in which the change occurs. &lpegvisions of the Statement are effective ab®feind of the first fiscal year ending after
December 15, 2006. SFAS No. 158 also requires gofogrer to measure the funded status of a plan #seaflate of its fiscal year end, which
is the Company’s measurement date. Pursuant tStdtement’s adoption, the net after-tax chargetomulated other comprehensive loss in
the fourth quarter of 2006 was $57 million. Thigustinent
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principally represents the recognition of previgushrecognized prior service costs and net actuasaes and the impact of recording
additional minimum liabilities for certain underdded plans. This Statement will not affect the canyxs ERISA funding obligations and we
do not currently anticipate any required companytigoutions to the qualified retirement plans ie foreseeable future.

In September 2006, the SEC issued Staff AccoutBinifetin No. 108,Considering the Effects of Prior Year Misstatemeviien Quantifying
Misstatements in Current Year Financial Statem(SAB No. 108). SAB No. 108 requires that public gamies utilize a “dual-approach” to
assessing the quantitative effects of financiabmiements. This dual approach includes both anmecstatement focused assessment and a
balance sheet focused assessment. The guidané®BiN&. 108 must be applied to annual financialestants for fiscal years ending after
November 15, 2006. The adoption of SAB No. 108rditthave a material effect on the comf’s consolidated financial position or results
operations.

There were no other new accounting standards isaug@D6 that had or are expected to have a mhtemmEact on the company’s financial
position or results of operations.
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Forward-looking Statements

Certain statements in this document and elsewhereamagement of the company that are neither repdirtancial results nor other
historical information are “forward-looking statemg” within the meaning of the Private Securitiésgation Reform Act of 1995. Such
information includes, without limitation, the buess outlook, assessment of market conditions,ipatex financial and operating results,
strategies, future plans, contingencies and contgetptransactions of the company. Such forwardit@pstatements are not guarantees of
future performance and are subject to known andhowvk risks, uncertainties and other factors whiay mause or contribute to actual res
of company operations, or the performance or aem@nts of each company, or industry results, ferdihaterially from those expressed or
implied by the forward-looking statements. In aidditto any such risks, uncertainties and otheofaadiscussed elsewhere herein, risks,
uncertainties and other factors that could causmuptribute to actual results differing materigfigm those expressed or implied for the
forward-looking statements include, but are noitkeh to, events or circumstances which affect thiéty of MeadWestvaco to realize
improvements in operating earnings expected frarctimpany’s cost reduction initiative; competitprécing for the company’s products;
changes in raw materials pricing; energy and atbets; fluctuations in demand and changes in ptamucapacities; changes to economic
growth in the United States and international ecoies; government policies and regulations, inclgdivut not limited to those affecting the
environment and the tobacco industry; the compaogrginued ability to reach agreement with its miged employees on collective
bargaining agreements; adverse results in curreiatare litigation; currency movements; and ottigk factors discussed in the company’s
Annual Report on Form 1K-for the year ended December 31, 2006, and inrdiliregs made from time to time with the SEC. M#&destvact
undertakes no obligation to publicly update anyimd-looking statement, whether as a result of im@armation, future events or otherwise.
Investors are advised, however, to consult anyhéurtlisclosures made on related subjects in theaowis reports filed with the SEC.
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Item 7A.  Quantitative and qualitative disclosures about matkisk

Interest rates

It is management’s objective to manage its intezgpense through a blend of fixed and floatingregerate instruments. The company
primarily funds itself with long-term debt, havifigal maturities ranging from two to 40 years atedaf issue, a portion of which has variable
interest rates, and with variable interest rateoencial paper. The company uses interest-rate simapanaging its mix of fixed and floating
rate debt. See Note G of Notes to Financial Statésriacluded in Part Il, Item 8.

Foreign currency

The company has foreign-based operations, primeriBrazil, Canada, Mexico, Europe and Asia, whackounted for approximately 28% of
its 2006 net sales. In addition, certain of the pany’s domestic operations have sales to foreigtoouers. In the conduct of its foreign
operations, the company also makes intercompaeyg sald receives royalties and dividends denominatetany different currencies. All of
this exposes the company to the effect of changéséign currency exchange rates.

Flows of foreign currencies into and out of the pamy’s domestic operations are generally stableregalarly occurring and are recorded at
fair market value in the company’s financial stades. The company’s foreign currency managemeityppermits it to enter into foreign
currency hedges when these flows exceed a threshbidh is a function of these cash flows and fasted annual operations. During 2006,
the company entered into foreign currency hedggaitally offset the foreign currency impact oé#e flows on operating income. See Note
G of Notes to Financial Statements included in Raltem 8.

The company also issues intercompany loans toiiggn subsidiaries in their local currencies, esipg it to the effect of changes in spot
exchange rates between loan issue and loan repagaieis. Generally, management uses foreign-exehlagdge contracts with terms of less
than one year to hedge these exposures. When @éppliee company’s derivative and other foreigrrency sensitive instruments at
December 31, 2006, a 10% adverse change in currateywould have about a $14 million effect ondbmpany’s results.

Natural gas

In order to better predict and control the futupstoof natural gas consumed at the company’s aniltsplants, the company engages in
financial hedging of future gas purchase prices @age is relatively predictable month-by-montie Tompany “locks in” the cost of a
portion of its future natural gas usage by entening swap agreements. See Note G of Notes to EiabBtatements included in Part I,
Item 8.
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Item 8. Financial statements and supplementary d:
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Report of Independent Registered Public Accountindrirm

To the Board of Directors and Shareholders
of MeadWestvaco Corporation

We have completed integrated audits of MeadWest@arporation’s consolidated financial statements afrits internal control over
financial reporting as of December 31, 2006, imadance with the standards of the Public CompargoAunting Oversight Board (United
States). Our opinions, based on our audits, asepted below.

Consolidated financial statements

In our opinion, the accompanying consolidated badasheets and the related consolidated statenfeopei@tions, stockholders’ equity, and
cash flows present fairly, in all material respettse financial position of MeadWestvaco Corponatémd its subsidiaries at December 31,
2006 and 2005, and the results of their operatimastheir cash flows for each of the three yeatkérperiod ended December 31, 2006 in
conformity with accounting principles generally apted in the United States of America. These fir@statements are the responsibility of
the Company’s management. Our responsibility exjgress an opinion on these financial statemerstscban our audits. We conducted our
audits of these statements in accordance withtémelards of the Public Company Accounting Oversiggard (United States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit of financial statementstides examining, on a test basis, evidence supgdh@mamounts and disclosures in the
financial statements, assessing the accountingiptas used and significant estimates made by neanagt, and evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

As discussed in Notes J and K to the consolidateth€ial statements, the Company changed the mammérich it accounts for share-based
compensation in fiscal 2006 and the manner in whiabcounts for defined benefit pension and offestretirement plans effective
December 31, 2006.

Internal control over financial reporting

Also, in our opinion, management’s assessmentyded in the accompanying Management’s Report arriat Control Over Financial
Reporting appearing under Item 9A., that the Corgpaaintained effective internal control over finaleeporting as of December 31, 2006,
based on criteria establishedimernal Control - Integrated Framewoiksued by the Committee of Sponsoring Organizatidrike

Treadway Commission (COSO), is fairly stated, Imadterial respects, based on those criteria. Euribre, in our opinion, the Company
maintained, in all material respects, effectiveiintl control over financial reporting as of Decem®1, 2006, based on criteria established in
Internal Control- Integrated Frameworkssued by the COSO. The Company’s managementpsmeible for maintaining effective internal
control over financial reporting and for its assesat of the effectiveness of internal control ofileancial reporting. Our responsibility is to
express opinions on management’s assessment ahd effectiveness of the Compagaynternal control over financial reporting basedooir
audit. We conducted our audit of internal contnediofinancial reporting in accordance with the damals of the Public Company Accounting
Oversight Board (United States). Those standamgisinethat we plan and perform the audit to obtaasonable assurance about whether
effective internal control over financial reportings
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maintained in all material respects. An audit @éinal control over financial reporting includegaihing an understanding of internal control
over financial reporting, evaluating managemeassessment, testing and evaluating the desigogserdting effectiveness of internal cont
and performing such other procedures as we cons@&mssary in the circumstances. We believe thaduit provides a reasonable basis for
our opinions.

A company'’s internal control over financial repogiis a process designed to provide reasonablessesuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttiegenerally accepted accounting
principles. A company'’s internal control over fircgal reporting includes those policies and proceduhat (i) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshaf assets of the company; (ii) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financakstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; anda(iiyide reasonable assurance regarding preventitmely detection of unauthorized
acquisition, use, or disposition of the companygsats that could have a material effect on then@iizd statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢taisstatements. Also, projections of any
evaluation of effectiveness to future periods afgexct to the risk that controls may become inadégbecause of changes in conditions, or
that the degree of compliance with the policieproacedures may deteriorate.

As described in ManagemesitReport on Internal Control Over Financial Repaytimanagement has excluded certain elements aftdraal
control over financial reporting of the Saint-Gab&almar (Calmar) businesses that the Company @ehfrom Compagnie de Saint-Gobain
from its assessment of internal control over finaheporting as of December 31, 2006 becausestaeguired by the Company in a purch
business combination during 2006. Subsequent tadhuisition, certain elements of Calmar’s intec@itrol over financial reporting and
related processes were integrated into the Compamysting systems and internal control over finalneporting. Those controls that were
not integrated have been excluded from managemasgsssment of the effectiveness of internal cbower financial reporting as of
December 31, 2006. We have also excluded theseegterof the internal control over financial repogtiof Calmar from our audit of the
Company’s internal control over financial reportifigne excluded elements represent controls overusts of approximately 7% of
consolidated assets, 3% of consolidated liabilit88s of the consolidated revenues and 3% of thealated operating expenses of the
related consolidated financial statement amounts asd for the year ended December 31, 2006.

/sl PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
Richmond, Virginia

February 28, 2007
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FINANCIAL STATEMENTS
CONSOLIDATED STATEMENTS OF OPERATIONS

In millions, except per share dat

Net sales

Cost of sale:
Selling, general and administrative exper
Interest expens
Other income, ne
Income from continuing operations before incomee&
Income tax provisiol
Income from continuing operatiol
Discontinued operatior
Net income (loss
Income (loss) per sha- basic:
Income from continuing operatiol
Discontinued operatior

Net income (loss

Income (loss) per sha- diluted:
Income from continuing operatiol
Discontinued operatior

Net income (loss

Shares used to compute net income (loss) per <
Basic
Diluted

The accompanying notes are an integral part ofetfesncial statements.
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Years ended December 31,

2006 2005 2004
$6,53C $6,17C $6,06(
539¢ 5087 4,92¢
90& 75€ 80C
211 20¢ 20¢
(83) (16) (199
08 13F 32z

5 16 99

93 11¢ 224
= (91) (579
$ 93 $ 28 $(349
$05:. $06z $1.11
— (0.45  (2.84)
$05: $014 $(1.79
$05: $06z $1.1C
— (048 (2.82)
$05: $014 $(1.79
180.6 1917  201.¢
181.; 1927  203.€
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FINANCIAL STATEMENTS
CONSOLIDATED BALANCE SHEETS

In millions, except share and per share de

ASSETS

Cash and cash equivalel
Accounts receivable, n
Inventories

Other current asse

Current assel
Property, plant, equipment and forestlands,

Prepaid pension ass
Goodwill
Other asset

LIABILITIES AND SHAREHOLDERS EQUITY
Accounts payabl

Accrued expense

Notes payable and current maturities of -term debi

Current liabilities

Long-term debi
Other lon¢-term obligations
Deferred income taxe

Commitments and Contingenci

Shareholder equity:
Common stock, $0.01 p
Shares authorized: 600,000,C

Shares issued and outstanding : 182,107,136 (- 181,418,672

Additional paic-in capital
Retained earning
Accumulated other comprehensive i

The accompanying notes are an integral part ofatfesncial statements.
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December 31,

2006

$ 15€
1,011
71¢
13¢
2,01t

4,52:

1,17

2005

$ 297
922
714

97

2,03(
4,48

$8,90¢
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FINANCIAL STATEMENTS
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Outstanding

In millions shares
Balance at December 31, 2C 200.¢
Comprehensive income (los:
Net loss —

Foreign currency translatic —
Minimum pension liability adjustmel —

Comprehensive los

Tax benefit on nonqualified stock optic —
Cash dividend —

Restricted stock grants issu 0.2
Unamortized restricted stoi —
Exercise of stock optior 2.8
Balance at December 31, 2C 203.¢
Comprehensive income (los:
Net income —

Foreign currency translatic —
Minimum pension liability adjustmel —
Unrealized gain on derivative instruments, —
Unrealized loss on investment in debt security, —

Comprehensive incomr

Tax benefit on nonqualified stock optic —
Cash dividend —
Foreign operations concurrent report —

Restricted stock grants issu 0.3
Stock repurchase (23.9
Share put optio (0.3
Unamortized restricted stor —
Exercise of stock optior 1.4
Balance at December 31, 2C 181.¢
Comprehensive income (los:
Net income —

Foreign currency translatic —
Minimum pension liability adjustmel —
Unrealized loss on derivative instruments, —
Reversal of unrealized loss on investment in debusty, nel —
Comprehensive incorr
Adoption of FASB Statement No. 1! —
Tax benefit on nonqualified stock optic —
Cash dividend —
Foreign operations concurrent report —
Shar-based employee compensat

Share put optio 1.3
Exercise of stock optior 2.C
Balance at December 31, 2C 182.1

The accompanying notes are an integral part ofatfesncial statements.
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Common
stock
$ 2

2
2
$ 2
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Additional
paid-in
capital

Retained
earnings

Accumulated other
comprehensive loss

Total shareholders’
equity

$3,870

$(88]

60
©)

$4,713

(349)
60
3)

(292

6
(186
8
(6)
74

4,317

28
(20)

$3,370

$3,533
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FINANCIAL STATEMENTS
CONSOLIDATED STATEMENTS OF CASH FLOWS

In millions Years ended December 31,
2006 2005 2004
Cash flows from operating activities
Net income (loss $ 93 $ 28  $(349
Discontinued operatior — 91 573
Adjustments to reconcile net income (loss) to msthcprovided by operating activitie
Depreciation, depletion and amortizati 517 491 48¢
Deferred income taxe (56) (@) 58
Gain on sales of asse¢ (60) (56) (16%)
Gain on sale of debt secur (27) — —
Loss on early retirement of lo-term debt — a0 1
Pension income before settlements, curtailmentdemnadnation benefit (50) (67) (86)
Impairment of lon-lived asset: 43 10 35
Appreciation of cash surrender value polic (32 12 (13)
Changes in working capital, excluding the effedtaequisitions and dispositiol 12¢ (277 78
Other, ne’ 4 18 12
Net cash provided by operating activities of comitiig operation: 567 30t 633
Discontinued operatior — (78) 28¢
Net cash provided by operating activit 567 227 922
Cash flows from investing activities
Additions to property, plant and equipm (302 (305) (317)
Payments for acquired businesses, net of cashrack (714) (5) (107)
Proceeds from sale of a busin — 2,18¢ —
Proceeds from sale of debt secu 10¢ — —
Proceeds from dispositions of ass 165 10¢ 281
Purchase of shc-term investment — — (707)
Sale of sho-term investment — 5 70€
Other (19 (7 (8)
Discontinued operatior — 2 (67)
Net cash provided by (used in) investing activi (767) 1,98t (207)

The accompanying notes are an integral part ofatfesncial statements.
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Cash flows from financing activities

Proceeds from issuance of l-term debi 7 1 2
Repayment of lor-term debi 2 (1,139 (52%)
Stock repurchased and put opt 47 (717) —
Dividends paic (167) (17¢) (18€)
Notes payable and other si-term borrowings, ne 14¢ (19 (20
Changes in book overdra: 43 (14 22
Proceeds from issuance of common stock and exsrofsgock option: 53 36 74
Discontinued operatior — (169) (39
Net cash provided by (used in) financing activi 35 (2,18)) (672)
Effect of exchange rate changes on ¢ 18 (4) 12
Increase (decrease) in cash and cash equiv: (141 27 55
Cash and cash equivaler
At beginning of perioc 297 27C 21F
At end of perioc $15€ $ 297 $27C
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NOTES TO FINANCIAL STATEMENTSE

Summary of significant accounting policies

Basis of consolidation and preparation of finangtdtementsThe consolidated financial statements include aljomity-owned or controlled
entities, and all significant intercompany trangatt are eliminated. During 2006 and 2005, ceffiaieign entities reported results using a
November 30 year end. As of December 31, 2006 808,2hose foreign entities converted to a repgryiear end of December 31. T
December 2006 and 2005 results associated witle #mities were recorded directly to retained eaysi These changes had no material
effect to the presentation of the financial statets.e

Segment reportinglleadWestvaco’s principal business segments aRa(ikaging Resources, (i) Consumer Solutions, idhsumer and
Office Products, and (iv) Specialty Chemicals.Ha fourth quarter of 2006, the company completecctrange in its management and
operating structure such that its previously regmbRackaging segment was replaced by the PackBgisgurces and Consumer Solutions
segments. This segment structure reflects the copgaternal reporting to its chief decision makand aligns the segment disclosure with
management’s analysis of results of operationstlamgrocess utilized to allocate resources. Thepemy has presented its reportable
segments for 2005 and 2004 to reflect the new tigpstructure adopted in 2006.

Discontinued operations<Effective April 30, 2005, the company completed shée of its printing and writing papers businéssluding its
coated and carbonless papers operations consigting mills, and approximately 900,000 acresalfited forestlands to an affiliate of
Cerberus Management LLC, a private investment fBee Note P for further information. In the quageded March 31, 2005, the company
began reporting the printing and writing papersfess as a discontinued operation. The result®d04 have been presented on a compa
basis.

Estimates and assumptiorThe preparation of financial statements in accardamith generally accepted accounting principlegiies
management to make estimates and assumptiondfezitthe reported amounts of some assets anditiebiand, in some instances, the
reported amounts of revenues and expenses duengplorting period. Actual results could differrfrehese estimates.

Translation of foreign currencie§he local currency is the functional currency fobstantially all of the company’s significant optgzas
outside the United StateThe assets and liabilities of the company’s foreighsidiaries are translated into U.S. dollarsgipieriod-end
exchange rates, and adjustments resulting frone tfiesncial statement translations are includegcicumulated other comprehensive income
or loss in the consolidated balance sheets. Regeangtexpenses are translated at average rateslipgeduring the period.

Cash equivalentgiighly liquid securities with an original maturitf three months or less are considered to be aushiadents.

Accounts receivable and allowance for doubtful arts: Trade accounts receivable are recorded at th@dexamount and do not bear
interest. The allowance for doubtful accounts escbmpany’s best estimate of the amount of probaielgit losses in the existing accounts
receivable. The company determines the allowansedan historical write-off experience by industPast due
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balances over a specified amount are reviewed iohailly for collectibility. Account balances areariged off against the allowance when it is
probable that the receivable will not be recovered.

Inventories:Inventories are valued at the lower of cost or rearkost is determined using the last-in, foat-(LIFO) method for substantia
all raw materials, finished goods and productioriarials of U.S. manufacturing operations. Costlbod#er inventories, including stores and
supplies inventories and inventories of non-U.Snuafacturing operations, is determined by the finsffirst-out (FIFO) or average cost
methods.

Property, plant, equipment and forestlanOwned assets are recorded at cost. Also includ#dtkigost of these assets is interest on funds
borrowed during the construction period. When asaet sold, retired or disposed of, their costrafted accumulated depreciation are
removed from the accounts and any resulting galossris reflected in cost of sales. Gains on #tessof forestland are recorded in other
income, net. Costs of renewals and bettermentsogfgpties are capitalized; costs of maintenancerepdirs are charged to expense. Costs of
reforestation of forestlands are capitalized. Thasgs include the costs of seedlings, site préparglanting of seedlings and early-stage
fertilization.

Depreciation and depletiorThe cost of plant and equipment is depreciatetiziuty the straight-line method, over the estimatedful lives

of the assets, which range from 20 to 40 yearbtiddings and five to 30 years for machinery andigapent. Timber is depleted as timber is
cut at rates determined annually based on theawsdtip of undepleted timber costs to the estimatddme of recoverable timber. Timber
volumes used in calculating depletion rates aredapon merchantable timber volumes at a spediiiat in time. The depletion rates for
company-owned land do not include an estimatetbéefuture reforestation costs associated wittaadss final harvest or future volume in
connection with replanting of a stand subsequetitedinal harvest.

Impairment of lon-lived assetsThe company periodically evaluates whether cureeents or circumstances indicate that the carryaige

of its long-lived assets, including intangible dasst be held and used may not be recoveralbdeichi circumstances are determined to exist,
an estimate of undiscounted future cash flows predwy the long-lived asset, or the appropriategireg of assets, is compared to the
carrying value to determine whether an impairmeigts. If an asset is determined to be impaired, theibsseasured based on quoted
market prices in active markets, if available.dbted market prices are not available, the estimftair value is based on various valuation
techniques, including a discounted value of estadtiture cash flows. The company reports an asdm disposed of at the lower of its
carrying value or its estimated net realizable @alu

Goodwill: The company has classified as goodwill the excéfseoacquisition cost over the fair values of tie¢ tangible and intangible
assets of businesses acquired. The company hamietd its reporting units to be components wiitdrPackaging Resources, Consumer
Solutions, Consumer and Office Products and Spgdidlemicals segments. In accordance with Stateofdfinancial Accounting Standards
(SFAS) No. 142Goodwill and Other Intangible Assetgoodwill is required to be tested at least angu8IFAS No. 142 requires that
goodwill be tested for impairment using a two-gpepcess. The first step is to identify a
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potential impairment and the second step is to areathe amount of the impairment loss, if any. Geilds deemed to be impaired if the
carrying amount of a reporting unit's goodwill erds its estimated fair value. See Note C and Ndte firther information.

Other assetsCapitalized software, equipment leased to customrgdsother amortizable and indefinite-lived intdolgiassets are included in
other assets. Capitalized software and other apadate intangibles are amortized using the strdigbtand cash flows methods over their
estimated useful lives of three to 21 years. Egeipinieased to customers is amortized using theafttime-years-digits method over the
estimated useful life of the machine, generally&8rs. Revenue is recognized for the leased equipomea straight-line basis over the life of
the lease and is included in net sales. The compaEnoyds software development costs in accordartbete American Institute of Certified
Public Accountants’ Statement of Position 98\&counting for the Costs of Computer Software Dopad or Obtained for Internal Us8ee
Note C and Note D for further informatic

Financial instrumentsThe company has, where appropriate, estimatedcathedlue of financial instruments. These fair wahmounts may |
significantly affected by the assumptions useduiiog the discount rate and estimates of cash.ffecordingly, the estimates presented are
not necessarily indicative of the amounts that ddnd realized in a current market exchange. Whersetestimates approximate carrying
value, no separate disclosure of fair value is shdihie company utilizes well-defined financial datives in the normal course of its
operations as a means to manage some of its intatesforeign currency and commodity risks. Farse derivative instruments, the comg
has formally designated each as a hedge of specifiavell-defined risks. See Note G for furthepimfiation.

Investment in debt securiti: Investments in debt securities are classifiedit®r held to maturity, trading or available-falesin accordance
with SFAS No. 115Accounting for Investments in Debt and Equity Siéesr, as determined by management on an annual basiseT
investments classified as trading or availablesfale securities shall be measured at fair valtledrbalance sheet. Unrealized gains or losses
on trading securities are recorded to the statewfesperations. Unrealized gains or losses on abkstfor-sale securities are reported in
accumulated other comprehensive loss unless étevghined that a loss exists and that loss is éted as “other-than-temporary” in
accordance with Staff Positions No. 115-1 and SR&S124-2 The Meaning of Other-than-Temporary Impairment BadApplication to
Certain Investments

Environmental and legal liabilitie: Environmental expenditures that increase usefeslof assets are capitalized, while other envirental
expenditures are expensed. Liabilities are recovdesh remedial efforts are probable and the c@sise reasonably estimated. The comj
records accruals for other legal contingencies wbs#s is probable and reasonably estimable. Lisslrecorded for claims are limited to
pending cases based on the company’s historicarexe, consultation with outside counsel and witaison with an actuarial specialist
concerning the feasibility of reasonably estimatiagilities associated with claims that may aiis¢he future. The company recognizes
insurance recoveries when collection is reasonastyred. See Note O for further information.
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Asset retirement obligationThe company records obligations associated withidtieement of tangible long-lived assets as litibg when
incurred. Subsequent to initial measurement, timepamy recognizes changes in the amounts of thgailins, as necessary, resulting from
the passage of time and revisions to either thmgirar amount of estimated cash flows. Effective®uaber 31, 2005, the company adopted
Financial Accounting Standards Board (FASB) Intetation No. 47Accounting for Conditional Asset Retirement Obligias — an
Interpretation of FASB Statement No. (FIN No. 47), which clarifies that the term condital asset retirement obligation, as used in SFAS
No. 143, refers to a legal obligation to performaaset retirement activity in which the timing awdhethod of settlement are conditional ¢
future event that may or may not be within the oolrif the entity. Thus, the timing and/or methddettlement may be conditional on a
future event. Accordingly, an entity is requiredégognize a liability for the fair value of a cdtimhal asset retirement obligation if the fair
value of the liability can be reasonably estimafgte company has certain conditional and uncontifiasset retirement obligations
associated with owned or leased property plantegpgpment, including leases, surface impoundmaesstsgstos, and water supply wells.
Management does not have sufficient informatioadtimate the fair value of certain obligationspatily associated with surface
impoundments and asbestos, because the settleaterdrdrange of potential settlement dates haveeen specified and information is not
available to apply expected present value techsique

Revenue recognitiorThe company recognizes revenues at the point wiemmnd the risk of ownership passes to the custoBubstantially

all of the company’s revenues are generated thrpugthuct sales and shipping terms generally indiedten title and the risk of ownership
have passed. Revenue is recognized at shipmesalies where shipping terms are FOB (free on badnigping point unless risk of loss is
maintained under freight terms. For sales whernepshg terms are FOB destination, revenue is re@agihivhen the goods are received by the
customer. The company provides allowances for @séichreturns and other customer credits such asudits and volume rebates, when the
revenue is recognized, based on historical expegiezurrent trends and any notification of pendetgrns. Also included in net sales is
service revenue which is recognized as the seiwiperformed. Revenue is recognized for leasedpagemt to customers on a straight-line
basis over the estimated term of the lease amgtlisded in net sales of the company.

Shipping and handling cost$Shipping and handling costs are classified anaponent of cost of sales. Amounts billed to aaustr in a
sales transaction related to shipping and handiieglassified as revenue.

Research and developmelncluded in cost of sales and selling, generaladdinistrative expense are expenditures for rekesard
development of approximately $65 million, $50 naifliand $55 million for the years ended DecembefB@6, 2005 and 2004, respectively,
which were expensed as incurred.

Income taxesDeferred income taxes are recorded for tempordfgrdinces between financial statement carrying artsoand the tax basis of
assets and liabilities. Deferred tax assets aidlitias reflect the enacted tax rates in effecttfe years the differences are expected to
reverse. The company evaluates the need for arddfiarx asset valuation allowance by assessinghehitis more likely than not that it will
realize its deferred tax assets in the future.
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For tax-advantaged transactions, the tax bene#tsewognized when it is probable that the taxtjmrsivill be sustained. Otherwise, a tax
contingency is recorded and classified in othegiterm liabilities.

Share-based compensatiorhe company adopted SFAS No. 128Rare-Based Paymenas of January 1, 2006, using the modified
prospective method and therefore, prior periodsevmert restated. This statement requires the rettogrmif compensation expense to be
measured based on the estimated fair value ottliehased awards and recognized as expense eveqlisite service period, which is
generally the vesting period. The company has &tet record the expense for graded and cliff mgsiiwards on a straighite basis over tr
requisite service period. Substantially all of thisnpensation expense is recorded as a componseliaf), general and administrative
expenses. Under this new Statement, pre-tax stesedicompensation for the year ended Decembe0B6,\2as $21 million, including the
incremental pre-tax cost of $10 million, relatimgstock options and stock appreciation rights. Tiésemental impact was a reduction to net
income of $6 million, or earnings per share of 801kt of tax. Substantially all of this compensatexpense is recorded as a component of
selling, general and administrative expenses. Sse MNfor further detail on share-based compensatio

Prior to January 1, 2006, the company measured eosgpion cost for share-based compensation awssdesd to employees and directors
using the intrinsic value-based method of accognitiraccordance with Accounting Principles Boardr@m (APB) No. 25. The company
applied APB Opinion No. 25%ccounting for Stock Issued to Employeas amended, in accounting for its plans. In Jan2@03, the
company adopted the disclosure provisions of SFASI¥8 Accounting for Stock-Based Compensation-Transdiuh Disclosure SFAS
No. 148 provides alternative methods of transifmma voluntary change to the fair va-based method of accounting for share-based
employee compensation and amends the disclosugeatents of SFAS No. 123ccounting for Stock-Based Compensation
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If compensation cost for the company’s share-basetpensation awards had been determined basee daiitivalue method in periods prior
to 2006, the company’s net income (loss) and net incomes)lpsr share would have been reduced to the preafamounts as follows:

In millions, except per share dat Years ended December 31,
2005 2004

Net income (loss- as reportet $ 28 $ (349

Add: Shar-based compensation expense included in reporteédemhe (loss), net of related tax eff 3 1

Deduct: Total share-based compensation expenserdesel under fair value-based method for all awands

of related tax effec 11 8
Pro forma net income (los $ 20 $ (35€)
Net income (loss) per she— basic

As reportec $ 0.1< $ (1.7

Pro forma 0.11 (2.77)
Net income (loss) per sha- diluted

As reportec $ 0.1¢ $ (1.7

Pro forma 0.11 (1.76)

The pro-forma amounts and fair value of each awsadt were estimated on the date of grant usinga@niial option pricing model with the
following weighted-average assumptions used fontgran 2005 and 2004: risk-free interest rates.88% and 3.30%, respectively; expected
dividend yields of 3.05% and 3.21%, respectivehyd axpected lives of six years and expected vitjatf 32% for each year presented.

Income (loss) per sharBasic net income (loss) per share for all the plsrjoresented has been calculated using the weighiszdge shares
outstanding. In computing diluted net income (Igs=) share, incremental shares issuable upon suenasi exercise of stock options and
other stock-based compensation awards have beed &althe weighted average shares outstandinguiivé. For the years ended
December 31, 2006, 2005 and 2004, 12.4 millionn@lBon and 7.3 million equity awards, respectiyelvere excluded from the calculation
of weighted average shares, as the exercise micghare was greater than the average market vahkidting in an antidilutive effect on
diluted earnings per share.

Related party transactionThe company has certain related party transacitiotige ordinary course of business that are infigmit and the
terms of which are no more or less favorable tocthrapany than the terms of any other arms-lengtistction.
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New accounting standards

In December 2004, the FASB issued SFAS No. 123eevP004 (SFAS No. 123R8hare-Based Paymenthich replaces SFAS No. 123,
Accounting for Sto-Based Compensatioand supersedes Accounting Principles Board (APBpiop No. 25,Accounting for Stock Issued
to Employees See Note J for further detail on share-based eosgtion.

In March 2005, the Securities and Exchange Comomg$EC) issued Staff Accounting Bulletin No. 18hare-Based Paymef(8AB

No. 107). SAB No. 107 addresses the interactiowden SFAS No. 123R and certain SEC rules and reégugaand provides the SEC sfs
views regarding the valuation of share-based payesreangements for public companies. The compalhgwed the interpretive guidance set
forth in SAB No. 107 during its adoption of SFAS .N@3R.

In May 2005, the FASB issued SFAS No. 1Bd¢counting Changes and Error Correctiomgiich replaces APB Opinions No. 2@counting
Changesaand SFAS No. 3Reporting Accounting Changes in Interim Financig@t8ments - An Amendment of APB Opinion NOSEAS

No. 154 provides guidance on the accounting forrapdrting of accounting changes and error cowastilt establishes retrospect
application, unless impracticable, as the requinethod for reporting a change in accounting prilecgnd the reporting of a correction of an
error and for reporting a change when retrospeepmication is impracticable. SFAS No. 154 is efifee for accounting changes and
corrections of errors made in fiscal years enditey @ecember 15, 2006, and is required to be adbby the company in the first quarter of
2006. The adoption of SFAS No. 154 did not havergract on the company’s consolidated financialkstents.

In July 2006, the FASB issued Interpretation No(B® 48), Accounting for Uncertainty in Income Taxeshich clarifies the accounting for
uncertainty in income taxes recognized in the foi@rstatements in accordance with SFAS No. 2a@ounting for Income Taxe$IN 48
prescribes a recognition threshold and measureattiitute for the financial statement recognitionl aneasurement of a tax position take
expected to be taken in a tax return. It also gleviguidance on derecognition, classification r@geand penalties, accounting in interim
periods, disclosure and transition. This Intergieteis effective for fiscal years beginning affd@cember 15, 2006. The cumulative effects, if
any, of applying FIN 48 will be recorded as an atijient to retained earnings as of the beginnirtgeperiod of adoption. The company is
currently evaluating the effect that the adoptibRIN 48 will have on its consolidated results geoations and financial condition and is not
yet in a position to determine such effe:

In September 2006, the FASB issued SFAS No. E&if,Value MeasurementsSFAS No. 157 defines fair value, establishesuméwork for
measuring fair value and expands disclosures dhoutalue measurements. This Statement does gaireeany new fair value
measurements, but applies to existing accountinggumcements that require or permit fair value mesasent as the relevant measurement
attribute. This Statement is effective for finahsi@mtements issued for fiscal years beginning &ftevember 15, 2007, and interim periods
within those fiscal years. The company has notieétrmined the impact of adopting this standard.
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In September 2006, the FASB issued SFAS No. E&§loyers’ Accounting for Defined Benefit Pensiod &ther Postretirement PlansAn
Amendment of FASB Statements No. 87, 88, 106,32{&). SFAS No. 158 requires an employer to recognieetlerfunded or underfund
status of a defined benefit postretirement plaitsithalance sheet and to recognize the changés iplan’s funded status in comprehensive
income in the year in which the change occurs. &lpegvisions of the Statement are effective ab®feind of the first fiscal year ending after
December 15, 2006. Pursuant to the Statement'siadpthe net after-tax charge to accumulated atberprehensive loss in the fourth
quarter of 2006 was $57 million, which principalgpresents the impact of recognizing previousheoognized prior service costs and
actuarial losses. This Statement will not affeet¢bmpany’s ERISA funding obligations and the conyp@oes not currently foresee a need
for company contributions to the qualified planan#ing obligations for non-qualified and non-U.fns are discussed in Note K.

In September 2006, the SEC issued Staff AccouBinlgetin No. 108,Considering the Effects of Prior Year Misstatemevtien Quantifying
Misstatements in Current Year Financial Statem(SAB No. 108). SAB No. 108 requires that public gamies utilize a “dual-approach” to
assessing the quantitative effects of financiaktaiements. This dual approach includes both anmecstatement focused assessment and a
balance sheet focused assessment. The guidané@BiN& 108 must be applied to annual financialestatnts for fiscal years ending after
November 15, 2006. The adoption of SAB No. 108rditthave a material effect on the comf’s consolidated financial position or result:
operations.

There were no other new accounting standards igau&@D6 that had or are expected to have a mhtemEact on the company'’s financial
position or results of operations.
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A. Current assets

Cash equivalents of $39 million and $162 milliorDetcember 31, 2006 and 2005, respectively, areedadit cost, which approximates market
value. Trade receivables have been reduced byi@magice for doubtful accounts of $15 million and$tillion at December 31, 2006 and
2005, respectively. Receivables also include $84omiand $114 million from sources other than &ad December 31, 2006 and 2005,
respectively. Inventories at December 31, 20062005, are comprised of:

In millions December 31,
2006 2005
Raw materials $182 $17C
Production materials, stores and supg 107 101
Finished and i-process good 42€ _44c
$71¢ $714

Approximately 60% and 66% of inventories at Decenfie 2006 and 2005, respectively, are valued uiad IFO method. If inventories
had been valued at current cost, they would haea B838 million, $813 million and $798 million aeEember 31, 2006, 2005 and 2004,
respectively. The effect of a LIFO layer decremar2006 was an increase of $0.02 to earnings mredor the year ended December 31,
2006. The effects of LIFO layer decrements in 2808 2004 were not significant to the company’sltesf operations.

B. Property, plant, equipment and forestlands

Depreciation and depletion expense was $433 mjld04 million and $409 million for the years enddetember 31, 2006, 2005 and 2004,
respectively.

In millions December 31,

2006 2005
Land and land improvemer $ 27¢ $ 281
Buildings 947 90:<
Machinery and othe 6,08: 5,79¢

7,30¢ 6,98:
Less: accumulated depreciati (3,507) (3,167)

3,80¢ 3,81¢
Forestland: 48¢ 49C
Construction in progres 23C 181

$ 4,528 $ 4,48
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C. Goodwill and other intangible assets
Unless otherwise deemed necessary by changesimwstances, the company performs its annual imgairmeview during the fourth quar
of each year.

On July 5, 2006, the company completed its acdaisitf Saint-Gobain Calmar from Compagnie de S&iabain. As a result of the purchase
price allocation, goodwill in the amount of $302lran was recorded. See Note P for further dis@ussi

In the second quarter of 2005, the company solgritging and writing papers business to an affiliaf Cerberus Management LLC. The net
proceeds from the sale were less than the carmghge of the net assets sold, resulting in an impat of all goodwill related to those
operations ($238 million, or $1.18 per share), Wwhi@s recorded in 2004. The goodwill impairmentrgedor 2004 is included in
discontinued operations. See Note P for additidetdils associated with the sale of the printind \ariting papers business.

No additional goodwill impairment charge was neaegss a result of the 2006, 2005 or 2004 annupdirment reviews

As of December 31, 2006, goodwill allocated to eafcthe company’s business segments was $68 mitidtackaging Resources, $540
million to Consumer Solutions, $234 million to Canger and Office Products, and $9 million to Spegi&@hemicals.

The changes in the carrying amount of goodwilltfe years ended December 31 are as follows:

In millions 2006 2005
Beginning balanc $55¢  $557
Acquired goodwill* 30z —

Adjustmentg (10 2
Ending balanci $851  $55¢

1 Represents goodwill associated with the acquisibfo@almar.
2 Represents adjustments to tax contingencies, for@igency translation and certain purchase piloeations.

The following table summarizes intangible assebjestt to amortization included in other assets:

In millions December 31, 2006, December 31, 2005,
Gross carrying Accumulated Gross carrying Accumulated
amount amortization amount amortization

Intangible assets, subject to amortizati

Trademarks and trade nan $ 20¢ $ 53 $ 207 $ 41
Customer contracts and lig 27¢ 46 10t 35
Patents 59 28 40 21
Other- primarily licensing rights 30 15 36 10
$ 57¢ $ 142 $ 38¢ $ 107
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In connection with the company’s acquisition ofr&abobain Calmar in July 2006, the company acquimddfinite-lived intangible assets of
$91 million, in addition to amortizable intangildssets of $186 million. See Note P for further ukson.

The company recorded amortization expense of $8ibmi$33 million and $30 million for the yearsaed December 31, 2006, 2005 and
2004, respectively, relating to intangible assetgext to amortization.

Based on the current carrying value of intangilsigets subject to amortization, the estimated apatitin expense for each of the next five
years is as follows: 20C- $41 million, 2008 - $37 million, 2009 - $36 mdh, 2010 - $35 million, and 2011 - $30 million.

D. Other assets

In millions December 31,
_2006 2005
Identifiable intangible asse $524 $281
Cash surrender value of life insurance, net ofdwimgs 197 22¢
Capitalized software, ni 62 60
Equipment leased to customers, 95 86
Available-for-sale securitie — 70
Other _ 98 112
$97€  $83¢

As part of the consideration from the sale of thiating and writing papers business in 2005, thmgany received $100 million in aggregate
principal amount of senior unsecured payable-irdKiRIK) promissory notes (fair value of $75 milliahdate of issuance) of a subsidiary
(NewPage Corporation) of the purchaser. These giesuwvere floating rate notes that bore interést m@te of six-month LIBOR (London
Interbank Offered Rate). The PIK notes were classis available-for-sale securities and to beidejoethe company by the purchaser before
there were any distributions made to the equitgéis of the purchaser. During 2006, the compangssified to net income an after-tax gain
of $13 million ($21 million pre-tax) associated wihe sale of the PIK notes. The unrealized holdiaig related to the PIK notes arising
during 2006 was $22 million, net of taxes. Duriri3, the company recorded a net unrealized holdsgof $9 million on these PIK notes.
That net unrealized loss was included in accumdlatker comprehensive loss at December 31, 2005.
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E. Accounts payable and accrued expenses

In millions December 31,
_2006 2005
Accounts payable
Trade $46E  $374
Other 87 42
$552  $41€

Accrued expense

Taxes, other than incon $28 $ 35
Interest 64 60
Payroll and employee benefit co 264 201
Accrued rebates and allowanc 11€ 12¢
Environmental and litigatio— current portior 30 35
Income taxes payab 12 13
Freight 11 15
Restructuring 50 11
Other 12¢ 117
$70z  $61c
F. Notes payable and long-term debt
Notes payable and current maturities of -term debt consisted of the following:
In millions __December 31,
_2006 2005
Commercial paper borrowing $148  $—
Other shor-term borrowings 11 11
Current maturities of lor-term debr 52 2
211  $ 13

The maximum amounts of combined commercial papaotbdngs outstanding during the years ended Dece®be2006 and 2005 were
$355 million and $115 million, respectively. Theeaage amount of commercial paper borrowings outistgduring the years ended
December 31, 2006 and 2005 was $136 million annhifibn, respectively, with an average intereseraf 5.5% and 3.1%, respectively.
Approximately $190 million of the $340 million i commercial paper borrowings related to the &itjon of Saint-Gobain Calmar were
paid down in 2006 from cash flow from operationkefie were $11 million of short-term borrowings @&cbmber 31, 2006 and 2005 related
to certain foreign operations.

In the period from January 1, 2007 to February0D72 the holders of the company’s 6.84% debentdres 2037, were entitled to elect early
repayment, in whole or in part, at 100% of the gipal amount outstanding. Holders elected earlayement of $45 million, which will be
paid by the company on March 1, 2007, and the meeay amount is included in current maturities afgdgerm debt as of December 31,
2006.
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Long-term debt consisted of the following:

In millions December 31,
2006 2005
Notes, rates from 6.85% to 7.10%, due 2-2012 $ 67¢ $ 67¢
Debentures, rates from 6.80% to 9.75%, due -2047 1,227 1,227
Sinking fund debentures, rates from 7.50% to 7.6836, 200-2027 29¢ 29¢
Mediunr-term notes 6 6
Pollution Control Revenue Bonc
Rate 6.375%, due 20: 6 6
Industrial Revenue Bond
Rate 7.67%, due 20: 80 80
Other bank term loar 58 58
Capital lease obligatior 62 61
Other lon¢-term debt 10 3
2,42¢ 2,41¢
Less: amounts due within one y (52 &)
Long-term deb $2,372 $2,415

As of December 31, 2006, outstanding debt matdriribe next five years is (in millions): 2007 - 22008 - $17, 2009 - $66, 2010 - $15,
and 2011 - $15.

Capital lease obligations consist primarily of Isttial Development Revenue Bonds in the amountdafréillion that mature in May 2035
with an average effective interest rate of 6.4%.

In December 2005, MeadWestvaco amended its baxlit egreement. The agreement was amended to réfdeiceedit facility from $1

billion to $750 million and to extend the maturitsite to December 1, 2010. Borrowings under theemgeat can be unsecured domestic or
eurodollar notes and at rates approximating primté@London Interbank Offered Rate (LIBOR) at ¢oepany’s option. The $750 million
credit agreement contains a financial covenantiligithe percentage of total debt to total cagtlon (including deferred taxes) to 55%, as
well as certain other covenants with which the canypwas in compliance at December 31, 2006. Thepeogis commercial paper program
is supported by its $750 million revolving creditflity which was undrawn at December 31, 2006. ddmpany had $148 million of
commercial paper borrowings outstanding at Decer8he2006.

The company utilized a portion of the cash procdemia the sale of its printing and writing papetsimess in 2005 to retire approximately
billion of debt. The charges incurred to retire thedot in 2005 were approximately $90 million, comggbto insignificant debt retirement fees
in 2006 and 2004.

The percentage of debt to total capital was 42.8864d4..1% at December 31, 2006 and 2005, respegtivel

At December 31, 2006, the book value of finanaiatiuments included in long-term debt was $2.4dgpiJland the fair value was estimated to
be $2.6 billion. At December 31, 2005, the bookueadf financial instruments included in long-tergbtiwas $2.4 billion, and the fair value
was estimated to be $2.7 billion. The differenceveen book value and market value is derived
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from the difference between the period-end mametréest rate and the stated rate for the compdixgd-rate, long-term debt. The company
has estimated the fair value of financial instrutedrased upon quoted market prices for the samienilar issues or on the current interest
rates available to the company for debt of sintdams and maturities.

G. Financial instruments

The company uses various derivative financial imagnts as part of an overall strategy to managesexp to market risks associated with
interest rate, foreign currency exchange rate angheodity price fluctuations. The company does roddl for issue derivative financial
instruments for trading purposes. The risk of kosthe company in the event of nonperformance lyycaunterparty under derivative
financial instrument agreements is not consideigrificant by management. Although the derivativehcial instruments expose the
company to market risk, fluctuations in the valti¢he derivatives are mitigated by expected ofisgtfluctuations in the matched
instruments. All derivative instruments are reqdite be recorded on the consolidated balance shsetssets or liabilities, measured at fair
value. If the derivative is designated as a faltededge, the changes in the fair value of thivaiéve and of the hedged item attributable to
the hedged risk are recognized in earnings. Ifidrévative is designated as a cash-flow hedgeeftieetive portion of the change in the fair
value of the derivative is recorded in other corhpresive loss and is recognized in the statemerdpafations when the hedged item affects
earnings. Ineffective portions of changes in thevalue of cash-flow hedges and financial instratsenot designated as hedges are
recognized in earnings.

Natural gas

In order to better predict and control the futupstoof natural gas consumed at the company’s aniltsplants, the company engages in
financial hedging of future gas purchase prices @age is relatively predictable month-by-montie Tompany “locks in” the cost of a
portion of its future natural gas usage by entening swap agreements. The hedging instrumentisda price contracts of NYMEX gas. T
company does not hedge basike effect of varying delivery points or locatiam)transportation (the cost to transport the gasfthe
delivery point to a company location) under theaadactions.

Unrealized gains and losses on contracts matunifigtire months are recorded in accumulated otbipecehensive loss and are charged or
credited to earnings for the ineffective portiortted hedge. Once a contract matures, the compang realized gain or loss on the contrac
to the quantities of natural gas in the forward pagreements for that particular period, whichcra&rged or credited to earnings when the
related hedge item affects earnings.
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Details on the natural gas hedges are includedwbelo

In millions December 31,
2006 2005

Estimated pr-tax losses to be recognized in operations wit
2007 $ 4 —
2008 1 —
Maximum remaining term (in years) of existing hesl 2 —
In millions Years ended December 31,
2006 2005 2004
Net unrealized losses in accumulated other compeébe loss, net of ta $ 3 — —
Net losses reclassified to operations, net o 1 — —

Amount of gain or loss recognized in operations wuthe probability that forecasted transaction
will not occur — — —

Interest rate risk

The company utilizes interest-rate swap agreententeanage a portion of its interest-rate risk srdigbt instruments. As part of an overall
strategy to maintain an appropriate level of expesa interest-rate fluctuations, the company feagtbped a targeted mix of fixed-rate and
variable-rate debt. To efficiently manage this nthe company may utilize interest-rate swap agreésn@he company has interest-rate
swaps designated as fair-value hedges of certad-iate borrowings. There were no interest-ratepsxesignated as cash-flow hedges at
December 31, 2006 and 2005. The maturity datebesetswaps match the maturity dates of the undgrbjebt. During the years ended
December 31, 2006, 2005 and 2004, the interestredps were an effective hedge and, thereforejrezljno charge to earnings due to
ineffectiveness in accordance with SFAS No. 133aleon the interest-rate swaps are included below

In millions December 31,
2006 2005
Notional amoun $525  $47E
Fair value ©)] 2
Carrying amoun @ 1
Net unrealized (loss) ga 2 1

Foreign currency risk

The company uses foreign currency forward contri@ctsanage some of the foreign currency excharsyge essociated with certain short-
term foreign intercompany loans, some foreign mayesales and purchases of its international ojpaistand some foreign sales of its U.S.
operations. Using such forward contracts, the catppaceives or pays the difference between theracteid forward rate and the exchange
rate at the settlement date. These contracts arkttaedge the variability of exchange rates en th
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companys cash flows. The forward contracts related toagelintercompany loans are short term in duratiwh @e not designated as hedc
instruments under SFAS No. 133. Other forward @amnsg; which are for terms of up to one year, asigtkated as cash-flow hedges under
SFAS No. 133. Information related to the comparigitgign currency forward contracts is as follows:

Intercompany loans, without hedge accounting:

In millions December 31,
2006 2005
Notional amoun $ 55 98
Fair value (.4 1
Carrying amoun (-4 1

Foreign currency sales and purchases, with hedgruating:

In millions December 31,
2006 2005
Notional amoun $62 $10€
Estimated amount to be recognized in operationsinvthe next yea (.3 2
Maximum remaining term (in years) of existing hesl 1 1
In millions Years ended December 31,
2006 2005 2004
Net unrealized losses in accumulated other compe@he loss $ (.3 $ 2 —
Net (losses) gains reclassified to operati 1) 4 —

Amount of gain or loss recognized in operations @huihe
probability that forecasted transactions will notor — — —
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H. Leasing activities and other commitments

The company leases a variety of assets for use aperations. Leases for administrative officesverting plants and storage facilities
generally contain options, which allow the compmgxtend lease terms for periods up to 25 yeats purchase the properties. Certain
leases provide for escalation of the lease paynanisaintenance costs and taxes increase. Miniraotal ppayments pursuant to agreements
in force as of December 31, 2006, under operagagds that have noncancellable lease terms inseat&8 months and under capital leases
are as follows:

In millions Operating lease Capital lease:
2007 $ 52 $ 4
2008 41 4
2009 33 5
2010 29 4
2011 21 4
Later year: 46 143
Minimum lease paymen $ 222 164
Less: amounts representing intel (109
Capital lease obligatior $ 62

Rental expense under operating leases was $8®mi#ii’5 million and $86 million for the years end@etember 31, 2006, 2005 and 2004,
respectively.

On January 11, 2007, the company entered intosa lagreement with a third party pursuant to whieghdompany will lease a facility for its
corporate headquarters in Richmond, Virginia withiratial term of 13.5 years. It is expected that tease commencement date will be in the
third quarter of 2009, after about a two-year cartdion period. The annual minimum rental paymessociated with this agreement, which
will depend largely in part on the final cost oétfacility and the amount of square footage leaamslestimated to be between $9 million and
$10 million, beginning in the second half of 2009.

I. Shareholders’ equity

The value included in common stock at DecembefB@6 and 2005, reflects the outstanding sharesmahwon stock at the $0.01 par value
per share.

During the year ended December 31, 2005, approrim&700 million of the approximately $2.2 billiém proceeds from the sale of the
company’s printing and writing papers business, usel to repurchase a total of almost 24 millior, 290, of the company’s outstanding
common shares. The repurchased shares, upon retitewere recorded as a reduction of common stodkadditional paid-in capital
pursuant to the regulations of the State of Delawdne state of incorporation, and the approvahleycompany’s Board of Directors.
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The cumulative components at year end of accunuiltatteer comprehensive loss for 2006 and 2005 afellass:

In millions December 31,
2006 2005
Foreign currency translatic $ 70 $(39)
Minimum pension liability (see Note k — (20
Adoption of FASB Statement No. 158 (see Note (74) —
Unrealized holding loss on debt security (see NDjt — 9
Unrealized gain/(loss) on derivative instrumenee(blote G 3 2
$() 369

At December 31, 2006, there were approximatelyrh8tion preferred stock purchase rights outstandesgrh representing the right to
purchase 1/1000f a share of Series A Junior Participating Pref@i®tock for an exercise price of $150. PursuaatRights Agreement
approved by the company’s Board of Directors inZ00 the event a person or group were to acquirg%a or greater position in the
company, each right would become exercisable fo®aY of a share of preferred stock which would entitsehiolder (other than the acquirer)
to buy that number of shares of common stock ofdWéestvaco which, at the time of the 15% acquisjtaira market value of two times the
exercise price of the rights. If, after the rightare been triggered, an acquiring company weregigienor otherwise combine with the
company or MeadWestvaco were to sell 50% or moits@ssets or earning power, each right wouldlerits holder (other than the acquir
to buy that number of shares of common stock oattwuiring company which, at the time of such te&tisn, would have a market value of
two times the exercise price of the rights. Thatschave no effect on earnings per share until lsepme exercisable. The rights expire in
December 2012. At December 31, 2006, there wetedared and available for issue 30 million sharegreferred stock, par value $0.01 per
sr?ar(_e,hof which six million shares were designae&eries A Junior Participating Preferred Stoeckraserved for issuance upon exercise of
the rights.

Dividends declared were $0.92 per share in eatheojears ended December 31, 2006, 2005 and 2004.

The company had an original obligation to the farmener of a subsidiary to buy back approximatefyrillion shares (share put) of
MeadWestvaco stock issued as part of the purchicse gt a fixed rate; the value of this share repase approximated $58 million. During
2005, the company purchased and retired 0.3 mitifidhese shares for approximately $11 million ang006, the company repurchased and
retired the remaining 1.3 million shares for apmately $47 million.

In October of 2005, the company’s Board of Direstauthorized the future repurchase of up to 5 onilhares, primarily to avoid dilution of
earnings per share relating to the exercise of eyegl stock options. The 1.6 million shares repwetiainder the put option are not a
reduction of the share repurchases authorizedéoBttard of Directors. The number of shares aval&in repurchase under this program at
December 31, 2006, was 4,707,422.
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J. Share-based compensation

The company adopted SFAS No.128Rare-Based Paymenas of January 1, 2006, using the modified praspemethod and therefore,

prior periods were not restated. This statementireg the recognition of compensation expense velmeentity obtains employee services in
share-based payment transactions. Under this rsewlatd, pre-tax share-based compensation for #reeywled December 31, 2006 was $21
million, including incremental préax cost of $10 million relating to stock optiormeastock appreciation rights. This incremental ioipeas ¢
reduction to net income of $6 million, or earninpgs share of $0.03, net of tax. Substantially Bthts compensation expense is recorded as a
component of selling, general and administrativyeesses. The cumulative effect of a change in adgwuprinciple associated with the
adoption of SFAS No. 123R was immaterial to thesodidated financial statements. For all awards tgeby the company, compensation
expense is recognized on a straight-line basis theevesting period, generally three years. Thepaom has used the “long-haul” method to
determine the pool of tax benefits or deficiencesulting from tax deductions related to awardsdpfity instruments that exceed or are less
than the cumulative compensation cost for thoseungents recognized for financial reporting.

Officers and key employees have been granted dizsed awards under various stock-based compengédias, all of which have been
approved by the shareholders. At December 31, 20@8dWestvaco had five such plans under which shased awards are available for
grant. There were an aggregate of 28 million shiigally reserved under the 1991 and 1996 Stopkiéh Plans, the 1995 Salaried
Employee Stock Incentive Plan, the 1999 SalarieglByee Stock Incentive Plan and the 2005 Performamecentive Plan for the granting of
stock options, stock appreciation rights (SARS3trieted stock and restricted stock units to kepleyees. For all of the employee plans,
there were 11 million shares available for gramfa®ecember 31, 2006. The vesting of such awaralg lse conditioned upon either a
specified period of time or the attainment of sflegerformance goals as determined by the plaan@Grof stock options and other share-
based compensation awards are approved by the @asatpn and Organization Development CommittedefBoard of Directors. The
exercise price of all stock options equals the migpkice of the company’s stock on the date of gi&tock options and SARs are exercisable
after a period of three years and expire no ldi@n tLO years from the date of grant. Under cedaiployee plans, stock options may be
granted with or without stock appreciation rightsimited stock appreciation rights, which are exsgible upon the occurrence of certain
events related to changes in corporate controlnt@ig of stock appreciation rights is generallyited to employees of the company who are
located in countries where the issuance of stotloepis not advantageous.

Options to purchase 1.3 million shares issued uthdet 996 Stock Option Plan are accompanied bgtarfe that allows option holders who
exercise their stock options and hold the commameshthey received at exercise to receive an additstock option grant with an exercise
price at the then-current market price.

The MeadWestvaco Corporation Compensation PlaNéor-Employee Directors provides for the grant otktawards up to approximately
500,000 shares to outside directors in the forstatk options or stock units. Non-employee membégtee Board of Directors are currently
granted restricted stock units, which vest immedijgand are distributed in the form of stock shaneshe
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date that a director ceases to be a member ofdhedBf Directors. A restricted stock unit is tlight to receive a share of company stock. In
2006, 2005 and 2004, the total annual grants dakef 25,558, 24,710 and 28,071 restricted staits urespectively, for non-employee
directors. There were 91,519 of these shares tfatesl stock units issued and outstanding as @eber 31, 2006. There were 335,367
shares remaining for grant under this plan at Déegrl, 2006.

Stock options and stock appreciation rights

The company has estimated the fair value of itskstption and SAR awards granted after Januar@Q6 2using a lattice-based option
valuation model. Lattice-based option valuation eisditilize ranges of assumptions over the expdetend of the options. Expected
volatilities are based on the historical and imghNelatility of the company’s stock. The compangsiistorical data to estimate option and
SAR exercises and employee terminations withinvéileation model. The expected term of options gmaiig derived from the output of the
option valuation model and represents the periathaf that options and SARs granted are expectée mutstanding. The risk-free rate for
the period within the contractual life of the optis based on the U.S. Treasury yield curve inceffie the time of the grant. A summary of the
assumptions is as follows:

Lattice-based option valuation assumptions 2006
Weighted average fair value of stock options grauctigring the perioi $7.64
Weighted average fair value of SARs granted duttiregperioc $7.0¢€
Expected dividend yield for stock optio 3.21%
Expected dividend yield for SAF 3.3t%
Expected volatility 28%
Average ris-free interest rate for stock optio 4.71%
Average ris-free interest rate for SAF 4.78%
Average expected term for options and SARs (insg) 8
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The following table summarizes stock option and S¥Rvity in the plans.

Weighted
Weighted Weighted average
remaining Aggregate
average average  contractual intrinsic value
exercise exercise
Shares in thousand Options price SARs price term (in millions)
Outstanding at January 1, 20 18,10¢ $28.6( 127 $ 26.6(
Granted 1,09t 28.68 — —
Exercisec (2,81)) 26.7: (5) 26.7¢ $ 13.€
Cancellec (475 2857 (9  24.0C
Outstanding at December 31, 2( 15,917 28.9¢ 11: 26.8(
Granted 1,51¢ 30.1¢  14:Z 30.21
Exercisec (1,462 26.52 (9 25.4¢ 5.€
Cancellec (960  29.3¢ (200  29.6¢
Outstanding at December 31, 2( 15,01z 29.271 227 28.7¢
Granted 1,05(C 28.1:  30¢ 27.4¢
Exercisec (2,096 26.9( 2 25.51 4.9
Cancellec (972)  30.21 (44  29.2¢
Outstanding at December 31, 2( 12,99¢ 29.4¢  49C 29.5t 4.2 year 17.c
Exercisable at December 31, 2( 10,98¢ 29.5¢ 131 27.8¢ 3.2 year 14.4
Exercisable at December 31, 2( 12,53 29.2i 84 27.51 3.3 year 6.€
Exercisable at December 31, 2( 13,41: 29.3t 72 28.11 3.6 year

At December 31, 2006, there was approximately $illeomof unrecognized pre-tax compensation cokdtezl to nonvested stock options and
SARs, which is expected to be recognized over ghted-average period of 1.6 years. Pre-tax compiensaxpense for stock options and
SARs was $10 million for 2006 and the tax benefitsociated with these expenses were $4 million.

The company measures compensation expense redatieel stock appreciation rights at the end of gaeiod. Changes in the fair value are
reflected as an adjustment of accrued compensigioility and compensation expense in the periodshich the changes occur.

Total cash received from the exercise of shareebastruments in 2006 was approximately $53 million

Restricted stock and restricted stock units

A restricted stock unit is the right to receivehare of company stock. Restricted stock and réstristock units granted vest over three years.
The awards granted in 2006 and 2005 consistedtbfdsvice and performance vesting restricted stimifs. The total compensation expense
is being recorded over the shares’ three-yearngsg@riod. Under the plans, the owners of the stwelentitled to voting rights and to receive
dividends, but will forfeit the stock if the inddial holder separates from the company duringhtteetear vesting period or if predetermir
goals are not accomplished relative to return @ested capital, revenue from new products, to@atwrement savings and reduction in
selling, general and administrative expenses. ahievélue of each share of restricted stock antlictssd stock unit is the market price of the
company’s stock on the date of grant, and is clitbtg@perations over the vesting period. Perforredrased awards granted in 2006 and
2005 were 510,170 and 281,420, respectively. Ndtigege
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grants were vested as of December 31, 2006.
The following table summarizes restricted stock esdricted stock unit activity in the plans (exdihg non-employee director plans).

Average grant
date fair market

Shares in thousand Shares value
Outstanding at January 1, 20 — $ —
Granted 24¢€ 28.5¢
Forfeited 3 28.5¢
Releasel — —
Outstanding at December 31, 2( 243 28.5¢
Granted 281 30.21
Forfeited 4) 29.3:
Releasel — —
Outstanding at December 31, 2( 52C 29.0¢
Granted 823 28.12
Forfeited (77) 27.7C
Release( (25 28.5¢
Outstanding at December 31, 2( 1,241 28.82

As of December 31, 2006, there was approximate®yiilion of unrecognized pre-tax compensation cekdted to nonvested restricted

stock and restricted stock units, which is expetddoke recognized over a weighted-average peridd@years. Pre-tax compensation expense
for restricted stock and restricted stock units $k& million for the year ended December 31, 2@, $5 million for the year ended
December 31, 2005, respectively, and the tax beasfociated with this expense was $4 million ahddlion, respectively. Dividends,

which are payable in stock, accrue on the resttisteck unit grants and are subject to the sam@figzbterms as the original grants.

K. Employee retirement, postretirement and postempmyment benefits
Retirement plans

MeadWestvaco provides retirement benefits for autigtlly all U.S. and certain non-U.S. employeedarrseveral noncontributory trusteed
plans and also provides benefits to employees wreisement benefits exceed maximum amounts pexdchiiy current tax law under
unfunded benefit plans. Benefits are based onad diverage pay formula for the salaried plans anditbenefit formula for the bargained
hourly plans. Prior service costs are amortized straight-line basis over the average remainingc period for active employees.
Contributions are made to the funded plans in alzwre with ERISA requirements.

In August 2006, the President signed into law tbesibon Protection Act of 2006 (PPA). The PPA esthbbk new minimum funding rules for
defined benefit pension plans beginning in 200& @bmpany does not anticipate any required funttinge U.S. qualified retirement plans
as a result of this legislation in the foreseedliere due to the overfunded status of the plans.
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In September 2006, the FASB issued SFAS No.,E8ployers’ Accounting for Defined Benefit Pensiod Other Postretirement Plangw
Amendment of FASB Statement Nos. 87, 88, 106,32{&)LSFAS No. 158 requires an employer to recognize#eefunded or underfunded
status of a defined benefit and postretirement plars balance sheet and to recognize the changés plan’s funded status in
comprehensive income in the year in which the charagurs. These provisions of the Statement aeetefé as of the end of the first fiscal
year ending after December 15, 2006. SFAS No. 1&8raquires an employer to measure the fundedsstdta plan as of the date of its fis
year end, which is consistent with the Com[’'s measurement date. The impact of adopting SFASIN® as of December 31, 2006 was a
net increase to accumulated other comprehensigaridee amount of $57 million, net of tax.

In October 2006, the Board of Directors approveddieation of a cash balance formula within the Gamy’s existing retirement plans for
salaried and non-bargained hourly employees. Timaula will provide cash balance credits at the cdté%—8% of eligible earnings,
depending upon age and years of service pointh,intérest credited annually at the 30-year Treasate. Effective July 1, 2006, all U.S.
Calmar employees began accruing cash balancesredier this new formula. Effective January 1, 2@07newly hired U.S. employees will
accrue benefits under this new formula. Effectizeuary 1, 2008, all U.S. employees age 40 andaiviiat time will be provided the
opportunity to make a one-time choice between igting final average pay and cash balance formaakall U.S. employees less than age
40 at that time will begin accruing cash balanaalits under this formula. The adoption of this d&neduced retirement plan liabilities by
$25 million as of December 31, 2006 and increastgariodic pension income for 2006 by $1 million.

Net periodic pension cost (income) relating to esgpe retiremerbenefits was $(49) million, $48 million and $(36illian for the years

ended December 31, 2006, 2005 and 2004, respgctimedccordance with the provisions of SFAS No, &nployers’ Accounting for
Settlements and Curtailments of Defined BenefisianPlans and for Termination Benefigttlements, curtailments and termination ber
associated with merger-related and restructuritigibes were recorded. Net periodic pension costqme) reflects cumulative favorable
investment returns on plan assets. Prior servistatd actuarial gains and losses subject to aratidh are amortized on a straight-line basis
over the average remaining service, which is abhautears.
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The components of net pension cost (income) folh @athe periods presented are as follows:

In millions Years ended December 31,
2006 2005 2004
Service co-benefits earned during the peri $ 59 $ 53 $ 67
Interest cost on projected benefit obligat 14z 141 14¢
Expected return on plan ass (262) (273) (29¢)
Amortization of prior service co: 7 7 11
Amortization of net loss (gair 4 2 (1)
Pension income before settlements, curtailmentdemadnation benefit (50) (70 (73)
Settlement: — 11¢ —
Curtailments — — 37
Termination benefit 1 3 —
Net periodic pension cost (incorr $(49 $ 48 $ (39

The components of other changes in plan assetbe#fit obligations recognized in other comprehembiss:

2006
Net actuarial los $ 111
Prior service cos 41
Total recognized in other comprehensive | $ 152
Total recognized in net periodic pension cost (mepand other comprehensive i $ 105

The estimated net actuarial loss and prior seict for the defined benefit retirement plans thilitbe amortized from accumulated other
comprehensive loss into net periodic benefit coR007 is $5 million and $6 million, respectively.

In January 2005, the company reached an agreemsati fits printing and writing papers business edted assets. As a result, the company
recorded a charge of $37 million relating to speteiamination benefits and a curtailment loss ia tétirement plans at December 31, 2004. In
2005, a settlement loss in the retirement plarg&l@Db million was also recorded. Tabular amountewet adjusted for discontinued
operations resulting from the sale. Net pensioonrime from continuing operations, before settlementgailments and termination benefits,
was $67 million and $86 million in 2005 and 200&spectively.

Postretirement benefits

MeadWestvaco provides life insurance for substlytid retirees and medical benefits to certaitirees in the form of cost subsidies until
Medicare eligibility is reached and to certain othatirees, medical benefits up to a maximum lifetiamount. The company funds certain
medical benefits on a current basis with retiresasmy a portion of the costs. Certain retired emeés of businesses acquired by the com,
are covered under other medical plans that diffanfcurrent plans in coverage, deductibles andeeetiontributions. Prior service cost
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and actuarial gains and losses subject to amadizate amortized over the average remaining serwbich is about 6 years. In 2004, the
company modified certain postretirement healthtamefits to be provided to future retirees. Thiarae reduced the postretirement benefit
obligation by about $68 million, and is being anmatl over the remaining life of the eligible empesg, which is approximately 24 years.

The components of net postretirement benefits (@sdme) for each of the periods presented arelasifs:

Years ended

In millions December 31,

2006 2005 2004
Service cos-benefits earned during the peri $ 3 $5 §% 7
Interest cos 8 9 12
Expected return on plan ass — — —
Net amortizatior 1 — 5
Postretirement expense before curtailments andration benefits 10 14 24
Curtailments — 29 —
Termination benefit — — (1)
Net periodic postretirement benefits ¢ $10 $(15 ¢ 23

The components of other changes in plan assetbemefit obligations recognized in other comprehenfiss:

2006
Net actuarial gail $(15)
Prior service benef (33
Total recognized in other comprehensive | $(48)
Total recognized in net periodic postretirementdfi¢icost (income) and other comprehensive $(38)

The estimated net actuarial gain and prior servaéeefit for the postretirement plans that will lecatized from accumulated other
comprehensive loss into net periodic postretirerbengfit cost in 2007 is $(1) million, allocateduatly between components.

In 2005, a curtailment gain of $29 million, relatedhe sale of the printing and writing papersibess, was recorded. Tabular amounts were
not adjusted for discontinued operations resulting the sale. Net periodic postretirement berefétt from continuing operations, before
curtailments and termination benefits, was $13iamland $21 million in 2005 and 2004, respectively.

The following table also sets forth the fundedistaidf the plans and amounts recognized in the Qidased Balance Sheets at December 31,
2006 and 2005, based on a measurement date of bec&m for each period.
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Obligations, assets and funded status

In millions

Change in benefit obligatiol
Benefit obligation at beginning of perit
Service cos
Interest cos
Actuarial loss (gain
Plan amendmen
Acquisitions
Foreign currency exchange rate char
Employee contribution
Termination benefit cos
Settlement:
Benefits paid (including termination benefi
Curtailments

Benefit obligation at end of ye

Change in plan asse
Fair value of plan assets at beginning of pe
Actual return on plan asse
Company contribution
Foreign currency exchange rate char
Employee contribution
Settlement:
Benefits paid (including termination benefi

Fair value of plan assets at end of y

Over (under) funded status at end of y

Amounts recognized in the balance sheet
consist of.
Noncurrent asse- Prepaid pension ass
Intangible asse
Current liabilities
Noncurrent liabilities
Total net pension asset (liabilit
Amounts recognized in accumulated
other comprehensive income (-tax) consist of
Net actuarial loss (gair
Prior service cost (benefi

Total recognized in accumulated other compreheress
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Nonqualified U.S.

Qualified U.S. and Non - U.S. Postretirement
Retirement Plans Retirement Plans Benefits
Years ended Years ended Years ended

December 31,

December 31,

December 31,

2006 2005 2006 2005 2006 2005
$2,48. $2,51¢ $ 15¢ $ 157 $15% $ 18F
54 49 5 4 3 5
132 132 9 8 8 9
(57 201 14 5 (14 (@15
(19) 7 1 — — @)
_ _ 10 _ _ _
— — 10 6 — —
— — — — 16 17
14 14 1 — — —
— (23 — — — —
(171 (209 ©) © @9 (39
— — — — — (11
$2,43¢ $2,48: $ 201 $ 15¢ $131 §$ 152
$312( $336 $ 50 $ 44 $— $—
40¢ 261 5 7 — —
— — 9 10 19 18
— — 4 @ — —
— — — — 16 17
— (309 — — — —
(170) (209 (8) 9 (35 (35
$335¢ $312( $ 60 $ 50 $— $—
$ 92C $ 63 $(141) $(109 $(131) $(159
$92C $994 $— $— $— $—
_ _ _ 1 _ _
- - — g -
— — (136) (94 (119 (187
$ 92C $ 994 $(141) $ (93 $(131) $(187)
$ 75 $ — $ 51 $ 15 $ (15 $—
45  — @ — (33 —

$ 12 $ — $ 47 $ 15 $ (48 $—
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The unrecognized net actuarial loss and prior sergost for the qualified and nonqualified U.S. and-U.S. retirement plans were $323
million and $66 million, respectively, at Decemi2dr, 2005. The unrecognized prior service benefitfe postretirement plans was $34

million at December 31, 2005.

The accumulated benefit obligation for all defirmhefit plans was $2,513 million and $2,485 millairDecember 31, 2006 and 2005,

respectively.

Information for pension plans with an accumulatedddit obligation in excess of plan assets as aebwer 31:

In millions 2006
Projected benefit obligatic $184
Accumulated benefit obligatic 16E
Fair value of plan asse 45

Impact of adoption of SFAS No. 158

The adoption of SFAS No. 158 as of December 31626Quired the recognition of previously unrecogdiprior service cost and net

actuarial losses.

In millions SFAS 158
adoption
Pre-SFAS 15¢ adjustments
Prepaid pension ass $ 1,04C $ (120
Intangible pension ass 1 (€D}
Accrued pension liabilit (123 (18)
Accrued postretirement liabilit (179 48
Accumulated other comprehensive loss, net o 17 57
Deferred tax assi 11 34
Assumptions

The weighted average assumptions used to detethrerneompany’s benefit obligations at December 31.:

2006
Retirement benefits
Discount rate 5.71%
Rate of compensation incree 3.97%
Postretirement benefit
Discount rate 5.74%
Healthcare cost increa 8.91%
Prescription drug cost increa 12.92%

81

2005
$144
12¢
37

Post SFAS 15

$

2005

5.48%
3.9%

5.5(%
10.0(%
14.0(%

92¢
(142)
(131)

74

45
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The weighted average assumptions used to detemeirgeriodic pension cost and net postretirememefits cost for the years presented:

Years ended December 31,

2006 2005 2004

Retirement benefits

Discount rate 548 5.68& 5.9%

Rate of compensation incree 3.9% 3.9¢% 4.0(%

Expected return on plan ass 8.471% 8.4&%  8.4t%
Postretirement benefit

Discount rate 55(% 5.6(% 6.0(%

Expected return on plan ass — — 6.35%

Healthcare cost increa 10.0(% 12.0% 13.0(%

Prescription drug cost increa 14.0(% — —

MeadWestvaco’s approach to developing capital makeumptions combines an analysis of historicdbpmance, the drivers of investment
performance by asset class and current economiafoantals. For returns, the company utilizes almglblock approach starting with an
inflation expectation and adds an expected reafmdb arrive at a long-term nominal expected refor each asset class. Long-term expected
real returns are derived in the context of futugeeetations for the U.S. Treasury real yield cuiMee company derives return assumption:

all other equity and fixed income asset classesténing with either the U.S. Equity or U.S. Fixedome return assumption and adding a
premium, which reflects any additional risk inhdrignthe asset class.

The company determined the discount rates by nedérg indices for long-term, high quality bondssering that the durations of those
indices were not materially different from the dioa of the plans’ liabilities, or if different, &t adjusting the discount rate would not have
produced results that were materially differentfrasing a common discount rate for all of its plans

The annual rate of increase in healthcare and mppéisa drug costs is assumed to decline ratabbheear until reaching 5% in 2015 and
thereafter. The effect of a 1% increase in therasslicombined cost trend rate would increase theiber 31, 2006 accumulated
postretirement benefit obligation by $6 million ahé total service and interest cost for 2006 byrfilion. The effect of a 1% decrease in the
assumed healthcare cost trend rate would decriead@eicember 31, 2006 accumulated postretirememffibebligation by $5 million and the
total service and interest cost for 2006 by $1iomll

The company also has defined contribution plansdber substantially all U.S. and certain non-Uh&ed employees. Expense for company
matching contributions under these plans was $28mi$30 million and $37 million for the yearsdsd December 31, 2006, 2005 and 2
respectively.
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Retirement plan assets

The MeadWestvaco U.S. retirement plan asset aitotat December 31, 2006 and 2005, long-term taafi@tation, and expected long-term
rate of return by asset category are as follows:

Weighted average

Target Percentage of plan expected longterm
allocation assets at December 31, rate of return

Asset category: 2006 2005 2006

Equity securitie: 66% 66% 66% 9.71%
Debt securitie: 21% 30% 30% 4.9(%
Real estat 8% 2% 2% 7.3€%
Other 5% 2% 2% 16.01%
Total 10(% 10(% 10%

The MeadWestvaco Master Retirement Trust maintaiwell-diversified investment program through btité long-term allocation of trust
fund assets among asset classes and the seletciim@stment managers whose various styles areafuedtally complementary to one
another and serve to achieve satisfactory ratestofn. Active management of assets is used irt aksses and strategies where there is the
potential to add value over a benchmark. The lemgrtrust fund asset allocation policy emphasikesuse of the equity class of securities
that are expected to provide the long-term grovettessary to cover the growth of the plastsligations. The policy may also allocate fund
other asset classes that serve to enhance long+iskradjusted return expectations. Investment risk iasueed and monitored on an ongc
basis through annual liability measurements, périagset/liability studies and quarterly investmgarttfolio reviews. A portion of the overall
fund will remain in short-term fixed income invesns in order to meet the ongoing operating caghirements of the plans.

As a result of the sale of the printing and writpappers businesses, approximately $303 millioreopn assets, and related liabilities, for
bargained hourly employees were transferred tdtiyer in July 2005.

Cash flows
Contributions:

The company does not anticipate any required dauttans to the U.S. qualified retirement planshia foreseeable future as the plans are not
required to make any minimum regulatory fundingtobution. However, the company expects to conte&8 million to the funded non-
U.S. pension plans in 2007.
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The company expects to pay $24 million in benéfitparticipants of the nonqualified, and unfunded+u.S. retirement and postretirement
plans in 2007. The table below presents estimatend benefits payments, which substantially atlexpected to be funded from plan assets.

Estimated future benefit payments:

Postretirement

Postretirement
benefits before

benefits after

Retirement Medicare Part Medicare Part
In millions benefits D subsidy D subsidy
2007 $ 14¢ $ 19 $ 18
2008 152 18 17
2009 157 17 16
2010 1632 16 15
2011 167 15 14
2012- 2016 94¢ 52 48

Postemployment benefits

MeadWestvaco provides limited postemployment bénédi former or inactive employees, including sierm and long-term disability,
workers’ compensation, severance, and health affdnedoenefit continuation.

L. Restructuring charges
Year ended December 31, 2006

For the year ended December 31, 2006, MeadWesteaooded total pre-tax charges of $133 milliondsset writedowns, facility closures
and employee separation costs, of which $53 millg® million and $20 million were recorded witltost of sales, selling, general and
administrative expenses, and other income, ngieatively. In the fourth quarter of 2006 the compesrorded total pretax charges of $53
million of which $16 million, $26 million and $11iftion were recorded within cost of sales, selliggneral and administrative expenses, and
other income, net, respectively.

Although these charges related to individual segmenich amounts are reflected in corporate arg dédin segment reporting purposes.
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The following table and discussion present add@tiaietail of the 2006 charges by business segment:

Asset

writedowns and Employee
In millions other costs costs Total
Packaging Resourci $ 25 $ 2 $ 27
Consumer Solution 5 25 30
Consumer and Office Produc 4 4 8
All other 49 19 68
$ 83 $ 50 $13:<

Packaging Resource

During the year, the company incurred charges @fi$i2lion for asset writedowns, employee separatiosts and various other restructuring
activities in its packaging operations in the Ul'Se charges included employee separation costg ofiion related to approximately 40
employees. All of the affected employees will bpasated by the end of 2007. The remaining $25 oniltelated to asset impairments.

Consumer Solutions:

During the year, the company incurred charges 6frfiBlion for asset writedowns, employee separatiosis and other restructuring costs
related to the closing of a packaging convertiranpin the U.S. and various other restructuringvaiets in its packaging converting
operations in the U.S. and Europe. The chargeadecteparation costs of $25 million related to apipnately 860 employees. The majority
of the affected employees had separated from thgpany by December 31, 2006, and the remaining grapkwill be separated by the end
of 2007. The remaining $5 million included assetedowns and other facility closure-related costs.

Consumer and Office Products:

During the year, the company incurred charges ahifion for asset writedowns, employee separatiosts and other restructuring costs
incurred in connection with various restructurirgivties in its consumer and office products mautiiring operations in North America.
The charges included employee separation cost$ ofifion, related to approximately 150 employesasd $4 million for asset writedowns
including asset impairments and other costs. Thenityaof the affected employees had separated ftwrcompany by December 31, 2006,
and the remaining employees will be separated &t of 2007.

All other:

During the year, the company also recorded chasfiapproximately $19 million related to employepa®tion costs covering approximately
290 employees. The majority of the affected empdsylead separated from the company by Decembe0B8, and the remaining employees
will be separated by the end of 2007. Additionalfye company incurred charges of $49 million inreextion with asset impairments, charges
associated with ceased-use facilities and a witerdof an equity investment.
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Year ended December 31, 2005

For the year ended December 31, 2005, MeadWesteacoded total préax charges of $29 million for asset writedownsijlfiy closures an
employee separation costs, of which $18 million $hdl million were recorded within cost of sales artling, general and administration
expenses, respectively. Of these charges, $9 milétated to the compars/productivity initiative and $20 million related its cost initiative
These charges included the closing of a Consumati&us converting plant in the United States aadous other restructuring activities in
the Packaging Resources, Consumer Solutions ansu@war and Office Products operations in the Ursiedes and Europe, including asset
impairments and employee separation costs covappgoximately 300 employees. The company also decbemployee separation charges
of $6 million in corporate and other covering apgneately 190 employees. As of December 31, 20060=€ related to these charges were
substantially paid. Although the charges were aobrded as part of segment results, $3 milliortedl#o the Packaging Resources segment,
$11 million to the Consumer Solutions segment, $iBam to the Consumer and Office Products segmand, $9 million to corporate and
other. Additionally, in 2005, the company sold poesly writtendown Consumer and Office Products assets, restuitinggain of $2 million

Year ended December 31, 2004

For the year ended December 31, 2004, MeadWesteaooded total pre-tax charges of $100 milliondsset writedowns, facility closures
and employee separation costs, of which $89 mibind $11 million were recorded within cost of saled selling, general and administrative
expenses, respectively. The charges related ptimarihe closing of a domestic packaging systetastmnd various consolidation activities
in the company’s packaging facilities, primarilyfurope; actions taken to consolidate the consameoffice products operations in North
America and close several facilities; and the rapization of corporate functions and other busingsts. As of December 31, 2005, all of
actions related to these charges were completethenaccruals for employee and other costs werstantially utilized. Although the charges
were not recorded as part of segment results, $ibmielated to the Packaging Resources segm@&8stndllion to the Consumer Solutions
segment, $45 million to the Consumer and OfficedBots segment, and $16 million to corporate androthdditionally, in 2004, the
company sold a previously written-down corporateggesulting in a gain of $2 million.
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Summary of restructuring accruals

The activity in the accrued restructuring balanedsted to all of the plans described above wdslisvs for the year ended December 31,
2004 to the year ended December 31, 2006:

Employee Other

In millions costs costs Total
Balance of restructuring accruals at December GQ3 $ 20 $ 6 $ 26
Current charge 34 33 67
Change in estimat 2 — 2
Payment: (39 (32) (70)
Balance of restructuring accruals at December 324 13 8 21
Current charge 16 8 24
Payment: (22 (12 (39
Balance of restructuring accruals at December 825 7 4 11
Current charge 50 17 67
Payment: (27 (6) (33
Restructuring reserves related to Calmar acquigi 5 — 5
Balance of restructuring accruals at December GQ6 $ 3 $ 15 $ 50

* In connection with the acquisition of Calmar, t@mpany established a reserve under purchasergegpior restructuring actions. See
Note P for further discussio

M. Other income, net
Components of other income, net are as follows:

In millions Years ended December 31,

2006 2005 2004
Gains on sales of forestlan $(29 $(60 $ (17¢€)
Gain on sale of corporate real es! (18) — —
Gain on sale of PIK not (22) — —
Interest incom (20 (33) (12)
Asset impairment 20 — —
Transition services incorr 5) (25) —
Loss on the extinguishment of de — 0 1
Foreign currency exchange losses (ga 2 8 (10
Other, ne (8) 4

$(83) $(16 $ (;97)

During 2006, the company recorded a $21 milliomgai the sale of a PIK note received as part ottimsideration for the sale of the print
and writing papers business in 2005. As part otthrapany’s initiative to reduce its real estatetfioiat, the company sold corporate real
estate for a gain of $18 million in 2006. Gainstioe sale of forestlands were $29 million in 200&tex to the sale of 8,000 acres. During
2005, the company completed the sale of 20,00Gadrrestlands generating gains of $60 milliompared to gains of $176 million on the
sale of 129,000 acres of forestlands in 2004. B628nd 2005, income of $5 million and $25 millioespectively, was recorded from services
provided to NewPage Corporation pursuant to thetipg and writing papers
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sale agreement (see Note P for further detail ers#iie). The company utilized cash proceeds frensale of its printing and writing papers
business to repay approximately $1 billion of dat2005 and, as a result, incurred charges for dglsement of $90 million, compared to $1
million of charges incurred in 2004.

The company recorded its proportionate share oh#téncome or (losses) of its equity-method inwesits in other income, net, in the
amounts of $(19) million, $(4) million and $2 mdh for the years ended December 31, 2006, 2002604, respectively. Included in the
2006 loss was a $13 million charge related to asitggnethod investment which was deemed to havetlaer than temporary impairment.
The operating results of those affiliates for teans ended December 31, 2006, 2005 and 2004 imthegdenues of $205 million, $199
million and $207 million, respectively, and netdes of $16 million, $21 million and $14 million spectively. The financial position of those
affiliates as of December 31, 2006 and 2005 redlkessets of $173 million and $169 million, respett, and liabilities of $37 million and
$39 million, respectively.

N. Income taxes
Earnings from continuing operations before incomes is comprised of the following:

In millions Years ended December 31,

2006 2005 2004
U.S. domestic earning $ (50 $ (27) $ 137
Foreign earning 14¢ 162 18€

$ 98 $13t §$ 328

The significant components of the income tax priovisire as follows:

In millions Years ended December 31,
2006 2005 2004
Currently payable
U.S. federa $ 6 $ 102 $ —
State and loce 16 13 —
Foreign 39 46 41
61 162 41
Deferred:
U.S. federa (38) (16%5) (149
State and loce (18) (37 2
Foreign — (D 1
Provision for deferred income tax (56) (209 (14€)
5 (42) (105)
Allocation to discontinued operatio — (57) (204)
Income tax provisiof $ 5 $ 16 $ 99

1 Related to continuing operations.
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The following table summarizes the major differenbetween the actual income tax provision attriletéo continuing operations and taxes

computed at the U.S. federal statutory rate:
In millions

Income tax provision computed at the U.S. feddedligory rate of 359
State and local income taxes, net of federal be

Foreign income tax rate different

Valuation allowance

Other permanent differenc

Credits

Other

Income tax provisioA
Effective tax raté

1 Related to continuing operations.
The principal current and noncurrent deferred ssets and liabilities were as follows:
In millions

Deferred tax asset
Employee benefit
Postretirement benefit accrt
Other accruals and resen
Identifiable intangible:
Net operating loss carryforwar
Other

Total deferred tax asse

Valuation allowanct

Net deferred tax asse

Deferred tax liabilities
Depreciation and depletic
Nontaxable pension ass
State and local tax¢
Identifiable intangible:
Other

Total deferred tax liabilitie

Net deferred liability

Included in the balance she
Current assel- deferred tax ass
Noncurrent net deferred tax liabili

Net deferred liability

89

Years ended December 31,

2006 2005 2004
$35 $ 47  $11f
(8) (11) 3)
(12) (14) (20)
6 2 22
(1) (8) (®)
) (4) —
3 4 )
$5 $16 $ 99
54% _11.9% _30.6%

December 31,

2006 2005
$ 154 $ 14¢
62 65
76 101
— 23
147 151
75 48
514 53¢
(126) (132)
38¢ 404
(932) (98€)
(364) (34€)
(84) (86)
(89) —
(39) (95)
(1505 (1,519
$(1,117)  $(1,111)
$ 60 $ 41
117) (1,159
$(1,117)  $(1,117)
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The company has approximately $8 million of fedetl operating loss carryover subject to certanitéitions on utilization imposed by the
Internal Revenue Code. In addition, the company laés state and foreign tax net operating losyfoawards which are available to reduce
future taxable income in various state and forgigisdictions. The compang’valuation allowance against deferred tax assatggly relate:
to the state and foreign tax net operating lossewfiich the ultimate realization of future benefit uncertain.

For the years ended December 31, 2006 and 20G39mestic income taxes have been provided on thgaoys share of undistributed net
earnings of overseas operations due to managemetelrs to reinvest such amounts indefinitely. Tdearnings totaled $985 million and
$788 million at December 31, 2006 and 2005, resgyt including foreign currency translation adjugnts. Computation of the potential
deferred tax liability associated with these unihsted earnings is not practicable.

The company has operations in tax jurisdictionated in many areas of the world and is subjectitbtdn these jurisdictions. Tax audits by
their nature are often complex and can requireragyears to resolve. While actual results couldyen management’s judgment, the
company has adequate accruals with respect tdtthete outcome of such audits. Such accrualsradleded in other long-term obligations
and deferred income taxes, and include certairapgetsition contingencies.

Approximately $34 million and $5 million of defedréncome tax benefit was provided for componentagiumulated other comprehensive
loss during the years ended December 31, 2006 @05l Pespectively. There were insignificant amowfitdeferred income tax benefits
recorded during the year ended December 31, 2004.

In July 2006, the FASB issued Interpretation No(B® 48), Accounting for Uncertainty in Income Taxeshich clarifies the accounting for
uncertainty in income taxes recognized in the foi@rstatements in accordance with SFAS No. 2a@ounting for Income Taxe§IN 48
prescribes a recognition threshold and measureattiitute for the financial statement recognitionl aneasurement of a tax position take
expected to be taken in a tax return. It also glesiguidance on derecognition, classification r@seand penalties, accounting in interim
periods, disclosure and transition. This Intergeteis effective for fiscal years beginning affdecember 15, 2006. The cumulative effects, if
any, of applying FIN 48 will be recorded as an atijient to retained earnings as of the beginnirtgeperiod of adoption. The company is
currently evaluating the effect that the adoptibRIN 48 will have on its consolidated results gkeoations and financial condition and is not
yet in a position to determine such effe:

O. Environmental and legal matters

The company has been notified by the U.S. Envirartedd®rotection Agency (the “EPA”) or by variouatst or local governments that it may
be liable under federal environmental laws or uragglicable state or local laws with respect todleanup of hazardous substances at sites
previously operated or used by the company. Thepaomis currently named as a potentially respoagialty (“PRP”), or has received third-
party requests for contribution under the ComprshenEnvironmental Response, Compensation andlitiaBict (CERCLA) and similar
state or local laws with respect to numerous sitasre are other sites which may contain
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contamination or which may be potential Superfuitess but for which MeadWestvaco has not receivedratice or claim. The potential
liability for all these sites will depend upon sealdactors, including the extent of contaminatitre method of remediation, insurance
coverage and contribution by other PRPs. The copnpegularly evaluates its potential liability atfe various sites. At December 31, 2006,
MeadWestvaco had recorded liabilities of approxetya$22 million for estimated potential cleanuptsdsased upon its close monitoring of
ongoing activities and its past experience witls¢hmatters. The company believes that it is reddpm@ssible that costs associated with
these sites may exceed amounts of recorded liability an amount that could range from an insigaift amount to as much as $20 million.
This estimate is less certain than the estimate wgoch the environmental liabilities were basefteAconsulting with legal counsel and a
considering established liabilities, it is our judent that the resolution of pending litigation gandceedings is not expected to have a material
adverse effect on the company’s consolidated filaeondition or liquidity. In any given period periods, however, it is possible such
proceedings or matters could have a material effeche results of operations.

As with numerous other large industrial companties,company has been named a defendant in aslvekttesd personal injury litigation.
Typically, these suits also name many other cotpatafendants. All of the claims against the compasolved to date have been concluded
before trial, either through dismissal or througttlement with payments to the plaintiff that acé material to the company. To date, the ¢
resulting from the litigation, including settlemesttsts, have not been significant. As of DecemhieP806, there were approximately 350
lawsuits. Management believes that the companghiastantial indemnification protection and insuenoverage, subject to applicable
deductibles and policy limits, with respect to agbe claims. The company has valid defenses te ttlagns and intends to continue to
defend them vigorously. Additionally, based orhiistorical experience in asbestos cases and apséaf the current cases, the company
believes that it has adequate amounts accruedfential settlements and judgments in asbestoteckldigation. At December 31, 2006, the
company had recorded litigation liabilities of apgmately $22 million, a significant portion of wdfi relates to asbestos. Should the volume
of litigation grow substantially, it is possibleatithe company could incur significant costs reisgithese cases. After consulting with legal
counsel and after considering established liabdgitit is our judgment that the resolution of pagditigation and proceedings is not expected
to have a material adverse effect on the compagrisolidated financial condition or liquidity. Imyagiven period or periods, however, it is
possible such proceedings or matters could havaterial effect on the results of operations.

MeadWestvaco is involved in various other litigatand administrative proceedings arising in thanarcourse of business. Although the
ultimate outcome of such matters cannot be preatlieith certainty, management does not believettteturrently expected outcome of any
matter, lawsuit or claim that is pending or threat, or all of them combined, will have a matesidverse effect on the company’s
consolidated financial condition or liquidity. Im@given period or periods, however, it is possieh proceedings or matters could have a
material effect on the results of operations.
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P. Acquisitions and dispositions
2006 acquisitions

On July 5, 2006, the company completed its acdasiif Saint-Gobain Calmar (“Calmar”) from Compagie Saint-Gobain. Calmar is a
leading global manufacturer of high-quality anddwmative plastic dispensing and spraying systemth manufacturing facilities in North
America, Europe, Latin America and Asia. The buséngenerates sales in 43 countries and employsxapately 2,700 people worldwide.

Excluding cash acquired, the purchase price inolydirect transaction costs was $714 million. Tésutts of Calmar are included in the
consolidated financial statements from the acdaisilate and are included in the company’s ConsiBo&rtions segment. See Note R for
further discussion of the company’s segments.

The acquisition was recorded by allocating thel tmasideration to the assets acquired, includmanigible assets, and liabilities assumed,
based on their estimated fair values at the adgpnsiate. The excess of the cost of the acquisiier the net amounts assigned to the fair
values of the assets acquired and liabilities assinvas recorded as goodwill.

The following table summarizes the purchase prilceation based on the estimated fair values obsets acquired and liabilities assumi
the date of acquisition (in millions):

Purchase price allocatio

Accounts receivabl $ 76
Inventories 57
Property, plant, equipment and la 197
Amortizable and indefini-lived intangible asse 277
Goodwill 30z
Other asset 21
Accounts payable and accrued liabilit (68)
Long-term deferred income tax (127)
Debt and other lor-term obligation: (21)

$ 714

The components of the amortizable and indefinitediintangible assets listed in the above tablef &se acquisition date were as follows (in
millions):

Amount Life
Customer contracts and lis $ 16¢€ 21 year
Trademarks and tradenan 91 Indefinite
Patents 18 3-7 year
$ 277

The trademarks and tradenames were deemed tordafinite lives and, accordingly, are not being @med, but will be subject to periodic
impairment testing. The customer contracts and &st the patents are being amortized on a methertlupon estimated future cash flows
associated with these assets.
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The following unaudited pro forma financial infortitan presents the combined results of operationke@tompany and Calmar as if the
acquisition had occurred at the beginning of eaafod presented (in millions, except per share artg)u

Year ended
December 31,
2006 2005

Net sales $6,75¢  $6,56:
Income from continuing operations before incomee& 95 11C
Net income 95 10
Net income per shar

Basic $ 055 $ 0.0%

Diluted 0.5Z 0.0t

Pro forma net income for each of the years endextibber 31, 2006 and 2005, include after-tax expeh$8 million for the amortization of
purchased intangibles and depreciation associatedavstep-up in value of property, plant and emept. Pro forma net income for each of
the years ended December 31, 2006 and 2005, alsml@s after-tax acquisition-related charges offfiBon due to expensing a fair value
adjustment for inventory. Pro forma net income asssian income tax provision at the combined effedtix rates of the company and
Calmar for each respective period presented. leclud pro forma net income for the year ended Déegr@l, 2006, is a $6 million income
tax benefit recorded in Calmar’s historical incost@tement for the release of a deferred tax asdadtion allowance. In addition, pro forma
net income for each of the years ended Decembe208G and 2005 include after-tax interest expen$2® million for the amount borrowed
and the cash utilized to acquire Calmar.

The pro forma financial information is not intendedepresent or be indicative of the company’ssotidated results of operations or
financial condition that would have been reportad the acquisition been completed as of the beginoi the periods presented and should
not be taken as indicative of the company’s futtoesolidated results of operations or financialdition.

2005 acquisitions

During the fourth quarter of 2005, MeadWestvacauaregl DZN, The Design Group (DZN) for approximat&ly million. DZN is a full
service design and marketing company based in lmgeks, California, which has enhanced MeadWestsqakage design capabilities,
enabling the company to provide a more competdivé comprehensive set of creative design senacekis included in the company’s
Consumer Solutions segment. The purchase priceadiltm resulted in approximately $5 million of reded goodwill.

Pro forma results for this acquisition are not préed, as the transaction was not material todhgany’s consolidated financial statements
for the year ended December 31, 2005.
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2004 acquisitions

During the second quarter of 2004, MeadWestvacaiesd) Aries Packaging for approximately $21 millidwries is a machinery systems
company in Troyes, France, which supports the coryigadairy packaging systems business in Europe gmdgents a platform for growth
other markets, and is included in the company’ss0arer Solutions segment. The purchase price aibocetsulted in approximately $4
million of identifiable intangible assets that wié amortized over their estimated useful lived®¥years, and goodwill of $12 million. The
remainder was primarily allocated to working calpi@ms.

During the third quarter of 2004, the company aegfiiTilibra, a manufacturer of school, office amdg-management stationery products in
Bauru, Sao Paulo state, Brazil, which will help tisenpany extend its consumer and office produetschiise in Latin America’s largest
market, while creating an ideal platform for expanslsewhere in the region. This acquisition duded in the company’s Consumer and
Office Products segment. The purchase price wasi#ilfibn and resulted in approximately $25 milliohidentifiable intangible assets that
will be amortized over their estimated useful livddive to 20 years, and goodwill of $36 milliorittvthe remainder allocated to fixed assets
and working capital items.

Additionally, another small acquisition was mad@@04, with a purchase price of $9 million.

Pro forma results for these acquisitions are nesgmted, as these transactions were not matetted tompany’s consolidated financial
statements for the year ended December 31, 2004.

Dispositions

On January 14, 2005, the company entered into @eawgnt to sell its printing and writing papersibess, including its coated and
carbonless papers operations, and related fordsttanan affiliate of Cerberus Management LLC,iagte investment firm.

Effective April 30, 2005, this divestiture was cdeted. Upon closing, the company received procé&eds the buyer of $2.2 billion in cash
(subject to certain adjustments) and $100 millioaggregate principal amount of senior unsecurgdiga-in-kind (PIK) promissory notes
(fair value of $75 million at date of issuancexa$ubsidiary of the purchaser. Refer to Note Dafdiscussion of the unrealized loss on the
PIK notes at December 31, 2005 and the realized @e$21 million in 2006.

As a result of the sale, the company incurred tagraccounting loss on sale of approximately $9ilbom ($687 million after tax), of which
$710 million ($548 million after tax) was recordiedhe fourth quarter of 2004 for impairments obdwill and other long-lived assets, and
pension and other employee benefit settlementsardilments. The remaining $206 million ($139 roill after tax) in charges was recorded
in the first half of 2005. The company began repgrthe papers business as a discontinued opeiatibe first quarter of 2005. The prior
period has been presented on a comparable basis.

The company recorded a loss from discontinued dipesa net of income taxes, of $91 million, or ¥ pkr share, for the year ended
December 31, 2005, compared to a loss from diswoed operations, net of income taxes, of $573 onijlor $2.82 per share for the
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year ended December 31, 2004. Included in disceetioperations is interest expense directly attaile to the papers business ant
allocation of general interest expense pursuatitdé@uidance under EITF 87-24tocation of Interest to Discontinued Operatiaridnder the
guidance of SFAS No. 144ccounting for the Impairment or Disposal of Longed Assetsthe assets associated with the sale of the pgi
and writing papers business were classified asfoeidale and were not depreciated or amortized in 20@%ided in discontinued operatic
for 2005 was the benefit of a LIFO decrement ofudl®30 million. In connection with the sale of tinting and writing papers business, the
company provided certain guarantees and indemnditse buyer and other parties. These obligatiociside both potential environmental
matters as well as certain contracts with thirdipsr The company has evaluated these guarantdésdemnifications in accordance with
Financial Accounting Standards Board (FASB) Intetation No. 45 (FIN 45)Guarantor’s Accounting and Disclosure Requireméois
Guarantees Including Indirect Guarantees of Indebtedness dfedd, which did not result in a material impact on denpany’s

consolidated financial statements.

The following table shows the major categoriesdiscontinued operations in the consolidated stamésnaf operations for the years ended
December 31, 2005 and 2004, which includes bottodson the sale and results of operations fopthging and writing papers business.
For the year ended December 31, 2005, there aydfam months of operations included, as the bissirveas sold April 30, 2005.

Years ended December 31,

In millions, except per share amoun 2005 2004

Net sales $ 71z $ 2,16¢
Cost of sale: 611 2,10¢
Selling, general and administrative exper 26 81
Interest expens 20 69
Other (income) expense, r 203 68¢
Loss from discontinued operations before incomes (14¢) (777)
Income tax benef (57) (204)
Net loss from discontinued operatic $ 9 $ (57
Net loss from discontinued operations per sl- diluted $ (048 $ (2.89

Results of operations, excluding the loss on $atehe years ended December 31, 2005 and 2004ineasie of $48 million and a loss of
$25 million, respectively.
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Q. Cash flows
Changes in current assets and liabilities, netqtisitions and dispositions, were as follows:

In millions Years ended December 31,
2006 2005 2004
(Increase) decrease |
Receivable! $ B8 $ 52) $(109%)
Inventories 72 21 12
Prepaid expenst @) 3 QD
Increase (decrease) |
Accounts payable and accrued expet 68 (57 184
Income taxes payabte 4 (180) 15
$12¢ $(27) $ 78
In millions Years ended December 31,
2006 2005 2004
Cash paid for
Interest $20¢ $22C $ 214
Less capitalized intere (2) 3 (2)
Interest paid, ne $207 $217 $ 21z
Income taxes paid (refunded), | $ (4 $228 $ 18
1 Includes approximately $160 million in 2005 relatedaxes payable upon the sale of the printingvariiihg papers business.

R. Business segment information

MeadWestvaco’s principal business segments aRagikaging Resources, (i) Consumer Solutions,i@hsumer and Office Products, and
(iv) Specialty Chemicals. In the fourth quartei2606, the company completed the change in its neanagt and operating structure such that
its previously reported Packaging segment was cegldy the Packaging Resources and Consumer Sdgegments. This segment
structure reflects the company’s internal reportmgs chief decision maker and aligns the segrdestiosure with management’s analysis of
results of operations and the process utilizedltz@e resources. The company has presentecpitstadle segments for 2005 and 2004 to
reflect the new reporting structure adopted in 2006

The Packaging Resources segment produces bleaapetbpard, Coated Natural Kr&fpaperboard (CNK), kraft paperboard, linerboard and
saturating kraft and packaging for consumer pradowrkets. This segment’s products are manufacatrimir domestic mills and two mills
located in Brazil. Bleached paperboard is usegémkaging high-value consumer products such asrgwauticals, cosmetics, tobacco, food
service, media products and aseptic cartons. CNi€np@ard is used for a range of packaging apptinatithe largest of which for
MeadWestvaco is multi-pack beverage packaging.tf@berboard is used for folding carton applicatidrinerboard is used in the
manufacture of corrugated boxes and containersr&atg kraft is used in the
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manufacture of decorative laminates for kitchennteriops, furniture, flooring, wall panels, as walpad stock for electronic components.

The Consumer Solutions segment offers a full rasfgmnverting and consumer packaging solutionauifidlg printed plastic packaging and
injection-molded products used for packaging mediaucts such as DVDs and CDs; cosmetics and pleautiaal products; and plastic
dispensing and spraying systems for personal basdthcare, fragrance and lawn and garden markeis.segment designs and produces
multi-pack cartons and packaging systems prim#oilfthe beverage take-home market and packaginthéotobacco market. Paperboard and
plastic are converted into packaging productsattsliocated in North America, Brazil, Asia and &pe. In addition, this segment
manufactures equipment that is leased or sold toeiverage and dairy customers to package thalupts.

The Consumer and Office Products segment manués;tararkets and distributes school, office, enveelpd time-management products to
retailers and commercial distributors. This segrsespterations are conducted predominantly in Néutherica and Brazil.

The Specialty Chemicals segment manufactures, nsagkel distributes products at four primary donedstiations. Major product groups
are: activated carbon products; printing ink resind lignin-based surfactants; and tall oil fattjdarosin and derivative products.

Corporate and other includes the company’s spgqialpers and forestry operations as well as cotpatgport staff services and related
assets and liabilities, including merger-relateddyuill. The results include income and expense stewt directly associated with continuing
segment operations, such as restructuring chargksrae-time costs, legal settlements, net pensiconie, interest income and expense,
goodwill impairment charges, gains on sales ofdtamds and corporate real estate and other aesivit

The segments are measured on operating profitsebedstructuring charges and one-time costs, isiténeome and expense, minority
interest, income taxes, extraordinary items andutative effect of accounting changes. The segnfetitav the same accounting principles
described in th&ummary of Significant Accounting Polici€Sales between the segments are recorded prinaanifarket prices.

No single customer accounted for 10% or more obobdated trade sales in the periods presel

In millions Years ended December 31,
2006 2005 2004
Total sales outside of the U. $1,84z $1,745 $1,582
Export sales from the U.. 88C 82¢ 82¢
Long-lived assets located outside the L 1,17¢ 772 80¢
Long-lived assets located in the U 6,09/ 6,106 6,31C
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Financial information by business segment follows:

In millions
Inter-
Trade segmen Total

Year ended December 31, 20C
Packaging Resourc $2,56¢ $ 38¢ $2,95:
Consumer Solutions 2,16¢ 1 2,17(
Consumer and Office Produc 1,14z — 1,14:
Specialty Chemical 46¢€ 25 492
Corporate and othér 18€ 33 21¢

Total 6,53( 44¢ 6,97¢
Intersegment eliminatior — (448) (44%)

Consolidated totals $6,53( $ — $6,53(
Year ended December 31, 2005
Packaging Resourci $2,44¢ $ 39C $2,83¢
Consumer Solution 2,021 — 2,021
Consumer and Office Produc 1,12¢ — 1,12¢
Specialty Chemical 39¢€ 29 42¢F
Corporate and othér* 182 31 213

Total 6,17( 45( 6,62(
Intersegment eliminatior — (450) (450

Consolidated totals $6,17( $ — $6,17(
Year ended December 31, 2004
Packaging Resourci $2,36¢ $ 38¢ $2,75¢
Consumer Solution 2,03( — 2,03(
Consumer and Office Produc 1,09( — 1,09(
Specialty Chemical 38t 25 41C
Corporate and othér 19C 26 21€

Total 6,06( 44C 6,50(
Assets of discontinued operatidns — — —
Intersegment eliminatior — (440) (440

Consolidated totals $6,06( $ — $6,06(

1 Prior period segment amounts have been presentamhform to the new segment structure adoptedarighrth quarter of 2006.

2 The third and fourth quarters of 2006 include tutts of Calmar, acquired in July 2006.

8 Revenue included in Corporate and other includesiafty papers sales and timber sales of the fgreseration, and excludes proce
from the sale of forestlands.

4 Corporate and other may include goodwill impairmehdrges, minority interest, debt retirement chergestructuring charges and one-
time costs, pension income, interest expense amria and gains on asset sales.

5 Consolidated totals represent income from contipwiperations before income taxes.

6 Assets of discontinued operations represent thetsae$ the printing and writing papers business¢ctviwas sold in 2005.
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Segment profil Depreciation, depletior Capital

(loss) and amortization Segment asse expenditures
$27¢ $ 223 $ 3,16¢ $ 12¢€
93 16C 2,571 96
127 39 824 11
51 21 34z 26
(448, 74 2,37¢ 43
98 517 9,28t 30z
$9¢ $ 517 $ 9,28t $ 30z
$23¢ $ 222 $ 3,28¢ $ 141
10z 15C 1,641 96
13C 39 84: 11
39 20 32¢ 18
(370 60 2,80¢ 39
13t 491 8,90¢ 30E
$13¢ $ 491 $ 8,90¢ $ 30E
$27( $ 21¢ $ 3,32¢ $ 11€
161 151 1,81¢ 12C
137 37 83(C 14
57 21 31¢€ 22
(302, 61 2,811 43
32¢ 48¢ 9,10¢ 317

— — 2,537 —
$32: $ 48¢ $ 11,64¢ $ 317
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S. Selected quarterly information (unaudited)

In millions, except per share dat Years ended December 31,
20061 20052
Sales
First $ 1,43¢ $ 1,37¢
Seconc 1,57C 1,587
Third 1,751 1,58:
Fourth 1,77 1,627
Year $ 6,53( $ 6,17(
Gross profit
First $ 217 $ 22F
Seconc 252 28t
Third 33t 28¢€
Fourth 327 28E
Year $ 1,131 $ 1,08:¢
Income (loss) from continuing operatic
First $ 3 $ 17
Seconc (7 (13)
Third 56 55
Fourth 41 60
Year $ 93 $ 11¢
Net income (loss
First $ 3 $ (6)
Seconc (7) (83
Third 56 55
Fourth 41 62
Year $ 93 $ 28
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Years ended December 31,

20061 20052

Income (loss) from continuing operations per comrsioare, basi

First $ 0.02 $ 0.0¢

Seconc (0.09) (0.0€)

Third 0.31 0.3C

Fourth 0.23 0.3¢
Income (loss) from continuing operations per comrsioare, dilute

First $ 0.0z $ 0.0¢

Seconc (0.09 (0.06)

Third 0.31 0.3C

Fourth 0.2: 0.3¢
Net income (loss) per common share, b

First $ 0.02 $ (0.09

Seconc (0.09) 0.41

Third 0.31 0.3C

Fourth 0.2: (-39
Net income (loss) per common share, dilt

First $ 0.02 $ (0.09

Seconc (0.09 (0.47)

Third 0.31 0.3C

Fourth 0.2 0.34

1 First quarter 2006 results include an after-taxroesuring charge of $2 million, or $0.01 per shamémarily for employee separation
costs and an after-tax gain on forestland sal&2 ahillion, or $0.01 per share. Second quarter 2@86lts include an after-tax
restructuring charge of $37 million, or $0.20 pleare, primarily related to the permanent shutdofiwo previously idled paperboard
machines as well as employee separation coststjmeeafter-tax costs of $6 million, or $.04 per haelated to the company’s cost
initiative ; and an after-tax gain of $13 milliaor, $.07 per share, on the sale of a note receisgrhd of the consideration for the sale of
the printing and writings paper business in 200Grdrquarter 2006 results include an after-taxruestiring charge of $12 million, or
$.07 per share, primarily related to employee safmar costs and facility closures and one-timeretéi® costs of $6 million, $.03 per
share, related to the company’s cost initiativaurBoquarter 2006 results include an af@rrestructuring charge of $34 million, or $
per share, primarily related to employee separatasts, facility closures and asset impairmentsanedtime after-tax costs of $12
million, $.06 per share, related to the compang® dnitiative and an after-tax gain from the safleorporate real estate of $11 million,
or $.06 per share.

2 First quarter 2005 results include an after-taxghaf $3 million, or $0.01 per share, for emplogeparation costs, asset writedowns
and other restructuring-related costs, and an-tdtegain from the sale of forestlands of $25 roiilior $0.12 per share. Second quarter
2005 results include an after-tax charge of $6iomjlor $0.03 per share, related to asset writedpemployee separation costs and
other restructuring-related costs, an after-taxghéor debt retirement of $56 million, or $0.28 phare, and an after-tax gain from the
sale of forestlands of $1 million, or $0.01 perrehd hird quarter 2005 results include an afterefaarge of $7 million, or $0.04 per
share, related to asset writedowns, facility clesiand employee separation costs, and an aftgataxrom the sale of forestlands of
$10 million, or $0.05 per share. Fourth quarter22@#sults include an after-tax charge of $3 million$0.02 per share, related primarily
to employee separation costs, and an after-taxfgaimthe sale of forestlands of $2 million, or &D per share.
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Item 9. Changes in and disagreements with accountants onamting and financial disclosure
None.

ltem 9A.  Controls and procedure
Management’s report on internal control over finandal reporting.

Management is responsible for establishing and taiaimg adequate internal control over financigarting for the company. In order to
evaluate the effectiveness of internal control diencial reporting, management has conductedsaassment, including testing, using the
criteria established imternal Control — Integrated Framewoigsued by the Committee of Sponsoring Organizatidribe Treadway
Commission (COSO). The company'’s internal contk@rdinancial reporting is a process designed twidle reasonable assurance regarding
the reliability of our financial reporting and tpesparation of financial statements for externappses in accordance with generally accepted
accounting principles. Because of its inherenttitimns, internal control over financial reportimzy not prevent or detect misstatements.
Also, projections of any evaluation of effectivesnés future periods are subject to the risk thatwds may become inadequate because of
changes in conditions, or that the degree of caampé with the policies or procedures may detemorat

The company has excluded certain elements of teenial control over financial reporting of the Sa@obain Calmar (Calmar) businesses
that the Company acquired from Compagnie de Saittath from its assessment of internal control divemcial reporting as of

December 31, 2006 because it was acquired by tin@aoy in a purchase business combination during.280bsequent to the acquisition,
certain elements of Calmar’s internal control ceancial reporting and related processes wergrated into the comparg/existing systen
and internal control over financial reporting. Tea®ntrols that were not integrated have been drdidrom management’'s assessment of the
effectiveness of internal control over financighoeting as of December 31, 2006. The excluded el¢smepresent controls over accounts of
approximately 7% of consolidated assets, 3% of @ligeted liabilities, 3% of consolidated revenuad 8% of the consolidated operating
expenses of the related consolidated financiatistant amounts as of and for the year ended Dece3ib006.

Based on our assessment, under the criteria edtatlininternal Control — Integrated Frameworissued by the COSO, management has
concluded that the company maintained effectiverivdl control over financial reporting as of DecemB1, 2006.

Management’s assessment of the effectiveness abtin@any’s internal control over financial repogtias of December 31, 2006, has been
audited by PricewaterhouseCoopers LLP, an indepgmdgistered public accounting firm, as stateth@ir report which appears in Part Il,
Item 8.

Evaluation of the company’s disclosure controls angrocedures.

As of the end of the period covered by this Anrie@port on Form 10-K, we evaluated the effectiverdsair “disclosure controls and
procedures.” This evaluation was conducted undestipervision and with the participation of managetnincluding our Chief Executive
Officer (“CEQ”) and Chief Financial Officer (“CFO."Based on the evaluation of disclosure controtsmocedures, our CEO and CFO have
concluded that the disclosure controls and proasiwere effective, as of December 31, 2006, torertbat

102



Table of Contents

information required to be disclosed in the reptrtd we file or submit under the Securities ExdeAct of 1934 have been accumulated
communicated to management, including our CEO dn@,@nd other persons responsible for preparin semorts to allow timely decisio

regarding required disclosure and that it is reedrgbrocessed, summarized and reported withinrtreegeriods specified in the SEC's rules
and forms.

Changes in internal control over financial reporting.
There were no material changes to the Companyesriat control over financial reporting in the fduguarter of 2006.

As a result of the 2006 acquisition and integratib@almar, the Company will continue to make clemntp its internal control over financial
reporting and related processes in 2007.

Item 9B. Other information
None.
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Part Il

Item 10.  Directors, executive officers and corporate govenca

Information required by this item for MeadWestvacdirectors will be contained in MeadWestvaco’'s280oxy Statement, pursuant to
Regulation 14A, to be filed with the SEC on or lsefMarch 26, 2007, and is incorporated herein fgremce. A portion of the information
required by this item for the MeadWestvaco's exiweubfficers is also contained in Part | of thipoet under the caption “Executive officers
of the registrant.”

ltem 11.  Executive compensatio

Information required by this item will be containedvieadWestvaca 2007 Proxy Statement, pursuant to Regulation 1@ Be filed with the
SEC or before March 26, 2007, and is incorporatéih by reference.

ltem 12.  Security ownership of certain beneficial owners anthnagement and related stockholder matt

Information required by this item will be containedvieadWestvaca 2007 Proxy Statement, pursuant to Regulation 1@ Be filed with the
SEC on or before March 26, 2007, and is incorpdratein by reference.

Item 13.  Certain relationships and related transactions, ad@ector independenc

Information required by this item will be containedVieadWestvaca 2007 Proxy Statement, pursuant to Regulation 1@ Be filed with the
SEC on or before March 26, 2007, and is incorpdraggein by reference.

Item 14.  Principal accounting fees and servici

Information required by this item will be containedVieadWestvaca 2007 Proxy Statement, pursuant to Regulation 1@Be filed with the
SEC on or before March 26, 2007, and is incorpdraggein by reference.
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Part IV

ltem 15. Exhibits, financial statement schedule

(@)
1.

3.1

4.1

Documents filed as part of this repc
Consolidated financial statement

The consolidated financial statements of MeadWest@orporation and consolidated subsidiaries atediin the index which is
included in Part Il, Item 8.

Consolidated financial statement schedules

All financial statement schedules have been omlttsxhuse they are inapplicable, not required, awalin the consolidated financial
statements and notes thereto contained herein.

Exhibits
Amended and Restated Certificate of Incorporatiothe Registrant, previously filed as Exhibit 9%lthe company’s Form 8-K
filed on May 1, 2006, and incorporated herein Hgnence.

Amended and Restated By-laws of the Registrantiqusly filed as Exhibit 3.1 to the company’s Fo8raK filed on January 26,
2007, File No. 00-31215, and incorporated herein by refere|

Indenture dated as of April 2, 2002 by and amoregRRgistrant, Westvaco Corporation, The Mead Catjor and The Bank of
New York, as Trustee, previously filed as Exhibit #b the compar's Form 8-K on April 2, 2002, and incorporated hiergy
reference
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4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.1C

411

First Supplemental Indenture between Westvaco Catipm and The Bank of New York dated January 8022 previously filed a
Exhibit 4.1 to the compar's Form K, filed on February 1, 2002, and incorporated imeby reference

Second Supplemental Indenture between the RedistnainThe Bank of New York dated December 31, 2p@2viously filed as
Exhibit 4.1 to the compar's Form K, filed on January 7, 2003, and incorporated Imebgi reference

Fourth Supplemental Indenture between The MeaddZation and Bankers Trust Company dated Januar@@®L2, previously
filed as Exhibit 4.2 to the compa's Form K, filed on February 1, 2002, and incorporated imebg reference

Fifth Supplemental Indenture between MW Custom Pgpec. and Deutsche Bank Trust Company AmerieasdiDecember 31,
2002, previously filed as Exhibit 4.2 to the comy’s Form K, filed on January 7, 2003, and incorporated tmebgi reference

Sixth Supplemental Indenture between the RegistadtDeutsche Bank Trust Company Americas date@iber 31, 2002,
previously filed as Exhibit 4.3 to the comp’s Form K, filed on January 7, 2003, and incorporated Imebgi reference

Form of Indenture, dated as of March 1, 1983, betw#&/estvaco Corporation and The Bank of New Yookn(ierly Irving Trust
Company), as trustee, previously filed as Exhilitt ®Vestvaco’s Registration Statement on Form &ike, No. 1-3013, dated
January 24, 1984, and incorporated herein by refer.

Rights Agreement dated as of January 29, 2002 leettiee Registrant and The Bank of New York, presipfiled as Item 2 to the
compan’s Form A dated January 29, 2002, and incorporated hereneference

Indenture dated as of July 15, 1982 between ThedMxmaporation and The Bankers Trust Company, astéey First Supplement
Indenture dated as of March 1, 1987, Second Sumpltahindenture dated as of October 15, 1989 ammd Bupplemental
Indenture dated as of November 15, 1991, previdilsly as Exhibit 4.ix to the company’s Annual Repan Form 10-K for the
Transition Period ended December 31, 2001, andpacated herein by referenc

Indenture dated as of February 1, 1993 betweernVidesl Corporation and The First National Bank ofdago, as Trustee,
previously filed as Exhibit 4.x to the company’srAral Report on Form 10-K for the Transition Perspdied December 31, 2001,
and incorporated herein by referen

First Supplemental Indenture between The Mead Catjom and Bank One Trust Company, NA dated Jan8ay2002, previous!
filed as Exhibit 4.3 to the compa's Form K, filed on February 1, 2002, and incorporated tmebg reference
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4.1z

413

10.1+

10.2+

10.3+

10.4+

10.5+

10.6+

Second Supplemental Indenture between MW CustorarBaimc. and Bank One Trust Company, N.A. datecebder 31, 2002,
previously filed as Exhibit 4.4 to the comp’s Form K, filed on January 7, 2003, and incorporated Imebgi reference

Third Supplemental Indenture between the RegisaadtBank One Trust Company, N.A. dated Decembg2@12, previously
filed as Exhibit 4.5 to the compa's Form K, filed on January 7, 2003, and incorporated mebgi reference

The Mead Corporation 1996 Stock Option Plan, asnaied through June 24, 1999 and amended Februa®0@2, previously file
as Exhibit 10.3 to Mead'’s Quarterly Report on FA®aQ for the period ended July 4, 1999 and Appe@dix Mead’s definitive
proxy statement for the 2001 Annual Meeting of &hatders, and incorporated herein by reference; BENo. 33:-81638.

Amendment to The Mead Corporation 1996 Stock Opftilam, effective April 23, 2002, previously filed Bxhibit 10.3 to the
compan’s Quarterly Report on Form -Q for the period ended June 30, 2002, and incotpdraerein by referenc

1985 Supplement to The Mead Corporation’s Incerfieenpensation Election Plan, as amended Novemher9B7, and as further
amended October 29, 1988; as amended effective2lyri998; as amended effective October 26, 20@1iqusly filed as Exhibit
10.xxix to the company’s Annual Report on Form 1@eKthe Transition Period ended December 31, 280d,incorporated herein
by reference

The Mead Corporation Excess Benefit Plan datedalsril 1996; as amended effective June 24, 1998nanded effective
October 26, 2001, previously filed as Exhibit 16t& the company’s Annual Report on Form 10-K fog Transition Period ended
December 31, 2001, and incorporated herein byenter.

Amendment to The Mead Corporation Section 415 ExBesefit Plan in which executive officers partatigp, previously filed as
Exhibit 10.3 to the company’s Quarterly Report amrir 10-Q for the period ended March 30, 2002, acdrporated herein by
reference

The Mead Corporation Excess Earnings Benefit PlaadiJanuary 1, 1996; as amended effective Jure928; as amended
effective October 26, 2001, previously filed as Bihl0.xxxi to the company’s Annual Report on Fot®K for the Transition
Period ended December 31, 2001, and incorporatenhey reference

107



Table of Contents

10.7+

10.8+

10.9+

10.10+

10.11+

10.12+

10.13+

10.14+

10.15+

Amendment to The Mead Corporation Excess Earniregeft Plan in which executive officers participgtesviously filed as
Exhibit 10.2 to the company’s Quarterly Report amrir 10-Q for the period ended March 30, 2002, acdrporated herein by
reference

Restated Supplemental Executive Retirement Plat®fe January 1, 1997; as amended effective JAng9®8; as amended
effective August 28, 2001, previously filed as EbihlL0.xxxii to the company’s Annual Report on FotftK for the Transition
Period ended December 31, 2001, and incorporatesinhiey reference

Third Amendment to The Mead Corporation Supplemdftacutive Retirement Plan in which executive adfis participate,
previously filed as Exhibit 10.1 to the company’sa@terly Report on Form 10-Q for the period endeatd¥t 30, 2002, and
incorporated herein by referen:

Restated Benefit Trust Agreement dated August 296 between The Mead Corporation and Society Bdakpnal Association;
as amended effective June 24, 1998; as amendedieff©ctober 28, 2000; as amended effective J8n@A01; as amended
August 28, 2001, previously filed as Exhibit 10.kxto the company’s Annual Report on FormK@er the Transition Period end
December 31, 2001, and incorporated herein byenter.

The Mead Corporation Restricted Stock Plan effecidecember 10, 1987, as amended through June 24, g@viously filed as
Exhibit 10.xxxv to the company’s Annual Report aorfd 10-K for the Transition Period ended Decemidgr2®01, and
incorporated herein by referen:

Ninth Amendment to The Mead Corporation RestriGéack Plan, previously filed as Exhibit 10.5 to ttempan’s Quarterly
Report on Form 1-Q for the period ended March 30, 2002, and incaaat herein by referenc

The Mead Corporation Deferred Compensation Plaifarctors, as amended through October 29, 1988mended effective June
24, 1998; as amended effective October 26, 20@Vjqusly filed as Exhibit 10.xxxvi to the companyanual Report on Form 10-
K for the Transition Period ended December 31, 2@0d incorporated herein by referer

1985 Supplement to The Mead Corporation Deferreh@@msation Plan for Directors, as amended througbl@r 29, 1988; as
amended effective June 24, 1998; as amended efdotitober 26, 2001, previously filed as Exhibibd@vii to the company’s
Annual Report on Form -K for the Transition Period ended December 31, 2@0d incorporated herein by referer

The Mead Corporation Amended and Restated Dire@apstal Accumulation Plan effective January 1,208 amended effective
October 26, 2001, previously filed as Exhibit 16 to the company’s Annual Report on Form 10-4¢ the Transition Period
ended December 31, 2001, and incorporated hereiaefbyence
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10.16+

10.17+

10.18+

10.19+

10.20

10.21

10.22+

10.23+

10.24

The Mead Corporation Amended and Restated ExecGéymtal Accumulation Plan effective January 1,205 amended effecti
October 26, 2001, previously filed as Exhibit 10xixto the company’s Annual Report on Form 10-K tlee Transition Period
ended December 31, 2001, and incorporated hereiafbyence

The MeadWestvaco Corporation Compensation PlaNdorEmployee Directors, previously filed as ExhiBito the company’s
definitive Proxy Statement for the 2002 Annual Miegtof Shareholders, and incorporated herein bgresfce

MeadWestvaco Corporation Annual and Long-term ItigerPlan (as amended and restated as of Febr6aB0B2), previously
filed as Exhibit 10.40 to the company’s Annual Reépm Form 10-K for the fiscal year ended Decen81er2002, and incorporated
herein by referenc:

MeadWestvaco Corporation Annual and Long-term ItigerPlan for Executives Exempt from Internal Ravei€ode Section 162
(m) (as amended and restated as of February 28),20@viously filed as Exhibit 10.41 to the comparAnnual Report on Form
1C-K for the fiscal year ended December 31, 2002,iacorporated herein by referen:

Lease Agreement between The Industrial DevelopBeatd of the City of Phenix City, Alabama and Mézahted Board, Inc.,
dated as of June 1, 1993, as amended, previoledyds Exhibit 10.xxiv to the company’s Annual Remm Form 10-K for the
Transition Period ended December 31, 2001, incatpdrherein by referenc

Lease Agreement between The Industrial DevelopmBeatd of the City of Phenix City, Alabama and Mé&2ahted Board, Inc.,
dated as of September 1, 1997, as amended, prgvfoed as Exhibit 10.xxv to the company’s AnniRéport on Form 16 for the
Transition Period ended December 31, 2001, incatpdrherein by referenc

Form of Employment Agreement for John A. Luke aird James A. Buzzard, dated January 29, 2004 qusyifiled as Exhibit
10.1 to the compar's Quarterly Report on Form -Q for the period ended March 31, 2004, incorporat@in by referenci

Form of Employment Agreement for Mark T. Watkinatet January 29, 2004, previously filed as ExHiBiP to the company’s
Quarterly Report on Form -Q for the period ended March 31, 2004, incorporaierin by referenc

Equity and Asset Purchase Agreement dated JandaB005 between Registrant and Maple Acquisitiol€]previously filed on
the company’s Form 8-K on January 21, 2005, forstile of its papers business and associated aasdts)corporated herein by
reference

109



Table of Contents

10.25

10.26+

10.27+

10.28+

10.29+

10.30+

10.31+

10.32+

10.33+
10.34

10.35+

$1 billion Five-Year Credit Agreement dated as ecBmber 1, 2004 among the Registrant, The Banlewf Xork, as agent, and
the banks named therein, as amended on Decemp@03 to reduce the Credit Facility from $1 billitm$750 million and to
extend the maturity date to December 1, 2010, ptesly filed on the compar's Form K on December 19, 200

MeadWestvaco Corporation 2005 Compensation for Bamployee Directors, previously filed as Exhibit3a®to the company’s
Annual Report on Form -K for the year ended December 31, 2004, and incatpd herein by referenc

MeadWestvaco Corporation 2005 Compensation for Naecutive Officers, previously filed as Exhib@.21 to the
compan’s Annual Report on Form -K for the year ended December 31, 2004, and incatpd herein by referenc

MeadWestvaco Corporation 2005 Performance Inceftiaa, previously filed as Annex D to the compardeginitive Proxy
Statement for the 2005 Annual Meeting of Sharehsldend incorporated herein by referer

Amendments to the MeadWestvaco Corporation ExeeRistirement Plan effective January 29, 2004, egiquisly filed as
Exhibit 10.33 to the company’s Annual Report onrrdi0-K for the year ended December 31, 2005, acarporated herein by
reference

MeadWestvaco Corporation Retirement Restoration Bftective January 1, 2003, previously filed akikit 10.32 to the
compan’s Annual Report on Form -K for the year ended December 31, 2004, and incatpd herein by referenc

Form of Employment Agreement dated January 29, 200Wendell L. Willkie, I, previously filed as émnbit 10.33 to the
compan’s Annual Report on Form -K for the year ended December 31, 2004, and incatpd herein by referenc

Form of Employment Agreement dated September 3B4 26r E. Mark Rajkowski, II, previously filed aghabit 10.34 to the
compan’s Annual Report on Form -K for the year ended December 31, 2004, and incatpd herein by referenc

MeadWestvaco Corporation Deferred Compensation &faative January 1, 200

Definitive Agreement dated April 27, 2006 betweesgRtrant and Compagnie de Saint-Gobain (for tlggiattion of Saint-
Gobain Calmar), previously filed on the comp’s Form &K on April 28, 2006, and incorporated herein byerefice

MeadWestvaco Corporation Compensation Program ém-Employee Directors effective January 23, 2(
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21~ Subsidiaries of the Registra

23.1* Consent of PricewaterhouseCoopers L

31.1% Rule 13i-14(a) Certification by Chief Executive Office
31.2¢ Rule 13i-14(a) Certification by Chief Financial Office
32.1% Section 1350 Certification by Chief Executive Offic
32.2* Section 1350 Certification by Chief Financial Offic

* Filed herewith
+ Management contract or compensatory plan or arraage

We agree to furnish copies of other instrumentidef the rights of holders of long-term debt te tiommission upon its request.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

MEADWESTVACO CORPORATION
(Registrant’

February 28, 200
/sl E. Mark Rajkowski

Name E. Mark Rajkowsk
Title: Chief Financial Officel
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Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on thesdaticated.

Signature Title Date
/s/ John A. Luke, Jr. Chairman of the Board of Directors February 28, 2007
John A. Luke, Jr and Chief Executive Officer
/sl E. Mark Rajkowski Senior Vice President February 28, 2007
E. Mark Rajkowsk (Chief Financial Officer)
/s/ John E. Banu Controller February 28, 2007
John E. Bani (Principal Accounting Officer)
/s/ Michael E. Campbell Director February 28, 2007
Michael E. Campbe
/s/ Dr. Thomas W. Cole, Jr. Director February 28, 2007
Dr. Thomas W. Cole, J
/sl James G. Kaiser Director February 28, 2007
James G. Kaise
/sl Richard B. Kelson Director February 28, 2007
Richard B. Kelsor
/sl James M. Kilts Director February 28, 2007
James M. Kilts
/s/ John A. Krol Director February 28, 2007
John A. Krol
/sl Susan J. Kropf Director February 28, 2007

Susan J. Krop

/s/ Douglas S. Luke Director February 28, 2007
Douglas S. Luke

/sl Robert C. McCormack Director February 28, 2007
Robert C. McCormac

/s/ Timothy H. Powers Director February 28, 2007
Timothy H. Power:

/s/ Edward M. Straw Director February 28, 2007
Edward M. Strav

/sl Jane L. Warner Director February 28, 2007
Jane L. Warne
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EXHIBIT INDEX

10.2¢  Amendments to the MeadWestvaco Corporation ExeeRietirement Plan effective September 1, 2
10.35 MeadWestvaco Corporation Deferred Compensation &ffactive January 1, 200

10.3t MeadWestvaco Corporation Compensation Program ém-Employee Directors effective January 23, 2(
21. Subsidiaries of the Registra

23.1 Consent of PricewaterhouseCoopers L

31.1 Rule 13i-14(a) Certification by Chief Executive Office

31.2 Rule 13i-14(a) Certification by Chief Financial Office

32.1  Section 1350 Certification by Chief Executive Odiic

32.2  Section 1350 Certification by Chief Financial Ofic



Exhibit 10.28
MEADWESTVACO CORPORATION

Amendments to the
MeadWestvaco Corporation Executive Retirement Plan

The MeadWestvaco Corporation Executive Retireméarn Rhe “MERP”) is hereby amended, as set foriowee

1. Effective for individuals who are Active Parpeints in the Executive Retirement Plan on or &tptember 1, 2006:

a. Section 1.04(b) of the MERP is amended to $fgtpendix B lists individuals who became participaim the Plan on
January 29, 2004.”

b. Section 2.01(gg) of the MERP (definition of “Yeaf Appendix B Service”) is deleted, the remainofethe Section 2.01 is
renumbered, and cross-references within the Plndated accordingly.

c. Section 2.01(ii) of the MERP (definition of “Yisaof Plan Benefit Service”) is amended to stattobews:

(i) “Years of Plan Benefit Service”shall mean a Participant’s Years of Benefit Servéoeept that a Participant’s Years
of Plan Benefit Service shall not exceed the nundleéermined by subtracting 30 from his age (in yeard complete
months) on the date he commenced employment wétlEthployer or an Affiliate, and provided that atRgsant whc
becomes an Inactive Participant and does not subs#ly become an Active Participant shall not aecrears of
Benefit Service for the period after he ceaseckttam Active Participan

d. Section 2.01(jj) of the MERP (definition of “Yiesaof Plan Service”) is deleted and the remaind&eztion 2.01 is renumbered
accordingly.

e. Section 3.01(b) of the MERP is amended by rapathe second sentence thereof with the follovdegtence: “The persons
listed in Appendix B became Active Participantslanuary 29, 200"



f. Section 4.01(a)(2) of the MERP is amended ttesta

(2) equals the total amount determined to be payabihe Participant under the Qualified Plansresged as an annual
amount payable as a single-life annuity beginninghe first day of the month coincident with or hétlowing his
termination of employment with the Employer andilidtes, but not including any restructuring or @tlsupplement;
benefits payable to the Participant under such i@e@Plans, and determined using the interestaatemortality
assumptions applicable under the Qualified Plampioposes of converting the Participant’s cashrizsdenefit, if
any, under that Qualified Plan to a sir-life annuity.

g. Section 4.04(a) of the MERP is amended by adtfiagollowing paragraph at the end thereof:

Notwithstanding any provision in the Plan to thatcary, an Authorized Party shall have discretimaltow acceleration of
payment to the extent that it determines, aftesattation with counsel, that neither the Companythe Participant,
surviving spouse, joint annuitant, alternate payeleeneficiary, as the case may be, will be subjkth adverse tax
consequences under 409A of the Code or other aiydidaw as a result of such acceleration. By wasxample, payment
may be accelerated to the extent necessary togagr&l Insurance Contributions Act (FICA) taxesem8ections 3101,
3121(a), and 3121(v)(2) of the Code on benefitaplyunder the Plan.

h. Section 4.05 of the MERP is clarified by delgtthe parenthetical “(based only on his servicaraéctive Participant).”
i. Section 4.06(a) of the MERP is amended by reéptathe term “Years of Plan Service” with the tétviears of Benefit Service.”
j- Section 4.06(b) of the MERP is clarified by de&lg each occurrence of the phrase “based on seagd@n Active Participant.”
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k. Section 5.01 of the MERP is amended by replaesuth occurrence of the term “Years of Plan Setwidth the term “Years of
Benefit Service.”

I. Appendix B of the MERP is recaptioned “ParticipgWho Became Active Participants on January @Q042and amended to
provide as indicated in the attached Exhibit A.

2. Effective July 17, 2006, Section 8.09(a) of MERP is amended by replacing the term “State ofr@aticut” with “Commonwealth
of Virginia.”

* * * * *

IN WITNESS WHEREOF, the undersigned has executed@tiove amendment.

/s/ John A. Luke, Ji
John A. Luke, Jr
Chairman and Chief Executive Offic

APPROVALS
LAW DEPARTMENT
By /s/ John J. Carrai

John J. Carrar
Associate General Counsel and Assistant Secr

FILED: Decembe , 2006

By /s/ Wendell L. Willkie, Il
Wendell L. Willkie, Il
Senior Vice President, General Counsel and Seg




EXHIBIT A
MeadWestvaco Corporation Executive Retirement Plan
Appendix B
Participants Who Became Active Participants on Janary 29, 2004

Participant
John A. Luke

James A. Buzzard

Wendell L. Willkie, Il

Linda V. Schreiner
Rita V. Foley

James M. McGrane

Benjamin F. Ward

Richard N. Burton

David A. Reinhart

Daniel J. McIntyre*

* Mr. Mclintyre has since terminated employment vl Employer and Affiliates. Pursuant to Sectiddfa) of the Plan in effect at the
time of termination of employment, Mr. Mcintyre doeot have a right to any benefit or payment uisiePlan

4-



Exhibit 10.33
M EAD W ESTVACO C ORPORATION
MEADWESTVACO CORPORATION DEFERRED INCOME PLAN

Effective January 1, 20C
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1.01.
(@)

(b)

(©

1.02.
(@)

(b)

(©
(d)

Exhibit A
ARTICLE 1. INTRODUCTION

H ISTORY OF THE P LAN

Immediately before January 1, 2003, two opegasubsidiaries of MeadWestvaco (The Mead Corpamatnd Westvaco Corporation)
sponsored a total of four non-qualified definedtdbation plans for their eligible employees. Thedans were then known as (1) the
Westvaco Corporation Deferred Compensation Plgrth@Westvaco Corporation Savings and InvestmestdRation Plan, (3) the
Westvaco Corporation Excess Benefit Plan, and (#) Miead Corporation Executive Capital Accumulatiban.

Except as provided in certain preexisting étext, deferrals to the non-qualified defined cdnttion plans described in Section 1.01(a)
were discontinued as of January 1, 2003. To replamse plans, MeadWestvaco created the MeadWesG@igmration Deferred
Income Plan. However, the rights and benefits dividuals entitled to a benefit under any of thens described in Section 1.01(a) s
continue to be determined under the provisionho$¢ plans, as applicab

This plan document is a restatement of the Blahbecame effective January 1, 2003. The tefrtteedPlan have not been materially
modified since January 1, 20(

P uUrRPOSES OF THEP LAN

The purposes of the Plan are to enable Patitspgo defer voluntarily the receipt of certaincamts, including earnings not otherwise
eligible for deferral under the Basic Plan (assulteof limitations imposed by the Code), to previdatching credits on certain deferrals
that are comparable to the matching contributiordeu the Basic Plan, to restore certain benefgsdhnnot be provided under the B:
Plan, and to provide retirement and other bentfifRarticipants through an individual account paog:

The Plan is intended generally to mirror thadfés provided under the Basic Plan. The Planl fflsahdministered in conjunction with
the Basic Plan and, except as otherwise providégeifPlan or as approved by the Administration Cdttes the terms and conditions
of the Basic Plan shall determine all matters eeldb the benefits under the PI

The Plan is unfunded and its assets remairestty) the claims of the unsecured creditors ofdbmpany. Benefits due under the Plan
shall be payable from the general assets of thep@agnor from any informal funding vehicles estaidid under the Pla

The Plan is maintained primarily for the purpas$ providing deferred compensation for a selestig of management and/or highly
compensated employees of the Company. Except a&lptbin Section 9.03, the Plan shall not be sulipethe participation and vesti
requirements, funding provisions, and fiduciaryydutles (Parts 2, 3, and 4 of Title I) of ERIS



1.03. EFFecTIVE D ATE
Unless a particular provision of the Plan specifiefifferent effective date for that provision, fPkan shall be effective January 1, 2003.

ARTICLE 2. DEFINITIONS AND CONSTRUCTION

2.01.D EFINITIONS

For purposes of the Plan, unless the context glearhecessarily indicates the contrary, the foitmywvords and phrases shall have the
meaning set forth in the definitions below:

(@ “Account” means an unfunded book-entry account for a Paatitjpepresenting contributions to the Plan, agsieljl to reflect
earnings, losses and distributions in accordante 8gction 5.02, Section 5.03, Article 7, and Aeti8. Each Account shall be divided
into suk-accounts in accordance with Section 5.05. Accoesitisblished under the Plan shall hold no actualsur asset:

(b) “Administration Committee” means the individuals constituting the Benefit BlAministration Committee designated by
MeadWestvac's Chief Executive Officer, or similar committee apyed pursuant to Section 9.(

(c) “Article” means an Article of the Pla

(d) “Base Salary” means the gross amount of annual base salary gbgich annual base salary is reduced for tax widitigoand pre-tax
or after-tax contributions to any employee ber@tin, and before any other payroll deductions. Ezedary shall not include any pay
offered in lieu of vacatior

(e) “Basic Plan” means the MeadWestvaco Corporation Savings anddyeIStock Ownership Plan for Salaried and Non-&asgl
Hourly Employees

(H “Beneficiary” means, in the case of any Participant who diespéngon or persons designated in accordance wittio8e3.05.
(o) “Board of Directors” means the Board of Directors of MeadWestvi

(h) “Code” means the Internal Revenue Code of 1986, as amdratedime to time

(i) “Company’ means MeadWestvaco and/or each Designated Sulys|

() “Compensation” means “Eligible Compensatioas defined in the Basic Plan, without regard tdlithé required by section 401(a)(1
of the Code



(k)
()

(m)
(n)

(0)
(p)

(a)
(n

(s)

(®

“Deferral” means an amount that an Eligible Employee eleadgfer pursuant to Section 4.(

“Deferral Election” means an Eligible Employee’s election to deferiBleggPlan Compensation or a Restorative Savings o
pursuant to Section 4.0

“Designated Subsidiary” means any corporation, affiliate, or other entityvbich at least 50% of the outstanding ordinarting stock
or control is owned directly or indirectly by Meaddfvaco, and that is or has been designated bgtied Executive Officer of
MeadWestvaco or the Board of Directors as a pattt@fCompany for purposes of the Plan as of adigtermined by such designatic

“Discretionary Employer Contribution” means an amount credited to a Partici's Account pursuant to Section 4.
“Distribution Date” means the date as of which a withdrawal or distidiouis made or commences hereun:

“Distribution Election” means a Participant’s election of the timing anchmea of a distribution of his Account, in accordandgth
Section 7.01

“Distribution Year” means the year as of which a Participant eleatstiamence receiving a Schedule-Service Distribution

“Eligible Employee” means any individual who is part of the select grobmanagement or highly-paid employees of the gamg
who are designated by the Administration Commisteeligible to participate in the Pl¢

“Eligible Plan Compensatior” for any Plan Year means the follow—
(1) 80% of an Eligible Employ¢ s Base Salary earned during the Plan Y
(2) 80% of an Eligible Employ¢ s sales commissions payable during the Plan ®

(3) 80% of an Eligible Employee’s annual and loagst incentive awards earned during the Plan Yeat ¢dherwise payable during
the following Plan Year)

(4) 100% of an Eligible Employee’s retention bomusject bonus, spot bonus, non-compete paymedtpay offered in lieu of
vacation earned during the Plan Year;

(5) Any other compensation designated by the AdmirtisinsCommittee

The amount of an Eligible Employee’s Eligible Plaompensation shall be determined as a gross anmmefote reduction for tax
withholding and pre-tax or after-tax contributidnsany employee benefit plan (including the Basaml, and before any other payroll
deductions.

“Employer Non-Qualified Matching Contribution ” means an amount credited to a Partici’'s Account pursuant to Section 4.



(u) “ERISA” means the Employee Retirement Income Security At®@4, as amended from time to tin

(v) “Gross Misconduct” means conduct, including a Participant’s perforneatitat the Company determines is cause for Tetiamaf
Employment. Gross Misconduct includes engagingand, misappropriation, embezzlement, neglect tiEdwand responsibilities,
insubordination, or any other material violationtleé Compan’s policies and procedure

(w) “Hardship Distribution” means an unscheduled distribution pursuant to @e8t01.
(x) “Investment Fund” means a boc-entry investment fund maintained pursuant to Sedi02.

(y) “Investment Policy Committee” means the Benefit Plans Investment Policy Commitessgnated by MeadWestvaco’s Chief
Executive Officer or similar committee appointedguant to Section 9.0

(z) “MeadWestvaco” means MeadWestvaco Corporation, a Delaware Coiipar:
(aa) “MeadWestvaco Common Stoc” means shares of common stock of MeadWestvaco Caiipor

(bb) “Open Enroliment” means the period established by the Administrafiommittee, during which Eligible Employees can make
change their Deferral Elections and can elect tkerRRestorative Savings Contributio

(cc) “Participant” means an Eligible Employee who satisfies the dligitrequirements described in Article 3, and whes a positive
balance in his Accoun

(dd) “Plan” means the MeadWestvaco Corporation Deferred Ind@iame, as set forth herein and as amended fromttrtime.

(ee) “Plan Administrator” means any plan administrator appointed pursua@éettion 9.01. The Plan Administrator shall be a imemof
the Administration Committes

(ff) “Plan Year’ means the calendar ye

(gg) “Predecessor Plar” means any of the plans listed in Section 1.0:

(hh) “Recordkeeper” means the individual or entity appointed by the @any to administer and maintain records for theF
(i) “Restorative Matching Contribution” means an amount credited to an Empl’s Account pursuant to Section 4.1

(i) “Restorative Savings Amount”means, for any Plan Year, amounts in such Plan theathe Eligible Employee elected to defer into
the Basic Plan as a Before-Tax Contribution (orc@alip Contribution), within the meaning of the BaBian, but that cannot be
contributed to the Basic Plan because of the liomider sections 402(g), 401(a)(17), or 415 of thdeC(each as adjusted pursuant to
section 414(v) of the Code



(kk) “Rollover Contribution” means an amount credited to an Empl’s Account pursuant to Section 4.

(I “Scheduled In-Service Distribution” means a distribution of all or part of a Particip@Account, scheduled to commence prior to the
Participan’s Termination of Employment, as described in Secti®2(a).

(mm)“ Sectior” means a section of the Pl:
(nn) “Spouse” means a Participe’s spouse (within the meaning of 1 U.S§ 7), if any.

(o0) “Termination Distribution” means a distribution of all or a part of a Particips Account, scheduled to commence after the
Participan’s Termination of Employment, as described in Secti®2(b).

(pp) “Termination of Employment” means the date on which an individual's employmetit the Company ends, other than by death,
including the date on which a Participant reticpsts, or is discharge:

(qq) “Valuation Date” means any date or time designated by the Admitistr&ommittee for the valuation of Accoun

2.02.C ONSTRUCTION

For purposes of the Plan, unless the contrarnesriyl indicated by the context, (1) the use ofrttesculine gender shall also include within its
meaning the feminine and vice versa; (2) the ugbetingular shall also include within its meantihg plural and vice versa; and (3) the w
“include” shall mean to include without limitation.

ARTICLE 3. ELIGIBILITY AND PARTICIPATION

3.01.E LIGIBILITY

(& Any individual shall become a Participant il #lan if such individual was entitled to a benefitler one or more of the Predecessor
Plans, effective as of the date on which such idda makes a Rollover Contribution, in accordawith Section 4.02

(b) Any individual who is not a Participant on Janul, 2003 and who is an Eligible Employee onferalanuary 1, 2003, shall be eligible
to become a Participant as of the date on whiclinitigidual becomes an Eligible Employee (or Jaguar2003, if later)



3.02. PARTICIPATION

An individual who becomes a Participant shall remaParticipant until his death or, if earlier,ilhts Account has been fully distributed.

ARTICLE 4. CONTRIBUTIONS TO PARTICIPANTS’ ACCOUNTS

4.01.E LiGIBLE E MPLOYEE D EFERRALS

(@)

(b)

(©

Nature of Deferral. Each Eligible Employee may elect to defer recefgither or both ¢—

(1) his Restorative Savings Amount; &

(2) his Eligible Plan Compensation (excluding aaytwf his Eligible Plan Compensation that is ditis Restorative Savings
Amount).

If an Eligible Employee makes such an election utigis Section 4.01, an amount equal to such Hédgiimployee’s Deferral shall be
credited to the Eligible EmployesAccount, in accordance with such procedureseagtministration Committee may establish, anc
earnings shall be reduced by a corresponding amount

Exclusive Entitlement to Paymenrif an Eligible Employee makes an election untiés Section 4.01, he waives his right to receiwe th

amount deferred and agrees to receive insteadnberss payable to him under Article 7 and Articlé&N® other amounts shall be due
or on behalf of an Eligible Employee as a resuhisfelection to defer pursuant to this Sectiori4

Time and Manner of Deferral Electio.

(1) Exceptin the case of the Plan Year in whiclnaividual first becomes an Eligible Employee,Higible Employee’s Deferral
Election (or a change in any such election) mudddiered to the Recordkeeper during Open Enraitnirethe Plan Year
immediately preceding the Plan Year to which thgillle Plan Compensation is attributed, in a maraneeptable to the
Administration Committee (which may include enradint by electronic means). A Deferral Election uritiés Section 4.01(c)(1)
shall apply to Eligible Plan Compensation and Reagive Savings Amounts for the Plan Year next follyg the Plan Year in
which the election is made, and is irrevocablel uhé next Open Enrollmer

(2) For the Plan Year in which an individual becsmae Eligible Employee, such Eligible Employee’sperly executed Deferral
Election must be delivered to the RecordkeeperiwBB days after such individual becomes an Elgbinployee. Subject to su
rules as the Administration Committee may estabhsBeferral Election under this Section 4.01(cHall apply to Eligible Plan
Compensation and Restorative Savings Amounts fop#ériod beginning on the first day after a properecuted Deferral
Election is delivered to the Recordkeeper, andrendn the last day of the Plan Year in which theetibn is made, and is
irrevocable until the next Open Enrollme



(d) Amount of Deferrals.

(1) An Eligible Employee who elects to defer Eligii’lan Compensation under Section 4.01(a)(2) elest to defer an amount that
is a whole percentage of his Eligible Plan Compemsand that is expected to equal at least $5i0@0e applicable yea

(2) An Eligible Employee who elects to defer hissReative Savings Amount must defer 100 percesuch Restorative Savings
Amount. In any payroll period, the sum of an EllgiEmployee’s Before-Tax Contribution under the iB&an and his deferred
Restorative Savings Amount shall equal the pergentd such Eligible Employee’s Compensation forhspayroll period
indicated on his election form under the Basic F

(3) All Deferrals under this Section 4.01 shalldudject to such other rules and regulations agtministration Committee may
establish; provided such rules and regulationsiaténconsistent with the provisions of the PI

(e) Limitation on Employee Deferral#\n Eligible Employee’s Deferral Election shall ineffective to the extent that such Eligible
Employee’s Deferral will reduce the Eligible Empémys non-deferred earnings to a level insufficterppay applicable payroll taxes
(including FICA and Medicare taxes), applicabletiegrant Contributions (as defined in the BasicriPlalected under the Basic Plan,
required income tax withholding, and any other mjglle employment taxe

4.02.R OLLOVER C ONTRIBUTIONS

In accordance with the procedures established dAtministration Committee, an Eligible Employeeont entitled to a benefit under a
Predecessor Plan may make a one-time electiohdo€ompany to cancel the benefit under such Predec®lan and credit a corresponding
amount to such Eligible Employee’s Account as sa®practicable following a determination by the Adistration Committee that such
amount is eligible to be rolled over into the Plan.

4.03.E MPLOYER N ON-Q UALIFIED M ATCHING C ONTRIBUTIONS

Each payroll period, an Employer Non-Qualified Magy Contribution shall be credited to each Partiot’'s Account, in accordance with
such procedures as the Administration Committee eségblish, equal to—

(&) 100% of such Eligible Employ’s Deferral, up to a maximum of 3% of such EligiBlaploye¢s Compensation; plt

(b) 50% of such Eligible Employee’s Deferral, te xtent such Deferral exceeds 3% of such Elidgiohgployee’s Compensation and does
not exceed 5% of such Eligible Emplo’s Compensatior



4.04. RESTORATIVE M ATCHING C ONTRIBUTION

Each payroll period during a Plan Year for whicRaaticipant has elected to defer his Restoratiwen8a Amount under Section 4.01(a)(1), a
Restorative Matching Contribution shall be crediteduch Participant’s Account, in accordance withh procedures as the Administration
Committee may establish, equal to—

(& The Employer Matching Contribution that woulive been made under the Basic Plan for such pagotdd—based on the Eligible
Employee’s actual Before-Tax Contribution (as defin the Basic Plan) and After-Tax Contributios ¢efined in the Basic Plan)—if
the Basic Plan’s limit on “Eligible Compensatiopfirsuant to section 401(a)(17) of the Code, andBtsic Plan’s limit on total
contributions, pursuant to section 415 of the Cdiitnot apply; minu:

(b) The Employer Matching Contribution (as definedtie Basic Plan) actually made under the Basic Riaauch payroll perioc

4.05. DISCRETIONARY E MPLOYER C ONTRIBUTIONS

In any Plan Year, the Board of Directors shall hdigeretion to credit additional amounts to Eligilimployees’ Accounts, in accordance
with such procedures, and at such time, as the Aidtmation Committee may establish.

4.06.T IMING F oR C REDITING OF C ONTRIBUTIONS

Unless the Administration Committee determines mtise, Deferrals and Employer Non-Qualified Matahi@ontributions shall be credited
to Eligible Employees’ Accounts on or before thet lausiness day of the month in which the appleabhount would otherwise be payable;
provided the Eligible Employee has a valid DefeRfction with respect to the applicable amoumfabe date the applicable amount would
otherwise be payable.

ARTICLE 5. INVESTMENTS AND ACCOUNTS

5.01.F UNDING P oLICY AND E STABLISHMENT OF B 0OK -E NTRY | NVESTMENT F UNDS

(@) Subject to the restriction in Section 5.01thg, Company may establish any funding method fgimggbenefits under the Plan. Such
funding method may include the establishment otsppéunds and the purchase of insurance contr

(b) The Plan shall at all times remain unfunded, maiethfor the purposes described in Section 1.0%.fanding method established st
be consistent with maintaining the F's unfunded status under applicable |



5.02. PARTICIPANT A LLOCATION OF A CCOUNTS A MONG B 00K -E NTRY | NVESTMENT F UNDS

(@)
(b)

(©
(d)

The Investment Policy Committee shall estalbgbk-entry Investment Funds, which shall incluge MeadWestvaco Stock Unit Fund
(an Investment Fund that mirrors the MeadWestvdook3-und), for allocation of Accounts by Partigita

Amounts shown in a Participant’s Account mayabecated by the Participant, in any proportian1®6 increments), among the book-
entry Investment Funds available under the Plartidjzants may make separate allocations with retsipeeach source of contributions.
Allocation requests shall be made by a notificasabmitted in such manner and form, and at such, tam the Administration
Committee prescribe

If a Participant fails to make any allocationeiccordance with this Section 5.02, such unalémthinds shall be allocated to the
Investment Fund that mirrors a money market funelcsed by the Investment Policy Committ

All Employer Non-Qualified Matching Contributis and Rollover Contributions of employer matchiiegounts or sub-accounts shall
be allocated to the MeadWestvaco Stock Unit Furiiraay be transferred to other Investment Funds aslgermitted in Section 5.08
(a), relating to diversificatior

5.03.C HANGE IN A LLOCATION

(@)

(b)

(©
(d)

Subject to the requirements of Section 5.08(aandigg diversification, at any time (but no moraritonce per day

(1) a Participant may change a previous investmentieteby submitting a notification to the Recordkegpn such manner and for
and at such time, as the Administration Committiesgribes, directing such a change;

(2) a Participant may direct that all or part cf harticipant’'s Account attributable to a particufevestment Fund be transferred to
any of the other available Investment Funds by stiimg a notification to the Company in such manaed form, and at such
time, as the Administration Committee prescril

A Participant may continue to direct the investmafritis Accounts in accordance with this SectiddB5until the balance of his Accou
is distributed pursuant to Article 7 and ArticlelB.addition, a Beneficiary or former Spouse wheeiees a distribution in installments
may continue to direct the investment of the portid the Participant’s Account to which such persoantitled in accordance with this
Section 5.03 until his interest in the Particif's Account is fully distributec

If all or part of a Participant’s Account isatlocated in accordance with Section 5.03(a)(2%).68(b), the Participant’s Account shall be
debited and credited with the appropriate amoumts,manner consistent with Section 5.05, in otdeeflect the reallocatiol

Any change in allocation shall be in either whotdlar or whole percentage increments and shallretise be subject to such reasone
rules and procedures as the Administration Commgtell establish; provided such rules and proesdare not inconsistent with the
terms of the Plar



5.04.
(@)
(b)
(©

5.05.
(@)

(b)
(©

5.06.

VALUATION OF | NVESTMENT F UNDS
At the discretion of the Administrative Committélee Investment Funds available under the Plan reayahued on a unitized bas
As of each Valuation Date, the Recordkeeper skddirchine the fair market value of the assets amtto each Investment Fur

The Recordkeeper shall make the valuationgdddr by Section 5.04(a) in accordance with scamdi accepted trust accounting
practices. Such valuations shall reflect the curf@n market value of the assets allocated to éaebstment Fund, including all amou
credited to each Participant’s Account since thstmecent Valuation Date, and adjusted for theitistions and expenses with respect
to each Participant since the most recent Valudbate.

S UB-A CCOUNTS

The Recordkeeper shall establish the folloveinly-accounts for each Participant’s Account (ama&zh Participant's Scheduled In-
Service Distribution st-account, as described in Section 7.02(a—

(1) Eligible Plan Compensation Deferral -Account;

(2) Restorative Savings Contribution {-Account;

(3) Rollover Contribution St-Account;

(4) Non-Qualified Matching Contribution Si-Account;

(5) Discretionary Contribution Si-Account; anc

(6) such other st-accounts as the Company deems appropriate for amigiPant.

The Participant’s interest in each Investmamid-that is allocable to each sub-account estadigtursuant to Section 5.05(a) shall be
credited to such siaccount at such time and in such manner as the iisimgition Committee shall prescrit

The balance of each Participant's Account (aihelach of the several sub-accounts comprisindgPrécipants Account) shall reflect tt
current fair market value and the gains, losseginire, and expenses of the Investment Funds to wicAccount is allocated and the
amount of any withdrawals, distributions, and exgesnwith respect to the Participe

R I1sk oF L o0ss

Neither the Plan nor the Company guarantees thdathmarket value of the Investment Funds, aarof particular Investment Fund, shall
equal to or greater than the amounts allocate@theNeither the Plan nor the Company guarantesghb balanc



of the Accounts shall be equal to or greater thancontributions credited thereto. The Participastsume all risk of any decrease in the
balance of the Investment Funds and the Accounts.

At all times, until a Participant’s Account balarttas been paid in full, each Participant (and Beize§ and alternate payee, as applicable)
shall be a general creditor of the Company, on lgfgoéing with all other unsecured creditors of thempany, with respect to his Account
balance.

5.07.] NTERESTS IN THE P LAN

No Participant, Beneficiary, or former Spouse shaile any claim, right, title, or interest in oraiy specific assets until distribution of st
assets is made to the Participant, Beneficiarjoroner Spouse. No Participant, Beneficiary, or ferrBpouse has any claim, right, title, or
interest in or to any specific assets, except dd@the extent expressly provided herein.

5.08. SpecIAL P RoVISIONS A PPLICABLE TO THE C OMPANY S TOCK P ORTION OF THE P LAN

(@) The investment performance of the MeadWestvacok3timit Fund shall mirror the investment performané&leadWestvaco Comm:
Stock. Any credits added to a Participant’s Non4@ied Matching Contribution sub-account, any otlseb-account holding Employer
Non-Qualified Matching Contributions, Restorative Maittg Contributions, or other employer matching ciottions, and, if
determined by the Company or the Administration @utiee, the Discretionary Contribution Sub-Accowsftall be allocated to the
MeadWestvaco Stock Unit Fund. Transfers of amoargdited to such suecounts from the MeadWestvaco Stock Unit Fund dtite!
available Investment Funds may be made only inrdece with paragraphs (1) and (2) bel

(1) A Participant who has attained at least agbuifot attained age 60 may at any time electtosfer from the MeadWestvaco
Stock Unit Fund to any other Investment Fund anwahthat will cause 25% of the balance of his Acdgminus the total
percentage of the balance of his Account previotralysferred pursuant to this Section 5.08(a))tinkbested in Investment Funds
other than the MeadWestvaco Stock Unit Ft

(2) A Participant who has attained at least agmég at any time elect to transfer from the MeadWesi Stock Unit Fund to any
other Investment Fund an amount that will cause 50%e balance of his Account (minus the totatpatage of the balance of
his Account previously transferred pursuant to Bestion 5.08(a)) to be invested in Investment Bustter than the
MeadWestvaco Stock Unit Fur

(b) Transfers of any portion of a Participant’s Aant into or out of the MeadWestvaco Stock Unitdrshall be subject to pre-approval
from the MeadWestvaco Legal Department. Such temashall be executed using the closing pricestfaae of MeadWestvaco
Common Stock on the composite tape of the New Y&tdck Exchange issues on the next business daytladtéransfer is approved (or
if there was no reported sale of MeadWestvaco Com&tock on such date, on the next succeeding dayharh there was such a
reported sale’



(©

6.01.
(@)

(b)

7.01.
(@)

(b)

Dividend Equivalents Under the MeadWestvacaBtdnit Fund. Any credits in a Participarg’Account allocated to the MeadWestv
Stock Unit Fund shall be increased on each dateatdavidend is paid on MeadWestvaco Common Stdbk. number of additional
credits credited to a Participant’s Account assalteof such increase shall be determined by (iflofig the balance of a Participant’s
Account allocated to the MeadWestvaco Stock Unitdroly the closing price of a share of MeadWestvaasmmon Stock on the
composite tape of New York Stock Exchange issuethenlividend record date (or if there was no riggbsale of MeadWestvaco
Common Stock on such date, on the next precedipgaavhich there was such a reported sale), amd()eby multiplying the amount
resulting from the calculation in clause (1) by #mount of the dividend declared per share of MeastWwaco Common Stock on the
dividend record date

ARTICLE 6. VESTING

V ESTING

Each Participant shall have a fully vested fodaitable interest in any amounts deferred oafter January 1, 2003, and related
earnings. Amounts transferred from PredecessosRlaall be subject to the vesting rules under e foom which such amounts were
transferred

A Participant’s vested interest shall not affibe Participans status as a general creditor of the Companyguoal éooting with all othe
unsecured creditors of the Company, with respebig@ccount balance

ARTICLE 7. SCHEDULED DISTRIBUTIONS

S CHEDULED D ISTRIBUTION E LECTION P ROCESS

Subject to the provisions of this Article 7e thdministration Committee shall establish proceduor Participants to elect the time and
manner in which their accounts will normally betdmuted, including the forms for such electionsgh, in the Administration
Committee’s discretion, may be electronic), therwnals (if any) at which Participants may changsrtBistribution Elections, and the
degree (if any) to which they may make differemicéibns for different categories of contributiomslar Article 4.

Each year, during Open Enrollment (or at theetan Eligible Employee first enrolls in the Pldrmpplicable) each Eligible employee
shall file a Distribution Election form specifyirie time and manner of distribution of portionghed Eligible Employee’s Account for
which a Distribution Election has not been madepéimitted by the Administration Committee, sucistbbution Election form may k
electronic.) Except as otherwise established byAttministration Committee, any Distribution Elecatishall apply only to the deferral
balance for the Plan Year next following the Plaalin which the Distribution Election is made, ahdll not carry forward. If a
Participant who terminates employment with the Camypdoes not have an effective Distribution Elettithe balance of the
Participan’s Account shall be distributed in accordance wiht®n 7.02(b)(3)



(©

Any Distribution Election that is not made iocardance with the procedures established by thmididtration Committee shall be
ineffective and shall be disregard

7.02.T YPES OF SCHEDULED D ISTRIBUTIONS

Subject to the provisions of this Article 7, anyf@eal may be scheduled to be distributed whileRhaeticipant is an active Employee of the
Company or after the Participant’s Termination offfoyment, in a form permitted under Section 78 value of any Scheduled
Distribution shall be determined as of June 3thefRlan Year in which such distribution is made.

(&) Scheduled I-Service Distribution..

(b)

1)

()

(3)
(4)

Any Distribution Election for a Scheduled Inf&iee Distribution shall pertain to the Participargntire deferral balance for a
particular Plan Year, and shall be elected on &ibigion Election form filed together with the a¢éd Deferral Election form and
election to make a Restorative Savings Contribufifoapplicable). An election to receive a Schedule-Service Distribution sha
apply only to the Participant’s deferral balanced®ingle Plan Year, and must be filed during Operoliment in the Plan Year
immediately preceding the Plan Year to which thgilde plan compensation is attributed (or, forEigible Employee’s first Plan
Year of eligibility, at the time such Eligible Engylee first enrolls in the Plan). Such deferral baéashall be segregated in a
separate sub-account of the Participant’s Acconhtah may be further subdivided into the sub-actsaescribed in

Section 5.05), to be separately adjusted to reflantings and losses thereon pursuant to Artic

A Participant may not elect for a Schedule@brvice Distribution to commence prior to the thiedendar year following the Plan
Year in which the applicable amount is earned\i@ite months after the Distribution Election il if later). Each Distribution
Election form calling for a Scheduled In-Servicestbibution shall specify the Distribution Year @oecordance with the foregoing)
and the number of annual installments, up to fiedye made

Once made, an election to receive a Schedu-Service Distribution may be not be amenc

All Scheduled In-Service Distributions shalhmmence as soon as administratively practicable afilee 30 of the applicable
Distribution Year and, if applicable, of subsequgsars.

Scheduled Distributions Following Termination of Bimyment.

(1)

Subject to the procedures described in Seatidh and the restrictions described in this Secti®2(b)(1), a Participant may
schedule a Termination Distribution to commencea(form permitted under Section 7.03) in a yeasrdits Termination of
Employment.



(A) If a Participant’s Termination of Employmentaaes prior to the date on which the Participardiatt age 55, distribution
shall commence as soon as practicable after JunétB@ calendar year following the Participanterination of
Employment,

(B) If a Participant’s Termination of Employmentancs on or after the date on which the Participdistins age 55, and is not
caused by Gross Misconduct, distribution of theiBigant’'s Account shall commence no later thanghdiest
administratively practicable date after June 3thaearlier of the (1) tenth calendar year follogvthe Participant’s
Termination or Employment; or (2) the calendar yieawhich the Participant attains age

(C) If a Participant’s Termination of Employmentcigused by Gross Misconduct, distribution of thei€ipant’s Account shall
commence as soon as practicable after June 3@ abibndar year following the Participant’s Terntima of Employment.
The amount of any distribution to an individual vgkorermination of Employment is caused by Gross®fiduct shall be
subject to any claims the Company may have agsirgt individual arising from such Gross Miscond

(2) Notwithstanding any election by a Participant toeige a Scheduled -Service Distribution, if a Participant terminates
employment for any reason other than Gross Miscaingltor to receiving all or part of a ScheduledService Distribution, the
Scheduled In-Service Distribution shall be cancéledhe extent unpaid) and the sub-account ora&gounts associated with st
Scheduled In-Service Distribution shall be disttédzlin accordance with the terms of the Particigafgrmination Distribution
election.

(3) Inthe event that a Participant terminates eympknt without an effective Termination Distributielection, the balance of the
Participant’s Account (including sub-accounts aiged with any unpaid portions of Scheduled In-&rDistributions) shall be
distributed in a single lump sum, as soon as malote after June 30 of the calendar year followiegyear of the Participant’s
Termination of Employmen

(4) Inthe event that a Participant terminates eympkent with an effective Termination Distributioleetion that does not apply to the
entire balance in his Account, distribution shalfranence in accordance with the terms of the Ppaitis Termination
Distribution, and the remaining balance of the iPgrant’s Account shall be paid in a lump sum as soon astipable after June
of the year following the Participe’'s Termination of Employmen

7.03.F ORM OF P AYMENT OF S CHEDULED D ISTRIBUTIONS

(&) Except as otherwise provided in Sections 7)08(d 7.03(c), all payments under this Article @lshe in the form of a single lump sum
distribution based on the full balance of the Rgrtint's nonforfeitable interest in his Account gub-account, in the case of a Sched
In-Service Distribution) as of June 30 in the Plan™Meavhich the distribution is mad



(b) Inthe case of a Scheduled In-Service Distrdmtif the balance in the sub-account designatedhie Scheduled In-Service Distribution
exceeds $25,000, the Participant may elect tovedbe balance of such sub-account in up to fiveiahinstallments. Subject to any
rules or procedures established by the Administnaommittee, a Participant may change his eleetitim respect to form of paymet

(c) Inthe case of a Termination Distribution,j the balance of a Participant’s Account exceéds@0; (2) the Participant has attained
age 55; and (3) the Participamermination of Employment is not for Gross Misgoct, the Participant may elect to receive therize
of his Account in annual installments over a spediperiod of up to 20 years. Subject to any rolegrocedures established by the
Administration Committee, a Participant may chahigeelection with respect to form of payme

(d) Subject to Section 7.02(b)(1)(C), in the caka ©ermination Distribution following a terminatidor Gross Misconduct, the Company
has sole discretion to determine the form of thei¢tpan’s Termination Distributior

ARTICLE 8. UNSCHEDULED DISTRIBUTIONS AND PAYMENTS U PON DEATH

8.01.H ARDSHIP D ISTRIBUTION .

Subject to approval by the Administration Commit@éarticipant who is actively employed by the @any and who satisfies the
requirements of this Section 8.01 may receive athmeduled Hardship Distribution from his Accountase of an “unforeseeable
emergency.”

(a) For purposes of this Section 8.01,“unforeseeable emerger” is a severe financial hardship to the Participastiiting from:
(1) asudden and unexpected illness or accident dPdinécipant or a dependent (as defined in secti@{d) of the Code’
(2) loss of the Participa’s property due to casualty,

(3) such other similar extraordinary and unforebeaircumstances, as approved by the Administiaiommittee in a non-
discriminatory manner, arising as a result of eyéxlyond the control of the Participe

In no case may the need to send a Participantd whtollege or the desire to purchase a hometitotesan “unforeseeable emergency.”

(b) If a Participant seeks to receive a Hardshigtiibiution pursuant to this Section 8.01, the gudint shall present such evidence and
certifications as the Administration Committee lve Recordkeeper considers necessary to determiginertthe Participant meets the
requirements of this Section 8.01. A distributitvals be presumed to meet the requirements of thisi@ 8.01 if the Participant
certifies in writing that the requirements of tlfisction 8.01 have been m



(c) Notwithstanding the foregoing, a Hardship Distribatshall not be made to the extent that the Rpair’s financial hardship is or may
be relieve—

(1) through reimbursement or payment by insurancelwrotise;
(2) through a commercial loan or a loan under the Bakiq;
(3) through a hardship distribution under the BasiaF

(4) through liquidation of the Participant’s assétsthe extent the liquidation of such assets daouit itself cause severe financial
hardship; ol

(5) through cessation of deferrals under the F
(d) The amount of any Hardship Distribution shall neteed the amount reasonably required to satisfetiergency neei
(e) If a Participant receives a Hardship Distributiarguant to this Section 8 —

(1) any Deferral Elections previously filed by tRarticipant with respect to Eligible Plan Compeiwsasttributable to a period after
the distribution shall be canceled; ¢

(2) the Participant shall not be permitted to éiley further Deferral Election forms with respecttt Plan Year before the Plan Year
that begins after the Plan Year in which such HapBistribution occurs

8.02.0 THER U NSCHEDULED D ISTRIBUTIONS .

(&) A Participant who does not qualify for a Haiigshistribution pursuant to Section 8.01 may at eime elect to receive a distribution of
all or any portion of his Account; provided, howeuhat, if a Participant receives an unschedulstibution pursuant to this
Section 8.02, an amount equal to 10% of the am@antested to be distributed shall be permanentfgited from the vested balance in
the Participar's Account and shall not be paid to, or in respgdhe Participant at any tim

(b) If a Participant receives an unscheduled distridvugiursuant to this Section 8.(

(1) any Deferral Elections previously filed by tRarticipant with respect to Eligible Plan Compeiosaattributable to a period after
the distribution shall be canceled; ¢

(2) the Participant shall not be permitted to éiley further Deferral Election forms with respectty Plan Year before the Plan Year
that begins after the Plan Year in which such itiistion occurs

8.03.F orRM OF P AYMENT OF U NSCHEDULED D ISTRIBUTIONS
All payments under this Article 8 shall be in tloerfi of a single lump sum distributia



8.04. PAYMENTS U POND EATH

Upon the death of a Participant (whether or notRhgicipant is employed by the Company at the tifin@eath), the remaining balance in the
Participant’s Account shall be distributed in actzorce with the following rules:

(&) Except as provided in Section 8.04(c), if hat time of the Participant’s death, the Participammployed by the Company or has not
begun receiving payments from the Plan, distrimgishall be made in accordance with Section 7.0aéif the Participant’s
Termination of Employment occurred on his dateexttl (or on the actual date of his Termination mfployment, if earlier)

(b) Except as provided in Section 8.04(c), if atiegrant dies while receiving Plan distributiongs Beneficiary shall receive any remaining
installment payments as they become 1

(c) Subject to such rules, regulations, conditi@am] restrictions as the Administration Committesyrastablish, any Beneficiary may
petition the Administration Committee to change tirens of the Participant’s distribution or to reeehis distribution in a single lump
sum.

8.05.D ESIGNATION OF B ENEFICIARY

A Participant shall be entitled to make a benefic@esignation on any Termination Distribution diea form, in accordance with any
procedures established by the Administration Comeitin the event that a Participant has not ptpgeisignated a Beneficiary on his most
recent Termination Distribution election form, Bieneficiary or Beneficiaries shall be the same beiagy or beneficiaries as under the Bg
Plan.

ARTICLE 9. PLAN ADMINISTRATION

9.01.P LAN A DMINISTRATOR

The Chief Executive Officer of MeadWestvaco shalsignate, by instruments in writing signed by himd &led with the Secretary of the
Company, the Plan Administrator, the Administrat©ommittee, the Investment Policy Committee, ariepindividuals or committees, who
shall have authority to control and manage theatfmar and administration of the Plan. This autlyoaitd other provisions of this Section 9
shall not be deemed to provide for the power toradrike Plan, to determine funding policy or to @ppactuaries or independent
accountants, which powers are reserved by the Bafdbitectors. Each instrument designating the Pldministrator or any other individual
or committee shall describe the specific respolids that the named individual or committee slvaiar.

9.02.D ELEGATION AND E MPLOYMENT OF A GENTS

Instruments designating a named individual or cotte@imay grant to the named individual or committeepower to designate, subject to
the approval of the Chief Executive Officer of M@é@stvaco, persons other than the named individuabmmittee tc



carry out the responsibilities granted to the ifdlial or committee named in the instrument signethle Chief Executive Officer of
MeadWestvaco, within the scope of the power gramtele instrument which shall specify the manmewhich such designation shall be
made. Any individual or committee designated byGéef Executive Officer of MeadWestvaco or by adividual or committee designated
by the Chief Executive Officer of MeadWestvaco neayploy one or more persons to render advice wianeto any responsibility such
individual or committee has under the Plan.

9.03.1 NCORPORATION OF C ERTAIN P RoviISIONS OF ERISA

To the extent the Plan is not subject to the piomsof Part 4 of Title | of ERISA, the provisiongPart 4 of Title | of ERISA, other than
section 403 thereof, shall be incorporated by egfee as part of this Plan to define and govermttiens of the Company and other
fiduciaries hereafter.

9.04. INTERPRETATIONS

All interpretations pertaining to facts or provis®of the Plan made by the Plan Administrator erAdministration Committee shall be made
in the complete and exclusive discretion of thenFAdministrator or Administration Committee, as bgable, and shall be binding and
conclusive on all parties. The Plan AdministratoAdministration Committee, as appropriate, shalldrthe complete and exclusive
discretion to resolve ambiguities and inconsistenan the language of the Plan and to supply ootissin the language of the Plan.

9.05. DISCRETIONARY A CTS

Any discretionary acts to be taken under the Plathe Company, the Board of Directors, Plan Adntiai®r, and Administration Committee,
or by any individual or committee to whom authoigydelegated by the Board of Directors or the €hieecutive Officer of MeadWestvaco,
with respect to classification or retirement of éoypes or to benefits will be uniform in their nagwand applicable to all those similarly
situated.

9.06. ELECTIONS AND D ESIGNATIONS

All elections and designations that Participantsraguired or permitted to make under the Plan bleamnade in writing or electronically in
the form prescribed by the Administration Commitbeehe Recordkeeper (or their designees).

9.07.C LAIMS

Claims for participation or benefits under the P$aall be filed in accordance with procedures distadd by the Plan Administrator in such
form as shall be acceptable to the Company.

9.08.P OSTPONEMENT OF A CTION

In the event that any dispute shall arise as toaahyo be performed by the Plan Administrator,Rten Administrator may postpone the
performance of such act until actual adjudicatibeuxh dispute shall have been made in a courbwipetent jurisdiction or until the Plan
Administrator shall be indemnified by the Compaggiast any liability. Notwithstanding the precedsgntence, nothing herein shall be
construed in a manner inconsistent with applicébie



ARTICLE 10. AMENDMENT AND TERMINATION OF PLAN

10.01A MENDMENT OF THE P LAN

(@)

(b)

(©

The Company reserves the right, at any timefiam time to time, to amend in whole or in paither retroactively or prospectively,
any or all of the provisions of this Plan withouttice to or the consent of any Participant or Beeeafy hereunder; provided, however,
that no amendment shall have any retroactive effedeprive any Participant of his vested inteedistady accrued. Notwithstanding the
preceding sentence, an amendment may be madecteteo® the extent necessary to conform the Rlandndatory provisions of
applicable federal or state laws, regulations tngs.

Any amendment of this Plan may be enacted bglu¢ion of the Board of Directors. In additionet@hairman of the Board of Directors,
the Chief Executive Officer of MeadWestvaco, thedttent of MeadWestvaco, or the Senior Vice Presifte Human Resources of
MeadWestvaco may make any amendment which maydoéred to comply with various federal and statedagr which may be
necessary or desirable to improve the administiaifdhe Plan or the level of benefits it provid@l.such amendments and
restatements shall be filed with the Secretary ebtiWestvacc

This Section 10.01 shall be interpreted to permyt amendment that would be permissible under trecBlan.

10.02T ERMINATION OF THE P LAN

(@)
(b)
(©

Reservation of Right to Terminat&/hile the Company expects to continue the Pldefinitely, the Company reserves the right to
terminate the Plan, partially or in its entiretyaay time by a written resolution of the Boardfectors.

Date of Termination If the Board of Directors adopts a resolutioteiominate the Plan, the Plan shall be terminatesf asdate to be
specified in the resolutiol

Rights of Affected Participantdn the event of the termination or partial teration of the Plan, or the discontinuance of contiins

to the Plan, the balance of any Participant’s Aotorequirements for vesting of any unvested portibany Participant’'s Account, and
timing of distributions from any Particip¢ s Account shall remain unchanged, unless the Reatitconsents otherwis

10.03D ESIGN D ECISIONS

Decisions regarding the design of the Plan shathbde in a settlor capacity. The act of modifyialgering, amending, or terminating the P
shall be taken on behalf of the Company as emplggensor of the Plan, and shall not be construdénany circumstances as an act take
a fiduciary capacity under or with respect to thenF



ARTICLE 11. MISCELLANEOUS PROVISIONS

11.01E MPLOYMENT R IGHTS N OT A FFECTED BY P LAN

The adoption and maintenance of the Plan shalbeateemed to constitute a contract between the &ayngind any employee. Nothing
herein contained shall be deemed to give to argilii Employee the right to be retained in the emmf the Company or to interfere with
the right of the Company to discharge any Eligibtaployee; nor shall it be deemed to give the Comple right to require the Eligible
Employee to remain in its employ or to interferéhnthe Eligible Employee’s right to terminate his@oyment.

11.02]1 NTEGRATION C LAUSE

No Participant, Beneficiary, former Spouse, or ather person shall be entitled to or have any desggnt in or claim to a benefit under t
Plan, except as expressly provided herein. The @osnphall from time to time issue to Participarrie or more booklets or brochures or
make presentations summarizing the Plan. In thatexfeany conflict between the terms of the Planuwioent and the terms of any such
booklets, brochures, and presentations summaribm@lan, the terms of the Plan document shallrobnt

11.03D ouBT AS TO | DENTITY

(@)

(b)

(©

If at any time any doubt exists as to the iderdgityvhereabouts of any person entitled to a distidnuhereunder or the amount or time
such payment, the Administration Committee mayalitee Company either (1) to set aside and holtl sum in trust, uninvested, and
without interest, until distribution is ordered &ycourt of competent jurisdiction, or (2) to paglssum into a court in accordance with
appropriate rules of lav

If, after reasonable efforts, the Administrati@ommittee is unable to determine the whereabufiasy person entitled to payment
hereunder within a reasonable period of time (asrdened by the Administration Committee), the Agots of such person shall be
forfeited. For purposes of the preceding sentemaice by registered mail sent to such person’stmeaent address (as reflected in the
Plan records) shall be deemed to constitute reasme#forts to locate such person. If, howeverhsperson subsequently makes a
proper claim to the Company for such sum, the ftfiebenefit shall be reinstated, and shall beitlisted in accordance with the terms
of the Plan

If a distribution payment is made to a Parteify Beneficiary, or former Spouse as provided utiie Plan, the payment is not returned
as being undeliverable, and the check on whiclpéyenent is made is not presented for payment befark time as the check expires,
then the amount of the distribution check may béefted to reduce any contributions to be madengyGompany pursuant to

Section 4.01(e), or to pay reasonable expensesrattin the administration of the Plan in accordawith Sections 9.01 or 11.12. If,
however, such Participant, Beneficiary, or formpo&se subsequently makes a proper claim for theiatod the uncashed benefit
check, the amount shall be distributed to suchviddal in accordance with the terms of the P



11.04P AYMENT M EDIUM
All distributions under this Plan shall be paiccash.

11.05L 1aBILITY L IMITED

Except as and to the extent otherwise providedpmicable law, no liability shall attach to or becurred by the shareholders, directors,
officers, or employees of the Company under ordason of any of the terms and conditions contaiméige Plan or in any of the contracts
procured pursuant thereto or implied therefrom.

11.060 VERPAYMENTS

If any overpayment of benefits is made under tlam Pthe amount of the overpayment may be set afhagfurther amounts payable to or on
account of the person who received the overpaynnaiitthe overpayment has been recovered. The éimggemedy is not intended to be
exclusive.

11.071 NCAPACITY AND M INOR STATUS

If any individual is a minor or unable to care fas affairs because of illness or accident, undedaly qualified guardian or other legal
representative has been appointed, any paymerftatoghe Plan to that individual may be paid, foe benefit of such individual, to his
spouse, parent, brother, sister, or other persemdd by the Administration Committee to have inedrexpenses for such person. Such
payment, to the extent thereof, shall discharggadiility for such payment under the Plan.

11.08A SSIGNMENT AND L IENS

(@) Nonalienability of Benefit. Subject to Section 11.08(b), the right of anysperto any benefit or payment under the Plan sivalbe
subject to alienation, transfer, assignment, oupriirance, or otherwise subject to lien, and anf stiempt to alienate, transfer, assign,
or encumber any benefit or payment under the Riat ke null and void

(b) Exception for Transfers Incident to DivorcEotwithstanding anything to the contrary in Sextil1.08(a), and subject to such rules as
the Administration Committee may establish, a gudint’s right to a payment under the Plan may be traresféo his Spouse or form
Spouse, if the transfer is incident to the Par#ini's divorce from such Spouse, within the meaningeofien 1041 of the Cod

11.09W ITHHOLDING T AXES

The Administration Committee may make any apprapraarangements to deduct from all amounts pai@utiee Plan any taxes reasonably
determined to be required to be withheld by anyegoment or government agency. The Participant, f8gargy, or former Spouse, as the ¢
may be, shall bear all taxes on amounts paid uth@ePlan to the extent that no taxes are withhietspective of whether withholding is
required.



11.10T 1TLES AND H EADINGS N OoT TO C ONTROL

The titles to articles and the headings of sectisuBsections, paragraphs, and clauses in theaRégplaced herein for convenience of
reference only, and in the event of any conflicg text of the Plan, rather than such titles odhegs, shall control.

11.11N oTICE OF P ROCESS

In any action or proceeding involving the Plan, @@mpany and the Administration Committee are thig necessary parties, and no
Participant, Beneficiary, former Spouse, or othenspn having or claiming to have an interest utickelPlan shall be entitled to any notice of
process unless such notice is required by appédall.

11.12P LAN E XPENSES

(@) Allreasonable expenses incurred in the adtnétien of the Plan shall be charged against Rpaints’ accounts in such manner as the
Administration Committee determines to be reasai

11.13G OVERNING L AW AND L IMITATION ON A CTIONS

(@) The Plan shall be construed, administeredregdlated in accordance with the provisions of fadew, and, to the extent not
preempted thereby, in accordance with the lawh®State of Connecticut, excluding any conflictslwice of law rule or principle that
might otherwise refer construction or interpretatad the Plan to the substantive law of anothdsgliction.

(b) No claim for no-payment or underpayment of benefits allegedly otyethe Plan (regardless of whether such beneftsildegedly due
under the terms of the Plan or by reason of any faay be filed in court until the claimant has exstaed the claims review procedures
established in accordance with Section 9.07. Cldmanderpayment or non-payment of benefits medfilbd in a court located with
jurisdiction to hear the claim no later than tr-six (36) months after the date when the distributbthe benefit commenced or the ¢
when the first payment was allegedly due, as appléc The running of the thirty-six (36) month ltations period shall be suspended
during the time that any request for review of ¢lke@m pursuant to Section 9.07 is pending befoeeAtiministration Committee. The
foregoing limitations period is expressly intendedeplace and to supersede any limitations perhatmight otherwise be deemed
applicable under state or federal law in the absefichis Section 11.13. Claims filed after theieagon of the limitations period
prescribed by this Section 11.13 shall be deemée time-barred.

11.14F orRuUM SELECTION C LAUSE

(&) To the fullest extent permitted by law, any $awt associated with a putative class action latnaublving the Basic Plan in any way
shall be filed in the jurisdiction in which suchtgtive class action lawsuit is filed. If any suelwbuit is filed in a jurisdiction other than
the one described in the previous sentence, tleeRItm, any Plan affiliates, and all alleged Plartipipants shall take all necessary s
to have the lawsuit removed to, transferred tag-filed in the jurisdiction described in the previaentence



(b) This Section 11.14 does not relieve the Plaanyrputative litigant of any obligation existingder the Plan or by law to exhaust
administrative remedies (including the applicaldéénss procedures) before initiating litigation orcomply with the limitation of actiol
provision set forth in Section 11.13(

11.15S EVERABILITY

If any provision of the Plan should be held illegainvalid for any reason, such illegality or itidéty shall not affect the remaining parts of
the Plan, and the Plan shall be construed andeadas if such illegal or invalid provision had eeteen inserted herein.

11.16C OMPLETE S TATEMENT OF P LAN

This document is a complete statement of the Rldnas of January 1, 2003, supersedes all Prededelssmis. The Plan may be amended,
modified, or terminated only in writing and thenyas provided in 10.01 and 10.02.

* * *

IN WITNESS WHEREOF the undersigned has executedréstatement of the Plan.

/s/ John A. Luke, Ji
John A. Luke, Jr
Chairman and Chief Executive Offic

APPROVALS
LAW DEPARTMENT
By /s/ John J. Carral

John J. Carrar
Associate General Counsel and Assistant Secr

FILED: ,2004

By /s/ Wendell L. Willkie, Il
Wendell L. Willkie, Il
Senior Vice President, General Counsel and Sey




Exhibit 10.35

MeadWestvaco Corporation
Compensation Program for Non-Employee Directors

Effective January 23, 2007, the compensation progoa non-employee directors of MeadWestvaco Cafion has been modified and the
form and amount of compensation consist of theWwithg components:

(1) Following the annual meeting of shareholdeltsy@n-employee directors are awarded MeadWestssmtk units valued at
$80,000 which track the performance of MeadWestwaeomon stock. The stock units are distributedirectbrs on termination
of Board membership in shares of MeadWestvaco canstark.

(2) Following the annual meeting of shareholdeltsy@n-employee directors receive an annual catgtimer of $55,000. In addition,
nor-employee directors also receive an annual casimeetdased on their service on Board Committedelksvs:

a. Members of the Audit Committee (other than the ©haiceive an annual cash retainer of $10,

b. The Chair of the Audit Committee receives an aneasah retainer of $20,00

C. The Chair of the Compensation and Organization Reveent Committee receives an annual cash retafrgt5,000
d. The Chair of each other standing Committee of tbarB of Directors receives an annual cash retaih$t0,000.

Annual cash retainers are payable in a lump sum-&oployee directors may elect to defer all or dipo of their annual cash retainer.



EXHIBIT 21
SUBSIDIARIES OF THE REGISTRANT*

The following were significant subsidiaries of tRegistrant as of December 31, 2006:

Name State or Jurisdiction of Incorporation
AGI Media Packaging Europe Lt United Kingdom
Alfred Wall GmbH Austria
MeadWestvaco Coated Board, Delaware
MeadWestvaco Consumer Packaging Group, | lllinois
MeadWestvaco Forestry, LL Delaware
MeadWestvaco Packaging Systems, L Delaware
MeadWestvaco Spain S. Spain
MeadWestvaco South Carolina, LI Delaware
MeadWestvaco Texas, L. Delaware
MeadWestvaco Virginia Corporatic Delaware

MWV Canada Corp Nova Scotie
MWV Consumer & Office Product Ci Nova Scotie
Rigesa, Celulose, Papel E. Embalagens | Brazil

Tilibra Produtos de Papelaria Ltc Brazil

* The names of additional subsidiaries have beeittethbecause the unnamed subsidiaries, consideted aggregate as a single
subsidiary, would not constitute a significant sdiasy. Subsidiaries which are consolidated inte éivove-listed subsidiaries are also
omitted.



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémt¢lee Registration Statements on Form S-8 (N8-88638, 333-91660, 333-113183,
333-116860, 333-116862 and 333-127861) and on Bet{No. 333t03918) of MeadWestvaco Corporation of our repated February 2
2007 relating to the financial statements, managé¢siassessment of the effectiveness of internatrobover financial reporting and the
effectiveness of internal control over financighoeting, which appears in this Form 10-K.

/sl PricewaterhouseCoopers L
PricewaterhouseCoopers LLP
Richmond, Virginia

February 28, 200




EXHIBIT 31.1
CERTIFICATION

I, John A. Luke, Jr., Chief Executive Officer, d¢irthat:

1.
2.

| have reviewed this annual report on Forr-K of MeadWestvaco Corporatio

Based on my knowledge, this report does notatoriny untrue statement of a material fact or donéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and procsdorecaused such disclosure controls and procedofee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigat occurred during the registrant’s

most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat internal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent

functions):

(@ All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sagmifiole in the registrant’s
internal control over financial reportin

Date: February 28, 2007

/s/ John A. Luke, Jr.
Name: John A. Luke, J
Title: Chief Executive Office




EXHIBIT 31.2
CERTIFICATION

I, E. Mark Rajkowski, Chief Financial Officer, ciytthat:

1.
2.

| have reviewed this annual report on Forr-K of MeadWestvaco Corporatio

Based on my knowledge, this report does notatorny untrue statement of a material fact or enttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and procsdorecaused such disclosure controls and procedofee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigat occurred during the registrant’s

most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat internal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent

functions):

(@ All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sagmifiole in the registrant’s
internal control over financial reportin

Date: February 28, 2007

/sl E. Mark Rajkowski
Name: E. Mark Rajkows}
Title: Chief Financial Office




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned hereby certifies, in his capadtaraofficer of MeadWestvaco Corporation (the “Camy), for purposes of 18 U.S.!
Section 1350, as adopted pursuant to Section 90&dbarbanes-Oxley Act of 2002, that:

. the Annual Report of the Company on Form 10-K Far period ended December 31, 2006 fully compligh thie requirements of
Section 13(a) or 15 (d) of the Securities Exchafwgieof 1934; anc

. the information contained in such report fairly g@sts, in all material respects, the financial o and results of operation of
the Company

Date: February 28, 2007

/s/ John A. Luke, Jr.
Name: John A. Luke, J
Title: Chief Executive Office




EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned hereby certifies, in his capadtaraofficer of MeadWestvaco Corporation (the “Camy), for purposes of 18 U.S.!
Section 1350, as adopted pursuant to Section 90&dbarbanes-Oxley Act of 2002, that:

. the Annual Report of the Company on Form 10-K Far period ended December 31, 2006 fully compligh thie requirements of
Section 13(a) or 15(d) of the Securities Exchangeok 1934; anc

. the information contained in such report fairly g@sts, in all material respects, the financial o and results of operation of
the Company

Date: February 28, 2007

/sl E. Mark Rajkowski
Name: E. Mark Rajkows}
Title: Chief Financial Office




