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Report of Independent Auditors

To the Plan Administrator of the

Georgia-Pacific Corporation
Salaried 401(k) Plan

We have audited the accompanying statement of net assets available for benefits of Georgia-Pacific
Corporation Salaried 401(k) Plan as of December 31, 2002, and the related statement of changes in
net assets available for benefits for the year then ended. These financial statements are the
responsibility of the Plan's management. Our responsibility is to express an opinion on these
financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United
States. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe
that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
net assets available for benefits of Georgia-Pacific Corporation Salaried 401(k) Plan at
December 31, 2002, and the changes in its net assets available for benefits for the year then ended in
conformity with accounting principles generally accepted in the United States.

Our audit was performed for the purpose of forming an opinion on the financial statements taken as
a whole. The accompanying supplemental schedule of assets (held at end of year) as of
December 31, 2002, is presented for purposes of additional analysis and is not a required part of the
financial statements but is supplementary information required by the Department of Labor's Rules
and Regulations for Reporting and Disclosure under the Employee Retirement Income Security Act
of 1974. This supplemental schedule is the responsibility of the Plan's management. The
supplemental schedule has been subjected to the auditing procedures applied in our audit of the
financial statements and, in our opinion, is fairly stated in all material respects in relation to the
financial statements taken as a whole.

/s/ Ernst & Young LLP

Atlanta, Georgia
May 30, 2003

{This is a copy of the audit report previously issued by Arthur Andersen LLP in connection with the
Plan's filing on Form 11-K for the year ended December 31, 2001. This audit report has not been
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reissued by Arthur Andersen in connection with this filing on Form 11-K. See Exhibit 23.2 for
further discussion. }

To the Participants of the Georgia-Pacific
Corporation Salaried 401(k) Plan:

We have audited the accompanying statements of net assets available for benefits of the
Georgia-Pacific Corporation Salaried 401(k) Plan as of December 31, 2001 and 2000 and the related
statement of changes in net assets available for benefits for the year ended December 31, 2001.
These financial statements and the schedule referred to below are the responsibility of the Plan's
management. Our responsibility is to express an opinion on these financial statements based on our
audits.

We conducted our audits in accordance with auditing standards generally accepted in the United
States. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and significant estimates
made by management as well as evaluating the overall financial statement presentation. We believe
that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
net assets available for benefits of the Georgia-Pacific Corporation Salaried 401(k) Plan as of
December 31, 2001 and 2000 and the changes in its net assets available for benefits for the year
ended December 31, 2001 in conformity with accounting principles generally accepted in the United
States.

Our audits were made for the purpose of forming an opinion on the basic financial statements taken
as a whole. The schedule of assets (held at end of year) as of December 31, 2001 is presented for the
purpose of additional analysis and is not a required part of the basic financial statements but is
supplementary information required by the Department of Labor Rules and Regulations for
Reporting and Disclosure under the Employee Retirement Income Security Act of 1974. The
schedule has been subjected to the auditing procedures applied in the audits of the basic financial
statements and, in our opinion, is fairly stated in all material respects in relation to the basic financial
statements taken as a whole.

/s/ Arthur Andersen LLP

Atlanta, Georgia
March 13, 2002

Georgia-Pacific Corporation
Salaried 401(k) Plan
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Statements of Net Assets Available for Benefits

December 31

2002 2001

Contributions receivable:

Company $ 2,918,559 $ 2,090,798

Participants 698,163 746,633
Total contributions receivable 3,616,722 2,837,431
Other receivable 490,418 --
Investments, at fair value:

Interest in master trusts 325,716,191 548,816,313

Mutual funds 1,639,005,066 2,044,708,417

Participant loans 50,786,207 60,815,586
Total investments 2,015,507,464 2,654,340,316
Net assets available for benefits $2,019,614,604 $2,657,177,747

See accompanying notes.

Georgia-Pacific Corporation

Salaried 401(k) Plan

Statement of Changes in Net Assets Available for Benefits

Year ended December 31, 2002

Additions:
Participant contributions

Company contributions

$ 120,510,306
67,735,072
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Total additions

Deductions:
Investment income (loss):
Interest and dividend income
Net depreciation in fair value of mutual funds

Net loss from master trusts

Net investment loss

Amounts distributed to participants
Fees
Net transfer out of Plan (Note 1)

Total deductions

Net decrease
Net assets available for benefits

Beginning of year

End of year

See accompanying notes.

188,245,378

51,649,507
(271,880,909)
(187,500,374)

(407,731,776)

(201,216,608)
(105,819)
(216,754,318)

(825,808,521)

(637,563,143)

2,657,177,747

$2,019,614,604

Georgia-Pacific Corporation
Salaried 401(k) Plan

Notes to Financial Statements

December 31, 2002

1. Plan Description



Edgar Filing: GEORGIA PACIFIC CORP - Form 11-K

The following brief description of the Georgia-Pacific Corporation Salaried 401(k) Plan (the
"Plan") provides only general information. Participants should refer to the Plan document for more
complete information.

General

The Plan is a defined contribution plan covering certain groups of salaried employees of
Georgia-Pacific Corporation (the "Company") and is subject to the provisions of the Employee
Retirement Income Security Act of 1974, as amended ("ERISA").

Vanguard Fiduciary Trust Company (the "Trustee") is the trustee and custodian of the Plan.

In conjunction with the Company's sale of Unisource Worldwide, Inc. effective November 2002,
the Plan was amended to cease the participation of certain participants in the Plan in accordance
with the human resources agreement by and among the Company and Unisource Worldwide, Inc.
As such, the net assets of the affected participants were transferred out of the Plan to a plan
established by Unisource Worldwide, Inc.

Effective December 31, 2002, the net assets of the Color-Box, LLC Salaried 401(k) Plan were
merged into the Plan. In addition, on December 31, 2002, the net assets of the Color-Box, LLC
Hourly 401(k) Plan, attributable to participants other than those participants whose conditions of
employment are governed by a collective bargaining contract were merged into the Plan.

In 2002, certain employees participating in the Plan were transferred out of or into the
Georgia-Pacific Corporation Salaried 401(k) Plan due their employment status changing from
hourly employees to salaried employees or from salaried employees to hourly employees,
respectively.

Georgia-Pacific Corporation
Salaried 401(k) Plan

Notes to Financial Statements (continued)

1. Plan Description (continued)

Eligibility
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An employee is eligible to participate in the Plan if he/she is a salaried employee of the Company
who is employed in the United States, or who is a United States citizen working abroad at a
Company facility and who is paid on a United States payroll. Eligible employees may elect to
participate in the Plan upon date of hire.

Contributions and Vesting

The Plan allows participants to contribute up to 15% of their eligible compensation on a before-tax
basis subject to the annual limitation specified by the Internal Revenue Code (the "Code").
Effective January 1, 2002, participants who have attained age 50 or older during the Plan year are
eligible to make additional contributions to the Plan beyond the maximum allowable under the
Code, which is $11,000 for 2002. The maximum catch-up contribution for the 2002 plan year is
$1,000 per participant. The Company matching contribution is 100% of pre-tax contributions for
the first 3% of compensation and $.50 for every $1 of pre-tax contributions for the next 5% of
compensation.

Participants are 100% vested in their contributions. Company matching contributions become
100% vested upon completion of three years of service, attainment of age 59%2, death, or disability.
Termination of employment for reasons other than retirement, disability, or death results in
forfeiture of the nonvested portion of the Company matching contributions. Forfeitures are used to
reduce future Company matching contributions.

Participant Accounts

Individual accounts are maintained for each of the Plan's participants to reflect the participant's
share of the Plan's earnings (losses), the Company's contributions, and the participant's
contributions. Allocation of earnings (losses) is based on relative account balances and investment
elections.

Georgia-Pacific Corporation
Salaried 401(k) Plan

Notes to Financial Statements (continued)
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1. Plan Description (continued)
Withdrawals and Termination

Withdrawals from participant accounts may be made only for the following reasons: termination of
employment, financial hardship, retirement, death, disability, or attainment of age 59%2. Upon
occurrence of one of these events and upon election of the participant, if the vested balance is over
$5,000, the Plan will distribute to the participant 100% of the participant's vested account balance
in a lump-sum payment.

Hardship withdrawals are permitted if certain criteria are met, as defined by the Plan, and are
subject to taxes in the year received. Hardship withdrawals (either full or partial) are paid in cash
and result in a suspension of the right to make participant contributions to the Plan for a period of at
least 6 months.

Participant Loans

The Plan allows participants currently employed by the Company to obtain loans equal to the lesser
of $50,000 or 50% of their vested account balances. Loans bear interest at a rate equal to the prime
lending rate plus one percent at the date of origination of the loan. Loan repayments are generally
made through payroll deductions and normally must be repaid within a five-year term unless the
loan was used to purchase a primary residence, which could extend the term to 15 years. Loans
become due and payable in full once a participant terminates employment.

Plan Termination

The Company has reserved the right to amend, modify, suspend, or terminate the Plan at any time,
subject to provisions of ERISA. In the event the Company terminates the Plan, each participant's
account balance would be fully vested.

Administrative Expenses

Substantially all costs of administering the Plan are paid by the Company.

Georgia-Pacific Corporation
Salaried 401(k) Plan

Notes to Financial Statements (continued)
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2. Summary of Significant Accounting Policies

Basis of Presentation

The accompanying financial statements have been presented on the accrual basis of accounting.
Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted
in the United States requires the Plan's management to make estimates that affect the amounts
reported in the financial statements and accompanying notes. Actual results could differ from those
estimates.

Investment Valuation

Investments are presented at fair value, as determined by the Trustee, based upon quotations as
reported on various securities exchanges.

3. Significant Investments

Individual investments that represent 5% or more of the fair value of net assets available for
benefits as of December 31, 2002 and 2001 are as follows:

2002 2001
Vanguard Short-Term Treasury Fund $245,515,584 $216,120,180
Vanguard LifeStrategy Growth Fund 127,689,411 167,475,688
Vanguard LifeStrategy Moderate Growth Fund 255,416,107 317,597,186
Vanguard 500 Index Fund 304,412,174 444,415,767
Vanguard Treasury Money Market Fund 220,926,949 278,421,927
Vanguard Total Bond Market Index Fund 110,413,127 N/A

Georgia-Pacific Corporation
Salaried 401(k) Plan

10
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Notes to Financial Statements (continued)

4.

Income Tax Status

The Plan has received a determination letter from the Internal Revenue Service, dated October 24,
2002, stating that the Plan is qualified under Section 401(a) of the Code, and, therefore, the related
trusts are exempt from taxation. Subsequent to the issuance of the determination letter, the Plan was
amended. Once qualified, the Plan is required to operate in conformity with the Code to maintain
its qualification. The Plan administrator believes the Plan, as amended, is being operated in
compliance with the applicable requirements of the Code, and, therefore, believes that the Plan is
qualified and the related trusts are tax-exempt.

5. Financial Information of the Master Trusts

Effective June 8, 1994, the assets of the Georgia-Pacific Stock Fund were transferred into the
Georgia-Pacific Stock Fund Master Trust (the "Master Trust"). The Master Trust was established to
hold, administer, and invest the assets of the Georgia-Pacific Stock Fund in certain defined
contribution plans qualified under Code Section 401(k) and are administered by the Company.

On December 16, 1997, the shareholders of the Company approved the conversion of all
Georgia-Pacific Common Stock into Georgia-Pacific Corporation--Georgia-Pacific Group
Common Stock and to distribute one share of a new class of Common Stock, Georgia-Pacific
Corporation--Timber Group Common Stock. As a result, the assets of the Master Trust were
transferred on a pro rata basis into the newly created Georgia-Pacific Group Stock Fund Master
Trust ("Group Master Trust") and the Georgia-Pacific Timber Stock Fund Master Trust ("Timber
Master Trust"). On August 15, 2001, shareholders of Georgia-Pacific Corporation Timber
Company ("G-P Timber") and Plum Creek Timber Company, Inc. ("Plum Creek") approved the
merger of the two companies. Effective October 6, 2001, G-P Timber shareholders received 1.37
shares of Plum Creek Common Stock in exchange for each share of G-P Timber Common Stock.
Also, on October 6, 2001, the Timber Master Trust converted into the Plum Creek Stock Fund
Master Trust ("Plum Creek Master Trust"). Effective October 2002, this investment option was
eliminated.

Georgia-Pacific Corporation
Salaried 401(k) Plan

11
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Notes to Financial Statements (continued)

5. Financial Information of the Master Trusts (continued)

The fair values of the master trusts are allocated to the individual participating plans based on the
relative value of the assets of each plan. Interest income, dividends, and gains and losses (both
realized and unrealized) are allocated daily to the individual participating plans based on the
relative market values at the beginning of each day.

The Plan's interest in the Group Master Trust as of December 31, 2002 and 2001 is approximately
68% and 69%, respectively. A summary of the net assets of the Group Master Trust as of
December 31, 2002 and 2001 is shown below:

2002 2001

Investments, at fair value:

Georgia-Pacific Corporation--Group $469,820,844 $727,893,502
Common Stock

Vanguard Treasury Money Market Fund 6,788,115 10,251,542
Total investments 476,608,959 738,145,044
Receivables

Interest 7,948 17,714

Other 829,727 4,867,055
Total receivables 837,675 4,884,769
Less payables 842,473 2,716,643
Total net assets $476,604,161 $740,313,170

A summary of net investment loss of the Group Master Trust for the year ended December 31,
2002, during which the Plan participated in this trust, which comprises the net investment activity
for all participating plans, is as follows:

Net investment loss:

Interest and dividend income $ 13,592,861
Net depreciation in fair value of common stock (279,086,668)
Investment expense (226,902)

12
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Net investment loss of Group Master Trust $(265,720,709)

10

Georgia-Pacific Corporation
Salaried 401(k) Plan

Notes to Financial Statements (continued)

5. Financial Information of the Master Trusts (continued)

The Plan's interest in the Plum Creek Master Trust as of December 31, 2002 and 2001 is
approximately 0% and 80%, respectively. A summary of the net assets of the Plum Creek Master
Trust as of December 31, 2002 and 2001 is shown below:

2002 2001

Investments, at fair value:

Plum Creek Common Stock $ -- $41,039,234

Vanguard Treasury Money Market Fund - 1,393,140
Total investments -- 42,432,374
Receivables

Interest and dividends 598,071 977

Other -- 127
Total receivables 598,071 1,104
Less payables 598,071 850,098
Total net assets $ -- $41,583,380

A summary of net investment loss of the Plum Creek Master Trust for the year ended December 31,
2002, during which the Plan participated in this trust, which comprises the net investment activity
for all participating plans, is as follows:

13
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Net investment loss:

Interest and dividend income $1,315,618
Net depreciation in fair value of common stock (6,299,577)
Investment expense (30,881)
Net investment loss of Plum Creek Master Trust $(5,014,840)
11

Georgia-Pacific Corporation
Salaried 401(k) Plan

Notes to Financial Statements (continued)

6. Related-Party Transactions

Certain Plan investments are shares of mutual funds managed by the Trustee and shares of common
stock of the Company, the administrator of the Plan. These transactions qualify as party-in-interest
transactions.

7.

Reconciliation To The Form 5500

The following is a reconciliation of net assets available for benefits per the financial statements to
the Form 5500 as of December 31, 2002 and 2001:

2002 2001
Net assets available for benefits per $2,019,614,604 $2.657,177,747
the financial statements
Amounts allocated to withdrawn participants -- (15,728,119)
Net assets available for benefits per the $2,019,614,604 $2,641,449,628

Form 5500

14
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The following is a reconciliation of benefits paid to participants per the financial statements to the
Form 5500 for the year ended December 31, 2002:

Benefits paid to participants per the financial statements $201,216,608
Less: Amounts allocated on Form 5500 to withdrawn

participants at December 31, 2001 (15,728,119)
Benefits paid to participants per the Form 5500 $185,488,489

Amounts allocated to withdrawn participants are recorded on the Form 5500 for benefit claims that
have been processed and approved for payment prior to year-end but not yet paid.

12

Supplemental Schedule

Georgia-Pacific Corporation
Salaried 401(k) Plan

EIN: 93-0432081 Plan Number: 018
Schedule H, Line 4i

15
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Schedule of Assets (Held at End of Year)

December 31, 2002

(b) (©) (e)
Identity of Issue, Description of Investment, Including  (d) Current
(a) Borrower, Maturity Date, Rate of Interest, Cost Value
Lessor, or Similar Party Collateral, Par or Maturity Value
* Vanguard Fiduciary Trust
Company

Vanguard Short-Term Treasury Fund, (a) $245,515,584
22,669,952 shares
Vanguard Total Bond Market Index (a) 110,413,127
Fund, 10,637,103 shares
Loomis Sayles Bond Fund -- (a) 13,748,000
Institutional Class, 1,250,955 shares
Vanguard Balanced Index Fund, (a) 68,143,540
4,354,220 shares
Vanguard LifeStrategy Growth Fund, (a) 127,689,411
8,892,020 shares
Vanguard LifeStrategy Income Fund, (a) 15,232,967
1,236,442 shares
Vanguard LifeStrategy Conservative (a) 20,781,499
Growth Fund, 1,621,022 shares
Vanguard LifeStrategy Moderate (a) 255,416,107
Growth Fund, 18,415,004 shares
Vanguard 500 Index Fund, 3,751,228 (a) 304,412,174
shares
Vanguard Total Stock Market Index (a) 76,143,539
Fund, 3,793,898 shares
Vanguard Windsor II Fund, 1,482,454 (a) 30,835,044
shares
Vanguard Extended Market Index (a) 10,418,767
Fund, 555,964 shares
Vanguard PRIMECAP Fund, 2,043,349 (a) 78,995,869
shares
Vanguard Small-Cap Index Fund, (a) 28,061,703
1,791,935 shares
Vanguard Treasury Money Market (a) 220,926,949
Fund, 220,926,949 shares
Vanguard International Growth Fund, (a) 32,270,786
50,786,207 shares

* Participant loans Interest rates ranging from 3.5% to (a) 50,786,207

12.5%

16
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Total investments $1,689,791,273

* Represents a party in interest

(a) Cost information has not been included in column (d) because all investments are
participant-directed.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, Georgia-Pacific Corporation,
the plan administrator, has duly caused this annual report to be signed on its behalf by the
undersigned hereunto duly authorized

GEORGIA-PACIFIC CORPORATION
SALARIED 401(K) PLAN

By: /sf DANNY W. HUFF

Danny W. Huff
Executive Vice President-Finance
and Chief Financial Officer

Date: June 27, 2003

INDEX TO EXHIBITS

23.1 Consent of Ernst & Young LLP

23.2 Consent of Arthur Andersen LLP

99.1 Certification by Alston D. Correll. as Chairman and Chief Executive

Officer of Georgia-Pacific Corporation, pursuant to § 906 of the
Sarbanes-Oxley Act of 2002 (18 U.S.C. § 1350).

99.2 Certification by Danny W. Huff. as Executive Vice President-Finance and
Chief Financial Officer of Georgia-Pacific Corporation. pursuant to § 906

of the Sarbanes-Oxley Act of 2002 (18 U.S.C. § 1350).
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