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(g) OF THE                      
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OR
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OR

o SHELL COMPANY REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE
SECURITIES EXCHANGE ACT OF 1934

Date of event requiring this shell company report................................[             ]

For the transition period from                  to                  

Commission file number 1-14872
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(Exact name of Registrant as specified in its charter)

Not Applicable
(Translation of Registrant's name into English)
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(Jurisdiction of incorporation or organization)
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Republic of South Africa
(Telephone: +27-11-407-8111)

(Address and telephone number of principal executive offices)

Securities registered or to be registered pursuant to Section 12(b) of the Act.

American Depositary Shares, evidenced by
American Depositary Receipts, each representing

1 Ordinary Share
(Title of each class)

New York Stock Exchange
Ordinary Shares, par value R1.00 per Share*

(Name of each exchange on which registered)

Securities registered or to be registered pursuant to Section 12(g) of the Act.
None

Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act.
None

          Indicate the number of outstanding shares of each of the issuer's classes of capital or common stock as of the
close of the period covered by the annual report.

239,071,892 Ordinary Shares

          Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the
Securities Act.

YES ý            NO o

          If this report is an annual or transition report, indicate by check mark if the registrant is not required to file
reports pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934.

YES o            NO ý

          Note�Checking the box above will not relieve any registrant required to file reports pursuant to Section 13 or
15(d) of the Securities Exchange Act of 1934 from their obligations under those Sections.

          Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d)
of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant
was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

YES ý            NO o

          Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a
non-accelerated filer. See definition of "accelerated filer and large accelerated filer" in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated filer ý                                              Accelerated filer o                                    
         Non-accelerated filer o
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          Indicate by check mark which financial statements item the registrant has elected to follow.

ITEM 17 o            ITEM 18 ý

          Indicate by checkmark which basis of accounting the registrant has used to prepare the financial statements
included in this filing:

U.S. GAAP o           International Financial Reporting Standards as issued by the International
Accounting Standards Board ý           Other o

          If this is an annual report, indicate by check mark whether the registrant is a shell company (as defined in
Rule 12b-2 of the Exchange Act).

YES o            NO ý

*
Not for trading but only in connection with the registration of the American Depositary Shares, pursuant to the
requirements of the Securities and Exchange Commission.
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 OUR USE OF TERMS AND CONVENTIONS IN THIS ANNUAL REPORT

        Unless otherwise specified or the context requires otherwise in this Annual Report on Form 20-F ("Annual Report"):

�
references to "Sappi", "Sappi Group", "Group", "we", "us" and "our" are to Sappi Limited together with its subsidiaries
excluding, unless otherwise indicated, the Acquired Business (as defined below);

�
references to the "Acquired Business" are to the coated graphic paper business and certain related uncoated graphic paper
business activities of M-real Corporation acquired by us on December 31, 2008;

�
references to the "Acquisition" are to the acquisition of the Acquired Business by us;

�
references to "IFRS" are to the International Financial Reporting Standards, as issued by the International Accounting
Standards Board ("IASB");

�
references to "southern Africa" are to the Republic of South Africa, the Kingdom of Swaziland, the Kingdom of Lesotho, the
Republic of Namibia and the Republic of Botswana;

�
references to "North America" are to the United States, Canada and the Caribbean;

�
references to "Latin America" are to the countries located on the continent of South America and Mexico;

�
references to "Rand", "ZAR" and "R" are to South African Rand and references to "SA cents" are to South African cents, the
currency of South Africa;

�
references to "US dollar(s)", "dollar(s)", "US$", "$" and "US cents" are to United States dollars and cents, the currency of
the United States;

�
references to "euro", "EUR" and "€" are to the currency of those countries in the European Union that form part of the
common currency of the euro;

�
references to "UK pounds sterling" and "GBP" are to United Kingdom pounds sterling, the currency of the United Kingdom;

�
references to "m2" are to square metres and references to "hectares" or "ha" are to a land area of 10,000 square metres or
approximately 2.47 acres;

�
references to "tonnes" are to metric tonnes (approximately 2,204.6 pounds or 1.1 short tonnes);

�
references to "market share" are based upon sales volumes in a specified geographic region during the fiscal year ended
September 30, 2008;

�
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references to "NBSK" are to northern bleached softwood kraft pulp frequently used as a pricing benchmark for pulp;

�
references to "groundwood" or to "mechanical" are to pulp manufactured using a mechanical process, or where applicable to
paper, made using a high proportion of such pulp;

�
references to "woodfree paper" are to paper made from chemical pulp, which is pulp made from wood fiber that has been
produced in a chemical process; and

�
references to "PM" are to individual paper machines.

        Except as otherwise indicated, in this Annual Report the amounts of "capacity" or "production capacity" of our facilities or machines are
based upon our best estimates of production capacity at the date of filing of this Annual Report. Actual production by machines may differ from
production capacity as a result of products produced, variations in product mix and other factors.

        Certain market share information and other statements presented herein regarding our position relative to our competitors with respect to
the manufacture or distribution of particular products are not based on published statistical data or information obtained from independent third
parties, but reflect our best estimates. We have based these estimates upon information obtained from our customers, trade and business
organizations and associations and other contacts in our industries.

iv
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        Except as otherwise indicated in this Annual Report any reference to capacity, production capacity, market share information and data of a
similar nature exclude the impact of the Acquired Business, which was acquired on December 31, 2008.

        Unless otherwise provided in this Annual Report, trademarks identified by ® are registered trademarks of Sappi Limited or our
subsidiaries.

 ACCOUNTING PERIODS AND PRINCIPLES

        Unless otherwise specified, all references in this Annual Report to a "fiscal year" and "year ended" of Sappi Limited refer to a
twelve-month financial period. All references in this Annual Report to fiscal 2008, 2007 and fiscal 2006, or the years ended September 2008,
2007 or 2006 refer to Sappi Limited's twelve-month financial periods ended on September 28, 2008, September 30, 2007 and October 1, 2006,
respectively; references in this Annual Report to fiscal 2009 refer to the period beginning September 29, 2008 and ending September 27, 2009.
Our Group annual financial statements included elsewhere in this Annual Report have been prepared in conformity with IFRS.

 CURRENCY OF PRESENTATION AND EXCHANGE RATES

        We publish our Group annual financial statements and all financial data presented in this Annual Report in US dollars on a nominal
(non-inflation adjusted) basis. For information regarding the conversion to US dollars in fiscals 2008, 2007 and 2006, see note 2 to our Group
annual financial statements included elsewhere in this Annual Report.

 FORWARD-LOOKING STATEMENTS

        In order to utilize the "Safe Harbor" provisions of the United States Private Securities Litigation Reform Act of 1995 (the "Reform Act"),
we are providing the following cautionary statement. Except for historical information contained herein, statements contained in this Annual
Report may constitute "forward-looking statements" within the meaning of the Reform Act.

        The words "believe", "anticipate", "expect", "intend", "estimate", "plan", "assume", "positioned", "will", "may", "should", "risk" and other
similar expressions, which are predictions of or indicate future events and future trends, which do not relate to historical matters, identify
forward-looking statements. In addition, this document includes forward-looking statements relating to our potential exposure to various types of
market risks, such as interest rate risk, foreign exchange rate risk and commodity price risk. You should not rely on forward-looking statements
because they involve known and unknown risks, uncertainties and other factors which are in some cases beyond our control and may cause our
actual results, performance or achievements to differ materially from anticipated future results, performance or achievements expressed or
implied by such forward-looking statements (and from past results, performance or achievements). Certain factors that may cause such
differences include but are not limited to:

�
the highly cyclical nature of the pulp and paper industry;

�
the impact on our business of the global economic downturn;

�
pulp and paper production, production capacity, input costs (including raw materials, energy and employee costs) and
pricing levels in North America, Europe, Asia and southern Africa;

�
any major disruption in production at our key facilities;

�
changes in environmental, tax and other laws and regulations;

�
adverse changes in the markets for our products;

�
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any delays, unexpected costs or other problems experienced with any business acquired or to be acquired and achieving
expected savings and synergies;

�
consequences of our leverage, including as a result of adverse changes in credit markets that affect our ability to raise capital
when needed;

v
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�
adverse changes in the political situation and economy in the countries in which we operate or the effect of governmental
efforts to address present or future economic or social problems;

�
the impact of future investments, acquisitions and dispositions (including the financing of investments and acquisitions) and
any delays, unexpected costs or other problems experienced in connection with dispositions; and

�
the risk that the Acquisition will not be integrated successfully or such integration may be more difficult, time-consuming or
costly than expected; that expected revenue synergies and cost savings from the Acquisition may not be fully realized or
realized within the expected time frame; that revenues following the Acquisition may be lower than expected; or that any
anticipated benefits from the consolidation of the business may not be achieved.

        These factors are fully discussed in this Annual Report. For further discussion on these factors, see "Item 3�Key Information�Selected
Financial Data", "Item 3�Key Information�Risk Factors", "Item 4�Information on the Company", "Item 5�Operating and Financial Review and
Prospects�Financial Condition and Results of Operations", "Item 10�Additional Information�Exchange Controls" and note 30 to our Group annual
financial statements included elsewhere in this Annual Report. You are cautioned not to place undue reliance on these forward-looking
statements. These forward-looking statements are made as of the date of the filing of this Annual Report and are not intended to give any
assurance as to future results. We undertake no obligation to publicly update or revise any of these forward-looking statements, whether to
reflect new information or future events or circumstances or otherwise.

vi
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 PART I

 ITEM 1.    IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS

        Not applicable.

 ITEM 2.    OFFER STATISTICS AND EXPECTED TIMETABLE

        Not applicable.

 ITEM 3.    KEY INFORMATION

 Selected Financial Data

        The selected financial data set forth below has been derived from our Group annual financial statements and is qualified by reference to,
and should be read in conjunction with, our Group annual financial statements and the notes thereto, which are included elsewhere in this
Annual Report, and "Item 5�Operating and Financial Review and Prospects".

        We implemented International Financial Reporting Standards ("IFRS") as issued by the International Accounting Standards Board
("IASB") for the first time in fiscal 2006 and restated comparative amounts for fiscal 2005. Our selected financial data is as reported in
accordance with IFRS for fiscals 2005 to 2008. Financial data for fiscal 2004 cannot be provided in accordance with IFRS without unreasonable
effort and expense.

Year Ended September
2008 2007 2006 2005

US$ million, except
per share data

Group Income Statement Data:
Sales(1) 5,863 5,304 4,941 5,018
Operating profit (loss) 314 383 125 (109)
Net profit (loss) 102 202 (4) (184)
Basic earnings (loss) per share (US cents) 45 89 (2) (81)
Diluted earnings (loss) per share (US cents) 44 88 (2) (81)
Dividends per share (US cents)(2) 16 32 30 30

Year Ended September
2008 2007 2006 2005

US$ million
Group Balance Sheet Data:

Total assets 6,109 6,344 5,517 5,889
Net assets 1,605 1,816 1,386 1,589
Operating assets(3) 5,794 5,919 5,219 5,452
Total long-term borrowings 1,832 1,828 1,634 1,600
Shareholders' equity 1,605 1,816 1,386 1,589

 Other Information:

Year Ended September
2008 2007 2006 2005

US$ million, except
number of shares data
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EBITDA(4) 688 758 517 315
Weighted average number of ordinary shares in
issue (in million)(5) 228.8 227.8 226.2 225.8
number of ordinary shares in issue at fiscal year
end (in million)(5) 229.2 228.5 227.0 225.9

(1)
Sales are defined in note 2.2.21 to our Group annual financial statements included elsewhere in this Annual
Report.

1
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(2)
The dividends per share were, in each case, declared after the end of the year indicated. The dividend for
fiscal 2008 is payable on all ordinary shares in issue on November 28, 2008, which does not include ordinary
shares issued in the Rights Offering. For further information on our dividend policy, see "Item 8�Financial
Information�Dividend Policy".

(3)
Operating assets are defined in note 3 to our Group annual financial statements included elsewhere in this
Annual Report.

(4)
In compliance with the U.S. Securities Exchange Commission ("SEC") rules relating to "Conditions for Use
of Non-GAAP Financial Measures", we have reconciled EBITDA to net profit rather than operating profit. As
a result, our definition retains non-trading profit / loss and minority interest as part of EBITDA. EBITDA
represents earnings before interest (net finance costs), taxation, depreciation and amortization. Net finance
costs include: gross interest paid; interest received; interest capitalized; net foreign exchange gains; and net
fair value adjustments on interest rate financial instruments. See the Group income statement for an
explanation of the computation of net finance costs. We use EBITDA as an internal measure of performance
to benchmark and compare performance, both between our own operations and as against other companies.
EBITDA is a measure used by the Group, together with measures of performance under IFRS, to compare the
relative performance of operations in planning, budgeting and reviewing the performances of various
businesses. We believe EBITDA is a useful and commonly used measure of financial performance in addition
to net profit, operating profit and other profitability measures under IFRS because it facilitates operating
performance comparisons from period to period and company to company. By eliminating potential
differences in results of operations between periods or companies caused by factors such as depreciation and
amortization methods,
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