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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

o
 

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
   
o

 

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
   
o

 

Pre-commencement communications pursuant to Rule 14d-2 (b) under the Exchange Act (17 CFR 240.14d-2 (b))
   
o

 

Pre-commencement communications pursuant to Rule 13e-4 (c) under the Exchange Act (17 CFR 240.13e-4 (c))
 
 

 

 

Item 5.03.  Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
 
On December 5, 2007, PCA’s board of directors amended Article VI, Section 1 of PCA’s bylaws to permit the board to authorize the issuance of uncertificated
shares.  The amended section reads as set forth on Exhibit 3.1 hereto, which is incorporated herein by reference.
 
Item 9.01.  Financial Statements and Exhibits
 
Exhibit

 
Description

3.1
 

Article VI, Section 1 of PCA’s Bylaws, as amended on December 5, 2007
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

  

PACKAGING CORPORATION OF AMERICA (Registrant)
         
         
  

By: /s/  PAUL T. STECKO
   

Chairman and Chief Executive
Officer

   
   
  

By: /s/  RICHARD B. WEST
  



Senior Vice President and Chief Financial
Officer

         
         
         
Date:  December 5, 2007
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Exhibit 3.1
 

Article VI, Section 1 of PCA’s Bylaws
 
Section 1.  Form.  The shares of stock of the Corporation shall be represented by certificates unless the Board of Directors shall by resolution or resolutions
provide that some or all of any or all classes or series of stock of the Corporation shall be uncertificated shares of stock.  Notwithstanding the adoption of such
a resolution by the Board of Directors, every holder of stock represented by a certificate and, upon request, every holder of uncertificated shares shall be
entitled to have a certificate, signed by, or in the name of the Corporation by the chief executive officer, any vice-president and the secretary or an assistant
secretary of the Corporation, certifying the number of shares owned by such holder in the Corporation.  If such a certificate is countersigned (i) by a transfer
agent or an assistant transfer agent other than the Corporation or its employee or (ii) by a registrar, other than the Corporation or its employee, the signature of
any such chief executive officer, president, vice president, secretary or assistant secretary may be facsimiles.  In case any officer or officers who have signed,
or whose facsimile signature or signatures have been used on, any such certificate or certificates shall cease to be such officer or officers of the Corporation
whether because of death, resignation or otherwise before such certificate or certificates have been delivered by the Corporation, such certificate or
certificates may nevertheless be issued and delivered as though the person or persons who signed such certificate or certificates or whose facsimile signature
or signatures have been used thereon had not ceased to be such officer or officers of the Corporation.  All certificates for shares shall be consecutively
numbered or otherwise identified.  The name of the person to whom the shares represented thereby are issued, with the number of shares and date of issue,
shall be entered on the books of the Corporation.  Shares of stock of the Corporation represented by a certificate shall only be transferred on the books of the
Corporation by the holder of record thereof or by such holder’s attorney duly authorized in writing, upon surrender to the Corporation of the certificate or
certificates for such shares endorsed by the appropriate person or persons, with such evidence of the authenticity of such endorsement, transfer, authorization,
and other matters as the Corporation may reasonably require, and accompanied by all necessary stock transfer stamps.  In that event, it shall be the duty of the
Corporation to issue a new certificate to the person entitled thereto, cancel the old certificate or certificates, and record the transaction on its books. 
Uncertificated shares of the Corporation shall only be transferred on the books of the Corporation upon delivery of proper instructions to transfer such shares
by the holder of record thereof or by such holder’s attorney duly authorized in writing, upon presentment of proper evidence of succession, assignation or
authority to transfer in accordance with the customary procedures for transferring shares in uncertificated form.  The Board of Directors may appoint a bank
or trust company organized under the laws of the United States or any state thereof to act as its transfer agent or registrar, or both in connection with the
transfer of any class or series of securities of the Corporation.
 

 


