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CALCULATION OF REGISTRATION FEE

PROPOSED MAXIMUM PROPOSED MAXIMUM
TITLE OF EACH CLASS OF AMOUNT TO OFFERING PRICE AGGREGATE
SECURITIES TO BE REGISTERED BE REGISTERED PER UNIT (1) OFFERING PRICE (1

9 5/8% Series B Senior Subordinated Notes

due 2000, ittt e e e e i e e $550,000,000 100% $550,000,000
Guarantees of Series B Senior Subordinated Notes due

2000 . it e e e e e e e e e e e e $550,000, 000 (2) (2)
12 3/8% Series B Senior Exchangeable Preferred Stock

due 2010, ittt e e e e i e e $182,280,000(3) 100% $182,280,000(3)
12 3/8% Subordinated Exchange Debentures

due 2010, ..ttt e e e e e e $182,280,000(3) (4) (4)

(1) Estimated solely for purposes of calculating the registration fee pursuant
to Rule 457 (f).

AMOUNT OF
REGISTRATION
FEE
$152,900
None

$50,674

None



(2) No further fee is payable pursuant to Rule 457 (n).

(3) Includes the maximum amount of pay-in-kind dividends payable over the entire
period in which pay-in-kind dividends may be paid.

(4) No further fee is payable pursuant to Rule 457(1i).

THE REGISTRANTS HEREBY AMEND THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANTS
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (A) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(A),
MAY DETERMINE.



SUBJECT TO COMPLETION, DATED MAY 28, 1999.
THE INFORMATION IN THIS PRELIMINARY PROSPECTUS IS NOT COMPLETE AND MAY BE
CHANGED. WE ARE NOT OFFERING TO SELL, OR ASKING YOU TO BUY, ANY SECURITIES. WE
WILL NOT MAKE ANY OFFER TO SELL THESE SECURITIES OR ACCEPT OFFER TO BUY THEM
UNTIL WE HAVE DELIVERED THIS PROSPECTUS IN ITS FINAL FORM. WE ALSO WILL NOT SELL
THESE SECURITIES IN ANY JURISDICTION WHERE IT WOULD BE ILLEGAL TO OFFER OR SELL
THEM, OR SOLICIT PURCHASERS, PRIOR TO REGISTERING OR QUALIFYING THEN UNDER THAT
JURISDICTION'S SECURITIES LAWS.



PRELIMINARY PROSPECTUS
[LOGO]
PACKAGING CORPORATION OF AMERICA

OFFER TO EXCHANGE ALL OUTSTANDING

9 5/8% SENIOR SUBORDINATED NOTES DUE 2009

($550,000,000 AGGREGATE PRINCIPAL AMOUNT OUTSTANDING) FOR

9 5/8% SERIES B SENIOR SUBORDINATED NOTES DUE 2009 AND

OFFER TO EXCHANGE ALL OUTSTANDING

12 3/8% SENIOR EXCHANGEABLE PREFERRED STOCK DUE 2010
($100,000,000 AGGREGATE PRINCIPAL AMOUNT OUTSTANDING) FOR

12 3/8% SERIES B SENIOR EXCHANGEABLE PREFERRED STOCK DUE 2010

INTEREST ON THE EXCHANGE NOTES PAYABLE APRIL 1 AND OCTOBER 1
DIVIDENDS ON THE NEW PREFERRED STOCK PAYABLE APRIL 1 AND OCTOBER 1

TERMS OF THE EXCHANGE OFFER

- The exchange offer will expire at 5:00 p.m. New York City time,
, 1999, unless extended.

- We will exchange all notes and preferred stock that you validly tender and
do not validly withdraw.

- You may withdraw your tender of notes or preferred stock any time prior to
the expiration of the exchange offer.

- The exchange offer is not subject to any condition, other than that it not
violate any applicable law or interpretation of the staff of the
Securities and Exchange Commission.

- We will not receive any proceeds from the exchange offer.

- The exchange of notes and preferred stock will not be a taxable exchange
for U.S. federal income tax purposes.

- The terms of the exchange notes and new preferred stock are substantially
identical to the outstanding notes and preferred stock, except for certain
transfer restrictions and registration rights relating to the outstanding
notes and preferred stock.

- There is no existing market for the exchange notes or new preferred stock,
and we do not intend to apply for their listing on any securities
exchange.

SEE "RISK FACTORS" BEGINNING ON PAGE 21 FOR A DISCUSSION OF CERTAIN RISKS THAT
SHOULD BE CONSIDERED IN CONNECTION WITH THE EXCHANGE OFFER AND AN INVESTMENT IN
THE EXCHANGE NOTES AND THE NEW PREFERRED STOCK.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of the exchange notes or the new
preferred stock or determined that this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

The date of this prospectus is , 1999
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PROSPECTUS SUMMARY

THIS SUMMARY CONTAINS BASIC INFORMATION ABOUT PACKAGING CORPORATION OF AMERICA
AND THE EXCHANGE OFFER. IT MAY NOT CONTAIN ALL OF THE INFORMATION THAT MAY BE
IMPORTANT TO YOU. YOU SHOULD READ THIS ENTIRE PROSPECTUS, INCLUDING THE
FINANCIAL DATA AND RELATED NOTES AND THE DOCUMENTS TO WHICH WE HAVE REFERRED
YOU, BEFORE MAKING AN INVESTMENT DECISION. UNLESS THE CONTEXT OTHERWISE
INDICATES, REFERENCES IN THIS PROSPECTUS TO "PCA," "WE," "OUR" AND "US" REFER TO
PACKAGING CORPORATION OF AMERICA AND ITS SUBSIDIARIES AS A COMBINED ENTITY, AND
REFERENCES TO "TPI" REFER TO TENNECO PACKAGING, INC. UNLESS THE CONTEXT
OTHERWISE REQUIRES, REFERENCES TO THE "GROUP" ARE TO THE CONTAINERBOARD GROUP OF
TPI AS DESCRIBED IN THE NOTES TO THE AUDITED FINANCIAL STATEMENTS INCLUDED
ELSEWHERE IN THIS PROSPECTUS.

COMPANY OVERVIEW

PCA is a leading integrated producer of containerboard and corrugated packaging
products in North America. We manufacture a broad range of linerboard and
corrugating medium in our four mills, each of which is located near its primary
fiber supply. In 1998, our mills produced 2.1 million tons of containerboard,
ranking us as the sixth largest containerboard producer in North America.

Through our nationwide network of 67 converting plants, consisting of 39
corrugator plants and 28 sheet/specialty and other plants, we convert
approximately 75% to 80% of the containerboard produced at our mills into
corrugated packaging products for sale to both local and national customers. In
1998, our converting plants shipped approximately 25 billion square feet of
corrugated packaging products, including shipping boxes, point-of-sale packages,
point-of-purchase displays and other advertising and promotional products,
ranking us as one of the top six integrated producers of corrugated packaging
products in North America.

Based on two cost studies performed by Jacobs-Sirrine, an industry consultant,
in 1998, we have one of the lowest cash cost containerboard mill systems in the
industry, with from 70% to 85% of our production capacity ranked in the
lowest-cost quartile of the industry. The Jacobs-Sirrine study ranked our two
largest mills, Counce and Tomahawk, among the lowest cash cost kraft linerboard
and semi-chemical corrugating medium mills, respectively, in North America. As a
result of our low cost operations and the implementation of our differentiated
business strategy, we have historically been able to generate EBITDA margins
that are relatively more stable and higher than industry averages. For the
fiscal year ended December 31, 1998, PCA's revenues and adjusted EBITDA (as
defined below) were $1,571.0 million and $327.4 million, respectively, on a pro
forma basis. For the three months ended March 31, 1999, PCA's revenues and
EBITDA were $391.3 million and $70.0 million respectively, on a pro forma basis.

In addition to our mills and converting plants, we own or control approximately
950,000 acres of timberland located in close proximity to our mills, providing
favorable access to our primary fiber requirements. We also own three sawmills,
three recycling facilities, a 50% interest in a wood chipping venture and an
air-dry yard operation.

INDUSTRY OVERVIEW

Corrugated containers are a safe and economical means of transporting industrial
and consumer goods and products. More goods and products are shipped in
corrugated containers than in any other type of packaging. Since 1975, the
demand for corrugated containers has grown at a compound annual rate of 3.1%,
with demand for corrugated containers increasing in all but four years during
this 23-year period. At no time during this period did demand for corrugated
containers decrease in consecutive years.

Containerboard, consisting of linerboard and corrugating medium, is the
principal raw material used to manufacture corrugated containers. Linerboard is
used as the inner and outer facing (liner) of a corrugated container.
Corrugating medium is fluted and laminated to linerboard in corrugator plants to
produce corrugated sheets. The sheets are subsequently printed, cut, folded and
glued in corrugator plants or sheet plants to produce corrugated containers.
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The market for containerboard is highly cyclical. Historically, prices for
containerboard have generally reflected changes in supply, which is primarily
determined by additions and reductions to industry capacity and inventory levels
and, to a lesser extent, changes in demand. Containerboard demand is dependent
upon both the demand for corrugated packaging products, which closely tracks
industrial production, and export activity. Domestic demand for corrugated
packaging products is more stable than export demand and generally corresponds
to changes in the rate of growth in the U.S. economy.

COMPETITIVE STRENGTHS AND BUSINESS STRATEGY

The key elements of our competitive strengths and business strategy are the
following:

- LOW-COST PRODUCER. We are a leading low-cost producer of containerboard
and corrugated packaging products in North America. According to two cost
studies performed by Jacobs-Sirrine in 1998, our mills are among the
lowest cash cost integrated containerboard mills in the industry, with
from approximately 70% to 85% of our production capacity ranked in the
lowest-cost quartile of the industry. The Jacobs-Sirrine study ranked our
two largest mills, Counce and Tomahawk, among the lowest cash cost kraft
linerboard and semi-chemical corrugating medium mills, respectively, in
North America. Management attributes our low-cost status to (1) our
productivity enhancement programs, which resulted in more than $80 million
in annual mill cost savings from late-1996 through 1998, (2) strategic
capital investments over the past five years designed to enhance mill
efficiency and improve our manufacturing processes, and (3) substantial
reductions in our fiber cost (the single largest cost in containerboard
production) since 1996 (up to $15 per ton) by increasing the amount of
low-cost hardwood and recycled fiber in our fiber mix and achieving
greater yield from softwood in our production of linerboard.

- INTEGRATED OPERATIONS. We are a highly integrated producer of
containerboard and corrugated packaging products. The relative earnings
stability of our converting plants acts to partially offset the more
cyclical earnings of our mills. Because each of our converting plants
seeks to maximize its own profitability by selecting the appropriate
customers, product mix and production levels for its operations, our
converting plants have been able to generate strong and consistent cash
flow despite fluctuations in containerboard prices. Rather than using our
converting plants as captive outlets for our mill production, we pursue a
"demand pull" strategy by which our converting plants generally purchase
from our mills only the amount of containerboard which they believe is
necessary to support their respective customers' requirements and to
maximize plant profitability. Since the price of corrugated containers
tends to fluctuate in direct proportion to containerboard prices, our
converting plants generally are able to earn a relatively stable spread
over the price of containerboard.

- FOCUS ON VALUE-ADDED PRODUCTS AND SERVICES. We have pursued a strategy of
providing our customers with value-added products such as custom die cut
and specialty boxes, point-of-sale packaging and point-of-purchase
displays and superior customer service through shorter production runs,
faster turnaround times and enhanced graphics capabilities. Since 1995, we
have acquired four graphics plants and five sheet/specialty plants to
augment our existing graphics and manufacturing capabilities. We have also
created a nationwide network of five graphic design centers to meet
sophisticated customer needs. Through our nationwide network of 67
converting facilities, including our large number of sheet/specialty
plants, we are able to offer coast-to-coast "local" coverage and provide
additional services and converting capabilities. As a result, our selling
price per thousand square feet ("MSF") has consistently exceeded the
industry average since 1995.

- DIVERSIFIED CUSTOMER BASE. With over 8,000 active customers and over
13,000 shipping locations, our customer base is broadly diversified across
industries and geographic locations, reducing our dependence on any single
customer or market. No customer represents more than 5% of our total sales
and our top ten customers represent less than 20% of our total sales. We
have focused our sales efforts on smaller, local accounts, which usually
demand more customized products and services than higher volume national
accounts. Approximately 75% of our current revenues are derived from local
accounts.



- PROVEN AND EXPERIENCED MANAGEMENT. We have an experienced management team
with an average of 23 years of industry experience, including an average
of 15 years of service with PCA. Upon the closing of the Transactions,
Paul T. Stecko resigned from his post as President and Chief Operating
Officer of Tenneco in order to become our Chairman and Chief Executive
Officer. In addition, William J. Sweeney, formerly Executive Vice
President of TPI, now serves as our Executive Vice President. Mr. Sweeney
has over 30 years of experience in the paperboard packaging industry.
Since 1993, TPI has recruited a number of seasoned, technically-skilled
industry veterans to PCA's management.

EQUITY SPONSOR

Madison Dearborn Partners, LLC ("Madison Dearborn" or "MDP"), the financial
sponsor for the Transactions, is a leading private equity investment firm. MDP,
through limited partnerships of which it is the general partner, has
approximately $4 billion of assets under management. Madison Dearborn focuses on
investments in several specific sectors including natural resources,
communications, consumer, health care and industrial. MDP's objective is to
invest, in partnership with outstanding management teams, in companies which
have the potential for significant long-term equity appreciation. Since 1980,
MDP's principals have invested approximately $2 billion in more than 100
management buyout and private equity transactions in which the firm acted as a
leading investor. Previous investments sponsored by Madison Dearborn include
Buckeye Cellulose Corporation, Nextel Communications, Reiman Publications, The
Georgia Marble Company, Spectrum Healthcare, Hines Horticulture and Tuesday
Morning Corporation. PCA is Madison Dearborn's largest equity investment to
date.

THE TRANSACTIONS

On April 12, 1999, TPI, a wholly owned subsidiary of Tenneco Inc., sold its
containerboard and corrugated packaging products business to PCA for $2.2
billion. PCA Holdings LLC, an entity organized and controlled by MDP and its
coinvestors, acquired a 55% common equity interest in PCA, and TPI contributed
its containerboard and corrugated packaging products business to PCA in exchange
for cash, the assumption of debt and a 45% common equity interest in PCA (in
each case before giving effect to the issuances of common equity to

management expected to be made in June 1999).

The financing of the Transactions consisted of (1) borrowings under a new $1.46
billion senior credit facility for which J.P. Morgan Securities Inc. and BT
Alex. Brown Incorporated are co-lead arrangers, (2) the offering of the notes
and the preferred stock, (3) a cash equity investment of $236.5 million by
Madison Dearborn and its coinvestors and (4) a rollover equity investment by TPI
valued at $193.5 million.



The following sets forth the ownership of PCA, after giving effect to purchases
of common stock by management that are expected to occur in June 1999:

[LOGO]

* PCA also intends to issue options to management in June 1999 to purchase
common stock, which when issued would result in management owning in the
aggregate up to approximately 8.8% of the common equity of PCA on a
fully-diluted basis.



THE EXCHANGE NOTES

NOTES REGISTRATION RIGHTS
AGREEMENT. ... ..ot viinnenn.

THE EXCHANGE OFFER..........

EXPIRATION DATE.............

CONDITIONS TO THE EXCHANGE

RESALE OF THE EXCHANGE NOTES

THE EXCHANGE OFFER

You are entitled to exchange your outstanding notes for
registered notes with terms that are identical in all
material respects. This exchange offer is intended to
satisfy these rights. After this exchange offer is
complete, you will no longer be entitled to the benefits
of the exchange or registration rights granted under the
notes registration rights agreement which we entered
into as part of the offering of the notes.

We are offering to exchange $1,000 principal amount of

9 5/8% Series B Senior Subordinated Notes due 2009 which
have been registered under the Securities Act for each
$1,000 principal amount of our outstanding 9 5/8% Senior
Subordinated Notes due 2009 which were issued on April
12, 1999 in a transaction exempt from registration under
the Securities Act in accordance with Rule 144A and
Regulation S. Your outstanding notes must be properly
tendered and accepted in order to be exchanged. All
outstanding notes that are validly tendered and not
validly withdrawn will be exchanged.

$550,000,000 in aggregate principal amount of our notes
is currently outstanding.

We will issue the exchange notes, which have been
registered under the Securities Act, on or promptly
after the expiration of this exchange offer.

This exchange offer will expire at 5:00 p.m., New York
City time, on , 1999, unless we decide to extend
the expiration date.

This exchange offer is subject to the condition that it
does not violate applicable law or staff interpretations
of the Securities and Exchange Commission. If we
determine that this exchange offer is not permitted by
applicable federal law, we may terminate the exchange
offer. This exchange offer is not conditioned upon any
minimum principal amount of our outstanding notes being
tendered. The holders of our outstanding notes have
certain rights against us under the notes registration
rights agreement should we fail to consummate this
exchange offer.

We believe that the exchange notes issued pursuant to
this exchange offer in exchange for our outstanding
notes may be offered for resale, resold and otherwise
transferred by you without compliance with the
registration and prospectus delivery provisions of the
Securities Act. We have based this belief on letters
issued in connection with past offerings of this kind in
which the staff of the Securities and Exchange
Commission has interpreted the laws and regulations
relating to the resale of notes to the public without
the requirement of further registration under the
Securities Act. In order for the exchange notes to be
offered for resale, resold or otherwise transferred:

- you must acquire the exchange notes in the ordinary
course of your business;



ACCRUED
NOTES

INTEREST ON THE EXCHANGE
AND THE OUTSTANDING

- you must not intend to participate, and have no

arrangement or understanding with any person to
participate, in the distribution of the exchange notes
issued to you pursuant to this exchange offer;

- you must not be a broker-dealer who purchased your
outstanding notes directly from us for resale pursuant
to Rule 144A or any other available exemption under

the Securities Act; and

- you must not be an "affiliate" of ours within the
meaning of Rule 405 under the Securities Act.

If our belief is inaccurate and you transfer any
exchange note issued to you in pursuant to this exchange
offer in violation of the prospectus delivery provisions
of the Securities Act or without an exemption from
registration thereunder, you may incur liability under
the Securities Act. We do not assume or indemnify you
against any such liability.

Each broker-dealer that is issued exchange notes
pursuant to this exchange offer for its own account in
exchange for outstanding notes which were acquired by
such broker-dealer as a result of market-making or other
trading activities must acknowledge that it will deliver
a prospectus meeting the requirements of the Securities
Act in connection with any resale of such exchange
notes. The letter of transmittal relating to the
exchange notes states that a broker-dealer who makes
this acknowledgment and delivers such a prospectus will
not be deemed to admit that it is an "underwriter"
within the meaning of the Securities Act. A
broker-dealer may use this prospectus for an offer to
resell, resale or other transfer of the exchange notes
issued to it pursuant to this exchange offer. We have
agreed that, for a period of 180 days after the date
this exchange offer is completed, we will make this
prospectus and any amendment or supplement to this
prospectus available to any such broker-dealer for use
in connection with any such resales. We believe that no
registered holder of the outstanding notes is an
affiliate of PCA within the meaning of Rule 405 under
Securities Act.

This exchange offer is not being made to, nor will we
accept surrenders for exchange from, holders of
outstanding notes in any jurisdiction in which this
exchange offer or its acceptance would not comply with
the securities or blue sky laws of such jurisdiction.
Furthermore, persons who acquire the exchange notes are
responsible for compliance with these securities or blue
sky laws regarding resales. We assume no responsibility
for compliance with these requirements.

Each exchange note will bear interest from its issuance
date. The holders of notes that are accepted for
exchange will receive, in cash, accrued interest on such
notes to, but not including, the issuance date of the
exchange notes. Such interest will be paid with the
first interest payment on the exchange notes. Interest
on the notes accepted for exchange will cease to accrue
upon issuance of the exchange notes.



PROCEDURES FOR TENDERING NOTES....

Consequently, those holders who exchange their
outstanding notes for exchange notes will receive the
same interest payment on October 1, 1999, which is the
first interest payment date with respect to the
outstanding notes and the exchange notes to be issued
pursuant to this exchange offer, that they would have
received had they not accepted this exchange offer.

If you wish to tender your notes for exchange pursuant
to this exchange offer, you must transmit to United
States Trust Company of New York, as notes exchange
agent, on or prior to the expiration date either:

- a properly completed and duly executed copy of the

letter of transmittal accompanying this prospectus, or a
facsimile of such letter of transmittal, together with
your outstanding notes and any other documentation
required by such letter of transmittal, at the address
set forth on the cover page of the letter of
transmittal; or

- if you are effecting delivery by book-entry transfer,

a computer-generated message transmitted by means of the
Automated Tender Offer Program System of The
Depository Trust Company in which you acknowledge and
agree to be bound by the terms of the letter of
transmittal and which, when received by the notes
exchange agent, forms a part of a confirmation of
book-entry transfer.

In addition, you must deliver to the notes exchange
agent on or prior to the expiration date:

- if you are effecting delivery by book-entry transfer,

a timely confirmation of book-entry transfer of your
outstanding notes into the account of the notes
exchange agent at The Depository Trust Company
pursuant to the procedures for book-entry transfers
described in this prospectus under the heading "The
Exchange Offer-Procedures for Tendering;" or

- if necessary, the documents required for compliance

with the guaranteed delivery procedures described in
this prospectus under the heading "The Exchange
Offer-Guaranteed Delivery Procedures."

By executing and delivering the accompanying letter of
transmittal or effecting delivery by book-entry
transfer, you are representing to us that, among other
things:

- the person receiving the exchange notes pursuant to
this exchange offer, whether or not such person is the
holder, is receiving them in the ordinary course of

business;

- neither the holder nor any such other person has an

arrangement or understanding with any person to
participate in the distribution of such exchange notes
and that such holder is not engaged in, and does not
intend to engage in, a distribution of the exchange
notes; and

- neither the holder nor any such other person is an
"affiliate" of ours within the meaning of Rule 405 under
the Securities Act.



SPECIAL PROCEDURES FOR BENEFICIAL

OWNERS............

GUARANTEED DELIVERY PROCEDURES....

SHELF REGISTRATION STATEMENT......

WITHDRAWAL RIGHTS...

ACCEPTANCE OF OUTSTANDING NOTES
AND DELIVERY OF EXCHANGE

CERTAIN U.S. FEDERAL
CONSEQUENCES......

NOTES EXCHANGE AGENT

INCOME TAX

If you are a beneficial owner of the notes and your name
does not appear on a security position listing of The
Depository Trust Company as the holder of such notes or
if you are a beneficial owner of notes that are
registered in the name of a broker, dealer, commercial
bank, trust company or other nominee and you wish to
tender such notes in this exchange offer, you should
promptly contact the person in whose name your notes are
registered and instruct such person to tender on your
behalf. If you, as a beneficial holder, wish to tender
on your own behalf you must, prior to completing and
executing the letter of transmittal and delivering your
outstanding notes, either make appropriate arrangements
to register ownership of the outstanding notes in your
name or obtain a properly completed bond power from the
registered holder. The transfer of record ownership may
take considerable time.

If you wish to tender your outstanding notes and time
will not permit the letter of transmittal or any of the
documents required by the letter of transmittal to reach
the notes exchange agent by the expiration date, or the
procedure for book-entry transfer cannot be completed on
time or certificates for your notes cannot be delivered
on time, you may tender your notes pursuant to the
guaranteed delivery procedures described in this
prospectus under the heading "The Exchange
Offer-Guaranteed Delivery Procedures."

If any changes in law or of the applicable
interpretation of the staff of the Securities and
Exchange Commission do not permit us to effect this
exchange offer or upon the request of any holder of our
outstanding notes under certain circumstances, we have
agreed to register the notes on a shelf registration
statement and use our best efforts to cause such shelf
registration statement to be declared effective by the
Securities and Exchange Commission. We have agreed to
maintain the effectiveness of the shelf registration
statement for, under certain circumstances, at least two
years from the date of the original issuance of the
outstanding notes to cover resales of such notes held by
such holders.

You may withdraw the tender of your outstanding notes at
any time prior to 5:00 p.m., New York City time, on the
expiration date.

Subject to certain conditions, we will accept for
exchange any and all outstanding notes which are
properly tendered and not validly withdrawn prior to
5:00 p.m., New York City time, on the expiration date.
The exchange notes issued pursuant to this exchange
offer will be delivered promptly following the
expiration date.

The exchange of your outstanding notes for the exchange
notes will not be a taxable exchange for United States

federal income tax purposes. See "Certain United States
Federal Tax Considerations."

United States Trust Company of New York is serving as
the notes exchange agent in connection with the exchange
offer.



THE NEW

PREFERRED STOCK

PREFERRED STOCK REGISTRATION
RIGHTS AGREEMENT................

THE EXCHANGE OFFER.......covvuun.

EXPIRATION DATE.......ouvvinenn..

CONDITIONS TO THE EXCHANGE

RESALE OF THE NEW PREFERRED

You are entitled to exchange your outstanding preferred
stock for registered preferred stock with terms that are
identical in all material respects. This exchange offer
is intended to satisfy these rights. After this exchange
offer is complete, you will no longer be entitled to the
benefits of the exchange or registration rights granted
under the preferred stock registration rights agreement
which we entered into as part of the offering of the
preferred stock.

We are offering to exchange $100 liquidation preference
of 12 3/8% Series B Senior Exchangeable Preferred Stock
due 2010 which has been registered under the Securities
Act for each $100 liquidation preference of our
outstanding 12 3/8% Senior Exchangeable Preferred Stock
due 2010 which was issued on April 12, 1999 in a
transaction exempt from registration under the
Securities Act in accordance with Rule 144A. Your
outstanding preferred stock must be properly tendered
and accepted in order to be exchanged. All outstanding
preferred stock that is validly tendered and not validly
withdrawn will be exchanged.

$100,000,000 in aggregate liquidation preference of our
preferred stock is currently outstanding.

We will issue the new preferred stock, which has been
registered under the Securities Act, on or promptly
after the expiration of this exchange offer.

This exchange offer will expire at 5:00 p.m., New York
City time, on , 1999, unless we decide to extend
the expiration date.

This exchange offer is subject to the condition that it
does not violate applicable law or staff interpretations
of the Securities and Exchange Commission. If we
determine that this exchange offer is not permitted by
applicable federal law, we may terminate the exchange
offer. This exchange offer is not conditioned upon any
minimum principal amount of our outstanding preferred
stock being tendered. The holders of our outstanding
preferred stock have certain rights against us under the
preferred stock registration rights agreement should we
fail to consummate this exchange offer.

We believe that the new preferred stock issued pursuant
to this exchange offer in exchange for our outstanding
preferred stock may be offered for resale, resold and
otherwise transferred by you without compliance with the
registration and prospectus delivery provisions of the
Securities Act. We have based this belief on letters
issued in connection with past offerings of this kind in
which the staff of the Securities and Exchange
Commission has interpreted the laws and regulations
relating to the resale of preferred stock to the public
without the requirement of further registration under
the Securities Act. In order for the new preferred stock
to be offered for resale, resold or otherwise
transferred:

- you must acquire the new preferred stock in the
ordinary course of your business;



ACCRUED DIVIDENDS ON THE NEW
PREFERRED STOCK AND THE
OUTSTANDING PREFERRED STOCK

- you must not intend to participate, and have no

arrangement or understanding with any person to
participate, in the distribution of the new preferred
stock issued to you pursuant to this exchange offer;

- you must not be a broker-dealer who purchased your

outstanding preferred stock directly from us for resale
pursuant to Rule 144A or any other available exemption
under the Securities Act; and

- you must not be an "affiliate" of ours within the
meaning of Rule 405 under the Securities Act.

If our belief is inaccurate and you transfer new
preferred stock issued to you in pursuant to this
exchange offer in violation of the prospectus delivery
provisions of the Securities Act or without an exemption
from registration thereunder, you may incur liability
under the Securities Act. We do not assume or indemnify
you against any such liability.

Each broker-dealer that is issued new preferred stock
pursuant to this exchange offer for its own account in
exchange for outstanding preferred stock which was
acquired by such broker-dealer as a result of
market-making or other trading activities must
acknowledge that it will deliver a prospectus meeting
the requirements of the Securities Act in connection
with any resale of such new preferred stock. The letter
of transmittal relating to the new preferred stock
states that a broker-dealer who makes this
acknowledgment and delivers such a prospectus will not
be deemed to admit that it is an "underwriter" within
the meaning of the Securities Act. A broker-dealer may
use this prospectus for an offer to resell, resale or
other transfer of the new preferred stock issued to it
pursuant to this exchange offer. We have agreed that,
for a period of 180 days after the date this exchange
offer is completed, we will make this prospectus and any
amendment or supplement to this prospectus available to
any such broker-dealer for use in connection with any
such resales. We believe that no registered holder of
the outstanding preferred stock is an affiliate of PCA
within the meaning of Rule 405 under Securities Act.

This exchange offer is not being made to, nor will we
accept surrenders for exchange from, holders of
outstanding preferred stock in any jurisdiction in which
this exchange offer or its acceptance would not comply
with the securities or blue sky laws of such
jurisdiction. Furthermore, persons who acquire the new
preferred stock are responsible for compliance with
these securities or blue sky laws regarding resales. We
assume no responsibility for compliance with these
requirements.

New preferred stock will bear dividends from its
issuance date. The holders of preferred stock that is
accepted for exchange will receive accrued dividends on
such preferred stock to, but not including, the issuance
date of the new preferred stock. Such dividends will be

10



PROCEDURES FOR TENDERING PREFERRED

paid with the first dividend payment on the new
preferred stock. Dividends on the preferred stock
accepted for exchange will cease to accrue upon issuance
of the new preferred stock.

Consequently, those holders who exchange their
outstanding preferred stock for new preferred stock will
receive the same dividend payment on October 1, 1999,
which is the first dividend payment date with respect to
the outstanding preferred stock and the new preferred
stock to be issued pursuant to this exchange offer, that
they would have received had they not accepted this
exchange offer.

If you wish to tender your preferred stock for exchange
pursuant to this exchange offer, you must transmit to
United States Trust Company of New York, as preferred
stock exchange agent, on or prior to the expiration date
either:

- a properly completed and duly executed copy of the

letter of transmittal accompanying this prospectus, or a
facsimile of such letter of transmittal, together with
your outstanding preferred stock and any other
documentation required by such letter of transmittal,
at the address set forth on the cover page of the
letter of transmittal; or

- if you are effecting delivery by book-entry transfer,

a computer-generated message transmitted by means of the
Automated Tender Offer Program System of The
Depository Trust Company in which you acknowledge and
agree to be bound by the terms of the letter of
transmittal and which, when received by the preferred
stock exchange agent, forms a part of a confirmation
of book-entry transfer.

In addition, you must deliver to the preferred stock
exchange agent on or prior to the expiration date:

- if you are effecting delivery by book-entry transfer,

a timely confirmation of book-entry transfer of your
outstanding preferred stock into the account of the
preferred stock exchange agent at The Depository Trust
Company pursuant to the procedures for book-entry
transfers described in this prospectus under the
heading "The Exchange Offer-Procedures for Tendering;"
or

- if necessary, the documents required for compliance

with the guaranteed delivery procedures described in
this prospectus under the heading "The Exchange
Offer-Guaranteed Delivery Procedures."

By executing and delivering the accompanying letter of
transmittal or effecting delivery by book-entry
transfer, you are representing to us that, among other
things:

- the person receiving the new preferred stock pursuant

to this exchange offer, whether or not such person is
the holder, is receiving them in the ordinary course
of business;

11



SPECIAL PROCEDURES FOR BENEFICIAL

GUARANTEED DELIVERY PROCEDURES....

SHELF REGISTRATION STATEMENT

WITHDRAWAL RIGHTS...........

- neither the holder nor any such other person has an

arrangement or understanding with any person to
participate in the distribution of such new preferred
stock and that such holder is not engaged in, and does
not intend to engage in, a distribution of the new
preferred stock; and

- neither the holder nor any such other person is an
"affiliate" of ours within the meaning of Rule 405 under
the Securities Act.

If you are a beneficial owner of the preferred stock and
your name does not appear on a security position listing
of The Depository Trust Company as the holder of such
preferred stock or if you are a beneficial owner of
preferred stock that is registered in the name of a
broker, dealer, commercial bank, trust company or other
nominee and you wish to tender such preferred stock in
this exchange offer, you should promptly contact the
person in whose name your preferred stock is registered
and instruct such person to tender on your behalf. If
you, as a beneficial holder, wish to tender on your own
behalf you must, prior to completing and executing the
letter of transmittal and delivering your outstanding
preferred stock, either make appropriate arrangements to
register ownership of the outstanding preferred stock in
your name or obtain a properly completed bond power from
the registered holder. The transfer of record ownership
may take considerable time.

If you wish to tender your outstanding preferred stock
and time will not permit the letter of transmittal or
any of the documents required by the letter of
transmittal to reach the preferred stock exchange agent
by the expiration date, or the procedure for book-entry
transfer cannot be completed on time or certificates for
your preferred stock cannot be delivered on time, you
may tender your preferred stock pursuant to the
guaranteed delivery procedures described in this
prospectus under the heading "The Exchange
Offer-Guaranteed Delivery Procedures."

If any changes in law or of the applicable
interpretation of the staff of the Securities and
Exchange Commission do not permit us to effect this
exchange offer or upon the request of any holder of our
outstanding preferred stock under certain circumstances,
we have agreed to register the preferred stock on a
shelf registration statement and use our best efforts to
cause such shelf registration statement to be declared
effective by the Securities and Exchange Commission. We
have agreed to maintain the effectiveness of the shelf

registration statement for,
at least two years from the
issuance of the outstanding

under certain circumstances,
date of the original
preferred stock to cover

resales of such preferred stock held by such holders.

You may withdraw the tender
preferred stock at any time
City time,

12

of your outstanding

prior to 5:00 p.m., New York

on the expiration date.



ACCEPTANCE OF OUTSTANDING
PREFERRED STOCK AND DELIVERY OF
NEW PREFERRED STOCK.............

CERTAIN U.S. FEDERAL INCOME TAX
CONSEQUENCES . . ... viiiiiiii i

PREFERRED STOCK EXCHANGE AGENT....

USE OF PROCEEDS

USE OF PROCEEDS......iiiiiiinennn.

Subject to certain conditions, we will accept for
exchange any and all outstanding preferred stock which
is properly tendered and not validly withdrawn prior to
5:00 p.m., New York City time, on the expiration date.
The new preferred stock issued pursuant to this exchange
offer will be delivered promptly following the
expiration date.

The exchange of your outstanding preferred stock for the
new preferred stock will not be a taxable exchange for
United States federal income tax purposes. See "Certain
United States Federal Tax Considerations."

United States Trust Company of New York is serving as
the preferred stock exchange agent in connection with
the exchange offer.

We will not receive any proceeds from the issuance of
the exchange notes or the new preferred stock pursuant
to this exchange offer. We will pay all of our and our
subsidiary guarantors' expenses relating to this
exchange offer.

13



THE EXCHANGE NOTES AND THE NEW PREFERRED STOCK

ISSUER.............

THE EXCHANGE NOTES

GENERAL............

TOTAL AMOUNT OF EXCHANGE NOTES

OFFERED..........

MATURITY...........

INTEREST...........

SUBSIDIARY GUARANTORS.............

RANKING............

OPTIONAL REDEMPTION

Packaging Corporation of America.

The form and terms of the exchange notes are identical
in all material respects to the form and terms of the
outstanding notes except that:

- the exchange notes will bear a Series B designation;

- the exchange notes have been registered under the
Securities Act and, therefore, will generally not bear
legends restricting their transfer; and

- the holders of exchange notes will not be entitled to
rights under the notes registration rights agreement.

The exchange notes will evidence the same debt as the
outstanding notes and will be entitled to the benefits
of the indenture under which the notes were issued.

$550 million in aggregate principal amount of 9 5/8%
Series B Senior Subordinated Notes due 20009.

April 1, 2009.

Annual fixed rate of 9 5/8%, payable every six months,
beginning October 1, 1999.

Each of our current and future domestic subsidiaries
(other than any receivables subsidiaries) will be a
guarantor of the exchange notes. If we create any
foreign subsidiaries, they will not be guarantors of the
exchange notes. If we cannot make payments on the
exchange notes when they are due, the guarantor
subsidiaries must make them instead.

The exchange notes and the subsidiary guarantees will be
senior subordinated debts. They will rank behind all
current and future indebtedness (other than trade
payables) of PCA and the guarantor subsidiaries, except
indebtedness that expressly provides that it is not
senior to the exchange notes and the subsidiary
guarantees. They will also effectively rank behind all
current and future liabilities (including trade
payables) of our future foreign subsidiaries, if any. As
of May 1, 1999, the exchange notes and the subsidiary
guarantees would have been subordinated to $1,219
million of senior debt (and $250 million would have been
available for borrowings under the senior credit
facility), and would have ranked equally with no other
senior subordinated debt.

We may redeem some or all of the exchange notes at any
time after April 1, 2004, at the redemption prices
listed in "Description of Exchange Notes" under the
heading "Optional Redemption."

14



MANDATORY OFFER TO REPURCHASE.....

BASIC COVENANTS OF INDENTURE......

THE NEW PREFERRED STOCK

GENERAL. .

TOTAL AMOUNT OF NEW PREFERRED
STOCK OFFERED. . ...t iiinennn.

LIQUIDATION PREFERENCE............

DIVIDENDS

Before April 1, 2002, we may redeem up to 35% of the
exchange notes with the proceeds of certain offerings of
our equity or equity of our parent or certain timberland
sales at the price listed in "Description of Exchange
Notes" under the heading "Optional Redemption."

In addition, before April 1, 2004, if we undergo
specific kinds of changes in control, we may also redeem
all, but not part, of the exchange notes at the price
described in "Description of Exchange Notes" under the
heading "Optional Redemption."

If we sell certain assets or undergo specific kinds of
changes of control, we must offer to repurchase the
exchange notes at the prices listed in "Description of
Exchange Notes."

We will issue the exchange notes under an indenture
among us, our subsidiary guarantors and United States
Trust Company of New York. The notes indenture, among
other things, imposes certain specified restrictions
upon our ability and the ability of certain of our
subsidiaries to:

- borrow money;

- pay dividends on or purchase stock;

- make investments;

- use assets as security in other transactions; and

- sell certain assets or merge with or into other
companies.

These covenants are subject to important exceptions and
qualifications which are described in "Description of
Exchange Notes" under the heading "Certain Covenants."

The form and terms of the new preferred stock are
identical in all material respects to the form and terms
of the outstanding preferred stock except that:

-the new preferred stock will bear a Series B
designation;

-the new preferred stock has been registered under the
Securities Act and, therefore, will generally not bear
legends restricting its transfer; and

-the holders of new preferred stock will not be entitled
to rights under the preferred stock registration rights
agreement.

The new preferred stock will evidence the same equity as
the outstanding preferred stock and will be entitled to

the benefits of the certificate of designation under
which the preferred stock was issued.

$100 million of 12 3/8% Series B Senior Exchangeable
Preferred Stock due 2010.

$100 per share plus accrued and unpaid dividends.

Cumulative from the date of issuance.
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MANDATORY REDEMPTION..............

OPTIONAL REDEMPTION...............

RANKING......

MANDATORY OFFER TO REDEEM.........

BASIC COVENANTS OF CERTIFICATE OF

DESIGNATION

Annual fixed rate of 12 3/8%, payable every six months,
beginning October 1, 1999.

Through April 1, 2004, payable in cash or additional
shares of new preferred stock at our option. After April
1, 2004, payable only in cash.

On April 1, 2010, we must redeem all of the new
preferred stock outstanding.

We may redeem some or all of the new preferred stock at
any time after April 1, 2004, at the redemption prices
listed in "Description of New Preferred Stock" under the
heading "New Preferred Stock-Optional Redemption."

Before April 1, 2002, we may redeem all, or if less than
all, up to 35% of the new preferred stock with the
proceeds of certain offerings of our equity or equity of
our parent or certain timberland sales at the price
listed in "Description of New Preferred Stock" under the
heading "New Preferred Stock-Optional Redemption."

In addition, before April 1, 2004, if we undergo
specific kinds of changes in control, we may also redeem
all, but not part, of the new preferred stock at the
price described in "Description of New Preferred Stock”
under the heading "New Preferred Stock-Optional
Redemption."

The new preferred stock will rank senior to all other
classes of our capital stock that do not expressly
provide that they rank on a parity with the new
preferred stock as to dividends and distributions upon
our liquidation, winding up and dissolution. It will
rank on a parity with any of our future capital stock
which expressly provides that such class or series will
rank on a parity with the new preferred stock as to
dividends and distributions upon our liquidation,
winding up and dissolution. The new preferred stock will
be subordinated to all of our current and future
liabilities (including trade payables), including the
exchange notes.

If we sell certain assets or undergo specific kinds of
changes of control, we must offer to redeem the new
preferred stock at the prices listed in "Description of
New Preferred Stock."

We will issue the new preferred stock under a
certificate of designation that is part of our
certificate of incorporation. The certificate of
designation, among other things, imposes certain
specified restrictions upon our ability and the ability
of certain of our subsidiaries to:

- borrow money;

- pay dividends on stock or purchase stock;

- make investments; and

- sell certain assets or merge with or into other

companies.
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These covenants are subject to important exceptions and
qualifications which are described in "Description of
New Preferred Stock" under the heading "New Preferred
Stock-Certain Covenants."

VOTING RIGHTS. ..t iiiiiiiiinneennn The new preferred stock will have no voting rights
except as required by law and as specified in the
certificate of designation. If we fail to pay dividends
or meet our obligations under the covenants contained in
the certificate of designation, the holders of the new
preferred stock will be entitled to elect two additional
members to our board of directors.

EXCHANGE FEATURE........cvivevn.n. We may exchange all but not less than all of the shares
of the new preferred stock for subordinated exchange
debentures on any date on which dividends are scheduled
to be paid.

THE SUBORDINATED EXCHANGE DEBENTURES

THE SUBORDINATED EXCHANGE

DEBENTURES. .ttt vt tiiiiteenennn 12 3/8% Subordinated Exchange Debentures due 2010.
MATURITY ¢ ittt ittt ettt iieeeenn April 1, 2010.
INTEREST . it ittt it ettt teieeneennn Annual fixed rate of 12 3/8%, payable every six months,

beginning the first April 1 or October 1 after the
exchange date.

Through April 1, 2004, payable in cash or additional
subordinated exchange debentures at our option. After
April 1, 2004 payable only in cash.

RANKING. ¢ ottt ettt teeeeeeeeeeannn The subordinated exchange debentures will be
subordinated debts. They will rank behind all of our
current and future indebtedness (other than trade
payables), including the exchange notes, except
indebtedness that expressly provides that it is not
senior to the subordinated exchange debentures. They
will not be guaranteed by any of our subsidiaries. As a
result, they will also effectively rank behind all
current and future liabilities (including trade
payables) of our subsidiaries.

OPTIONAL REDEMPTION.......vvvvunn. We may redeem some or all of the subordinated exchange
debentures at any time after April 1, 2004 at the
redemption prices listed in "Description of New
Preferred Stock" under the heading "Subordinated
Exchange Debentures-Optional Redemption."

Before April 1, 2002, we may redeem all, or if less than
all, up to 35% of the subordinated exchange debentures
with the proceeds of certain offerings of our equity or
equity of our parent or certain timberland sales at the
price listed in "Description of New Preferred Stock"
under the heading "Subordinated Exchange
Debentures-Optional Redemption.”

In addition, before April 1, 2004, if we undergo
specific kinds of changes in control, we may also redeem
all, but not part, of the subordinated exchange
debentures at the price described in "Description of New
Preferred Stock" under the heading "Subordinated
Exchange Debentures-Optional Redemption."
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MANDATORY OFFER TO REPURCHASE..... If we sell certain assets or experience specific kinds
of changes of control, we must offer to repurchase the
subordinated exchange debentures at the prices listed in
"Description of New Preferred Stock."

BASIC COVENANTS OF INDENTURE...... The subordinated exchange debentures indenture contains
covenants substantially identical to those contained in
the certificate of designation for the new preferred
stock.

PRINCIPAL EXECUTIVE OFFICES

Our principal executive offices are located at 1900 West Field Court, Lake
Forest, Illinois 60045 and our telephone number is (847) 482-2000.
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA

Set forth below are the summary historical and pro forma financial data of PCA.

The historical financial data as of and for the years ended December 31,

1996,

1997 and 1998 has been derived from the audited combined financial statements of

the
The
and
The
and

Group and the related notes thereto included elsewhere in this prospectus.
historical financial data as of and for the years ended December 31,
1995 has been derived from the unaudited financial statements of the Group.
historical financial data as of and for the quarters ended March 31,

1999 has been derived from the unaudited condensed combined financial
statements of the Group included elsewhere in this prospectus.
forma financial data as of and for the three months ended March 31,
of and for the year ended December 31,
forma financial information included elsewhere in this prospectus.

1994

1998

The

information in the following table should be read in conjunction with "The

Transactions, "
and Other Data,"

"Unaudited Pro Forma Financial Information,"
"Management's Discussion and Analysis of Financial Condition

The unaudited pro
1999 and as
1998 was derived from the unaudited pro

"Selected Financial

and Results of Operations," and the historical combined financial statements of
the Group and the related notes contained elsewhere in this prospectus.

DOLLARS IN THOUSANDS

STATEMENT OF INCOME DATA:
Net sales.........oovin.
Cost of sales.............

Gross profit............
Selling and administrative
EXPENSES .ttt in i ie e

Corporate overhead

allocation (1)..........
Restructuring/impairment
charge (2)...cviieienn..

Other income

Income (loss)
interest,

Interest expense,

Income (loss)

Income (loss)
extraordinary item

Extraordinary loss........

Net Income (loss).......
OTHER DATA:
EBITDA (3) ¢ i viiiineennnnns
Adjusted pro forma EBITDA
(A) ee e e

Cash interest expense

Ratio of adjusted pro forma
EBITDA to cash interest

Ratio of debt to adjusted
pro forma EBITDA........
Ratio of earnings to fixed
charges (6).............

Ratio of earnings to

combined fixed charges and

preferred stock dividends

[
Capital expenditures......

BALANCE SHEET DATA:

Working capital (7).......
Total assets..............
Total long-term obligations

DOLLARS IN THOUSANDS

STATEMENT OF INCOME DATA:

before
income taxes
and extraordinary item...

before income
taxes and extraordinary

before

THREE MONTHS ENDED

$1,441,673
(1,202,996)

238,677

(71,312)

(34,678)

127,986
(740)

(50,759)

$ 276,449
4.3x
4.3x

$ 110,853

PRO FORMA

THREE MONTHS

ENDED
MARCH 31,
1999

$1,844,708

(1,328,838)
515,870
(87,644)

(38,597)

(16,915)

372,714
(1,485)

(147,108)

$ 547,435

10.3x

10.3x
$ 252,745

$1,582,222
(1,337,410)

244,812
(95,283)
(50,461)

56,243

155,311
(5,129)

(59,816)

$ 272,498

4.4x
$ 168,642

$1,411,405
(1,242,014)

169,391
(102,891)

(61,338)

44,681

$ 166,814

2.3x%
$ 110,186

$1,571,019
(1,289,644)

281,375
(108,944)
(63,114)

(14,385)
26,818

121,750
(2,782)

(47,529)

$ 264,832
4.4x
4.4x

$ 103,429

PRO FORMA
YEAR ENDED
DECEMBER 31,
1998

$ 1,571,019
(1,270,184)

300,835
(102,568)

(63,114)

(14,385)
41,592

162,360
(159,851)

$ 269,309

327,448
151,515

N/A
$ 103,429

MARCH 31,
1998 1999
$ 432,901 $ 391,279
(354,855) (332,117)
78,046 59,162
(26,841) (28,759)
(14,326) (13,283)
-= (230,112)
(2,742) (1,377)
34,137  (214,369)
(741) (221)
33,396 (214,590)
(13,315) 88,362
20,081 (126,228)
- (6,327)
$ 20,081 $(132,555)
$ 79,569 $(167,800)
5.0x N/A
5.0x N/A
$ 16,339 $ 19,460
$(163,204)
1,372,523
466
666,438



Net S8leS.uueeeneenennnnnnnn S 391,279
Cost of sales......viuvenn.. (328,545)
Gross profit.............. 62,734
Selling and administrative
CXPENSES e v vttt e et (27,574)
Corporate overhead
allocation (1)............ (13,283)
Restructuring/impairment
charge (2)....ciiiiiiinnan. -
Other income (expense)...... 992
Income (loss) before
interest, income taxes
and extraordinary item... 22,869
Interest expense, net....... (39,486)
Income (loss) before income
taxes and extraordinary
R o= (16,617)
Income tax eXpPense.......... 9,304
Income (loss) before
extraordinary item....... (7,313)
Extraordinary loss.......... (6,327)
Net Income (lOSS)......... S (13,640)
OTHER DATA:
EBITDA (3) i iinunenennnnnn $ 69,956
Adjusted pro forma EBITDA
(4) ve it e e -
Cash interest expense (5)... -
Ratio of adjusted pro forma
EBITDA to cash interest
EXPENSE. v vttt ittt -
Ratio of debt to adjusted
pro forma EBITDA.......... -
Ratio of earnings to fixed
charges (6) ...eeeeennnnnn. N/A
Ratio of earnings to
combined fixed charges and
preferred stock dividends
(5 T N/A
Capital expenditures........ $ 19,460
BALANCE SHEET DATA:
Working capital (7)......... $ 229,376
Total assets....veeeennnnnnn 2,387,863
Total long-term obligations
(8) vt it i 1,869,000
Total stockholders'
equity.. it 294,452
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NOTES TO SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA
(DOLLARS IN THOUSANDS)

The corporate overhead allocation represents the amounts charged by Tenneco
and TPI to the Group for its share of Tenneco's and TPI's corporate
expenses. On a stand-alone basis, management estimates that PCA's overhead
expense will be $30,160 for the first twelve months following the
Acquisition.

This line item consists of non-recurring charges recorded in the fourth
quarter of 1998 and the first quarter of 1999 pertaining to a restructuring
charge and an impairment charge, respectively. For further information about
these charges, refer to Notes 7 and 14 to the Group's combined financial
statements.

"EBITDA" represents income before interest and income taxes plus (a)
depreciation, depletion and amortization and (b) lease expense relating to
the operating leases for which the related assets were purchased in
connection with the Transactions; and plus or minus (c) other income
(expense), which is excluded because it is not reflective of recurring
earnings. PCA's EBITDA is included in this prospectus because it is a basis
upon which PCA assesses its financial performance and debt service
capabilities, and because certain covenants in PCA's borrowing arrangements
are tied to similar measures. However, EBITDA should not be considered in
isolation or viewed as a substitute for cash flow from operations, net
income or other measures of performance as defined by generally accepted
accounting principles or as a measure of a company's profitability or
liquidity. PCA understands that while EBITDA is frequently used by
securities analysts, lenders and others in their evaluation of companies,
EBITDA as used herein is not necessarily comparable to other similarly
titled captions of other companies due to potential inconsistencies in the
method of calculation.

Adjusted pro forma EBITDA for 1998 represents EBITDA plus adjustments to
eliminate the effect of non-recurring items and to adjust for certain other
stand-alone considerations, as follows:

Pro forma EBITDA for 1908 . ...ttt ittt ittt ettt et eeee e $269,309
Adjustments:

Non-recurring restructuring charge........ ... 14,385
Reduction in corporate overhead..........ciuiiiiiiiiniiiinnnnnn 32,954
Cost savings from restructuring............iiiiiiiiiiininnnnn. 10,800

Adjusted pro forma EBITDA for 1998 ... ..ttt $327,448

Cash interest expense is defined as interest expense excluding amortization
of (a) debt issuance costs and (b) the settlement payment on the interest
rate protection agreement related to the outstanding notes.

The ratio of earnings to fixed charges has been calculated by dividing (a)
income before income taxes plus fixed charges by (b) fixed charges. Fixed
charges are equal to interest expense (including amortization of deferred
financing costs) plus the portion of rent expense estimated to represent
interest. The ratio of earnings to combined fixed charges and preferred
stock dividends has been calculated by dividing (a) income before income
taxes plus fixed charges by (b) fixed charges and preferred stock dividends
(grossed-up to obtain a "pre-tax" equivalent) .

On an actual basis for the three months ended March 31, 1999, earnings were
insufficient to cover fixed charges by $214,590. On a pro forma basis for
the three months ended March 31, 1999, earnings were insufficient to cover
(i) fixed charges by $16,642 and (ii) fixed charges and preferred stock
dividends by $19,586. On a pro forma basis for the year ended December 31,
1998, earnings were insufficient to cover fixed charges and preferred stock
dividends by $18,116.

Working capital represents (a) total current assets excluding cash and cash
equivalents less (b) total current liabilities excluding the current
maturities of long-term debt.

Total long-term obligations includes long-term debt, the current maturities
of long-term debt, and redeemable preferred stock. The amount excludes
amounts due to TPI or other Tenneco affiliates as part of the Group's
interdivision account.
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RISK FACTORS

YOU SHOULD CAREFULLY CONSIDER THE FOLLOWING FACTORS IN ADDITION TO THE OTHER
INFORMATION SET FORTH IN THIS PROSPECTUS BEFORE DECIDING WHETHER TO MAKE AN
INVESTMENT IN THE EXCHANGE NOTES OR THE NEW PREFERRED STOCK.

LEVERAGE-OUR SUBSTANTIAL INDEBTEDNESS COULD ADVERSELY AFFECT OUR FINANCIAL
HEALTH AND PREVENT US FROM FULFILLING OUR OBLIGATIONS UNDER THE EXCHANGE NOTES
AND THE NEW PREFERRED STOCK OR, IF ISSUED, THE SUBORDINATED EXCHANGE DEBENTURES.

To finance the Transactions, we have incurred a significant amount of
indebtedness. The following chart shows certain important credit statistics and
is presented assuming we had completed the Transactions as of the date or at the
beginning of the period specified below and applied the proceeds as intended:

AT MARCH 31,

1999
DOLLARS IN MILLIONS
Total INAEDtEANe S S . vt ittt ittt ettt ettt ettt ettt ettt e e $1,769.0
Preferred StOCK. . vttt e e e e et $100.0
StoCKhOLder s EQUILY . vttt it ittt it ittt et et ettt ittt e $294.5

For the three months ended March 31, 1999 on a pro forma basis, earnings were
insufficient to cover fixed charges by $16.6 million, and earnings were
insufficient to cover combined fixed charges and preferred stock dividends by
$19.6 million.

From the date of issuance until April 1, 2004, we will be permitted to pay
dividends on the new preferred stock in cash or in kind. Thereafter, we will be
required to pay dividends on the new preferred stock in cash. After giving
effect to the payment-in-kind dividends permitted through April 1, 2004, and
assuming that all dividends are paid in kind, the new preferred stock
outstanding upon which we would be required to pay cash dividends would equal
$182.3 million. Furthermore, subject to certain conditions, the new preferred
stock will be exchangeable, at our option, for subordinated exchange debentures.

Our substantial indebtedness and our future cash dividend obligations could have
important consequences to you. For example, it could:

- make it more difficult for us to satisfy our obligations with respect to
the exchange notes or the new preferred stock or, if issued, the
subordinated exchange debentures;

- increase our vulnerability to general adverse economic and industry
conditions;

- limit our ability to fund future working capital, capital expenditures,
research and development costs and other general corporate requirements;

- require us to dedicate a substantial portion of our cash flow from
operations to payments on our indebtedness and preferred stock, thereby
reducing the availability of our cash flow to fund working capital,
capital expenditures, research and development efforts and other general
corporate purposes;

- limit our flexibility in planning for, or reacting to, changes in our
business and the industry in which we operate;

- limit our ability to make strategic acquisitions or take other corporate
action;

- place us at a competitive disadvantage compared to our competitors that
have less debt; and

- limit, along with the financial and other restrictive covenants contained
in the agreements governing our indebtedness and preferred stock, our
ability to borrow additional funds and increase the cost of any such
borrowings. Our failure to comply with such covenants could result in an
event of default which, if not cured or waived, could have a material
adverse effect on us.
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See "Description of Exchange Notes," "Description of New Preferred Stock" and
"Description of Senior Credit Facility."

ADDITIONAL BORROWINGS AVAILABLE-DESPITE OUR CURRENT LEVELS OF INDEBTEDNESS, WE
AND OUR SUBSIDIARIES MAY STILL BE ABLE TO INCUR SUBSTANTIALLY MORE DEBT. THIS
COULD FURTHER EXACERBATE THE RISKS DESCRIBED ABOVE.

We and our subsidiaries may be able to incur substantial additional indebtedness
in the future. The terms of the notes indenture and the certificate of
designation and, if the subordinated exchange debentures are issued, the
subordinated exchange debentures indenture, do not fully prohibit us or our
subsidiaries from doing so. The senior credit facility permits additional
borrowings of up to $250.0 million, and all of those borrowings would be senior
to the exchange notes, the subsidiary guarantees of the exchange notes, the new
preferred stock and, if issued, the subordinated exchange debentures. If new
debt is added to our and our subsidiaries' current debt levels, the related
risks that we and they now face could intensify.

See "Capitalization," "Selected Financial and Other Data," "Description of
Exchange Notes," "Description of New Preferred Stock" and "Description of Senior
Credit Facility."

ABILITY TO SERVICE DEBT AND NEW PREFERRED STOCK-TO MAKE PAYMENTS ON THE EXCHANGE
NOTES, SERVICE OUR OTHER INDEBTEDNESS AND MAKE CASH PAYMENTS ON THE NEW
PREFERRED STOCK AND, IF ISSUED, THE SUBORDINATED EXCHANGE DEBENTURES, WE WILL
REQUIRE A SIGNIFICANT AMOUNT OF CASH. OUR ABILITY TO GENERATE CASH DEPENDS ON
MANY FACTORS BEYOND OUR CONTROL.

Our ability to make payments on the exchange notes and the new preferred stock
and, if issued, the subordinated exchange debentures, to refinance our
indebtedness, including the exchange notes and, if issued, the subordinated
exchange debentures, and to fund planned capital expenditures and research and
development efforts will depend on our ability to generate cash in the future.
This, to a certain extent, is subject to general economic, financial,
competitive, legislative, regulatory and other factors that are beyond our
control.

Based on our current level of operations and anticipated cost savings and
operating improvements, we believe our cash flow from operations, available cash
and available borrowings under the senior credit facility will be adequate to
meet our future liquidity needs for at least the next few years.

We cannot assure you, however, that our business will generate sufficient cash
flow from operations, that currently anticipated cost savings and operating
improvements will be realized on schedule or at all or that future borrowings
will be available to us under the senior credit facility in amounts sufficient
to enable us to pay our indebtedness, including the exchange notes and, if
issued, the subordinated exchange debentures, pay dividends on the new preferred
stock, redeem the new preferred stock or to fund our other liquidity needs. We
may need to refinance all or a portion of our indebtedness, including the
exchange notes and if issued, the subordinated exchange debentures, and redeem
the new preferred stock on or before maturity. We cannot assure you that we will
be able to redeem the new preferred stock or refinance any of our indebtedness,
including the senior credit facility, the exchange notes, and, if issued, the
subordinated exchange debentures, on commercially reasonable terms or at all.
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SUBORDINATION-YOUR RIGHT TO RECEIVE CASH PAYMENTS ON THE EXCHANGE NOTES, THE NEW
PREFERRED STOCK AND, IF ISSUED, THE SUBORDINATED EXCHANGE DEBENTURES IS JUNIOR
TO OUR EXISTING INDEBTEDNESS AND POSSIBLY ALL OF OUR FUTURE BORROWINGS. FURTHER,
THE SUBSIDIARY GUARANTEES OF THE EXCHANGE NOTES ARE JUNIOR TO ALL OUR SUBSIDIARY
GUARANTORS' EXISTING INDEBTEDNESS AND POSSIBLY TO ALL THEIR FUTURE BORROWINGS.

The exchange notes and the subsidiary guarantees rank behind all of our and our
subsidiary guarantors' existing indebtedness (other than trade payables) and all
of our and their future borrowings (other than trade payables), except any
future indebtedness (such as the subordinated exchange debentures) that
expressly provides that it ranks equal with, or subordinated in right of payment
to, the exchange notes and the subsidiary guarantees. The new preferred stock
ranks junior in right of payment to all of our existing and future liabilities
or obligations (including trade payables), other than our common stock and any
preferred stock which by its terms is on parity with or junior to the new
preferred stock. The subordinated exchange debentures, if issued, will rank
behind all of our existing and future indebtedness that is senior to the
subordinated exchange debentures, including the exchange notes. As a result,
upon any distribution to our creditors or, in the case of the subsidiary
guarantees, the creditors of our subsidiary guarantors, in a bankruptcy,
liquidation or reorganization or similar proceeding relating to us or our
subsidiary guarantors or our or their property:

- the holders of our and our subsidiary guarantors' debt senior to the
exchange notes will be entitled to be paid in full in cash before any
payment may be made with respect to the exchange notes or the subsidiary
guarantees; and

- payments may be made with respect to the new preferred stock only after
our assets have been used to satisfy all of our obligations to our
creditors, including holders of the exchange notes, or if the subordinated
exchange debentures have been issued, only after all of the debt that is
senior to the subordinated exchange debentures, including the exchange
notes, has been paid in full.

In addition, all payments on the exchange notes and the subsidiary guarantees
will be blocked in the event of a payment default on designated senior debt and
may be blocked for up to 179 of 360 consecutive days in the event of certain
non-payment defaults on senior debt. Furthermore, all payments on the
subordinated exchange debentures will be blocked in the event of a payment
default on any designated debt that is senior to the subordinated exchange
debentures and may be blocked for up to 179 of 360 consecutive days in the event
of certain non-payment defaults on debt that is senior to the subordinated
exchange debentures.

In the event of a bankruptcy, liquidation or reorganization or similar
proceeding relating to us or, in the case of the subsidiary guarantees, our
subsidiary guarantors:

- holders of the exchange notes will participate with trade creditors and
all other holders of subordinated indebtedness of us and our subsidiary
guarantors that is deemed to be of the same class as the exchange notes in
the assets remaining after we and our subsidiary guarantors have paid all
of the debt senior to the exchange notes;

- holders of the subordinated exchange debentures, if issued, will
participate with all holders of subordinated indebtedness of us that is
deemed to be of the same class as the subordinated exchange debentures,
and potentially with all other general creditors of PCA, in our remaining
assets; and

- holders of the new preferred stock will receive assets only after we have
paid all other indebtedness.

However, because the notes indenture and the subordinated exchange debentures
indenture require that amounts otherwise payable to holders of the exchange
notes, in the case of the notes indenture or holders of the subordinated
exchange debentures, in the case of the subordinated exchange debentures
indenture, in a bankruptcy or similar proceeding be paid to holders of debt
senior to such security instead, holders of the exchange notes and holders of
the subordinated exchange debentures may receive less, ratably, than holders of
trade payables in any such proceeding. In any of these cases, we and, in the
case of the exchange notes, our
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subsidiary guarantors may not have sufficient funds to pay all of our creditors
and holders of exchange notes and holders of subordinated exchange debentures
may receive less, ratably, than the holders of debt senior to such security.

Assuming we had completed the Transactions on March 31, 1999:

- the exchange notes and the subsidiary guarantees would have been
subordinated to $1.219 billion of debt senior to the exchange notes, and
$241 million would have been available for borrowing as additional senior
debt under the senior credit facility;

- the new preferred stock would have been subordinated to all $1.77 billion
of our outstanding debt, including the exchange notes; and

- the subordinated exchange debentures, i1f issued, would have been
subordinated to all $1.77 billion of our outstanding debt, including the
exchange notes.

We are and will continue to be permitted to borrow substantial additional
indebtedness, including senior debt, in the future under the terms of the notes
indenture, the certificate of designation and the subordinated exchange
debentures indenture.

DIVIDEND RESTRICTIONS-OUR ABILITY TO PAY CASH DIVIDENDS ON THE NEW PREFERRED
STOCK OR REDEEM THE NEW PREFERRED STOCK OR, IF ISSUED, REPURCHASE THE
SUBORDINATED EXCHANGE DEBENTURES FOR CASH, IS LIMITED IN MANY WAYS.

The senior credit facility generally prohibits the payment of cash dividends on
the new preferred stock and the redemption, repurchase or other acquisition of
any new preferred stock or subordinated exchange debentures by us for cash.

In addition, the notes indenture generally restricts our ability to pay cash
dividends on the new preferred stock, and redeem, repurchase or otherwise
acquire the new preferred stock or, if issued, subordinated exchange debentures
for cash. Moreover, under Delaware law, we may only pay a dividend on the new
preferred stock out of our surplus or net profits for the fiscal year in which
the dividend is declared and/or the preceding year. In addition, our board of
directors must approve the payment of any such dividend.

There can be no assurances that we will be able to generate a surplus or net
profits after making our payments under the senior credit facility or the
exchange notes, to other creditors or for any other reason. As a result, we do
not expect to be able to pay cash dividends on the new preferred stock or
redeem, purchase or otherwise acquire any new preferred stock or, if issued,
subordinated exchange debentures for cash in the foreseeable future.
RESTRICTIONS IMPOSED BY THE SENIOR CREDIT FACILITY, THE NOTES INDENTURE AND THE
CERTIFICATE OF DESIGNATION-THE SENIOR CREDIT FACILITY, THE NOTES INDENTURE AND
THE CERTIFICATE OF DESIGNATION LIMIT US IN CERTAIN SIGNIFICANT RESPECTS.

Our senior credit facility and the notes indenture impose certain restrictions
on our ability, among other things, to:

- incur additional indebtedness;

- pay dividends and make distributions;

- issue stock of subsidiaries;

- make certain investments;

- repurchase stock; and

- create liens;

- enter into transactions with affiliates;

- enter into sale and leaseback transactions;

- merge or consolidate our company;

- transfer and sell assets.
The certificate of designation governing the new preferred stock and the
subordinated exchange debentures indenture, if the subordinated exchange
debentures are issued, contain similar restrictions.
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In addition, we must maintain minimum debt service, minimum net worth and
maximum leverage ratios under the senior credit facility. A failure to comply
with the restrictions contained in the senior credit facility could lead to an
event of default, which could result in an acceleration of such indebtedness.
Such an acceleration would also constitute an event of default under the notes
indenture or the subordinated exchange debentures indenture, if the subordinated
exchange debentures are issued, and could cause a voting rights triggering event
under the certificate of designation. See "Description of Senior Credit
Facility."

INDUSTRY AND CYCLICAL FACTORS-THE CYCLICALITY OF OUR INDUSTRY, WHICH IS IMPACTED
BY BOTH THE SUPPLY AND DEMAND FOR CONTAINERBOARD, COULD ADVERSELY IMPACT OUR
FINANCIAL RESULTS.

The market for containerboard is highly cyclical. Historically, prices for
containerboard have generally reflected changes in supply, which is primarily
determined by additions and reductions to industry capacity and inventory
levels, and, to a lesser extent, changes in demand.

Containerboard demand is dependent upon both the demand for corrugated packaging
products, which closely tracks industrial production, and export activity.
Domestic demand for corrugated packaging products is more stable, and generally
corresponds to changes in the rate of growth in the U.S. economy.

During the period from 1994 to 1996, capacity additions outpaced domestic and
export demand, leading to lower industry operating rates and generally declining
prices from late-1995 until mid-1997. Although prices generally improved from
mid-1997 through mid-1998, the containerboard markets were adversely affected by
weaker containerboard exports, particularly to Asia in the second half of 1998.
These factors contributed to higher inventories, lower operating rates and lower
prices during this period.

Although industry fundamentals have improved in recent months, industry
conditions may deteriorate in the future. Any deterioration in industry
conditions is likely to substantially reduce our cash flow and could have a
material adverse effect on our financial condition and results of operations.
See "Management's Discussion and Analysis of Financial Condition and Results of
Operations."

COMPETITION-WE OPERATE IN A HIGHLY COMPETITIVE INDUSTRY AGAINST A NUMBER OF
LARGE, VERTICALLY INTEGRATED COMPANIES.

The containerboard and corrugated packaging products industries are highly
competitive. Containerboard is largely a commodity, resulting in substantial
price competition. Our competitors include large, vertically integrated
containerboard and corrugated packaging products companies and numerous smaller
companies. Although no company enjoys a dominant position in the industry, some
of our competitors are less leveraged and have greater financial and other
resources than we do and are able to better withstand the cyclicality within our
industry.

We may also face increased competition from new or existing producers of
containerboard. Although containerboard mills generally require approximately
two years to construct and require substantial capital investment, we believe
that some of our competitors have idle machines that could potentially be
restarted and used in containerboard production in a shorter period and with
less significant capital investment.

Competition in the corrugated packaging industry is based on innovation, price,
design, quality and service, to varying degrees depending on the product line.
We cannot assure you that we will be able to compete successfully with respect
to any of these factors. We compete with national, regional and local corrugated
products manufacturers, as well as manufacturers of other types of packaging
products in each of our geographic and product markets. Our failure to compete
successfully could have a material adverse effect on our business, financial
position and results of operations.

COST OF RAW MATERIALS-AN UNEXPECTED INCREASE IN THE COST OF FIBER OR LACK OF
CONTINUED ACCESS TO VIRGIN FIBER MAY HAVE A MATERIAL ADVERSE EFFECT ON OUR
BUSINESS.

The average cost of virgin fiber has been increasing due to greater demand for
wood chips from timberland located in the Southern United States. It is possible

that virgin fiber costs will increase further in the future. We
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are considering the possible sale of a significant portion of our timberland. A
sale of timberland could increase our susceptibility to volatile fiber costs. We
cannot assure you that we will have continued access to sufficient quantities of
virgin fiber, the largest component we use in producing containerboard. The loss
of a stable supply of virgin fiber could have a material adverse effect on us.
See "Business-Raw Materials."

DEPENDENCE UPON KEY PERSONNEL-A LOSS OF KEY PERSONNEL COULD HAVE A MATERIAL
ADVERSE EFFECT ON OUR BUSINESS.

Our success is largely dependent on the skills, experience and efforts of our
senior management. The loss of services of one or more members of our senior
management could have a material adverse effect on our company. In addition, as
our business develops and expands, we believe that our future success will
depend on our continued ability to attract and retain highly skilled and
qualified personnel. We cannot assure you that we will be able to continue to
employ key personnel or that we will be able to attract and retain qualified
personnel in the future. Failure to retain or attract such key personnel could
have a material adverse effect on our business, financial condition and results
of operations.

LACK OF OPERATING HISTORY AS A STAND-ALONE ENTITY--THE ABILITY OF OUR MANAGEMENT
TO EFFECT THE TRANSITION FROM OPERATING AS A DIVISION OF A LARGE, INVESTMENT
GRADE COMPANY TO OPERATING AS A HIGHLY-LEVERAGED STAND-ALONE BUSINESS IS KEY TO
OUR SUCCESS.

Prior to consummation of the Transactions, PCA operated as a division of TPI,
which is currently a subsidiary of Tenneco. As such, PCA was not responsible for
financing its operations and complying with the related financial covenants and
other debt agreement restrictions. In addition, PCA participated in Tenneco's
extensive business and support service network, which afforded PCA leverage with
respect to purchasing goods and services and leasing office facilities and
eliminated the need for its management to focus on such matters. We have entered
into various agreements with TPI to assist us with this transition, but these
agreements are of a limited duration. See "Certain Transactions-Transition
Agreements" and "-Purchase/Supply Agreements." There can be no assurance that we
will be able to complete the transition on a cost-effective basis or at all,
particularly after the termination of the transition agreements.

In addition, TPI and certain of its affiliates have entered into purchase/supply
agreements whereby they have agreed to purchase containerboard and corrugated
packaging products from us for a period of five years from the closing of the
Transactions at prices based on market rates with no volume discount. As a
result of these agreements, TPI and its affiliates are our largest customer and
second largest customer of corrugated products. There can be no assurance that
these agreements will be extended beyond five years, and the loss of TPI and its
affiliates as customers could have a material impact on our operations.

CONTROLLING STOCKHOLDERS; POTENTIAL CONFLICTS-THE INTERESTS OF OUR CONTROLLING
STOCKHOLDERS COULD CONFLICT WITH THOSE OF THE HOLDERS OF THE EXCHANGE NOTES, THE
NEW PREFERRED STOCK AND, IF ISSUED, THE SUBORDINATED EXCHANGE DEBENTURES.

As of May 1, 1999, PCA Holdings and TPI beneficially owned 55% and 45%,
respectively, of the outstanding common stock of PCA on a fully diluted basis
and have entered into a stockholders agreement governing the composition of our
board of directors and restricting their ability to transfer their shares to
third parties. As a result, PCA Holdings and TPI have the ability to elect all
of the members of our board of directors, appoint new management and approve any
action requiring the approval of our stockholders. The directors have the
authority to make decisions affecting our capital structure, including the
issuance of additional indebtedness and the declaration of dividends. There can
be no assurance that the interests of PCA Holdings and TPI do not and will not
conflict with the interests of the holders of the exchange notes or the new
preferred stock or, if issued, the subordinated exchange debentures. See
"Security Ownership" and "Certain Transactions-Stockholders Agreement."
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ENVIRONMENTAL MATTERS-ENVIRONMENTAL LAWS WILL REQUIRE US TO INCUR SIGNIFICANT
COSTS TO MAINTAIN COMPLIANCE AND COULD IMPOSE LIABILITY TO REMEDY THE EFFECTS OF
HAZARDOUS SUBSTANCE CONTAMINATION.

Compliance with environmental requirements is a significant factor in our
company's operations, and we must occasionally commit substantial resources to
maintaining environmental compliance and managing environmental risk. We are
subject to, and must comply with, a variety of federal, state and local
environmental laws, particularly those relating to air and water quality, waste
disposal and the cleanup of contaminated soil and groundwater. Because
environmental regulations are constantly evolving, we have incurred, and will
continue to incur, significant costs to maintain compliance with those laws.

The United States Environmental Protection Agency recently adopted a set of
comprehensive rules, often referred to as the Cluster Rules, governing all pulp
and paper mill operations, including those at our mills. Over the next several
years, the Cluster Rules will affect our allowable discharges of air and water
pollutants, and require us and our competitors to spend money to ensure
compliance with these new rules. We currently project future costs for
compliance with the Cluster Rules at our four mills at approximately $63.6
million for all of our mill operations. We expect to incur these costs from 1999
through 2005. (From 1997 through 1998, we spent approximately $3 million on
Cluster Rule compliance.) However, actual costs of such compliance may exceed
this amount, in part because it is inherently difficult to predict future
environmental expenditures and in part because not all of the regulations
relating to the Cluster Rules have been finalized.

We have, in the past, incurred costs associated with the remediation of soil or
groundwater contamination and expect that, from time to time, we will incur
similar remedial obligations in the future. Cleanup requirements arise with
respect to properties we currently own or operate, former facilities and
off-site properties where we have disposed of hazardous substances. While we
maintain reserves for environmental remediation liability, and we currently
believe those reserves are adequate, we could, in light of the retroactive
nature of the environmental laws, incur unanticipated environmental liabilities
in the future and those liabilities could be material.

See "Management's Discussion and Analysis of Financial Condition and Results of
Operations-Environmental Matters" and "Business-Environmental Matters."

YEAR 2000 ISSUE-OUR FAILURE, OR THE FAILURE OF OUR THIRD PARTY SUPPLIERS OR
RETAILER CUSTOMERS, TO ADDRESS INFORMATION TECHNOLOGY ISSUES RELATED TO THE YEAR
2000 COULD ADVERSELY AFFECT OUR OPERATIONS.

Year 2000 issues are the result of computer programs that were written using
two-digits rather than four to define the applicable year. Any of our computer
programs that use two digits rather than four digits to specify the year will be
unable to interpret dates belonging to the year 2000. PCA has substantially
completed an inventory of its systems to identify and assess Year 2000 issues
and is in the process of installing a comprehensive Year 2000 compliant,
upgraded customer and management system. This system includes remediation,
replacement and alternative procedures for non-compliant Year 2000 issues,
including upgrades to the mill system as well as compliance and remediation
measures with respect to the order entry, corrugator scheduling, converting
scheduling, shop floor manufacturing, shipping, inventory management and
invoicing systems at our converting plants. Installation of our Year 2000
compliant system was completed at certain locations in 1998. We expect to
complete the installation of this system at all of our locations prior to the
end of the third quarter of 1999 although we cannot be assured of such
completion. In addition, we are in the process of identifying those customers,
suppliers and others with whom we conduct business to determine whether such
persons will be able to resolve in a timely manner any Year 2000 problems that
may affect PCA. Our failure or failure of our suppliers or customers to achieve
Year 2000 compliance could materially and adversely affect our business and
results of operations.

See "Management's Discussion and Analysis of Financial Condition and Results of
Operations--Year 2000."
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CERTAIN TAX CONSIDERATIONS-HOLDERS OF NEW PREFERRED STOCK SHOULD BE AWARE OF
CERTAIN TAX CONSEQUENCES THAT MAY APPLY TO THEM AS A RESULT OF THEIR OWNING THE
NEW PREFERRED STOCK.

If we make distributions on the new preferred stock out of current or
accumulated earnings and profits, as determined under U.S. federal income tax
principles, such distributions will be taxable as ordinary income whether paid
in cash or in additional shares of new preferred stock. In addition, to the
extent that there is more than a de minimis redemption premium, representing the
difference between the redemption price and issue price of the new preferred
stock, holders may be required to treat the difference as constructive
distributions that are includable in income on an economic accrual basis. If
shares of new preferred stock (including additional shares of new preferred
stock distributed by us in lieu of cash dividend payments) bear a redemption
premium, such shares generally will have different tax characteristics than
other shares of preferred stock not having such premium and might trade
separately, which might adversely affect the liquidity of such shares. See
"Certain United States Federal Tax Considerations-Tax Consequences to United
States Holders-New Preferred Stock-Redemption Premium."

Holders should also note that if shares of new preferred stock are exchanged for
subordinated exchange debentures with a stated redemption price at maturity that
exceeds their issue price by more than a de minimis amount, the subordinated
exchange debentures will be treated as having original issue discount equal to
the entire amount of such excess. Subordinated exchange debentures issued on or
before April 1, 2004, the date through which we have the option to pay interest
on the subordinated exchange debentures in additional subordinated exchange
debentures, will have original issue discount and subordinated exchange
debentures issued thereafter may have original issue discount. Each holder of
subordinated exchange debentures with original issue discount will be required
to include in gross income an amount equal to the sum of the daily portions of
the original issue discount for all days during the taxable year in which such
holder holds the subordinated exchange debentures, regardless of the holder's
regular method of accounting and regardless of whether interest is paid by us in
cash or in additional subordinated exchange debentures. See "Certain United
States Federal Tax Considerations-Tax Consequences to United States
Holders-Subordinated Exchange Debentures-Original Issue Discount."

FINANCING CHANGE OF CONTROL OFFER-WE MAY NOT HAVE THE ABILITY TO RAISE THE FUNDS
NECESSARY TO FINANCE THE CHANGE OF CONTROL OFFER REQUIRED BY THE NOTES
INDENTURE, THE CERTIFICATE OF DESIGNATION AND THE SUBORDINATED EXCHANGE
DEBENTURES INDENTURE.

Upon the occurrence of certain specific kinds of change of control events, we
will be required to offer to repurchase all outstanding exchange notes and
redeem the new preferred stock, or, if issued, repurchase the subordinated
exchange debentures. However, it is possible that we will not have sufficient
funds at the time of the change of control to make the required repurchase of
exchange notes and redemption of new preferred stock, or, if issued, repurchase
of the subordinated exchange debentures, or that restrictions in the senior
credit facility will not allow such repurchases and redemptions. In addition,
certain important corporate events, such as leveraged recapitalizations that
would increase the level of our indebtedness, would not constitute a "Change of
Control" under the notes indenture, the certificate of designation or the
subordinated exchange debentures indenture. See "Description of Exchange
Notes-Repurchase at the Option of Holders," "Description of New Preferred
Stock-New Preferred Stock-Repurchase at the Option of Holders" and
"-Subordinated Exchange Debentures-Repurchase at the Option of Holders."

FRAUDULENT CONVEYANCE MATTERS-FEDERAL AND STATE STATUTES ALLOW COURTS, UNDER
SPECIFIC CIRCUMSTANCES, TO VOID THE EXCHANGE NOTES AND THE SUBSIDIARY GUARANTEES
AND REQUIRE NOTEHOLDERS TO RETURN PAYMENTS RECEIVED FROM US OR OUR SUBSIDIARY
GUARANTORS.

Under the federal bankruptcy law and comparable provisions of state fraudulent
transfer laws, the exchange notes and the subsidiary guarantees could be voided,

or claims in respect of the exchange notes or the subsidiary
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guarantees could be subordinated to all other debts of PCA or any subsidiary
guarantor if, among other things, PCA or such subsidiary guarantor, at the time
it incurred the indebtedness evidenced by the exchange notes or its subsidiary
guarantee:

- received less than reasonably equivalent value or fair consideration for
the incurrence of such indebtedness; and

- was insolvent or rendered insolvent by reason of such incurrence; or

- was engaged in a business or transaction for which PCA's or such
subsidiary guarantor's remaining assets constituted unreasonably small
capital; or

- intended to incur, or believed that it would incur, debts beyond its
ability to pay such debts as they mature.

In addition, any payment by us or such subsidiary guarantor pursuant to the
exchange notes or a subsidiary guarantee could be voided and required to be
returned to us or such subsidiary guarantor, or to a fund for the benefit of the
creditors of us or such subsidiary guarantor.

The measures of insolvency for purposes of these fraudulent transfer laws will
vary depending upon the law applied in any proceeding to determine whether a
fraudulent transfer has occurred. Generally, however, PCA or a subsidiary
guarantor would be considered insolvent if:

- the sum of its debts, including contingent liabilities, was greater than
the fair saleable value of all of its assets, or

- 1f the present fair saleable value of its assets was less than the amount
that would be required to pay its probable liability on its existing
debts, including contingent liabilities, as they become absolute and
mature, or

- it could not pay its debts as they become due.

On the basis of historical financial information, recent operating history and
other factors, neither PCA nor any of our subsidiary guarantors believes that,
after giving effect to the issuance of the exchange notes, the subsidiary
guarantees and the new preferred stock, it will be insolvent, will have
unreasonably small capital for the business in which it is engaged or will have
incurred debts beyond its ability to pay such debts as they mature. There can be
no assurance, however, as to what standard a court would apply in making such
determinations or that a court would agree with our or our subsidiary
guarantors' conclusions in this regard.

NO PRIOR MARKET FOR THE EXCHANGE NOTES, THE NEW PREFERRED STOCK OR THE
SUBORDINATED EXCHANGE DEBENTURES-YOU CANNOT BE SURE THAT AN ACTIVE TRADING
MARKET WILL DEVELOP.

The exchange notes and the new preferred stock are each a new issue of
securities for which no market currently exists. J.P. Morgan Securities Inc. and
BT Alex. Brown Incorporated, the initial purchasers of the outstanding notes and
preferred stock, have informed us that they intend to make a market in the
exchange notes and new preferred stock. However, they are not obligated to do so
and the initial purchasers may cease their market-making at any time without
notice. Accordingly, there can be no assurance as to the development or
liquidity of any market for the exchange notes or the new preferred stock. The
exchange notes and the new preferred stock are expected to be eligible for
trading by qualified buyers in the PORTAL market. We do not intend to apply for
list