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MORRlS, MANNI G & MARTIN, LLP
ATTORNEYS AT LAW

Section 12, Rule 12h-3 and Section 15(d) under
the Securities Exchange Act of 1934

O\'embcr 9, 2009

VIA KMAIL
Office of Chief Counsel
Division of Corporate Finance
Securities and Exchange Commission
100 F Street, N.E.
Washington D.C. 20549

Re: Caraustar Industries, Inc. (Commission File Number: 0-20646)
Ladies and Gentlemen:

On behalf of Caraustar Industries. Inc., a Delaware corporation (,'Caraustar" or the
"Company"), we seck concurrence frolll the StafTofthc Division of Corporation Finance (the
'-Staff') of the Securities and Exchange Commission (the "Commission") with the Company's
view Ihat the cflcctiveness of the Company's registration statements during its fiscal year
ended December 31, 2009 will not preclude the Company from utilizing Rule 12h-3 under the
Securities Exchange Act of 1934. as amended (the "Exchange Act"), and suspending the
Company's duty to file with the Commission the reports required by Sections 13(a) and 15(d)
of the Exchange Act with respect to the remainder of the 2009 fiscal year, in which the
Company's registration statements were deemed updated pursuant to Section 10(a)(3) of the
Securities Act of 1933, as amended (the "Securities Act"). Irthe StafT grants the relief sought
by this letter, the Company intcnds to filc a Form IS with the Commission not later than
November 9, 2009, Ihe due date ror the Company's next periodic report, relating to the
suspension, pur~uant to Rule 12h-3(a) and (b)(1 )(i), of the Company's Section 15(d) reporting
obligations. Altematively, on behalf of the Company and pursuant to Section 12(h) of the
I:xchange Act, we request an exemption from the requirements of Section 15(d) for filing the
foregoing reports. This letter replaces in its entirety the undersigned's letter to you dated
October 28, 2009.
As described below, upon Lhe Company's emergence rrom chapter II bankruptcy
proceedings: (a) the securities which triggered the Company's reporting obligation were
cancelled; (b) the reorganized Company ("Reorganized Caraustar") is privately owned; (c) the
Company has filed post-effective amendments removing from registration any unsold
securities covered by its registration sl.1tements on Forms S-3, S-4 and $-8; and (d) each of the
post-elTective amendments has either been declared effective or was aUlomatically effective
upon filing.
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Ilackground
On May 31,2009. Caraustar and certain of its U.s. subsidiaries (together, the
"Debtors") filed voluntary petitions for relief under chapter II of title II of the United States
Code (the "Bankruptcy Code") in the United States Bankruptcy Court for the Northem District
of Georgia (the "Bankruptcy Court'"). These chapter 11 cases were jointly administered under
the caption: In re: Carallstar Industries. Inc., ct al., Chaptcr II Case Nos.: 09-73830, 09-73835
through 09-73837, 09-73839 thmugh 09-73841, 09-73843 through 09-73851, and 09-73853
through 09-73855 (the "Chapter 11 Case"). On August 4. 2009, the Bankruptcy COUri
confirmed the Debtors' First Amcnded Joint Plan of Reorganization dated June 30. 2009 (the
"Reorganization Plan'"). On August 20, 2009 (the '<EfTective Date''), all conditions to
consummation of the Reorganization Plan were satisfied or waived in accordance with the
Reorganization Plan. the Reorganization Plan became effective, and the Company emerged
from chapter I I.
Pursuant to the Reorganization Plan, the Company cancelled and extinguished, as of
the Effective Date, all of its then-outstanding equity interests, including shares of its Common
Stock, par value $0.1 0 per share (the "Retired Common Stock") and all of its outstanding stock
options to purchase Retired Common Stock and restricted shares granted under the Company's
various equity incentive plans (the "Incentive Plans''). Pursuant to the Reorganization Plan.
holders of interest's in the Retired Common Stock (including restricted shares and options) as
of August 20, 2009, were entitled to receive their pro rata share of$2,900,OOO in cash.
The Reorg.mization Plan authorized Reorganized Caraustar to issue 30,000 shares of
its new Class A common stock (the "Ncw Common Stock''). Under thc Reorganization Plan,
all of such shares of New Common Stock were issuable to the holders of the Company's 7 Jfll%
senior notes due 2009 and 7 1/4% senior notes due 2010 (collectively, the "Retired Senior
otes'·). including the largest holder of Retired Senior Notes, Wayz".ata Investment Partners.
which maintained ils holdings in the Retired Senior otes in four funds: Wayzata
Opportunities Fund, LP, Way<!:ata Opportunities Fund Offshore, LP, Wayzata Opportunities
Fund II, LP, and Wayzata Opportunities Fund Offshore II, LP (collectively ·'WayzHta"). The
Retired Senior Notes were obligations of the Company and the 7 1/4% senior notes were abo
guarantecd by certain subsidiaries of the Company. Pursuanllo the Reorganization Plan, all of
the Retired Senior Notes were terminated and/or cancelled as of the Effective Date. The
Company represents that the Retired Senior Notes were held of record as of the Encctive Date
by less than 45 holders. Under the Reorganization Plan, the shares of New Common Stock
issuable to the holders of the Retired Senior Notes in the chapter I I case were exempt from
registr<ltion under the Securities Act pursuant to section 1145 of the Bankruptcy Code, and will
not be publicly traded. Accordingly, the Company represents that on the Erfective Date, all of
the outstanding shares of New Common Stock were held of record by 40 holders and, as of
September 8, 2009. Wayzata owned 20,306 shares. approximatcly 67.7%. of Reorganized
Canmstar's outstanding New Common Stock.
In addition. the Reorganization Plan authorized Reorganized Caraustar to issue
approximately $85 million of new secured notes (the "New Secured Notes") 10 the holders of
the Retired Senior Notes. Under the Reorganization Plan, the New Secured Notes issuable to
2S64l1B vl4

November 9.2009
Page 3 of 12

the holders oflhe Retired Senior Notes in the ehapler 11 case are exempt from registrdtion
under the Securities Act pursuant to section 1145 of the Bankruptcy Code, and will not be
publicly traded. Thc Reorganization Plan provided that Reorganized Caraustar would issue the
New Secured Nores 10 each holder ora Relired Senior Nole claim as of the Effective Datt:.
The Company represents that the New Secured Notes were held of record as of October 16,
2009, by 43 holders.
Following the Effective Date, the board of directors of Caraustar will adopt a short
term and long-term managemt:nt incentive plan. Class B shares representing 10% of the New
Common Stock will be reserved for equity awards under the long-term management incentive
plan. Such Class B shares shall have the right to vote on board of director candidates along
with the shares of ew Common Stock to be received by the Retired Senior ate holders on
the Effective Date, but will not have certain special voting rights with respect to approval of
key decisions and related party transactions. Class B shares will not be entitled to certain pre
emptive rights, co-sale rights or demand registration rights and will be transferable only to
family members. Other....ise, Class B shares shall have the same priority, right to dividends.
and other indicia of ownership as do the shares of New Common Stock to be received by the
Retired Senior Noteholders on the Effective Dale. Equity awards undcr the long-term
management incentive plan may be granted to management by the Board of Directors of
Reorganized Caraustar in its discretion. The Company docs not anticipate that it will issue
Class B shares to more than ten (10) eligible participants. Therefore, tbe Company does not
believe that the issuance of the Class B shares would cause the Company to have a class of
stock held by more than 300 holders of record. It is the opinion of the Company's counsel that
the issuance of the Class B shares will be exempt from registration under Section 5 of the
Securities ACI by virtue of Rule 70 I thereunder.
Prior to filing the chapter II petitions, the Retired Common Stock was listed for
trading on the asdaq Stock Market. As a result of the chapter II proceedings, thc Retired
Common Stock was suspended from trdding on the asdaq Stock Market on June 11,2009,
and the Nasdaq Stock Market LLC ("Nasdaq") subsequently filed a Form 25-NSE pursuant to
Rule 12d2-2, delisting the Retired Common Stock effective as of July 12,2009.
The Company's Reporting Obligations Under Section 13(a)
Pursuant to a Form 8~A filed with the Commission on September 17. 1992, the Retired
Common Stock was registered under Section 12(g) of the Exchange Act. Subsequently, as a
result of the Nasdaq Stock Market becoming a natiunal securities exchange on August 1.2006,
the Retired Common Stock became registered under Section 12(b) of the Exchange Act. The
Retired Common Stock did not at any time trade on any other national securities exchange.
other than the Nasdaq Stock Market. Other than the Retired Common Stock, no other
securities of the Company, including the Retired Senior Notes, were ever listed or traded all
any securities exchange.
In addition, on May 8,1995, the Company filed a Form 8-A registering under
Section 12(g) of the Exchange Act certain stock purchase rights ("'Rights") issued to all
shareholders of record on June I, 1995. All of the Rights expired without exercise on April 19,
2SM118 vl4
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2005, and no Rights have been outstanding since such time. A Form 15 (the "Rights
Form IS") was filed with the Commission on Augus! 2\,2009 in order to tenninate Ihe
registration of the Rights under Rule 12g_4. 1
As a result of the chapter II proceedings, the Retired Common Stock \.\'as suspended
from trading on the asdaq Capital Markel on June 11,2009, and Nasdaq subsequently filed a
Form 25-NSE pursuant to Rule 12d2-2 dclisting the Retired Common Stock, effective as of
July 12,2009. The Retired Common Stock was quoted on the Pink Sheets under the symbol
"CSARQ" beginning on or about June 11,2009 and ending on or about August 24, 2009. As a
result of the filing of the Form 2S-NSE, the Retired Common Stock was dercgistered under
Section 12(b) of the Exchange Act, but thereupon became registered under Section 12(g) of the
Exchange Act pursuant to Rule 12g-2. A Form 15 (the "Common Stock 12g-4 Fonn 15") was
filed on August 21. 2009 in order to tcnninate the registration of the Company's Retired
Common Stock under Section 12(g).2
The Company represents thai the Retired Common Stock and the Rights were the only
securities of the Company ever registered, or required to be registercd. under Sections 12(b) or
12(g). These registrations were terminated by the Common Stock 12g-4 Form 15 and the
Rights Form 15. respectively.
As discussed below, absent the relief sought herein, upon tennination of the
Company's reporting obligations pursuant to Section 12(g), the Company would be subject to
the reporting obligations under Section 15(d) with respect to (i) the Retired Common Stock,
and (ii) the interests in. and rights granted under. the Incentive Plans as described below.
The Company has liled post-effective amendments tcnninating all of the regislnttion
statements described below. some of which, as noted below, previously terminated by their
own terms or by the provisions of Rule 415(a)(5). All of the securities described in those
registration statements were tcnninated or cancelled in the Reorganization Plan. Other than
(i) the Retired Common Stock, and (ii) the interests in, and rights granted under, the Incentive
Plans as described below, the Company represents that it has no other crass of securities that is
registered or required to be registered under Section 12 of the Exchange Act or thal would give
rise to a reporting obligation under Section 15 of the Exchange Act.
Upon receipt of the relief sought by this letter, Reorganized Caraustar intends to file an
additional certification on Form 15 (the "Final 12h-3 Fonn IS") in orderto suspend lhe
Company's remaining reporting obligations under the Exchange Act, including its reporting
obligations under Sections 13(a) and 15(d), pursuant to Rule 12h-3.
The Comp.my represents that it has filed all reports required by Section 13(a). without
regard to Rule 12b-25, for its most recent lhree fiscal years and the portion of the current year
preceding the date of this letler. 3 Accordingly, the undersigned understands that the Company
could avail itscrf of the suspension of its Exchange Act reporting obligations by liling the Final
12h-3 Form 15, but for subsection (c) of Rule 12h-3, which denies the suspension during any
fiscal year in which a registration statement filed under the Securities Act is required to be
updated pursuant to Section IO(a)(3) of the Securities Act. As described below, certain
2';6.1111 vl4

November 9. 2009
Page 5 or 12

registration statements of the Company covering securities of the Company were deemed to
have been post-effectively amended during 2009 when the Company filed its Annual Report
on Form 10-K for liscal2008 (the ·'2008 Form 10-K'").
Prior to the commencement of its chapter II case, the Company liled with the
Commission the following registration statements on Form S-8 and certain amendments
thereto, covering shares of Retired Common Stock and, in some instances interests in the
Incentive Plans <Ind Rights, issuable to certain eligible officers, directors, employees,
consultants and service providers upon the exercise of options and the receipt of stock bonuses
granted to them under the various Incentive Plans4 ;
rile
File
File
File
File
File
File
File
File
File

0.33-53726 (effective 1992);
No. 33-53728 (effective 1992);
No.33-53808 (effective 1992);
No. 33-75838 (effective 1994);
No. 33-77682 (effective 1994);
No. 333-2948 (effective 1996);
No. 333-57965 (effective 1998);
No. 333-37168 (effective 2000);
No. 333-106062 (effective 2003); and
No. 333-106064 (effective 2003).

Pursuant 10 the Reorganiz:ation Plan, all of the Retired Common Stock, including
options and shares granted or reserved under the various Incentive Plans and all shares and any
rights, warrants and options to acquire any equity security in the Company, were cancelled and
extinguished as of the Effective Date, and there are no remaining holders of Retired Common
Stock or options to acquire Retired Common Stock. onethcless, the form S-8 registration
statements were deemed to have been post-effectively amended when the Company filed its
2008 Form 10-K. Therefore, the Company seeks relief from the limitations impOsed by
Rule 1211-3(c) with respect to (i) the Retired Common Stock, and (ii) the interests in, and rights
granted under, the Incentive Plans as described below.
The Company filed post-effective amendments with respect to each of the Form S-8
registration statemems, tenninating the registration and removing any unsold securities from
registration. All but one of these post-effective amendments was filed on August 21, 2009.
The post-effective amendment to File 0.33-53726 was filed on October 21. 2009. All of
these post-effective amendments were automatically effective upon filing pursuant to
Rule 464.
In addition, the Company filed post-effective amendments with respect to each of its
Form $-3 and form S-4 registration statements in order to remove any unsold securities from
registration thereunder. As indicated below, certain of these registration statements expired
pursuant to Rule 415(a)(5) prior to the filing of the post-effective amendments. Each of the
Foml S-3 and Form S-4 post-effective amendments was filed on August 21,2009 and declared
effective on September 22, 2009. Some of these registration statements were deemed to have

November 9, 2009
Ilage 6 of 12

been updated under Section I0(a)(3) when the Company filed its 2008 Form IQ-K and would
therefore require that the Company seek relierrrom the limitations imposed by Rule 12h-3(c).
The Form S-3 and rorm S-4 registration statements lor which post-effective
amendments were filed are:
•

a registration statement on Form 5-3 (File No. 333-2443\ (efTective 1997»
covering the secondary sale of 500,000 shares of Retired Common Stock issued in
connection with an acquisition in 1997.

•

two registration statements on Form S~4 (File Nos. 333-29937 (clTectivc 1997),
and 333-64923 (efTective 1998) covering the offering of Retired Common Stock to
be issued ;n connection with potential acquisitions.

•

a registration statement on Form S~3 (File No. 333-65555 (etl"cl:tive 1998»
covering the offering of $200.0 million in aggregate principal amount of 7 31l1%
senior notes due 2009. whieh were included in the Retired Senior Notes cancelled
pursuant to the Reorganization Plan. An additional $100.0 million of debt
securities registered pursuant to the registration statement were never issued. This
registration statement expired pllrsuantto Rule 415(a)(5) prior to January 1,2009
and, therelore, was llot updated under Section 10(a)(3) when the Company filed its
2008 Form 10-K. The Company represents that, as of January 1,2009, there were
less than 300 holders of record of the 7 311% senior notes due 2009 and that,
following cancellation of the Retired Senior Notes pursuant to the Reorganization
Plan, there were no longer any holders of record of the 7 :lIg% senior notes due
2009.

•

a registration statement on Form 5-4 (File No. 333·66945 (etTcl:tive 1999) covering
the otTering of Retired Common Stock (and associated preferred stock purchase
rights under the Rights Agreement) to be issued in connection with JXltential
acquisitions.

•

a registration statement on Form 5·3 (File 0.333·66943 (effective 1998»
covering the offering of 3 million shares of Retired Common Stock for the
Company's dividend reinvestment and stock purchasc plan. These plans were
diseontinucd on June r 7,2009 and all of the shines covered by this registration
statcment were cancelled and extinguished as of the Effective Date.

•

a rcgistration statement on Form 5-4 (File '0.333-31618 (effective 2000) covering
the olTering of Retired Common Stock (and associated preferred stock purchase
rights under the Rights Agreement) to be issued in connection with potcntial
acquisitions.

•

a rcgistration statement on Form S4 (File No. 333-60182 (effective 2001» filed by
the Company and cenain of its subsidiaries. covering the offer of two new classes
of registered senior notes, with subsidiary guaranties, in exchange for two classes
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of notes that wer~ sold in a privatc placement offering in March 200 I. The new
notes were substantially identical to the original notes and had the following terms:
$29.0 million of 7 114% senior notes due 2010 and $285.0 million of 9 7I1I% senior
subordinated notes due 2011. The exchange offer expired by its terms in 2001.
The 9 718% senior subordinated notes and their subsidiary guaranties were
redeemed in 2006 and the obligations under Section 15(d) with respect to those
notes and subsidiary guaranties were suspended beginning in 2007. As a result of
the expiration of the exchange olTer, this registration statement was not updated
under Section 10(a)(3) when the Company filed its 2008 Fonn 10-K. The
Company represents that, as of January 1,2009, there were less than 300 holders of
record of the 71/4% senior notcs due 2010 and the subsidiary guaranties and that,
following cancellation of the Retired Senior Notes pursuant to the Reorganization
Plan. there were no longer any holders of record of the 7 1/4% senior notes due
2010 or the subsidiary guaranties.
•

a registration statement on Form S·3 (File o. 333-122084-17 (effective 2005»
covering the offering of $325 million of an undesignated quantity of the following
securities: Retired Common Stock; preferred stock, $0.10 par value; depositary
shares; debt securities; warrants; and guarantees of debt securities. No securities
were ever sold pursuant to this registration statement. This registration statement
expired pursuant to Rule 415(a)(5) priorto January 1,2009.

Absent rcliefrrom the application of Rule 12h-3(c). the Company would remain
subject to the reporting requirements 01" Section 13(a) by virtue of Seclion 15(d) during the
period from the Effective Date of the Reorganization Plan until the end of tile Company's
fiscal year on December 31, 2009, even though the securities to which these registration
statements relate were cancelled on the EfTeetive Date of the Reorganization Plan.
The Company represents that, immediately following the Effective Datc of the
Reorganization Plan, (1) there were no holders of the securities 01" the class to which the
foregoing registration statements related; and (2) the New Common Stock was held of record
by 40 holders. with Wayzata holding over 67.7% of the outstanding sharcs. The Company <llso
represents that the New Secured otes were held of record as of October 16. 2009, by 43
holders. The Company hereby requests relief from the limitations imposed by Rule 12h-3(c).
and its reporting obligations under Section 15(d), for the remainder of its 2009 fiscal year.
The BankrUl}fcy

As stated above, on May 31,2009, the Debtors riled for relief under chapter II of the
Bankruptcy Code in the Bankruptcy Court. On August 4, 2009, the Bankruptcy Court
confirmed the Reorganization Plan. On the Effective Date, all conditions to consummation of
the Reorganization Plan were satisfied or waived in accordance wilh the Reorganization Plan,
the Reorganization Plan became effective and the Company emerged from chapter 11 as a
private company.
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Among other things, the Reorganization Plan provides for:
I. An exchange of approximately $220 million of Retired Senior Notes for

approximately $85 million of New Secured Notes plus 30,000 shares of New
Common Stock. The New Secured Notes and the ew Common Stock are exempt
from registration under section 1145 of the Bankruptcy Code and are not publicly
traded. The New Common Stock have limited rights of transferability. As of the
Effective Date, all of the outstanding shares of the New Common Stock were held
of record by 40 holders and Wayzata owned 20,306 shares, or approximately
67.7%. of such shares. The indenture governing the New Secured Notes does not
require the Company to continue riling reports with the Commission under the
Exchange Act once the Company's reporting Obligations under Sections 12(g) and
l5(d) have been terminated. the Company will not submit, file or provide such
Exchange Act reports to the Commission on a voluntary basis or othcrwise and the
indenture does not require that the Company provide, nor will the Company
provide, such reports to Lhe trustee or any third party.
2. A new credit agreement with General Electric Capital Corporation, which provides
for a lotal of up to $75 million of financing.
3. The cancellation orall outstanding shares of Retircd Common Stock (including
restricted shares) and options 10 purchase Retired Common Stock. Holders of
Retired Common Stock equity interests received $2.9 million, approximately $0.10
per share, on account of their interests. As stated above, the Retired Common
Stock was dclisted from Nasdaq as of July 12,2009. On August 21,2009, the
Company notified lhe Pink Sheets that, pursuant to the Reorganization Plan, the
Retired Common Stock was cancelled and trading in such securities should cease.
Accordingly, as oftbe Effective Date, the Retired Common Stock was cancelled and
extinguished. The Retired Common Stock has been delisted from Nasdaq. Thc slmres of New
Common Stock issued under the Reorganization Plan are held of record by 40 holders, are
subject to restrictions on transfer, are exempt from registration pursuant to section 1145 of the
Bankruptcy Code, and arc not publicly traded. As ofSeptembcr 8, 2009. Wayzata owned
approximately 67.7% of the New Common Slock.
Relief Requested

The Company now seeks the StaWs concurrence with the Company's view that the
updating of the Company's registration statements during its 2009 fiscal year will not preclude
the Company from utilizing Rule 12h-3 under the Exchange Act and suspending the
Company's duty to file with the Commission the reports required by Sections 13(a) and 15(d)
of the Exchange Act with respect to the Company's 2009 fiscal year (in which the Company"s
registration statements were deemed to be updated pursuant to Section 10(a)(3». The
Company seeks such relief despite the fact that Rule 12h-3(c) states that Rule 12h-3 shall not
be available for any class of securities for a fiscal year in which a registration statement
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relating to that class becomes effective under the Securities Act. or is required to be updated
pursuant to Section I0(a)(3) of the Securities Act.
The Company has filed post-effective amendments to its registration statements on
Forms S-3, S-4 and S-8 in order to deregister the unsold securities registered thereunder. Each
afthese past-effective amendments has either been declared errective or was autamatically
effective upon filing. If the SlalT grants the relier sought by this letter, the Company intends to
file the Final 12h-3 Form 15 with the Commission not later than the due date for the
Company's next periodic report (i.e., by November 9,2009), certifying that (i) the Re!ired
Common Stock and (ii) the interests in, and rights granted under, thc Incentivc Plans as
descrihed above are held of record by less than 300 persons, and requesting suspension,
pursuant ta Rule 12h-3(a) and (b)( I)(i), orthe Company's Section 15(d) reporting obligations.
Discussion
The undeniigned respectfully submits that:
•

uponlhe filing or the Final 1211-3 rarm 15. the Company's duty to Iile reports
under Section 15(d) of the Exchange Aet will be suspended; and

•

subsection (c) of Rule 12h-3 should not be interpreted in a manner so as to
require the filing offuture reports because certain of the Company's registration
statements were deemed to have been post-effectively amended by the filing of the
Company's 2008 Form IO-K.

Section 15(d)'s purpose of providing information to purchasers of stock originally
issued in Inmsactions registered under the Securities Act and to the public is not applicable in
the Company's situation. Similarly, the policy rationale behind Rule 12h-3(crs deferral of the
use of Form 15 when an issuer has had a registration statement declared effective during the
current fiscal year is not applicable to the Company.
The Commission has frequently recognized in related situations that a literal reading of
Rule 12h-3 is not always justified by public policy considerations. The Commission has stated
that the purpose of Section 15(d) is "to assure a stream of current infonnation about an issuer
ror the benefit or purchasers in ... raj registered offering... ,'· Sce Exchange Act Release No.
34-20263. dated October 5.1983. In the Company's situation, as of the Effective Date orlhe
Reorganization Plan:
•

all shares or Retired Common Stock, all of the Rights, all or lhe Rctired Senior
Notes and all of the other securities covered by the registration statements
described above were cancelled;

•

all of the outstanding shares ortbe New Common Stock were held or record by
a lotal 01'40 holders, approximately 67.7% af such slUlres was held by Wayzata and
the issuance or such shares was exempt from registrdtion under the Securities Act
by virtue of Section 1145 of the Bankruptcy Code.
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Upon the Effective Date, there were no holders of Retired Common Stock, Retired
Senior Notes, the Rights or other sccurities covered by the registration statements described
above, and fewer than 300 record holders of Reorganized Caraustar's other securities.
Requiring the Company to file Section 15(d) reports would not serve the purposes of
Section IS{d), but would be financially and administratively burdensome to tnc Company.
Congress recognized that, in certain situations, the benefits of periodic reporting to the public
might not always be commt:nsuratc with the burdens imposed. See Exchange Act Release
No. 34~20263, dated October 5, 1983. The burdens from reporting surely exceed the benefits
when, as of the Effective Date: (i) there are no holders of Retired Common Stock; (ii) there are
no holders of Retired Senior Notes; (iii) no holders of other securities frolll registered offerings
remain; (iv) the ew Common Stock is held of record by approximately 40 holders. including
Wayzata, which owns approximately 67.7% of the New Common Stock, (v) the ew Common
Stock is subject to substantial restrictions on transfer, and (vi) neither the New Common Stock
nor the ew Secured Notes are publicly traded.
The Staff has granted no-action relief where an issLlt:r filed (i) a post-crfective
amendment removing from registration unsold securities under a previously filed registration
statement and (ii) a notice on Form 15 making appropriate claims under Rule 12g-4 and Rule
12h-3 under the Exchange Act before the due date for its next Exchange Act report. {See
Ampex Corporation (available November 14,2008), Medialive Internalional. Inc. (available
August 13,2003) and Galey & Lord, Inc. (available May 10,2004»). In a situation similar to
the facts presented here, the Staff granted no action relief to Ampex, Medialive and Galey &
Lord aner they each emerged from bankruptcy, canceled their securities that had triggered the
reporting obligations and became privately owned. Notwithstanding the fact that certain
registration statements of Ampex, Medialive and Galey & Lord may have been deemed post·
effectively amended by the tiling of those companies' Annual Reports on Fonn 10-K.the Stan·
did not literally interpretthe meaning of subsection (c) of Rule 12h-3 to require Ampex,
Medialive or Galey & Lord to continue their reporting obligations during the fiscal year in
which a registration statement filed under the Securities Act was required to be updated.
In a number of similnr cases, where the relevant obstacle was the limitation posed by
Rule 12h·3(c), the Staff has recognized that a literal reading of Rule 12h-3 can have
unintended consequences and accordingly has taken a no-action position similar to that
requested herein. See, e.g., Wesuif[. Inc. (available May 19,2009); Si/,1erSlar Holdings. LId.
(available May 15,2009); Ampex Corporation (available November 14,2008; Loudeye Corp.
(available November 7, 2006); Galey & Lord(available May 10,2004); Medialive
/11Iernafional, Inc. (available August 13,2003); CoorsTek, Inc. (available August 14,2003);
and PayPa/, Inc. (available November 13, 2002). In each of those cases, notwithstanding the
fact that a registration statement under the Securities Act had been declared effective or
deemed updated pursuant to Section I0(a)(3) during the fiscal year in question, the Stafl
agreed with the position that Rule 12h-3(c) did not require an issuer 10 remain subject to the
reporting requirements of Section 15(d) following a transaction in which it became a
subsidiary ofanolher company and had no other public securities outstanding.
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Conclusion
In light of the Staff's position in the foregoing and other similar situations. the facts
that the Company has filed all reports required by Section 13(a) as required by Rule 12h-3 and
that there are no holders of Retired Common Stock, Retired Senior Notes or other securities
covered by the registration st<ttements described above, thereby satisfying subsections (a) and
(b) of Rulc 12h-3, and the policy arguments presented, the undersigned respectfully requests
the Staffs concurrence with the Company's view that the effectiveness of the Company's
registration statements during its 2009 fiscal year will not preclude the Company from utilizing
Rule 12h-3 under thc Exchange Act and suspending the Company's duty to file with the
Commission the reports required by Sections 13(a) and 15(d) of the Exchange Act with respect
to the remainder of tile Company's 2009 fiscal year (in which the Company's registration
statements were deemed to be updated pursuant to Section 10(a)(3».
Due to the expense, time and effort involved in the prcpardtion of and filing ofpcriodic
reports under the Exchange Act. we respectfully request that the Company's request be given
expedited consideration. If the Staff disagrees with any of tile views expressed herein. the
undersigned respectfully requests an opportunity to discuss the mailer with the Staff prior 10
any written responsc to this letler.

v.rytr~&9:::

Q~t~

cc: Wilma Elizabeth Beaty, Caraustar Industries. Inc.

I The Rights Form 15 was amended on Novemher 5,2009,!O cotTect the par value of the Relired Common
Stor.:k from $0.0 I 10 $0.1 O.
l The Common Stock 12g-4 Form 15 wa~ amended on November 5. 2009. to correct the par value of the
Retired Common StQl;k from SO.OI to SO.IO.
J Although the Company has filed all reports required under Section 13(a), while the Company was in
bankruptcy, one report on Form II·K and one report on Fonn 10-Q were not filL'1l when originally due. The
Annual Report on Form ll-K for the Caraustar Industries, Inc. Employees' Savings Plan for the year ended
December 31,2008 was filed one day late, on June 30. 2009, pursuant to notice on Fonn 12b-25, and was
deemed to be timely filed on Junr.: 29, 2009 pursuant to Rule 12b-25(b)(3). The Company's Quarterly Report
on Form IO-Q for the quarter ended June 30. 2008 was filed four days late, on August 14,2009, pursuant to
notice on Fonn 12b--25, and was deemed to be limely filed on August 10,2009 pursualllio Rule 12b-
25(bX3). We undersl:md thai the fact that a registrant has previously relied upon Rule 12b--25 does nOI
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preclude the registrant from suspending its reporting obligations under Rule 15(d) pursuant to Rule 12h-3.
See Exchange Act Release No. 34·20263. The Staff has granted no-action relief when confronted with a
company that had failed 10 file reports on a timely basis in reliance on Rule 12b-25. The Staff advised
Medialive International, Inc. (available August 13,2003) that it would not object if Medialive stopped filing
periodic and othcr reports under the Exchange Act, despite thc fact that Medialive notco in their no-action
request that two reports had been tiled late pursuant to Rulc 12b-25(b)(3).
4 Each of the Company's Registration Statements on Fonn S-8 registered shares of the Company's common
stock. In addition, thc following Registration Statements on Form $-8 registered additional securities: ~i1e
No. 33-77682 (also included interests in tbe Caraustar Industries. Inc. Employees Savings Plan): File No.
333-57%5 (also included rights to purchase common stock under the 1998 Key Employee Inccmive
Compensation Plan and associated preferred stock purchase rights under the Rights Agreement): File No. 33
37168 (also included rights to purchase common stock under thc 1998 Key Employee Incemive
Compensation Plan and associated preferred stock purchase rights under the Rights Agreement): File No.
333-106062 (also included rights to purchase common stock under the Caraustar Industries, Inc. Employees
Savings Plan and associated preferred stock purchase rights under the Rights Agreement); and File No. 333
106064 (also included rights to purchase common stock under the Caraustar Industries. Inc. 2003 Long-Tenn
Equity Incentive Plan and associated preferred stock. purchase rights under the Rights Agreement).

