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o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

 



 

ITEM 4.01. CHANGES IN REGISTRANT’S CERTIFYING ACCOUNTANT.

     On May 19, 2008, the Audit Committee of the Board of Directors of Graphic Packaging Holding Company (the “Company”) approved the appointment of Ernst & Young
LLP (“E&Y”) as the Company’s independent registered public accounting firm (“Auditors”) for the fiscal year ending December 31, 2008 and dismissed
PricewaterhouseCoopers LLP (“PWC”).

     PWC’s reports on the Company’s consolidated financial statements as of December 31, 2007 and 2006 and for the years then ended did not contain any adverse opinion or
a disclaimer of opinion and were not qualified or modified as to uncertainty, audit scope or accounting principle.

     In connection with the audits of the Company’s financial statements for each of the two most recent fiscal years ended December 31, 2007 and 2006 and through May 19,
2008, there were no disagreements between the Company and PWC on any matters of accounting principles or practices, financial statement disclosure or auditing scope or
procedure, which disagreements, if not resolved to PWC’s satisfaction would have caused PWC to make reference to the matter in its reports. During the two most recent
fiscal years and through May 19, 2008, there have been no reportable events as defined in Regulation S-K, Item 304(a)(1)(v).

     The Company has provided PWC with a copy of the disclosures above and requested that PWC furnish the Securities and Exchange Commission with a letter stating
whether or not it agrees with such disclosure. A copy of PWC’s letter to the Securities and Exchange Commission dated as of May 23, 2008 is filed as Exhibit 16.1 to this
Current Report on Form 8-K.

     During the Company’s two most recent fiscal years ended December 31, 2007 and 2006, and through May 19, 2008, the Company did not consult with E&Y regarding
any of the matters or events set forth in Regulation S-K, Item 304(a)(2)(i) or (ii).

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

Exhibits
   
Exhibit Number Description
16.1  Letter dated May 23, 2008 from PricewaterhouseCoopers LLP.
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   PricewaterhouseCoopers LLP
   10 Tenth Street, Northwest
   Suite 1400
   Atlanta, GA 30309-3851
   Telephone (678) 419 1000
   Facsimile (678) 419 1239
   www.pwc.com

May 23, 2008

Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549

Commissioners:

We have read the statements made by Graphic Packaging Holding Company (copy attached), which we understand will be filed with the Securities and Exchange
Commission, pursuant to Item 4.01 of Form 8-K, as part of the Form 8-K of Graphic Packaging Holding Company dated May 19, 2008. We agree with the statements
concerning our Firm in such Form 8-K.

Very truly yours,

PricewaterhouseCoopers LLP


