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           If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box:    o

           If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box:    ý

           If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering:    o

           If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering:    o

           If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box:    ý

           If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box:    o

           Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer ý Accelerated filer o Non-accelerated filer o

(Do not check if a
smaller reporting company)

Smaller reporting company o

CALCULATION OF REGISTRATION FEE

Title of each class of securities
to be registered

Amount to be registered/
Proposed maximum

offering price per
unit/ Proposed maximum

offering price(1)
Amount of

registration fee(1)

Debt Securities

Common Stock, $0.10 par value per share

Preferred Stock, $1.00 par value per share

Depositary Shares

Warrants

Stock Purchase Contracts

Stock Purchase Units(2)

(1)
An indeterminate aggregate initial offering price or number of the securities of each identified class is being registered as may from time to time be
offered at indeterminate prices. Separate consideration may or may not be received for securities that are issuable on exercise, conversion or exchange
of other securities or that are issued in units. In accordance with Rules 456(b) and 457(r) under the Securities Act, the registrant is deferring payment of
all of the registration fee. This registration statement also covers delayed delivery contracts that may be issued by Bemis Company, Inc. under which
the party purchasing such contracts may be required to purchase debt securities, common stock or preferred stock. Such contracts may be issued
together with the specific securities to which they relate. In addition, securities registered hereunder may be sold either separately or as units comprised
of more than one type of security registered hereunder.

(2)
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Each stock purchase unit consists of (a) a stock purchase contract under which the holder, upon settlement, will purchase or sell an indeterminate
number of shares of common stock, preferred stock or depositary shares and (b) common stock, preferred stock, depositary shares, debt securities, other
stock purchase contracts or debt obligations of third parties securing the holder's obligation to purchase or sell the securities subject to the stock
purchase contract. No separate consideration will be received for the stock purchase contract or the related pledged securities.
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PROSPECTUS

Bemis Company, Inc.

Common Stock, Preferred Stock, Depositary Shares, Debt Securities,
Warrants, Stock Purchase Contracts and Stock Purchase Units

        We may offer and sell from time to time securities in one or more offerings. This prospectus provides you with a general description of the
securities we may offer.

        We may offer and sell the following securities:

�
common stock;

�
preferred stock, which may be convertible into our common stock;

�
depositary shares;

�
senior or subordinated debt securities, which may be convertible into our common stock, preferred stock or depositary
shares;

�
warrants to purchase common stock, preferred stock, depositary shares or debt securities; and

�
stock purchase contracts and stock purchase units.

        Each time securities are sold using this prospectus, we will provide a supplement to this prospectus and possibly other offering material
containing specific information about the offering and the terms of the securities being sold, including the offering price. The supplement or
other offering material may also add, update or change information contained in this prospectus. You should read this prospectus, any
supplement and any other offering material applicable to the specific issue of securities carefully before you invest.

        We may offer and sell these securities to or through underwriters, dealers or agents, or directly to investors, on a continued or a delayed
basis. Each applicable prospectus supplement to this prospectus and/or other offering material will provide the specific terms of the plan of
distribution.

        In addition, selling shareholders to be named in a prospectus supplement may offer and sell from time to time shares of our common stock
in such amounts as set forth in such prospectus supplement. Unless otherwise set forth in such prospectus supplement, we will not receive any
proceeds from the sale of shares of our common stock by any selling shareholders.

        Our common stock is listed on the New York Stock Exchange under the symbol "BMS."

See "Risk Factors" in the accompanying prospectus supplement or in such other document we refer you to
in the accompanying prospectus supplement for a discussion of certain risks that prospective investors should
consider before investing in our securities.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

This prospectus is dated September 2, 2016.

Edgar Filing: BEMIS CO INC - Form S-3ASR

5



Table of Contents

 TABLE OF CONTENTS

ABOUT THIS PROSPECTUS 1
CAUTIONARY NOTE FOR FORWARD-LOOKING INFORMATION 1
BEMIS COMPANY, INC. 2
RATIO OF EARNINGS TO FIXED CHARGES 2
USE OF PROCEEDS 3
DESCRIPTION OF CAPITAL STOCK 3
DESCRIPTION OF DEPOSITARY SHARES 8
DESCRIPTION OF THE DEBT SECURITIES 9
DESCRIPTION OF WARRANTS 23
DESCRIPTION OF THE STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS 24
SELLING SHAREHOLDERS 25
PLAN OF DISTRIBUTION 25
WHERE YOU CAN FIND MORE INFORMATION 27
LEGAL MATTERS 28
EXPERTS 29

Edgar Filing: BEMIS CO INC - Form S-3ASR

6



Table of Contents

 ABOUT THIS PROSPECTUS

        Unless the context otherwise requires, references in this prospectus to "we ," "us," "our," the "Company" and "Bemis" refer to Bemis
Company, Inc. and its consolidated subsidiaries, collectively. References to the "common stock" refer to Bemis' common stock, par value $0.10
per share. References to the "preferred stock" refer to Bemis' preferred stock, par value $1.00 per share.

        This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, utilizing a "shelf"
registration process. Under this shelf process, we may, from time to time, sell the securities or combinations of the securities described in this
prospectus, and one or more of our shareholders may sell our common stock, in one or more offerings. This prospectus provides you with a
general description of those securities. Each time we offer securities, we will provide a prospectus supplement and/or other offering material that
will contain specific information about the terms of that offering. The prospectus supplement and/or other offering material may also add, update
or change information contained in this prospectus. You should read this prospectus, any prospectus supplement and/or other offering material
together with additional information described under the heading "Where You Can Find More Information."

        You should rely only on the information contained or incorporated by reference in this prospectus and in any prospectus supplement and/or
other offering material. "Incorporated by reference" means that we can disclose important information to you by referring you to another
document filed separately with the SEC. We have not authorized any other person to provide you with different or additional information. If
anyone provides you with different or inconsistent information, you should not rely on it. We are not making offers to sell nor soliciting offers to
buy, nor will we make an offer to sell nor solicit an offer to buy, securities in any jurisdiction where the offer or sale is not permitted. You
should assume that the information appearing in this prospectus or any supplement to this prospectus, as well as the information we file or
previously filed with the SEC that we incorporate by reference in this prospectus, any prospectus supplement and/or other offering material, is
accurate only as of the dates on their covers. Our business, financial condition, results of operations and prospects may have changed since those
dates.

 CAUTIONARY NOTE FOR FORWARD-LOOKING INFORMATION

        Certain statements in this prospectus, any supplement to this prospectus and/or other offering material and the information incorporated by
reference in this prospectus or any prospectus supplement and/or other offering material, other than purely historical information, including
without limitation estimates, projections, outlook, targets, guidance, goals, statements relating to our business plans, strategy, objectives,
expected operating results and future financial position, and the assumptions upon which those statements are based, are "forward-looking
statements" within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. These forward-looking statements generally are identified by the words "may," "will,"
"expect," "intend," "estimate," "anticipate," "believe," "should," "forecast," "project," or "plan" or terms of similar meaning are also generally
intended to identify forward-looking statements. We caution that these statements are subject to numerous important risks, uncertainties,
assumptions and other factors, some of which are beyond our control, which could cause our actual results to differ materially from those
expressed or implied by such forward-looking statements. A detailed discussion of risks and uncertainties that could cause actual results and
events to differ materially from such forward-looking statements will be included in our most recent Annual Report on Form 10-K or Quarterly
Report on Form 10-Q and other documents that we file from time to time with the SEC that are incorporated by reference into this prospectus,
and also may be described in any prospectus supplement and/or other offering material. Numerous important factors described in this
prospectus, any prospectus supplement and/or other offering material, and the information incorporated by reference in this prospectus, any
prospectus supplement and/or other

1
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offering material, could affect these statements and could cause actual results to differ materially from our expectations. Unless otherwise
specified, the forward-looking statements included in this prospectus, any supplement to this prospectus and/or other offering material are only
made as of the date of such document, and unless otherwise specified, we assume no obligation, and disclaim any obligation, to update
forward-looking statements to reflect events or circumstances occurring after the date of such document.

 BEMIS COMPANY, INC.

        Bemis is a global manufacturer of packaging products. The majority of our products are sold to customers in the food industry. Other
customers include companies in the following types of businesses: chemical, agribusiness, medical, pharmaceutical, personal care, electronics,
construction and other consumer goods. Our business activities are organized around our two reportable business segments, U.S. Packaging
(67 percent of 2015 net sales) and Global Packaging (33 percent of 2015 net sales).

U.S. Packaging

        The U.S. Packaging segment represents all food, consumer, and industrial products packaging-related manufacturing operations located in
the United States. This segment manufactures multilayer polymer, blown and cast film structures to produce packaging sold for food and
personal care product applications as well as non-food applications. Markets for these products include processed and fresh meat, dairy, liquids,
frozen foods, cereals, snacks, cheese, coffee, condiments, candy, pet food, bakery, lawn and garden, tissue, fresh produce, personal care and
hygiene, disposable diapers and agribusiness.

Global Packaging

        The Global Packaging segment includes all packaging-related manufacturing operations located outside of the United States as well as
global medical device and pharmaceutical packaging-related manufacturing operations. This segment manufactures multilayer polymer, blown
and cast film structures to produce packaging sold for a variety of food, medical, pharmaceutical, personal care, electronics and industrial
applications. Additional products include injection molded plastic and folding carton packaging. Markets for these products include processed
and fresh meat, dairy, liquids, snacks, cheese, coffee, condiments, candy, bakery, tissue, fresh produce, personal care and hygiene, disposable
diapers, agribusiness, pharmaceutical and medical devices.

        Our principal executive offices are located at One Neenah Center, 4th Floor, Neenah, Wisconsin 54957, and our telephone number is
920-527-5000.

 RATIO OF EARNINGS TO FIXED CHARGES

        The following table shows our consolidated ratio of earnings to fixed charges for the periods presented:

Year Ended December 31, Six Months Ended
June 30, 20162011 2012 2013 2014 2015

4.2x 4.2x 4.9x 6.5x 7.4x 6.0x
2
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        For the purposes of calculating the ratio of earnings to fixed charges, earnings consist of income from continuing operations before income
taxes and income or loss from equity investees, losses recognized in pre-tax income for less than 50% owned persons, distributed income of
equity investees and capitalized interest amortization, plus fixed charges. Fixed charges consist of interest expensed and capitalized expenses
related to indebtedness and an estimate of interest within rental expense. Interest inherent in rent expense is an amount representative of the
interest factor in rentals (for this purpose, the interest factor is assumed to be one-third of rental expense). Interest associated with uncertain tax
liabilities has been excluded from fixed charges as the benefits (generally reflecting statute of limitations lapses) would reduce fixed charges.

        We did not have any preferred stock outstanding and we did not pay or accrue any preferred stock dividends during the periods presented
above.

 USE OF PROCEEDS

        We intend to use the net proceeds from the sales of the securities as set forth in the applicable prospectus supplement and/or other offering
material.

 DESCRIPTION OF CAPITAL STOCK

        We are authorized to issue up to 502,000,000 shares of capital stock, 500,000,000 of which are shares of common stock, par value $0.10
per share, and 2,000,000 of which are shares of preferred stock, par value $1.00 per share. As of July 27, 2016, there were 94,710,925 shares of
common stock issued and outstanding and no shares of preferred stock issued and outstanding. Shares of our common stock are listed on the
New York Stock Exchange under the symbol "BMS."

        The following description of our capital stock summarizes general terms and provisions that apply to our capital stock. Since this is only a
summary, it does not contain all of the information that may be important to you. The summary is subject to and qualified in its entirety by
reference to our restated articles of incorporation and our by-laws, as amended, which are filed as exhibits to the registration statement of which
this prospectus is a part. See "Where You Can Find More Information."

Common Stock

        All of the outstanding shares of our common stock are fully paid and nonassessable. Subject to the rights of the holders of shares of
preferred stock that may be issued and outstanding, none of which are currently outstanding, the holders of common stock are entitled to receive:

�
dividends when, as and if declared by our board of directors out of funds legally available for the payment of dividends; and

�
in the event of dissolution of Bemis, to share ratably in all assets remaining after payment of liabilities and satisfaction of the
liquidation preferences, if any, of then outstanding shares of preferred stock, as provided in our restated articles of
incorporation.

        Each holder of common stock is entitled to one vote for each share held of record on all matters presented to a vote at a shareholders
meeting, including the election of directors. Holders of common stock have no cumulative voting rights or preemptive rights to purchase or
subscribe for any additional shares of common stock or other securities and there are no conversion rights or redemption or sinking fund
provisions with respect to the common stock. Additional authorized shares of common stock may be issued without shareholder approval. Bemis
common stock is traded on the New York Stock Exchange under the trading symbol "BMS." The transfer agent for the common stock is Wells
Fargo Shareowner Services. Its address is 1110 Centre Pointe Curve Suite 101, Mendota Heights, MN 55120.

3
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Preferred Stock

General

        We may issue preferred stock in one or more series. We may also "reopen" a previously issued series of preferred stock and issue additional
preferred stock of that series. In addition, we may issue preferred stock together with other preferred stock, debt securities and common stock in
the form of units as described below under "Description of the Stock Purchase Contracts and Stock Purchase Units." This section summarizes
terms of the preferred stock that apply generally to all series. The description of most of the financial and other specific terms of a series will be
in the applicable prospectus supplement and/or other offering material. Those terms may vary from the terms described here.

        Because this section is a summary, it does not describe every aspect of the preferred stock and any related depositary shares. As you read
this section, please remember that the specific terms of a series of preferred stock and any related depositary shares as described in the applicable
prospectus supplement and/or other offering material will supplement and, if applicable, may modify or replace the general terms described in
this section. If there are differences between the applicable prospectus supplement and this prospectus, the prospectus supplement will control.
Thus, the statements we make in this section may not apply to a series of preferred stock or any related depositary shares.

        Reference to a series of preferred stock means all of the shares of preferred stock issued as part of the same series under a certificate of
designation, preferences and rights forming part of our restated articles of incorporation. Reference to the applicable prospectus supplement
means the prospectus supplement describing the specific terms of the preferred stock and any related depositary shares. The terms used in the
applicable prospectus supplement will have the meanings described in this prospectus, unless otherwise specified.

        Our authorized capital stock includes 2,000,000 shares of preferred stock, par value $1.00 per share. The preferred stock will be governed
by Missouri law. We do not have any preferred stock outstanding as of the date of this prospectus. The prospectus supplement with respect to
any offered preferred stock will describe any preferred stock that may be outstanding as of the date of the prospectus supplement.

Preferred Stock Issued in Separate Series

        The authorized but unissued shares of preferred stock are available for issuance from time to time at the discretion of our board of directors
without the need for shareholder approval. Our board of directors is authorized to divide the preferred stock into series and, with respect to each
series, to determine the designations, the powers, preferences and rights and the qualifications, limitations and restrictions of the series,
including:

�
dividend rights;

�
conversion or exchange rights;

�
voting rights;

�
redemption rights and terms;

�
liquidation preferences;

�
sinking fund provisions;

�
the serial designation of the series; and

�
the number of shares constituting the series.
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        In addition, as described below under "Description of Depositary Shares," we may, at our option, instead of offering whole individual
shares of any series of preferred stock, offer fractional shares of such series. In connection with the offering of fractional shares, we may offer
depositary shares evidenced by depositary receipts, each representing a fraction of a share or some multiple of shares of the particular series of
preferred stock issued and deposited with a depositary. The fraction of a share or multiple of shares of preferred stock which each depositary
share represents will be stated in the prospectus supplement relating to any series of preferred stock offered through depositary shares.

        The rights of holders of preferred stock may be adversely affected by the rights of holders of preferred stock that may be issued in the
future. Our board of directors may cause shares of preferred stock to be issued in public or private transactions for any proper corporate purpose.
Examples of proper corporate purposes include issuances to obtain additional financing for acquisitions and issuances to officers, directors and
employees under their respective benefit plans. Our issuance of shares of preferred stock may have the effect of discouraging or making more
difficult an acquisition.

        Preferred stock will be fully paid and nonassessable when issued, which means that our holders will have paid their purchase price in full
and that we may not ask them to surrender additional funds. Unless otherwise provided in the applicable prospectus supplement and/or other
offering material, holders of preferred stock will not have preemptive or subscription rights to acquire more stock of Bemis.

        The transfer agent, registrar, dividend disbursing agent and redemption agent for shares of each series of preferred stock will be named in
the prospectus supplement relating to that series.

Rank

        Shares of each series of preferred stock will rank senior to our common stock with respect to dividends and distributions of assets.
However, we will generally be able to pay dividends and distributions of assets to holders of our preferred stock only if we have satisfied our
obligations on our indebtedness then due and payable.

Dividends

        Holders of each series of preferred stock will be entitled to receive cash dividends when, as and if declared by our board of directors, from
funds legally available for the payment of dividends. The rates and dates of payment of dividends for each series of preferred stock will be stated
in the applicable prospectus supplement and/or other offering material. Dividends will be payable to holders of record of preferred stock as they
appear on our books on the record dates fixed by our board of directors. Dividends on any series of preferred stock will be cumulative, as set
forth in the prospectus supplement.

Redemption

        If specified in the applicable prospectus supplement and/or other offering material, a series of preferred stock may be redeemable at any
time, in whole or in part, at our option or the holder's, and may be redeemed mandatorily.

        Any restriction on the repurchase or redemption by us of our preferred stock while there is an arrearage in the payment of dividends will be
described in the applicable prospectus supplement and/or other offering material.

        Any partial redemptions of preferred stock will be made in a way that our board of directors decides is equitable.

5
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        Unless we default in the payment of the redemption price, dividends will cease to accrue after the redemption date on shares of preferred
stock called for redemption and all rights of holders of these shares, including voting rights, will terminate except for the right to receive the
redemption price.

Conversion or Exchange Rights

        The applicable prospectus supplement and/or other offering material relating to any series of preferred stock that is convertible, exercisable
or exchangeable will state the terms on which shares of that series are convertible into or exercisable or exchangeable for shares of common
stock, another series of preferred stock or other securities or debt or equity securities of third parties.

Liquidation Preference

        Upon any voluntary or involuntary liquidation, dissolution or winding up of Bemis, holders of each series of preferred stock will be entitled
to receive distributions upon liquidation in the amount described in the applicable prospectus supplement and/or other offering material, plus an
amount equal to any accrued and unpaid dividends. These distributions will be made before any distribution is made on our common stock. If
the liquidation amounts payable relating to the preferred stock of any series and any other parity securities ranking on a parity regarding
liquidation rights are not paid in full, the holders of the preferred stock of that series and the other parity securities will share in any distribution
of our available assets on a ratable basis in proportion to the full liquidation preferences of each security. Holders of our preferred stock will not
be entitled to any other amounts from us after they have received their full liquidation preference and accrued and unpaid dividends.

Voting Rights

        The holders of preferred stock of each series will have no voting rights, except:

�
as stated in the applicable prospectus supplement and in the certificate of designation, preferences and rights establishing the
series; or

�
as required by applicable law.

Missouri Statutory Provisions

        Missouri law contains certain provisions which may have an anti-takeover effect and otherwise discourage third parties from effecting
transactions with us, including control share acquisition and business combination statutes.

Business Combination Statute

        Missouri law contains a "business combination statute" which restricts certain "business combinations" between us and an "interested
shareholder," or affiliates of an interested shareholder, for a period of five years after the date of the transaction in which the person becomes an
interested shareholder, unless either such business combination or the acquisition of stock that resulted in a person's interested shareholder status
was approved by our board of directors on or before the date the interested shareholder obtained such status.

        The statute provides that, after the expiration of such five-year period, business combinations with an interested shareholder are prohibited
unless:

�
either such transaction or the interested shareholder's acquisition of stock resulting in interested shareholder status is
approved by our board of directors before the date the interested shareholder obtains such status;
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�
the holders of a majority of the outstanding voting stock, other than the interested shareholder, approve the business
combination; or

�
the business combination satisfies certain detailed fairness and procedural requirements.

        A "business combination" for this purpose includes a merger or consolidation, some sales, leases, exchanges, pledges, mortgages and
similar dispositions of corporate assets or stock and any reclassifications or recapitalizations that increase the proportionate voting power of the
interested shareholder. An "interested shareholder" for this purpose generally means any person who, together with his or her affiliates and
associates, owns or controls 20% or more of the outstanding shares of the corporation's voting stock.

        A Missouri corporation may opt out of coverage by the business combination statute by including a provision to that effect in its governing
corporate documents. We have not done so.

        The business combination statute may make it more difficult for a 20% or more beneficial owner to effect other transactions with us and
may encourage persons that seek to acquire us to negotiate with our board of directors prior to acquiring a 20% interest. It is possible that such a
provision could make it more difficult to accomplish a transaction which shareholders may otherwise deem to be in their best interests.

Control Share Acquisition Statute

        Missouri also has a "control share acquisition statute." This statute may limit the rights of a shareholder to vote some or all of his or her
shares. A shareholder whose acquisition of shares results in that shareholder having voting power, when added to the shares previously held by
him or her, to exercise or direct the exercise of more than a specified percentage of our outstanding stock (beginning at 20%), will lose the right
to vote some or all of his shares in excess of such percentage unless the shareholders approve the acquisition of such shares.

        In order for the shareholders to grant approval, the acquiring shareholder must meet certain disclosure requirements specified in the statute.
In addition, a majority of the outstanding voting shares, as determined before the acquisition, must approve the acquisition. Furthermore, a
majority of the outstanding voting shares, as determined after the acquisition, but excluding shares held by (i) the acquiring shareholder,
(ii) employee directors or (iii) officers appointed by the board of directors, must approve the acquisition. If the acquisition is approved, the
statute grants certain rights to dissenting shareholders.

        Not all acquisitions of shares constitute control share acquisitions. The following acquisitions generally do not constitute control share
acquisitions:

�
good faith gifts;

�
transfers in accordance with wills or the laws of descent and distribution;

�
purchases made in connection with an issuance by us;

�
purchases by any compensation or benefit plan;

�
the conversion of debt securities;

�
purchases from holders of shares representing two-thirds of our voting power, provided such holders act simultaneously and
the transaction is not pursuant to or in connection with a tender offer;

�
acquisitions pursuant to the satisfaction of a pledge or other security interest created in good faith;
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�
mergers involving us which satisfy the other requirements of the General and Business Corporation Law of Missouri;

�
transactions with a person who owned a majority of our voting power within the prior year; or

�
purchases from a person who previously satisfied the requirements of the control share statute, so long as the acquiring
person does not have voting power after the ownership in a different ownership range than the selling shareholder prior to
the sale.

        A Missouri corporation may opt out of coverage of the control share acquisition statute by including a provision to that effect in its
governing corporate documents. We have not done so.

Take-Over Bid Disclosure Statute

        Missouri's "take-over bid disclosure statute" requires that, under some circumstances, before making a tender offer that would result in the
offeror acquiring control of us, the offeror must file certain disclosure materials with the Commissioner of the Missouri Department of
Securities.

Supermajority Voting Requirement for Certain Business Transactions

        In addition to the business combination and control share acquisition statutes described above, Missouri law also requires us to obtain the
approval of holders of at least two-thirds of our outstanding voting shares before we can undertake certain business transactions, including
certain mergers or consolidations or the sale of all or substantially all of our assets.

Certain Charter Provisions

Business Combination Provisions in Restated Articles of Incorporation

        Certain business combinations involving Bemis and interested shareholders require the affirmative vote of the holders of 80% of the
outstanding shares of our capital stock unless (i) a majority of the continuing directors (as defined in our restated articles of incorporation) have
approved the proposed business combination, or (ii) various conditions intended to ensure the adequacy of the consideration offered by the party
seeking the combination are satisfied.

Blank Check Preferred Stock

        As described above under "�Preferred Stock�Preferred Stock Issued in Separate Series," our restated articles of incorporation permit our
board of directors to issue preferred stock without the need for shareholder approval. Our board of directors is authorized to divide the preferred
stock into series and, with respect to each series, to determine the designations, the powers, preferences and rights and the qualifications,
limitations and restrictions of the series. As a result, the impact of any future issuance of preferred stock on holders of our common stock cannot
be known.

        Each of these provisions could delay, deter or prevent a merger, consolidation, tender offer, or other business combination or change of
control involving the Company that some or a majority of our shareholders might consider to be in their best interests.

 DESCRIPTION OF DEPOSITARY SHARES

        We may, at our option, elect to offer fractional interests in shares of preferred stock rather than a full share of preferred stock. In that event,
depositary receipts may be issued for depositary shares, each of which will represent a fraction of a share of a particular class or series of
preferred stock, as described in the applicable prospectus supplement and/or other offering material.
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        Any series of preferred stock represented by depositary shares will be deposited under a deposit agreement between Bemis Company, Inc.
and the depositary. The prospectus supplement and/or other offering material relating to a series of depositary shares will set forth the name and
address of the depositary for the depositary shares and summarize the material provisions of the deposit agreement. Subject to the terms of the
deposit agreement, each owner of a depositary share will be entitled, in proportion to the applicable fraction of a share of preferred stock
represented by such depositary share, to all the rights and preferences of the preferred stock represented by such depositary share, including
dividend and liquidation rights and any right to convert or exchange the preferred stock into other securities.

        We will describe the particular terms of any depositary shares we offer in the applicable prospectus supplement and/or other offering
material. You should review the documents pursuant to which the depositary shares will be issued, which will be described in more detail in the
applicable prospectus supplement and/or other offering material.

 DESCRIPTION OF THE DEBT SECURITIES

        The following description of the debt securities sets forth the material terms and provisions of the debt securities to which any prospectus
supplement and/or other offering material may relate. The particular terms of the debt securities offered by any prospectus supplement and/or
other offering material and the extent, if any, to which the provisions described in this prospectus may apply to the offered debt securities will be
described in the prospectus supplement and/or other offering material relating to the offered debt securities. As used in this section, the terms
"we," "us," "our," "Bemis" and the "Company" refer to Bemis Company, Inc., a Missouri corporation, and not any of its subsidiaries, unless the
context requires. In this section, references to "holders" mean those who own debt securities registered in their own names, on the books that we
or the applicable trustee maintain for this purpose, and not those who own beneficial interests in debt securities registered in street name or in
debt securities issued in book-entry form through one or more depositaries. Owners of beneficial interests in the debt securities should read the
section below entitled "�Book-Entry, Delivery and Settlement."

Debt Securities May Be Senior or Subordinated

        We may issue senior or subordinated debt securities. Neither the senior debt securities nor the subordinated debt securities will be secured
by any of our property or assets or the property or assets of our subsidiaries. Thus, by owning a debt security, you are one of our unsecured
creditors.

        The senior debt securities will be issued under our senior debt indenture described below and will rank equally with all of our other
unsecured and unsubordinated debt from time to time outstanding.

        The subordinated debt securities will be issued under our subordinated debt indenture described below and will be subordinate in right of
payment to all of our "senior indebtedness," as defined in the subordinated debt indenture. None of the indentures limit our ability to incur
additional unsecured indebtedness.

        When we refer to "debt securities" in this prospectus, we mean both the senior debt securities and the subordinated debt securities.

The Senior Debt Indenture and Subordinated Debt Indenture

        The senior debt securities and the subordinated debt securities are each governed by a document called an indenture, the senior debt
indenture, in the case of the senior debt securities, and the subordinated debt indenture, in the case of the subordinated debt securities. Each
indenture is a contract between Bemis and U.S. Bank National Association, which acts as trustee. The indentures are
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substantially identical, except for the provisions relating to subordination, which are included only in the subordinated debt indenture.

        Reference to the indenture or the trustee with respect to any debt securities means the indenture under which those debt securities are issued
and the trustee under that indenture.

        The trustee has two main roles:

�
The trustee can enforce the rights of holders against us if we default on our obligations under the terms of the indenture or
the debt securities. There are some limitations on the extent to which the trustee acts on behalf of holders, described below
under "�Events of Default."

�
The trustee performs administrative duties for us, such as sending interest payments and notices to holders, and transferring a
holder's debt securities to a new buyer if a holder sells.

        The indenture and its associated documents contain the full legal text of the matters described in this section. The indenture and the debt
securities are governed by New York law. Since this is only a summary, it does not contain all of the information that may be important to you.
This summary is subject to and qualified in its entirety by reference to each indenture, each of which are filed as exhibits to the registration
statement of which this prospectus is a part. See "Where You Can Find More Information."

General

        We may issue as many distinct series of debt securities under any of the indentures as we wish. The provisions of the senior debt indenture
and the subordinated debt indenture allow us not only to issue debt securities with terms different from those previously issued under the
applicable indenture, but also to "reopen" a previous issue of a series of debt securities and issue additional debt securities of that series provided
that the additional notes are deemed part of the same "issue" as the previously issued notes for U.S. federal income tax purposes. We may issue
debt securities in amounts that exceed the total amount specified on the cover of the prospectus supplement and/or other offering material
relating to offered debt securities at any time without consent or notification to the holders of such debt securities. In addition, we may offer debt
securities, together in the form of units with other debt securities, preferred stock or common stock, as described below under "Description of the
Stock Purchase Contracts and Stock Purchase Units."

        This section summarizes the material terms of the debt securities that are common to all series, although the prospectus supplement and/or
other offering material which describes the terms of each series of debt securities may also describe differences from the material terms
summarized here.

        Because this section is a summary, it does not describe every aspect of the debt securities. This summary is subject to and qualified in its
entirety by reference to all of the provisions of the indenture, including definitions of certain terms used in the indenture. In this summary, we
describe the meaning of only some of the more important terms. For convenience, we also include references in parentheses to certain sections
of the indenture. Whenever we refer to particular sections or defined terms of the indenture in this prospectus, the applicable prospectus
supplement and/or other offering material, such sections or defined terms are incorporated by reference here or in the applicable prospectus
supplement and/or other offering material. You must look to the indenture for the most complete description of what we describe in summary
form in this prospectus.
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        This summary also is subject to and qualified by reference to the description of the particular terms of a series described in the applicable
prospectus supplement and/or other offering material. Those terms may vary from the terms described in this prospectus. The applicable
prospectus supplement relating to each series of debt securities will be attached to the front of this prospectus. There may also be a further
prospectus supplement, known as a pricing supplement, which contains the precise terms of debt securities you are offered. In addition, we may
also incorporate additional information concerning the debt securities by reference into the registration statement of which this prospectus
forms a part. See the section entitled "Where You Can Find More Information."

        We may issue the debt securities as original issue discount securities, which may be offered and sold at a substantial discount below their
stated principal amount. (Section 301) The prospectus supplement and/or other offering material relating to the original issue discount securities
will describe the material U.S. federal income tax considerations and other special considerations applicable to them. The debt securities may
also be issued as indexed securities or securities denominated in foreign currencies or currency units, as described in more detail in the
prospectus supplement and/or other offering material relating to any particular debt securities. The prospectus supplement and/or other offering
material relating to any debt securities will also describe the material U.S. federal income tax considerations applicable to such debt securities.

        The debt securities will be our direct, unsecured obligations. The indentures do not limit the amount of debt securities that we may issue.
The indentures permit us to issue debt securities from time to time, and debt securities issued under the indentures will be issued as part of a
series that have been established by us under either of the indentures. (Section 301) Unless a prospectus supplement relating to debt securities
states otherwise, the indentures and the terms of the debt securities will not contain any covenants designed to afford holders of any debt
securities protection in a highly leveraged or other transaction involving us that may adversely affect holders of the debt securities.

        In addition, the specific financial, legal and other terms particular to a series of debt securities will be described in the prospectus
supplement (Section 301) and, if applicable, a pricing supplement relating to the series. The prospectus supplement relating to a series of debt
securities will describe the following terms of the series:

�
the title of the series of the securities;

�
any limit upon the aggregate principal amount of the series of the securities;

�
the person to whom interest on a security is payable, if other than the holder on the regular record date;

�
the date or dates on which the principal or installments of principal (and premium, if any) of the series of securities is or are
payable and any rights to extend such date or dates;

�
the rate or rates at which the series of the securities shall bear interest, if any, or the formula pursuant to which such rate or
rates shall be determined;

�
the date or dates from which such interest shall accrue, the interest payment dates on which such interest shall be payable,
the regular record dates for the interest payment dates and the circumstances, if any, in which we may defer interest
payments;

�
the place or places where the principal of (and premium, if any) and interest on the series of securities is payable;

�
if applicable, the period or periods within which, the price or prices at which and the terms and conditions upon which the
series of securities may be redeemed, in whole or in part;

�
our obligation, if any, to redeem or purchase securities of the series pursuant to any sinking fund or analogous provisions and
the period or periods within which, the price or prices at
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which and the terms and conditions upon which securities of the series shall be redeemed or purchased, in whole or in part,
pursuant to such obligation;

�
if other than denominations of $2,000 or any amount in excess thereof which is an integral multiple of $1,000, the
denominations in which the series of securities shall be issuable;

�
the currency, currencies or currency units in which payment of the principal of and any premium and interest on any of the
series of securities shall be payable if other than the currency of the United States and the manner of determining the U.S.
dollar equivalent of the principal amount thereof;

�
if the principal of or any premium or interest on any securities of the series is to be payable in one or more currencies or
currency units other than that or those in which the securities are stated to be payable, the currency, currencies or currency
units in which payment of the principal of and any premium and interest on securities of such series as to which such
election is made shall be payable, and the periods within which and the terms and conditions upon which such election is to
be made;

�
any other event or events of default applicable with respect to the series of securities;

�
if less than the principal amount thereof, the portion of the principal amount of the series of securities which shall be payable
upon declaration of acceleration of the maturity thereof;

�
whether the series of securities shall be issued in whole or in part in the form of one or more global securities and, if so, the
depositary or its nominee with respect to the series of securities and the circumstances under which the global security may
be registered for transfer or exchange in the name of a person other than the depositary or the nominee;

�
if principal of or any premium or interest on the series of securities is denominated or payable in a currency or currencies
other than the currency of the United States of America, the applicability of the provisions described under "�Defeasance"
below; and

�
any other terms of the series.

Additional Mechanics

Form, Exchange and Transfer

        Unless we specify otherwise in the prospectus supplement, the debt securities will be issued:

�
only in fully registered form;

�
without interest coupons; and

�
in denominations that are even multiples of $1,000. (Section 302)

        Holders may have their debt securities exchanged for more debt securities of smaller denominations of not less than $1,000 or exchanged
for fewer debt securities of larger denominations, as long as the total principal amount is not changed. (Section 305)
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        Holders may exchange or transfer debt securities at the office of the trustee. They may also replace lost, stolen or mutilated debt securities
at that office. The trustee acts as our agent for registering debt securities in the names of holders and transferring debt securities. We may change
this appointment to another entity or perform it ourselves. The entity performing the role of maintaining the list of registered holders is called the
security registrar. It will also perform transfers. The trustee's agent may require an indemnity before replacing any debt securities. (Sections 305,
306)

        Holders will not be required to pay a service charge to transfer or exchange debt securities, but holders may be required to pay for any tax
or other governmental charge associated with the exchange
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or transfer. The transfer or exchange will only be made if the security registrar is satisfied with the holder's proof of ownership. (Sections 305,
306)

        If we designate additional transfer agents, they will be named in the applicable prospectus supplement. We may cancel the designation of
any particular transfer agent. We may also approve a change in the office through which any transfer agent acts. However, no designation or
rescission relieves the Company of its obligation to maintain an office in each place of payment for securities of any series. (Section 1002)

        If the debt securities are redeemable, we may block the transfer or exchange of debt securities during the period beginning 15 days before
the day we mail the notice of redemption and ending on the day of that mailing, in order to freeze the list of holders to prepare the mailing. We
may also refuse to register transfers or exchanges of debt securities selected for redemption, except that we will continue to permit transfers and
exchanges of the unredeemed portion of any debt security being partially redeemed. (Section 305)

        The rules for an exchange described above apply to an exchange of debt securities for other debt securities of the same series and kind. If a
debt security is convertible, exercisable or exchangeable into or for a different kind of security, such as one that we have not issued, or for other
property, the rules governing that type of conversion, exercise or exchange will be described in the prospectus supplement relating to such debt
securities.

Payment and Paying Agents

        We will pay interest to the person registered in the trustee's records at the close of business on the applicable record date, even if that person
no longer owns the debt security on the interest due date. Except as otherwise may be stated in the applicable prospectus supplement and/or
other offering material, the record date will be the last day of the calendar month preceding an interest due date if such interest due date is the
fifteenth day of the calendar month and will be the fifteenth day of the calendar month preceding an interest due date if such interest due date is
the first day of the calendar month. (Section 307) Holders buying and selling debt securities must work out between them how to compensate for
the fact that we will pay all the interest for an interest period to the one who is the registered holder on the regular record date. The most
common manner is to adjust the sale price of the securities to pro-rate interest fairly between buyer and seller. This prorated interest amount is
called accrued interest.

        We will pay interest, principal and any other money due on the debt securities at the corporate trust office of the trustee. That office is
currently located at 111 Fillmore Avenue E., St. Paul, MN 55107. Holders must make arrangements to have their payments picked up at or wired
from that office. We may also choose to pay interest by mailing checks.

BOOK-ENTRY AND OTHER INDIRECT HOLDERS SHOULD CONSULT THEIR BANKS, BROKERS OR OTHER FINANCIAL
INSTITUTIONS FOR INFORMATION ON HOW THEY WILL RECEIVE PAYMENTS.

        We may also arrange for additional payment offices and may cancel or change these offices, including our use of the trustee's corporate
trust office. These offices are called paying agents. We may also choose to act as our own paying agent or choose one of our subsidiaries to do
so. We must promptly notify the trustee of any changes in the paying agents for any particular series of debt securities. (Section 1002)
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Notices

        We and the trustee will send notices regarding the debt securities only to holders, using their addresses as listed in the trustee's records.
(Section 106) With respect to who is a legal "holder" for this purpose, see "�Book-Entry, Delivery and Settlement."

        Regardless of who acts as paying agent, all money paid by us to a paying agent that remains unclaimed at the end of two years after the
amount is due to holders will be repaid to us. After that two-year period, holders may look only to us for payment and not to the trustee or any
other paying agent. (Section 1003)

Special Situations

Mergers and Similar Events

        We are generally permitted to consolidate or merge with another company or firm. We are also permitted to sell or lease substantially all of
our assets to another company or firm. However, when we merge out of existence or sell or lease substantially all of our assets, we may not take
any of these actions unless all the following conditions are met:

�
the entity formed by such consolidation or merger or acquiring such assets or leases may not be organized under a foreign
country's laws; that is, it must be organized under the laws of a state of the United States or the District of Columbia or under
Federal law, and it must agree to be legally responsible for the debt securities;

�
after giving effect to the transaction, no event of default under the indentures, and no event that, after notice or lapse of time,
or both, would become an event of default, will have occurred and be continuing unless the merger or other transactions
would cure the default; and

�
we must have delivered certain certificates and opinions to the trustee. (Section 801)

        If the conditions described above are satisfied with respect to any series of debt securities, we will not need to obtain the approval of the
holders of those debt securities in order to merge or consolidate or to sell substantially all of our assets. Also, these conditions will apply only if
we wish to merge or consolidate with another entity or sell substantially all of our assets to another entity. We will not need to satisfy these
conditions if we enter into other types of transactions, including any transaction in which we acquire the stock or assets of another entity, any
transaction that involves a change of control but in which we do not merge or consolidate, any transaction in which we sell less than
substantially all of our assets and any merger or consolidation in which we are the surviving corporation. (Section 801) It is possible that this
type of transaction may result in a reduction in our credit rating, may reduce our operating results or may impair our financial condition. Holders
of our debt securities, however, will have no approval right with respect to any transaction of this type.

Modification and Waiver of the Debt Securities

        We may modify or amend the indentures without the consent of the holders of any of our outstanding debt securities for various enumerated
purposes, including the naming, by a supplemental indenture, of a trustee other than U.S. Bank National Association, for a series of debt
securities. We may modify or amend the indentures with the consent of the holders of a majority in aggregate principal amount of the debt
securities of each series affected by the modification or amendment. However, no such modification or amendment may, without the consent of
the holder of each affected debt security:

�
modify the terms of payment of principal, premium or interest; or
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�
reduce the stated percentage of holders of debt securities necessary to modify or amend the indentures or waive our
compliance with certain provisions of the indentures and certain defaults thereunder; or

�
modify the subordination provisions of the subordinated debt indenture in a manner adverse to such holders.

Restrictions on Secured Debt

        The indentures provide that neither we nor certain of our subsidiaries, which are referred to as Restricted Subsidiaries, may incur or
otherwise create any new secured debt, which is debt secured by:

�
a lien on certain significant manufacturing facilities (which are referred to in the indentures as Principal Properties); or

�
shares of stock or debt of a Restricted Subsidiary. (Section 1007)

        The restriction on creating new secured debt, however, does not apply if the outstanding debt securities are secured equally and ratably with
the new secured debt. (Section 1007)

        The restriction on incurring or otherwise creating any new secured debt does not apply to the following ("Permitted Liens"):

�
liens on any Principal Property acquired, constructed or improved by us or any Restricted Subsidiary after the date of the
respective indenture (June 5, 1995 in the case of the senior debt indenture or July 10, 2009 in the case of the subordinated
debt indenture), which liens are created or assumed contemporaneously with, or within 180 days of, such acquisition,
construction or improvement, and which are created to secure or provide for the payment of all or any part of the cost of
such acquisition, construction or improvement;

�
liens on property, shares of capital stock or debt existing at the time of the acquisition of such property, including shares of
capital stock or debt of a corporation existing at the time such corporation becomes a Restricted Subsidiary;

�
liens in favor of us or any Restricted Subsidiary;

�
liens in favor of the United States of America or any State, or in favor of any department, agency or instrumentality or
political division, or in favor of any other country or any political subdivision of a foreign country, the purpose of which is to
secure partial, progress, advance or other payments;

�
liens imposed by law, for example mechanics', workmen's, repairmen's or other similar liens arising in the ordinary course of
business;
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