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Preliminary Prospectus Supplement
(To Prospectus dated July 20, 2009)

Bemis Company, Inc.

$            % Notes due 2021

        We are offering $            principal amount of        % notes due 2021 (the "notes").

        We will pay interest on the notes on                        and                         of each year, beginning on                        , 2012. The notes will be
issued only in denominations of $2,000 and integral multiples of $1,000 above that amount.

        We may redeem the notes, in whole or in part, at any time and from time to time prior to their maturity at the redemption prices as
described under "Description of the Notes�Optional Redemption." If we experience a change of control triggering event, we may be required to
purchase the notes from holders at the applicable price as described under "Description of the Notes�Change of Control Triggering Event."

        The notes will be unsecured and will rank equally with all of our other unsecured unsubordinated indebtedness from time to time
outstanding.

Investing in the notes involves risks. See "Risk Factors" beginning on page S-10 of this prospectus
supplement for a discussion of certain risks that you should consider in connection with an investment in the
notes.

        Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the notes or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.
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Per Note Total
Price to public(1) % $
Underwriting discount % $
Proceeds, before expenses, to us(1) % $

(1)
Plus accrued interest if any, from October     , 2011, if settlement occurs after that date.

        The notes will not be listed on any securities exchange or quoted on any automated dealer quotation system. Currently, there is no public
market for the notes.

        The underwriters expect to deliver the notes to purchasers through the book-entry delivery system of The Depository Trust Company for
the benefit of its participants, including Euroclear Bank S.A./N.V. and Clearstream Banking société anonyme, on or about October     , 2011.

Joint Book-Running Managers

BofA Merrill Lynch J.P. Morgan Wells Fargo Securities BNP PARIBAS
September     , 2011

Edgar Filing: BEMIS CO INC - Form 424B5

2



Table of Contents

 TABLE OF CONTENTS

Page
Prospectus Supplement

About this Prospectus Supplement
S-1

Forward-Looking Statements S-2
Prospectus Supplement Summary S-3
Risk Factors S-10
Use of Proceeds S-12
Capitalization S-13
Description of the Notes S-14
Certain U.S. Federal Tax Consequences S-19
Underwriting S-24
Validity of the Notes S-28
Experts S-28
Where You Can Find More Information S-28

Prospectus
Cautionary Statement Pursuant to the Private Securities Litigation Reform Act of 1995

1
About this Prospectus 1
Bemis Company, Inc. 2
Consolidated Ratio of Earnings to Fixed Charges 3
Risk Factors 3
Use of Proceeds 3
Description of Debt Securities We May Offer 4
Description of Units We May Offer 15
Description of Preferred Stock We May Offer 16
Deposit Agreement 19
Description of Common Stock We May Offer 23
Legal Ownership and Book-Entry Issuance 25
Considerations Relating to Securities Issued in Bearer Form 31
Plan of Distribution 31
Validity of the Securities 33
Experts 33
Where You Can Find More Information 33

S-i

Edgar Filing: BEMIS CO INC - Form 424B5

3



Table of Contents

 ABOUT THIS PROSPECTUS SUPPLEMENT

        This document is in two parts. The first part is this prospectus supplement, which contains the specific terms of this offering of notes. The
second part, the accompanying prospectus dated July 20, 2009, gives more general information, some of which may not apply to this offering.

        This prospectus supplement and the information incorporated by reference in this prospectus supplement may add to, update or change the
information in the accompanying prospectus. If information in this prospectus supplement is inconsistent with information in the accompanying
prospectus, this prospectus supplement will apply and will supersede that information in the accompanying prospectus.

        It is important for you to read and consider all information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus in making your investment decision. You should also read and consider the information in the documents to which we
have referred you in "Where You Can Find More Information" in the accompanying prospectus.

        We have not, and the underwriters have not, authorized anyone to provide any information other than that provided or incorporated by
reference in this prospectus supplement, the accompanying prospectus and any free writing prospectus we may authorize to be delivered to you.
Neither we nor the underwriters take responsibility for, or can provide any assurance as to the reliability of, any other information that others
may give you. Neither the delivery of this prospectus supplement and the accompanying prospectus, nor any sale made hereunder, shall under
any circumstances create any implication that there has been no change in our affairs since the date of this prospectus supplement, or that the
information contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or any free writing prospectus
filed by us with the Securities and Exchange Commission is correct as of any time subsequent to the date of such information. Our business,
financial condition, liquidity, results of operations and prospects may have changed since those dates.

        The distribution of this prospectus supplement and the accompanying prospectus and the offering of the notes in certain jurisdictions may
be restricted by law. This prospectus supplement and the accompanying prospectus may not be used for or in connection with, an offer or
solicitation by anyone in any jurisdiction in which such an offer or solicitation is not authorized or to any person to whom it is unlawful to make
such an offer or solicitation. See "Underwriting."

        In this prospectus supplement, unless otherwise stated or the context otherwise requires, references to "we," "us" and "our" refer to Bemis
Company, Inc. and its consolidated subsidiaries. If we use a capitalized term in this prospectus supplement and do not define the term in this
document, it is defined in the accompanying prospectus.

        Some of the market and industry data and forecasts included in this prospectus supplement are based on independent industry sources.
Although we believe that these independent sources are reliable, we have not independently verified the accuracy and completeness of this
information, nor have we independently verified the underlying economic assumptions relied upon in preparing any data or forecasts.

S-1
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 FORWARD-LOOKING STATEMENTS

        This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein contain certain
estimates, predictions, and other "forward-looking statements" (as defined in the Private Securities Litigation Reform Act of 1995, and within
the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended).
Forward-looking statements are generally identified with the words "believe," "expect," "anticipate," "intend," "estimate," "target," "may,"
"will," "would," "plan," "project," "should," "continue," or the negative thereof or other similar expressions, or discussion of future goals or
aspirations, which are predictions of or indicate future events and trends and which do not relate to historical matters. Such statements are based
on information available to management as of the time of such statements and relate to, among other things, expectations of the business
environment in which we operate, projections of future performance (financial and otherwise), including those of acquired companies, perceived
opportunities in the market and statements regarding our mission and vision. Forward-looking statements involve known and unknown risks,
uncertainties and other factors, which may cause actual results, performance or achievements to differ materially from anticipated future results,
performance or achievements expressed or implied by such forward-looking statements. We undertake no obligation to publicly update or revise
any forward-looking statement, whether as a result of new information, future events, or otherwise.

        Factors that could cause actual results to differ from those expected include, but are not limited to, general economic conditions caused by
inflation, interest rates, consumer confidence, rates of unemployment and foreign currency exchange rates; investment performance of assets in
our pension plans; competitive conditions within our markets, including the acceptance of our new and existing products; customer contract
bidding activity; threats or challenges to our patented or proprietary technologies; raw material costs, availability, and terms, particularly for
polymer resins and adhesives; price changes for raw materials and our ability to pass these price changes on to our customers or otherwise
manage commodity price fluctuation risks; unexpected energy surcharges; broad changes in customer order patterns; our ability to achieve
expected cost savings associated with cost management initiatives; the presence of adequate cash available for investment in our business in
order to maintain desired debt levels; a failure in our information technology infrastructure or applications; changes in governmental regulation,
especially in the areas of environmental, health and safety matters, fiscal incentives, and foreign investment; unexpected outcomes in our current
and future administrative and litigation proceedings; unexpected outcomes in our current and future tax proceedings; changes in domestic and
international tax laws; costs associated with the pursuit of business combinations; changes in our labor relations; and the impact of changes in
the world political environment including threatened or actual armed conflict. These and other risks, uncertainties, and assumptions identified
from time to time in our filings with the Securities and Exchange Commission, including without limitation, our Annual Report on Form 10-K
for the year ended December 31, 2010 and our Quarterly Reports on Form 10-Q, could cause actual future results to differ materially from those
projected in the forward-looking statements. In addition, actual future results could differ materially from those projected in the forward-looking
statements as a result of changes in the assumptions used in making such forward-looking statements.

S-2
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 PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us. It may not contain all of the information that may be important to you in deciding
whether to invest in the notes. You should read this entire prospectus supplement and the accompanying prospectus, together with the
information incorporated by reference, before making an investment decision.

Our Business

        We believe we are the largest producer of flexible packaging in North and South America as measured by annual sales in 2010, with a
focus on utilizing proprietary technologies to design and manufacture differentiated products that offer extended shelf life, product freshness and
consumer appeal. More than half of our net sales have been to customers in the packaged food market segments that utilize our flexible
packaging for a wide variety of products throughout the grocery store, including packaging for bacon, hot dogs, cheese, candy, frozen foods,
cereals, snacks, fresh produce, coffee, condiments, pet food, toilet tissue and baked goods. Our flexible packaging business also provides
packaging for medical, pharmaceutical, lawn and garden, industrial, display and other end markets. In addition to flexible packaging, we
produce pressure sensitive adhesive products that we sell to label converters and customers in graphic and technical markets. We serve a variety
of customers, including leading worldwide food and consumer products companies, from 81 manufacturing facilities throughout North America,
South America, Europe and Asia. The combination of our modern manufacturing facilities and our emphasis on technological improvements has
enabled us to provide innovative products for over 150 years, allowing our customers to distinguish their products in the marketplace and grow
their sales.

        In 2010, we generated net sales of $4.835 billion and income from continuing operations of $209.7 million. In the first six months of 2011,
we generated net sales of $2.695 billion and income from continuing operations of $108.4 million. In 2010, approximately 67 percent of our net
sales were made in North America, 21 percent in Latin America, 11 percent in Europe and 1 percent in Asia Pacific.

Business Segments

        Our business activities are organized around our two business segments: flexible packaging and pressure sensitive materials.

Flexible Packaging (88 percent of 2010 sales)

        The flexible packaging segment manufactures a broad range of packaging for food, consumer goods, and industrial applications. Multilayer
flexible polymer film structures and laminates are sold for food, medical, and personal care products as well as non-food applications utilizing
vacuum or modified atmosphere packaging. Additional products include blown and cast stretch film products, carton sealing tapes and
application equipment, custom thermoformed and injection molded plastic packaging, multiwall paper bags, printed paper roll stock, and bag
closing materials. Markets for our products include processed and fresh meat, liquids, frozen foods, cereals, snacks, cheese, coffee, condiments,
candy, pet food, bakery, seed, lawn and garden, tissue, fresh produce, personal care and hygiene, disposable diapers, printed shrink overwrap for
the food and beverage industry, agribusiness, pharmaceutical, minerals, and medical device packaging.

Pressure Sensitive Materials (12 percent of 2010 sales)

        The pressure sensitive materials segment manufactures pressure sensitive adhesive coated paper and film substrates sold into label, graphic,
and technical markets. Products for label markets include narrow-web rolls of pressure sensitive paper, film, and metalized film printing stocks
used in high-speed
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printing and die-cutting. Products for graphic markets include pressure sensitive films used for decorative signage through computer-aided
plotters, digital and screen printers, and photographic overlaminate and mounting materials including optically clear films with built-in UV
inhibitors. Products for technical markets include micro-thin film adhesives used in delicate electronic parts assembly and pressure sensitive
applications utilizing foam and tape based stocks to perform fastening and mounting functions.

Industry Overview

        We compete in the global flexible packaging market and believe we are the largest producer of flexible packaging in North and South
America as measured by 2010 sales. The majority of our net sales are derived from the North American market, which generated approximately
$25.5 billion in industry sales in 2010 according to the Flexible Packaging Association. Food represents the largest end market served by
flexible packaging, accounting for over half of the total North American flexible packaging market in 2010.

        The overall flexible packaging industry remains generally fragmented, with a large number of competitors serving various applications.
Competition is largely based on service, innovation, quality and price.

Competitive Strengths

        Leading market positions.    We believe we are the largest producer of flexible packaging in North and South America based on 2010 sales.
We serve a wide variety of product categories, including packaging for bacon, hot dogs, cheese, candy, frozen foods, cereals, snacks, fresh
produce, coffee, condiments, pet food, toilet tissue and baked goods. In addition, we are also one of the largest suppliers of pressure sensitive
materials globally. We have built these leadership positions by consistently offering customers sophisticated, high-quality products. We intend to
continue to provide innovative product solutions and strong quality and service to our customers.

        Focus on strong end markets.    We primarily serve the food market, which accounted for approximately 65 percent of our 2010 net sales.
Packaged food products tend to exhibit stable demand in recessionary environments, particularly as away-from-home food consumption
declines. We have historically seen strong growth in our food packaging sales, as new products and applications have been introduced into the
retail consumer market. We have also increased our sales to the medical and pharmaceutical markets, which have been strong growth avenues
given aging population trends and the increasing number of applications where we can utilize our multi-layer flexible packaging capabilities.

        Superior product design and development capabilities.    We use our material science expertise to design and develop innovative
packaging films that offer competitive performance attributes that we believe differentiate us from our competitors. We employ a team of
research and development professionals who have years of experience working with chemical properties of specialty polymer resins and
adhesives. We use polyethylene as well as specialty resins and polymer formulations to produce unique packaging films. About half of our
products utilize innovative solutions developed through our modern research and development capabilities in recent years. Our product
development capabilities enable us to capitalize on growth opportunities and continue to enhance our relationships with our customers.

        Long-term relationships with a diverse group of established customers.    We serve a broad base of customers throughout the world. Our
customer base is comprised of regional and local food companies as well as established, global brand name food and consumer product
companies. We have long-standing relationships with our top ten customers. In fiscal 2010, our top 10 customers collectively accounted for
approximately 26 percent of our net sales, with no single customer representing more
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than 10 percent of net sales. More than half of our net sales are conducted under long-term customer contracts which provide for selling price
adjustments in response to raw material price fluctuations. These long-term contracts, together with our ability to adjust selling prices in
response to raw materials price increases for the remainder of our sales, mitigate our overall exposure to volatility in resin prices.

        Strong, stable free cash flow.    We generated $368.0 million of operating cash flow, or 7.6 percent of our net sales in 2010. Our free cash
flow, defined as cash flow from operations less capital expenditures, has been driven by our resilient and growing end markets and modest
capital expenditure requirements. We believe our manufacturing facilities are modern and maintained to very high operating standards. While
we regularly invest in the growth of our business, particularly to develop manufacturing platforms for new products, our maintenance needs are
limited. In 2011, we expect to spend approximately $125 to $150 million in total capital expenditures. Further, our ongoing implementation of
our World Class Manufacturing program initiatives has focused on continuous improvements in operating efficiencies and levels of working
capital. The stability of our cash flows is supported by our ability to adjust selling prices to address increases in raw material costs, either
through provisions in our customer contracts or according to typical industry practice.

        Proven management team.    We have an experienced and proven management team at both the executive and operating levels. Our Chief
Executive Officer has spent over 30 years at Bemis, and our overall management team has extensive manufacturing, technical, marketing and
management experience. Since the beginning of 2000, our sales with existing and new customers have grown, company-wide productivity has
improved and we have acquired and integrated 12 businesses.

 Our Growth Strategy

Focus on innovative packaging solutions to enhance sales

        Utilizing our modern research and development capabilities, we intend to maintain our focus on the development of innovative packaging
solutions to enhance our sales. We expect to continue to create product solutions that address specific customer and market needs. For example,
our innovative solutions extend the shelf life of perishable or refrigerated products, protect food safety, and reduce the package weight compared
to alternative packaging options, which addresses customer and retailer requirements for sustainability. We develop easy opening features for
consumers that maintain the shelf life of the product and eliminate the need for scissors or knives for opening. Additionally, we continue to
focus on medical and pharmaceutical end markets, which have experienced rapid growth in recent years, and we believe we can employ many of
our existing food packaging technologies in these markets. For example, drug-coated medical devices require protection not only for sterility but
shelf-life in order to maintain the potency of their drug coating.

Improve profitability through continued emphasis on operational and manufacturing excellence

        We intend to improve our profitability through focusing on World Class Manufacturing program initiatives and implementing best practices
across our facilities globally. In particular, we will continue to emphasize:

�
improving output on our existing equipment;

�
reducing waste;

�
pursuing purchasing savings; and

�
improving safety performance to reduce lost time and health care costs.

        We believe our ongoing focus on World Class Manufacturing program initiatives and best practices has the opportunity to yield significant
cost savings.

S-5
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Utilize free cash flow to reduce debt, grow and maximize returns on invested capital

        Over the years we generated significant operating cash flow, which has enabled us to grow our business, maintain our investment grade
credit profile and consistently return capital to shareholders through our dividends and opportunistic share repurchases.

 Recent Developments

Dixie Toga Tender Offer Completion

        On July 8, 2011, a wholly owned Brazilian subsidiary of ours, Dendron Participacoes Ltda., completed a tender offer for the purchase of
38 million shares of its Brazilian flexible packaging subsidiary, Dixie Toga, S.A. With this purchase, we have increased our indirect ownership
from 86 percent to 100 percent of the total issued and outstanding shares of Dixie Toga, S.A. The total cost of the purchase was approximately
$90 million.

Amendment of Revolving Bank Credit Agreement

        On July 21, 2011, we amended our revolving bank credit agreement, which we use primarily to support our issuance of commercial paper.
The amendment extended the term of the agreement from April 29, 2013 until July 21, 2016 and increased the total amount that may be
borrowed from $625 million to $800 million.

Mayor Packaging Acquisition

        On August 1, 2011, we acquired Mayor Packaging, a privately-owned manufacturer of consumer and specialty flexible packaging,
including a manufacturing facility in Dongguan, China. The cash purchase price paid at closing was approximately $93 million, which is subject
to customary post-closing adjustments.

 Corporate Information

        Bemis Company, Inc. is a Missouri corporation. Our principal executive offices are located at One Neenah Center, 4th Floor, Neenah,
Wisconsin 54957, and the telephone number is (920) 727-4100. Our common stock is listed under the symbol "BMS" on the New York Stock
Exchange.
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 The Offering

The summary below describes the principal terms of the notes. Certain of the terms and conditions described below are subject to
important limitations and exceptions. For a more detailed description of the terms and conditions of the notes, see the section entitled
"Description of the Notes." As used in this section, references to "we," "us" and "our" refer to Bemis Company, Inc. and not to its subsidiaries.

Issuer Bemis Company, Inc.

Notes Offered $            aggregate principal amount of      % Notes due 2021.

Maturity Date The notes will mature on                               , 2021.

Further Issuances We may create and issue additional notes ranking equally and ratably with the notes in all
respects, so that such additional notes shall be consolidated and form a single series with the
notes, including for purposes of voting and redemptions, provided that if the additional notes
are not fungible with the notes offered hereby for United States federal income tax purposes,
the additional notes will have a separate CUSIP number.

Interest       % per year.

Interest Payment Dates             and      of each year, beginning on                        , 2012.

Ranking The notes:
�       are unsecured;
�       rank equally with all our existing and future unsecured and unsubordinated debt;
�       are senior to any future subordinated debt; and
�       are effectively subordinated to any of our future secured indebtedness to the extent of the
value of the assets securing such indebtedness.

As of June 30, 2011, we had indebtedness of approximately $1,482 million (excluding
intercompany liabilities) that ranks equally with the notes.

The notes are not guaranteed by any of our subsidiaries and will therefore be structurally
subordinated to all existing and future indebtedness and other obligations, including trade
payables, of our subsidiaries. As of June 30, 2011, our subsidiaries had approximately
$930.7 million of liabilities (excluding intercompany liabilities).

S-7
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Optional Redemption We may redeem, at our option, at any time and from time to time prior to maturity, any or all of
the notes, in whole or in part as described in the section entitled "Description of the
Notes�Optional Redemption."
In addition, at any time on or after the date that is three months prior to the maturity date of the
notes, we may redeem any or all of the notes at a redemption price equal to 100% of the
principal amount of the notes being redeemed, plus accrued and unpaid interest.

Change of Control Triggering Event Upon a Change of Control Triggering Event (as defined in "Description of the Notes�Change of
Control Triggering Event"), you will have the right to require us to repurchase your notes at a
repurchase price equal to 101% of the principal amount of the notes repurchased, plus accrued
and unpaid interest, as described under "Description of the Notes�Change of Control Triggering
Event."

Covenants The indenture under which the notes will be issued contains covenants for your benefit. These
covenants restrict our ability, with certain exceptions, to:
�       incur debt secured by liens;
�       engage in sale/leaseback transactions; and
�       merge or consolidate with another entity.

Form and Denomination The notes will be issued only in fully registered form without coupons, in denominations of
$2,000 and integral multiples of $1,000 above that amount.

Use of Proceeds We anticipate that we will receive approximately $            million in net proceeds from the
offering of the notes, after deducting the underwriting discount and other estimated expenses of
the offering.

We intend to use the net proceeds from the sale of the notes to repay outstanding commercial
paper and for general corporate purposes. We intend to fund the repayment of $300 million
aggregate principal amount of our 4.875% notes due April 1, 2012 with the proceeds from
commercial paper issuances. Pending any such use, we intend to invest the net proceeds in
short-term interest-bearing accounts, securities or similar investments.

Risk Factors Investing in the notes involves risks. See "Risk Factors" beginning on page S-10 in this
prospectus supplement together with information contained or incorporated by reference in this
prospectus supplement and the accompanying prospectus for a discussion of factors you should
consider carefully before investing in the notes.

S-8
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 Summary Consolidated Financial Information

        The summary consolidated financial information below was derived from our consolidated financial statements. The unaudited interim
period financial information, in our opinion, includes all adjustments, which are normal and recurring in nature, necessary for a fair presentation
for the periods shown. Results for the six months ended June 30, 2011 are not necessarily indicative of results to be expected for the full fiscal
year. The information set forth below is qualified in its entirety by and should be read in conjunction with our Management's Discussion and
Analysis of Financial Condition and Results of Operations and our consolidated financial statements and related notes incorporated by reference
into this prospectus supplement and the accompanying prospectus. See the section entitled "Where You Can Find More Information" in the
accompanying prospectus.

Year Ended December 31, Six Months Ended June 30,

2008 2009 2010 2010 2011
(In millions)

Operating Data
Net sales $ 3,779.4 $ 3,514.6 $ 4,835.0 $ 2,291.9 $ 2,694.6
Cost of products sold and other expenses 3,471.5 3,232.2 4,434.2 2,112.5 2,487.5
Interest expense 39.4 42.1 73.5 36.7 36.4
Income from continuing operations before income taxes 268.5 240.3 327.3 142.8 170.7
Provision for income taxes 96.3 87.8 117.6 51.4 62.3
Net income 172.2 152.5 211.5 94.0 108.4
Less: net income attributable to noncontrolling interests 6.0 5.3 6.4 3.6 2.9
Net income attributable to Bemis Company, Inc. 166.2 147.2 205.1 90.4 105.5
Capital Structure and Other Data
Working capital $ 560.9 $ 1,480.5 $ 791.7 $ 803.1 $ 979.9
Total assets 2,822.3 3,928.7 4,285.8 4,326.6 4,503.3
Short-term debt 26.6 31.3 2.9 14.2 22.4
Long-term debt 660.0 1,227.5 1,283.5 1,460.8 1,460.2
Shareholders' equity 1,382.5 1,851.7 1,927.4 1,829.3 1,886.9
Depreciation and amortization 162.0 159.3 209.7 101.8 112.1
Capital expenditures 120.5 89.2 113.2 39.3 61.3

 Consolidated Ratios of Earnings to Fixed Charges

        The following table presents our ratios of consolidated earnings to fixed charges for the periods presented.

Year Ended December 31,
Six Months

Ended June 30,

2006 2007 2008 2009 2010 2010 2011
Ratio of earnings to fixed charges(1) 6.0x 5.8x 6.6x 5.9x 5.0x 4.6x 5.4x

(1)
For purposes of calculating the ratios of earnings to fixed charges, earnings consist of income from continuing operations before
income taxes and income or loss from equity investees, non controlling interest in pretax income of subsidiaries that have not incurred
fixed charges, losses recognized in pre-tax income for less than 50% owned persons and capitalized interest amortization, plus fixed
charges. Fixed charges consist of interest expensed and capitalized expenses related to indebtedness, an estimate of interest within
rental expense and preference security dividend requirements.

        After giving effect to this offering and the application of the net proceeds as described in "Use of Proceeds," the ratio of earnings to fixed
charges would have been            x for the year ended December 31, 2010 and            x for the six months ended June 30, 2011.
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 RISK FACTORS

You should carefully consider the risks described below and in the documents incorporated by reference herein before making a decision to
invest in the notes. The risks and uncertainties described below and in the documents incorporated by reference herein are not the only ones
facing us. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also have a material adverse
effect on our business and operations.

If any of the matters included in the following risks were to occur, our business, financial condition, results of operations, cash flows or
prospects could be materially adversely affected. In such case, the trading price of the notes could decline and you may lose all or part of your
original investment.

Risks Relating to the Notes

Our financial performance and other factors could adversely impact our ability to make payments on the notes.

        Our ability to make scheduled payments with respect to our indebtedness, including the notes, will depend on our financial and operating
performance, which, in turn, is subject to prevailing economic conditions and to financial, business and other factors beyond our control. Please
read this prospectus supplement and the accompanying prospectus and the documents incorporated by reference in this prospectus supplement
and the accompanying prospectus, including the portions of our most recent Annual Report on Form 10-K entitled "Risk Factors," for a
discussion of some of the factors that could affect our financial operating performance.

The terms of the indenture and the notes provide only limited protection against significant events that could adversely impact your
investment in the notes.

        As described under "Description of the Notes�Change of Control Triggering Event," upon the occurrence of a Change of Control Triggering
Event with respect to the notes, holders are entitled to require us to repurchase their notes at 101% of their principal amount. However, the
definition of the term "Change of Control Triggering Event" is limited and does not cover a variety of transactions (such as acquisitions by us or
recapitalizations) which could negatively impact the value of your notes. As such, if we were to enter into a significant corporate transaction that
would negatively impact the value of the notes, but which would not constitute a Change of Control Triggering Event with respect to such notes,
you would not have any rights to require us to repurchase the notes prior to their maturity. In addition, if we experience a Change of Control
Triggering Event with respect to the notes, we may not have sufficient financial resources available to satisfy our obligations to repurchase such
notes. Our failure to repurchase the notes as required under the indenture governing the notes would result in a default under the indenture,
which could have material adverse consequences for us and the holders of the notes.

        Furthermore, the indenture for the notes does not:

�
require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or liquidity;

�
limit our ability to incur indebtedness or other obligations that are equal in right of payment to the notes;

�
restrict our subsidiaries' ability to issue securities or otherwise incur indebtedness or other obligations that would be senior to
our equity interests in our subsidiaries and therefore rank effectively senior to the notes with respect to the assets of our
subsidiaries;

�
restrict our ability to repurchase or prepay any other of our securities or other indebtedness; or
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�
restrict our ability to make investments or to repurchase, or pay dividends or make other payments in respect of, our
common stock or other securities ranking junior to the notes.

        As a result of the foregoing, when evaluating the terms of the notes, you should be aware that the terms of the indenture and the notes do
not restrict our ability to engage in, or to otherwise be a party to, a variety of corporate transactions, circumstances and events that could have an
adverse impact on your investment in the notes.

The notes are effectively junior to the existing and future liabilities of our subsidiaries and to our secured debt to the extent of the assets
securing the same.

        Our subsidiaries are separate and distinct legal entities and have no obligation to pay any amounts due on the notes. In addition, any
payment of dividends, loans, or advances by our subsidiaries could be subject to statutory or contractual restrictions. Our right to receive any
assets of any of our subsidiaries upon their bankruptcy, liquidation or reorganization, and therefore the right of the holders of the notes to
participate in those assets, will be effectively subordinated to the claims of that subsidiary's creditors, including trade creditors. At June 30,
2011, our subsidiaries had approximately $43.3 million of debt outstanding.

        The notes are our unsecured obligations and will rank equally in right of payment with all of our other existing and future unsecured,
unsubordinated obligations. The notes are not secured by any of our assets. Claims of secured lenders with respect to assets securing their loans
will be prior to any claim of the holders of the notes with respect to those assets. At June 30, 2011, we had no secured debt outstanding.

There is currently no market for the notes. We cannot assure you that an active trading market will develop.

        The notes are a new issue of securities with no established trading market. We do not intend to apply for listing of the notes on any national
securities exchange or for quotation of the notes on any automated dealer quotation system. We have been advised by the underwriters that they
presently intend to make a market in the notes after completion of the offering. However, they are under no obligation to do so and may
discontinue any market-making activities at any time without any notice. We cannot assure the liquidity of the trading market for the notes or
that an active public market for the notes will develop. If an active public trading market for the notes does not develop, the market price and
liquidity of the notes will be adversely affected. See "Underwriting."

An increase in market rates could result in a decrease in the value of the notes.

        In general, as market interest rates rise, notes bearing interest at a fixed rate generally decline in value because the premium, if any, over
market interest rates will decline. Consequently, if you purchase the notes and market interest rates increase, the market value of your notes may
decline. We cannot predict the future level of market interest rates.

Changes in credit ratings issued by nationally recognized statistical rating organizations could adversely affect our cost of financing and the
market price of our securities.

        Credit rating agencies rate our debt securities, including the notes, on factors that include our operating results, actions that we take, their
view of the general outlook for our industry and their view of the general outlook for the economy. Actions taken by the rating agencies can
include maintaining, upgrading, or downgrading the current rating or placing us on a watch list for possible future downgrading. Downgrading
the credit rating of our debt securities or placing us on a watch list for possible future downgrading would likely increase our cost of financing,
limit our access to the capital markets and have an adverse effect on the market price of our securities, including the notes.
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 USE OF PROCEEDS

        We anticipate that we will receive approximately $             million in net proceeds from the offering of the notes, after deducting the
underwriting discount and other estimated expenses of the offering.

        We intend to use the net proceeds from the sale of the notes to repay outstanding commercial paper and for general corporate purposes. We
intend to fund the repayment of $300 million aggregate principal amount of our 4.875% notes due April 1, 2012 with the proceeds from
commercial paper issuances. Pending any such use, we intend to invest the net proceeds in short-term interest-bearing accounts, securities or
similar investments. On September 23, 2011, we had approximately $506.5 million of commercial paper borrowings, which had a weighted
average maturity of 13 days and had a weighted average annual interest rate of 0.41%.
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 CAPITALIZATION

        The following table sets forth our capitalization as of June 30, 2011, and as adjusted to give effect to the sale of the notes in this offering.
You should read this table in conjunction with "Use of Proceeds" and our consolidated financial statements and related notes incorporated by
reference in this prospectus supplement and the accompanying prospectus. The as adjusted information may not reflect our cash, debt and
capitalization in the future.

As of June 30, 2011
Actual

(unaudited)
As Adjusted for

this Offering
(In thousands)

Current portion of
long-term debt $ 3,587 $ 3,587
Short-term borrowings 18,763 18,763
Long-term debt

Notes offered hereby �
Commercial paper(1) 332,000
Notes payable due 2012
at interest rate of 4.875% 300,000 300,000
Industrial revenue bond
payable through 2012 at
interest rate of 1.61% 8,000 8,000
Notes payable due 2014
at interest rate of 5.65% 399,583 399,583
Notes payable due 2019
at interest rate of 6.80% 399,001 399,001
Debt of subsidiary
companies 21,109 21,109
Obligations under capital
leases 525 525

Total long-term debt 1,460,218

Total debt 1,482,568
Deferred taxes 175,543 175,543

Equity
Common stock issued
($0.10 par value;
500,000,000 shares
authorized; 126,863,012
shares issued) 12,686 12,686
Capital in excess of par
value 573,794 573,794
Retained earnings 1,804,975 1,804,975
Accumulated other
comprehensive income 162,664 162,664
Common stock held in
treasury (22,767,891
shares) (667,242) (667,242)

Total Bemis
Company, Inc.
shareholders' equity 1,886,877 1,886,877

Noncontrolling interests 52,584 52,584
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Total equity 1,939,461 1,939,461

Total capitalization $ 3,597,572 $

(1)
On September 23, 2011, we had approximately $506.5 million of commercial paper borrowings.
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 DESCRIPTION OF THE NOTES

        The notes will constitute a new series of debt securities to be issued under an indenture dated as of June 15, 1995 between us and U.S. Bank
National Association, as trustee. The following description is only a summary of the material provisions of the notes and the indenture. You
should read these documents in their entirety because they, and not this description, define your rights as holders of the notes. Unless the context
requires otherwise, all references to "we," "us" and "our" in this section refer solely to Bemis Company, Inc. and not to its subsidiaries.

        The following description of the particular terms of the notes offered hereby supplements the general description of debt securities set forth
in the accompanying prospectus.

General

        The notes offered hereby will be issued in an initial aggregate principal amount of $            and will mature on                              , 2021.
The notes will be issued only in fully registered form without coupons in minimum denominations of $2,000 and integral multiples of $1,000
above that amount. The notes will not be entitled to any sinking fund.

        Interest on the notes will accrue at the rate per annum shown on the cover of this prospectus supplement from October     , 2011, or from the
most recent date to which interest has been paid or provided for, payable semi-annually on                        and                         of each year,
beginning on                        , 2012, to the persons in whose names the notes are registered in the security register at the close of business on
the                        or                         preceding the relevant interest payment date, except that interest payable at maturity shall be paid to the
same persons to whom principal of the notes is payable. Interest will be computed on the notes on the basis of a 360-day year of twelve 30-day
months.

        The indenture does not limit the amount of notes that we may issue. We may from time to time, without notice to or the consent of the
registered holders of the notes, create and issue additional notes ranking equally and ratably with the notes being issued in this offering in all
respects (other than the issue price, the date of issuance, the payment of interest accruing prior to the issue date of such additional notes and, in
some cases, the first payment of interest following the issue date of such additional notes). Any such additional notes shall be consolidated and
form a single series with the notes being issued in this offering, including for purposes of voting and redemptions. If the additional notes are not
fungible with the notes offered hereby for United States federal income tax purposes, the additional notes will have a separate CUSIP number.

        There is no public trading market for the notes, and we do not intend to apply for listing of the notes on any national securities exchange or
for quotation of the notes on any automated dealer quotation system.

Ranking

        The notes will be our senior unsecured obligations and will rank equally in right of payment with any of our existing and future unsecured
and unsubordinated indebtedness. The notes will be effectively subordinated to any of our future secured indebtedness to the extent of the value
of the assets securing such indebtedness and effectively junior to liabilities of our subsidiaries. As of June 30, 2011, the aggregate principal
amount of our indebtedness was approximately $1,482.6 million (excluding intercompany liabilities), consisting of $1,106.6 million of notes
payable, $332.0 million of commercial paper, $43.3 million of subsidiary debt and $0.7 million of obligations under capital leases.

        The notes will not be guaranteed by any of our subsidiaries and will therefore be structurally subordinated to all existing and future
indebtedness and other obligations, including trade payables, of our subsidiaries. As of June 30, 2011, our subsidiaries had approximately
$930.7 million of liabilities (excluding intercompany liabilities).
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        The indenture does not limit our ability, or the ability of our subsidiaries, to incur additional indebtedness. The indenture and the terms of
the notes will not contain any covenants (other than those described herein) designed to afford holders of any notes protection in a highly
leveraged or other transaction involving us that may adversely affect holders of the notes.

Optional Redemption

        We may, at our option, at any time and from time to time redeem the notes, in whole or in part, on not less than 30 nor more than 60 days'
prior notice mailed to the holders of the notes.

        At any time prior to the date that is three months prior to the maturity date of the notes, the notes will be redeemable at a redemption price,
plus accrued and unpaid interest to the date of redemption, equal to the greater of (1) 100% of the principal amount of the notes to be redeemed
or (2) the sum of the present values of the remaining scheduled payments of principal and interest on the notes to be redeemed that would be due
after the related redemption date but for such redemption (except that, if such redemption date is not an interest payment date, the amount of the
next succeeding scheduled interest payment will be reduced by the amount of interest accrued thereon to the redemption date), discounted to the
redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus            basis
points.

        At any time on or after the date that is three months prior to the maturity date of the notes, the notes will be redeemable at a redemption
price, plus accrued and unpaid interest to the date of redemption, equal to 100% of the principal amount of the notes being redeemed.

        "Treasury Rate" means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent yield to maturity
(computed as of the second business day immediately preceding such redemption date) of the Comparable Treasury Issue, assuming a price for
the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such redemption
date.

        "Comparable Treasury Issue" means the United States Treasury security selected by an Independent Investment Banker that would be
utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of
comparable maturity to the remaining term of the notes. "Independent Investment Banker" means one of the Reference Treasury Dealers
appointed by us.

        "Comparable Treasury Price" means, with respect to any redemption date, (1) the average of the Reference Treasury Dealer Quotations for
such redemption date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (2) if the Independent Investment
Banker obtains fewer than six such Reference Treasury Dealer Quotations, the average of all Quotations obtained.

        "Reference Treasury Dealer" means each of J.P. Morgan Securities LLC and Merrill Lynch, Pierce, Fenner and Smith Incorporated, or their
respective successors, one primary U.S. government securities dealer located in the United States (a "Primary Treasury Dealer") selected by
Wells Fargo Securities, LLC and two other nationally recognized investment banking firms that are Primary Treasury Dealers specified from
time to time by us, except that if any of the foregoing ceases to be a Primary Treasury Dealer, we are required to designate as a substitute
another nationally recognized investment banking firm that is a Primary Treasury Dealer.

        "Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by the Independent Investment Banker, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a
percentage of its principal amount) quoted in writing to the Independent Investment Banker by such Reference Treasury Dealers as of 3:30 p.m.,
New York City time, on the third business day preceding such redemption date.
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        On and after any redemption date, interest will cease to accrue on the notes called for redemption. Prior to any redemption date, we are
required to deposit with a paying agent money sufficient to pay the redemption price of and accrued interest on the notes to be redeemed on such
date. If we are redeeming less than all the notes, the trustee under the indenture must select the notes to be redeemed by such method as the
trustee deems fair and appropriate in accordance with methods generally used at the time of selection by fiduciaries in similar circumstances.

Change of Control Triggering Event

        Upon the occurrence of a Change of Control Triggering Event with respect to the notes, unless we have exercised our right to redeem the
notes as described under "�Optional Redemption" by giving irrevocable notice to the trustee in accordance with the indenture, each holder of
notes will have the right to require us to purchase all or a portion of such holder's notes pursuant to the offer described below (the "Change of
Control Offer"), at a purchase price equal to 101% of the principal amount thereof plus accrued and unpaid interest, if any, to the date of
purchase (the "Change of Control Payment"), subject to the rights of holders of notes on the relevant record date to receive interest due on the
relevant interest payment date.

        Within 30 days following the date upon which the Change of Control Triggering Event occurred with respect to the notes, or at our option,
prior to any Change of Control but after the public announcement of the pending Change of Control, we will be required to send, by first class
mail, a notice to each holder of notes, with a copy to the trustee, which notice will govern the terms of the Change of Control Offer. Such notice
will state, among other things, the purchase date, which must be no earlier than 30 days nor later than 60 days from the date such notice is
mailed, other than as may be required by law (the "Change of Control Payment Date"). The notice, if mailed prior to the date of consummation
of the Change of Control, will state that the Change of Control Offer is conditioned on the Change of Control being consummated on or prior to
the Change of Control Payment Date.

        On the Change of Control Payment Date, we will, to the extent lawful:

�
accept or cause a third party to accept for payment all notes or portions of notes properly tendered pursuant to the Change of
Control Offer;

�
deposit or cause a third party to deposit with the paying agent an amount equal to the Change of Control Payment in respect
of all notes or portions of notes properly tendered; and

�
deliver or cause to be delivered to the trustee the notes properly accepted together with an officers' certificate stating the
aggregate principal amount of notes or portions of notes being repurchased and that all conditions precedent to the Change
of Control Offer and to the repurchase by us of notes pursuant to the Change of Control Offer have been complied with.

        We will not be required to make a Change of Control Offer with respect to the notes if a third party makes such an offer in the manner, at
the times and otherwise in compliance with the requirements for such an offer made by us and such third party purchases all the notes properly
tendered and not withdrawn under its offer.

        We will comply in all material respects with the requirements of Rule 14e-1 under the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), and any other securities laws and regulations thereunder to the extent those laws and regulations are applicable in connection
with the repurchase of the notes as a result of a Change of Control Triggering Event. To the extent that the provisions of any such securities laws
or regulations conflict with the Change of Control Offer provisions of the notes, we will comply with those securities laws and regulations and
will not be deemed to have breached our obligations under the Change of Control Offer provisions of the notes by virtue of any such conflict.
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        For purposes of the foregoing discussion of a Change of Control Offer, the following definitions are applicable:

        "Change of Control" means the occurrence of any of the following after the date of issuance of the notes:

        (1)   the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a
series of related transactions, of all or substantially all of the assets of Bemis and its subsidiaries taken as a whole to any "person" or "group" (as
those terms are used in Section 13(d)(3) of the Exchange Act) other than to Bemis or one of its subsidiaries;

        (2)   the consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that any
"person" or "group" (as those terms are used in Section 13(d)(3) of the Exchange Act, it being agreed that an employee of Bemis or any of its
subsidiaries for whom shares are held under an employee stock ownership, employee retirement, employee savings or similar plan and whose
shares are voted in accordance with the instructions of such employee shall not be a member of a "group" (as that term is used in
Section 13(d)(3) of the Exchange Act) solely because such employee's shares are held by a trustee under said plan) becomes the "beneficial
owner" (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of our Voting Stock representing more than 50% of
the voting power of our outstanding Voting Stock;

        (3)   consolidate with, or merge with or into, any Person, or any Person consolidates with, or merge with or into, us, in any such event
pursuant to a transaction in which any of our outstanding Voting Stock or Voting Stock of such other Person is converted into or exchanged for
cash, securities or other property, other than any such transaction where our Voting Stock outstanding immediately prior to such transaction
constitutes, or is converted into or exchanged for, Voting Stock representing more than 50% of the voting power of the Voting Stock of the
surviving Person immediately after giving effect to such transaction;

        (4)   during any period of 24 consecutive calendar months, the majority of the members of our board of directors shall no longer be
composed of individuals (a) who were members of our board of directors on the first day of such period or (b) whose election or nomination to
our board of directors was approved by individuals referred to in clause (a) above constituting, at the time of such election or nomination, at least
a majority of our board of directors or, if directors are nominated by a committee of our board of directors, constituting at the time of such
nomination, at least a majority of such committee; or

        (5)   the adoption of a plan relating to our liquidation or dissolution.

        "Change of Control Triggering Event" means, with respect to the notes, the notes cease to be rated Investment Grade by each of the Rating
Agencies on any date during the period (the "Trigger Period") commencing 60 days prior to the first public announcement by us of any Change
of Control (or pending Change of Control) and ending 60 days following consummation of such Change of Control (which Trigger Period will
be extended following consummation of a Change of Control for so long as any of the Rating Agencies has publicly announced that it is
considering a possible ratings change). If a Rating Agency is not providing a rating for the notes at the commencement of any Trigger Period,
the notes will be deemed to have ceased to be rated Investment Grade by such Rating Agency during that Trigger Period.

        Notwithstanding the foregoing, no Change of Control Triggering Event will be deemed to have occurred in connection with any particular
Change of Control unless and until such Change of Control has actually been consummated.

        "Investment Grade" means a rating of Baa3 or better by Moody's (or its equivalent under any successor rating category of Moody's) and a
rating of BBB- or better by S&P (or its equivalent under
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any successor rating category of S&P), and the equivalent investment grade credit rating from any replacement rating agency or rating agencies
selected by us under the circumstances permitting us to select a replacement agency and in the manner for selecting a replacement agency, in
each case as set forth in the definition of "Rating Agency."

        "Moody's" means Moody's Investors Service, Inc., a subsidiary of Moody's Corporation, and its successors.

        "Rating Agency" means each of Moody's and S&P; provided, that if any of Moody's or S&P ceases to provide rating services to issuers or
investors, we may appoint another "nationally recognized statistical rating organization" within the meaning of Rule 15c3-1(c)(2)(vi)(F) under
the Exchange Act as a replacement for such Rating Agency; provided, that we shall give notice of such appointment to the trustee.

        "S&P" means Standard & Poor's Ratings Services, a division of The McGraw-Hill Companies, Inc., and its successors.

        "Voting Stock" of any specified Person as of any date means the capital stock of such Person that is at the time entitled to vote generally in
the election of the board of directors of such Person.

        For purposes of the notes, the following definition is applicable:

        "Person" means any individual, corporation, partnership, limited liability company, business trust, association, joint-stock company, joint
venture, trust, incorporated or unincorporated organization or government or any agency or political subdivision thereof.

        The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other disposition
of "all or substantially all" of the properties or assets of Bemis and its subsidiaries taken as a whole. Although there is a limited body of case law
interpreting the phrase "substantially all," there is no precise, established definition of the phrase under applicable law. Accordingly, the
applicability of the requirement that we offer to repurchase the notes as a result of a sale, lease, transfer, conveyance or other disposition of less
than all of the assets of Bemis and its subsidiaries taken as a whole to another Person or group may be uncertain.

Book-Entry Delivery and Settlement

        Upon issuance, all notes will be represented by one or more fully registered global certificates, each of which we refer to as a global
security. Each such global security will be deposited with or on behalf of the Depository Trust Company ("DTC"), and registered in the name of
DTC or a nominee thereof. Purchasers of the notes can hold beneficial interests in the global notes only through DTC, or through the accounts
that Clearstream Banking, société anonyme, Luxembourg, or Euroclear Bank, S.A./N.V., as operator of the Euroclear System, maintain as
participants in DTC.

        A description of DTC's procedures with respect to the global securities is set forth in the sections "Description of Debt Securities We May
Offer�Global Securities" and "Legal Ownership and Book-Entry Issuance" in the accompanying prospectus.

Trustee

        U.S. Bank National Association is the trustee under the indenture. Initially, the trustee will also act as the paying agent, registrar and
custodian for the notes. The trustee also acts as trustee for our 401(k) savings plan and is the investment manager for equity funds for that plan.
In the ordinary course of their businesses, affiliates of the trustee have engaged in commercial banking transactions with us, and may in the
future engage in commercial banking and other transactions with us.
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 CERTAIN U.S. FEDERAL TAX CONSEQUENCES

        The following discussion summarizes the material U.S. federal income tax consequences of the ownership and disposition of the notes.

        This summary is based on the current provisions of the Internal Revenue Code of 1986, as amended, which we refer to as the "Code,"
regulations issued under the Code, judicial authority, and administrative rulings and interpretations of the Internal Revenue Service, or the
"IRS," all of which are subject to change. Any such change may be applied retroactively and may adversely affect the federal tax consequences
described in this offering prospectus supplement. We will not seek a ruling from the IRS, with respect to any matters discussed in this section,
and we cannot assure you that the IRS will not challenge one or more of the tax consequences described below.

        This summary addresses only tax consequences of owning and disposing of notes purchased in this offering at the original "issue price,"
which will equal the first price to the public (not including bond houses, brokers, or similar persons or organizations acting in the capacity of
underwriters, placement agents or wholesalers) at which a substantial amount of the notes is sold for money, and held as capital assets (within
the meaning of Section 1221 of the Code) and not as part of a "straddle", "hedge", or a "conversion transaction", or other risk reduction
transaction or other integrated investment for federal income tax purposes. This summary does not discuss all of the tax consequences that may
be relevant to particular investors or to investors subject to special treatment under the federal income tax laws (such as, without limitation,
insurance companies, financial institutions, tax-exempt organizations, pension and retirement plans and accounts, regulated investment
companies, securities dealers, expatriates, U.S. persons whose functional currency for tax purposes is not the U.S. dollar, investors in securities
that elect to use mark-to-market method of accounting for their security holdings, controlled foreign corporations, passive foreign investment
companies, pass-through entities, including partnerships and Subchapter S corporations, or investors in pass-through entities). This summary
does not address the effect of any U.S. state or local income or other tax law, any U.S. federal estate or gift tax laws, or any foreign tax laws.
When we use the term "holder" in this section, we are referring to a beneficial owner of the notes and not the record holder. Persons
considering the purchase of the notes should consult their tax advisers concerning the application of the U.S. federal tax laws to their
particular situations as well as any tax consequences of the beneficial ownership and disposition of the notes arising under the laws of
any other taxing jurisdiction.

U.S. Federal Income Tax Consequences to U.S. Holders

        The following is a general discussion of certain U.S. federal income tax consequences of the beneficial ownership and disposition of the
notes by a holder that is a United States person, or a "U.S. Holder." This section applies only to U.S. Holders. For purposes of this discussion, a
U.S. Holder is, for U.S. federal income tax purposes, a beneficial owner of a note that is:

�
an individual who is a citizen of the United States or who is a resident alien for U.S. federal income tax purposes;

�
a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized in or under
the laws of the United States or any State or political subdivision thereof or therein (including the District of Columbia);

�
an estate whose income is subject to U.S. federal income taxation regardless of its source; or

�
a trust if a court within the United States is able to exercise primary supervision over its administration and one or more
United States persons have the authority to control all of the substantial decisions of the trust or if the trust has a valid
election in effect under applicable Treasury Regulations to be treated as a United States person.
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Treatment of Interest

        All of the notes bear interest at a fixed rate. It is expected, and therefore this discussion assumes, that the notes will not be issued at a
discount that will exceed a de minimis amount for U.S. federal income tax purposes. Stated interest on the notes will generally be includable in
the income of a U.S. Holder as ordinary income as the interest accrues or is received in accordance with the U.S. Holder's method of tax
accounting for U.S. federal income tax purposes.

Treatment of Dispositions of Notes

        Upon the sale, exchange, redemption, retirement, or other taxable disposition of a note, a U.S. Holder generally will recognize gain or loss
equal to the difference between the amount of cash and the fair market value of any property received on such disposition (other than amounts
received in respect of accrued and unpaid interest, which will be taxable as ordinary interest income to the extent not previously included in
income) and the U.S. Holder's adjusted tax basis in the note. A U.S. Holder's adjusted tax basis in a note will be, in general, equal to the cost of
the note to the U.S. Holder. Gain or loss realized will generally be capital gain or loss, and will be long-term capital gain or loss if, at the time of
such sale, exchange, redemption, retirement, or other taxable disposition the note has been held for more than one year; otherwise, the capital
gain or loss will be short-term. Net long-term capital gain recognized by a non-corporate U.S. Holder is generally subject to lower U.S. federal
income tax rates than those applicable to ordinary income or net short-term capital gains. U.S. Holders are subject to certain limitations on the
deductibility of capital losses.

Possible Alternative Treatment

        The IRS could assert that our obligation to repurchase the notes for an amount equal to 101% of the principal amount of the notes, plus
accrued and unpaid interest to the date of repurchase, under the circumstances described above under the heading "Description of the
Notes�Change of Control Triggering Event," requires the notes to be treated as "contingent payment debt instruments" under the applicable
Treasury regulations. Under those regulations, a payment is not a contingent payment merely because of a contingency that, as of the issue date,
is either remote or incidental.

        We intend to take the position for U.S. federal income tax purposes that the likelihood that the notes will be repurchased as a result of a
Change of Control Triggering Event is remote and, therefore, that our obligation to repurchase the notes does not result in the notes being treated
as "contingent payment debt instruments." Our determination is not, however, binding on the IRS, which could challenge this position. If such a
challenge is successful, a U.S. Holder may be required to include in taxable income amounts in excess of stated interest, and to treat as ordinary
income rather than capital gain any gain realized on the taxable disposition of a note.

U.S. Federal Tax Consequences to Non-U.S. Holders

        The following is a general discussion of the U.S. federal income tax consequences of the beneficial ownership and disposition of the notes
by a holder that is not classified for U.S. federal income tax purposes as a partnership or as a "disregarded entity" and that is not a United States
Holder, a "Non-U.S. Holder." In the case of a Non-U.S. Holder who is an individual, the following summary assumes that such individual was
not formerly a United States citizen or a resident of the United States for U.S. federal income tax purposes. For purposes of the following
discussion, any interest income and any gain realized on the sale, exchange, retirement, or other disposition of the notes will generally be
considered "U.S. trade or business income" if such interest income or gain is (i) effectively connected with a non U.S. Holder's conduct of a
trade or business in the United States and (ii) in the case of a treaty resident, attributable to a permanent establishment (or in the case of an
individual, to a fixed
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base) in the United States. The following discussion assumes the IRS alternative treatment described immediately above does not apply.

Treatment of Interest

        Subject to the backup withholding rules generally summarized below, a Non-U.S. Holder will not be subject to U.S. federal income or
withholding tax in respect of interest income on the notes if each of the following requirements is satisfied:

�
the interest is not U.S. trade or business income;

�
the Non-U.S. Holder provides to the payor an appropriate statement on a properly executed IRS Form W-8BEN (or
substitute form), together with all appropriate attachments, signed under penalties of perjury, identifying the Non-U.S.
Holder and stating, among other things, that the Non-U.S. Holder is not a United States person. If a note is held through a
securities clearing organization, bank or another financial institution that holds customers' securities in the ordinary course of
its trade or business, this requirement is satisfied if (i) the Non-U.S. Holder provides such a form to the organization or
institution, and (ii) the organization or institution, under penalties of perjury, certifies to us that it has received such a form
from the beneficial owner or another intermediary and furnishes the payor with a copy;

�
the Non-U.S. Holder does not actually or constructively own 10% or more of the voting power of all classes of our voting
stock;

�
the Non-U.S. Holder is not a "controlled foreign corporation" that is actually or constructively related to us through stock
ownership; and

�
the Non-U.S. Holder is not a bank receiving interest described in Section 881(c)(3)(A) of the Code.

        To the extent any of these conditions is not met, a 30% withholding tax will apply to interest income on the notes, unless one of the
following two exceptions is satisfied. The first exception is that an applicable income tax treaty may reduce or eliminate such tax, although to
reduce or avoid withholding, a Non-U.S. Holder claiming the benefit of that treaty must provide to us or our paying agent a properly executed
IRS Form W-8BEN (or substitute form). The second exception is for interest that is U.S. trade or business income, although to avoid
withholding, the Non-U.S. Holder must generally provide an appropriate statement to that effect on an IRS Form W-8ECI (or substitute form).
In the case of the second exception, such Non-U.S. Holder generally will be subject to U.S. federal income tax with respect to all income from
the notes generally in the same manner as U.S. Holders as described above. Additionally, in such event, Non-U.S. Holders that are corporations
may be subject to a branch profits tax on such income. Special procedures contained in Treasury regulations may apply to partnerships, estates
and trusts, and intermediaries. We urge Non-U.S. Holders to consult their own tax advisers for information on the impact of these withholding
regulations, the impact of any applicable income tax treaties, or other rules from those described above.

Treatment of Dispositions of Notes

        Generally and subject to the backup withholding rules summarized below, a Non-U.S. Holder will not be subject to U.S. federal income tax
on gain realized upon the sale, exchange, redemption, retirement, or other disposition of a note unless:

�
such holder is an individual who is present in the United States for 183 days or more in the taxable year of the sale,
exchange, redemption, retirement, or other disposition and certain other conditions are met, or

�
the gain is U.S. trade or business income.
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        Proceeds from the disposition of a note that are attributable to accrued but unpaid interest generally will be subject to, or exempt from, tax
to the same extent as described above with respect to interest paid on a note (although such proceeds generally are not subject to withholding).

U.S. Information Reporting Requirements and Backup Withholding

        When required, we will report to the holders of the notes and the IRS amounts paid on or with respect to the notes and the amount of any
tax withheld from such payments.

U.S. Holders

        Certain U.S. Holders may be subject to backup withholding (currently at a rate of 28%) on payments of interest, principal, gross proceeds
from dispositions, and redemption premium, if any. In general, backup withholding will apply to a U.S. Holder only if the U.S. Holder:

�
fails to furnish its Taxpayer Identification Number, or TIN, which for an individual is his or her Social Security Number;

�
furnishes an incorrect TIN;

�
fails to properly report payments of interest and dividends; or

�
under certain circumstances, fails to certify, under penalties of perjury, that the TIN provided is correct and that the U.S.
Holder is not subject to backup withholding.

        A U.S. Holder will generally be eligible for an exemption from backup withholding if it provides a properly completed and executed IRS
Form W-9 (or substitute form) to us or our paying agent.

Non-U.S. Holders

        A Non-U.S. Holder that provides an IRS Form W-8BEN (or substitute form), signed under penalties of perjury, identifying the Non-U.S.
Holder and stating that the Non-U.S. Holder is not a United States person, will not be subject to U.S. backup withholding, provided that the
payor does not have any actual knowledge or reason to know that the holder is a United States person or otherwise does not satisfy the
requirements for an exemption.

        Information reporting and backup withholding requirements with respect to the payment of the proceeds from the disposition of a note by a
Non-U.S. Holder are as follows:

�
If the proceeds are paid to or through the U.S. office of a broker, the proceeds generally will be subject to information
reporting and backup withholding at the rate described in "�U.S. Holders." However, no such reporting and withholding is
required if: (i) the holder either certifies as to its status as a Non-U.S. Holder under penalties of perjury on an IRS
Form W-8BEN (or substitute form) or otherwise establishes an exemption, and (ii) the broker does not have actual
knowledge or reason to know that the holder is a United States person or otherwise does not satisfy the requirements for an
exemption.

�
If the proceeds are paid to or through a foreign office of a broker that is not a United States person or a "U.S. related person,"
as defined below, the proceeds will not be subject to backup withholding or information reporting.

�
If the proceeds are paid to or through a foreign office of a broker that is either a United States person or a "U.S. related
person," the proceeds generally will be subject to information reporting. However, no such reporting is required if (i) the
holder certifies as to its status as a Non-U.S. Holder under penalties of perjury or the broker has certain documentary
evidence in its files as to the Non-U.S. Holder's foreign status, and (ii) the broker has no actual knowledge or reason to know
that the holder is a United States person or otherwise does not satisfy the
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requirements for an exemption. Backup withholding generally will not apply to payments made through foreign offices of a
United States person or U.S. related person, absent actual knowledge that the payee is a United States person.

        For purposes of this paragraph, a "U.S. related person" is:

�
a "controlled foreign corporation" for U.S. federal income tax purposes;

�
a foreign person 50% or more of whose gross income during a specified three-year period is effectively connected with the
conduct of a U.S. trade or business; or

�
a foreign partnership if one or more of its partners are United States persons who, in the aggregate, hold more than 50% of
the income or capital interest of the partnership or if the partnership is engaged in the conduct of a U.S. trade or business.

        Backup withholding is not an additional tax and may be refunded or credited against the holder's U.S. federal income tax liability, provided
that certain required information is timely furnished to the IRS. The payor cannot refund amounts once withheld. The information reporting
requirements may apply regardless of whether withholding is required. Copies of the information returns reporting such interest and withholding
may be made available to the tax authorities in foreign countries under the provisions of a tax treaty or agreement.

The federal tax discussion set forth above is included for general information only, may not be applicable depending upon a
holder's particular situation, and is not legal or tax advice. Persons considering the purchase of the notes should consult their own tax
and other advisers concerning the application of the U.S. federal tax laws to their particular situations as well as any state, local, and
foreign tax consequences of the beneficial ownership and disposition of the notes arising under the laws of any other taxing jurisdiction.
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 UNDERWRITING

        Subject to the terms and conditions in the underwriting agreement among us, J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner &
Smith Incorporated and Wells Fargo Securities, LLC, as representatives of the underwriters named below, we have agreed to sell to each
underwriter, and each underwriter has severally agreed to purchase from us, the principal amount of each series of notes set forth opposite the
names of the underwriters below:

Underwriters
Principal amount

of notes
J.P. Morgan Securities LLC $
Merrill Lynch, Pierce, Fenner & Smith
                      Incorporated
Wells Fargo Securities, LLC
BNP Paribas Securities Corp. 

Total $

        The underwriting agreement provides that the underwriters severally agree to purchase all of the notes if any of them are purchased. If an
underwriter defaults, the underwriting agreement provides that the purchase commitments of the non-defaulting underwriters may be increased
or the underwriting agreement may be terminated.

        The underwriters initially propose to offer the notes to the public at the public offering price that appears on the cover page of this
prospectus supplement. The underwriters may offer the notes to selected dealers at the public offering price minus a concession of up to        %
of the principal amount of the notes. In addition, the underwriters may allow, and those selected dealers may reallow, a concession of up
to        % of the principal amount of the notes to certain other dealers. After the initial offering, the underwriters may change the public offering
price and any other selling terms. The underwriters may offer and sell notes through certain of their affiliates.

        The following table shows the underwriting discount to be paid to the underwriters in connection with this offering (expressed as a
percentage of the principal amount of the notes).

Paid by us
Per note. %
        In the underwriting agreement, we have agreed that:

�
We will pay our expenses related to the offering, which we estimate will be $            , excluding the underwriting discount.

�
We will indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as
amended, or contribute to payments that the underwriters may be required to make in respect of those liabilities.

        The underwriters are offering the notes, subject to prior sale, when, as and if issued to an accepted by them, subject to approval of legal
matters by their counsel, including the validity of the notes, and other conditions contained in the underwriting agreement, such as the receipt by
the underwriters of an officer's certificate and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to the
public and to reject orders in whole or in part.

        The notes are a new issue of securities, and there is currently no established trading market for the notes. We do not intend to apply for the
notes to be listed on any securities exchange or to arrange for the notes to be quoted on any automated dealer quotation system. The underwriters
have advised us that they intend to make a market in the notes, but they are not obligated to do so. The
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underwriters may discontinue any market-making in the notes at any time in their sole discretion. Accordingly, we cannot assure you that a
liquid trading market will develop for the notes, that you will be able to sell your notes at a particular time or that the prices that you receive
when you sell will be favorable.

        In connection with the offering of the notes, the underwriters may engage in over-allotment, stabilizing transactions and syndicate covering
transactions. Over-allotment involves sales in excess of the offering size, which creates a short position for the underwriters. Stabilizing
transactions involve bids to purchase the notes in the open market for the purpose of pegging, fixing or maintaining the price of the notes.
Syndicate-covering transactions involve purchases of the notes in the open market after the distribution has been completed in order to cover
short positions. Stabilizing transactions and syndicate-covering transactions may cause the price of the notes to be higher than it would otherwise
be in the absence of those transactions. If the underwriters engage in stabilizing or syndicate-covering transactions, they may discontinue them at
any time.

        In the ordinary course of their respective businesses, the underwriters or their affiliates have engaged, or may in the future engage, in
commercial banking or investment banking transactions with Bemis Company, Inc. and its affiliates. In particular, affiliates of the underwriters
act as administrative agent, syndication agent, co-documentation agents and lenders under our long-term credit facility.

        In addition, in the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a
broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including
bank loans) for their own account and for the accounts of their customers, and such investment and securities activities may involve securities
and instruments of ours or our affiliates. If any of the underwriters or their affiliates have a lending relationship with us, certain of those
underwriters or their affiliates routinely hedge, and certain other of those underwriters or their affiliates may hedge, their credit exposure to us
consistent with their customary risk management policies. Typically, these underwriters and their affiliates would hedge such exposure by
entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions in our securities,
including potentially the notes offered hereby. Any such credit default positions or short positions could adversely affect future trading prices of
the notes offered hereby. The underwriters and their respective affiliates may also make investment recommendations or publish or express
independent research views in respect of such securities or financial instruments and may at any time hold, or recommend to clients that they
acquire, long or short positions in such securities and instruments.

        We expect that delivery of the notes will be made on or about October     , 2011, which is the fifth business day following the date of
pricing of the notes. Under Rule 15c6-1 of the Exchange Act, trades in the secondary market generally are required to settle in three business
days, unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade the notes on the date of pricing
or the next succeeding business day will be required, by virtue of the fact that the notes initially will settle in five business days (T +5), to
specify an alternative settlement cycle at the time of any such trade to prevent a failed settlement. Such purchasers should consult their own
advisors.

Selling Restrictions

        The notes may be offered and sold in the United States and certain jurisdictions outside of the United States in which such offer and sale is
permitted.

Notice to Prospective Investors in the European Economic Area

        In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a "Relevant
Member State"), each underwriter has represented and agreed that with effect from and including the date on which the Prospectus Directive is
implemented in that
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Relevant Member State (the "Relevant Implementation Date") it has not made and will not make an offer of notes which are the subject of the
offering contemplated by this prospectus supplement and the accompanying prospectus to the public in that Relevant Member State other than:

        (a)   to any legal entity which is a qualified investor as defined in the Prospectus Directive;

        (b)   to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150,
natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive,
subject to obtaining the prior consent of the Representatives for any such offer; or

        (c)   in any other circumstances falling within Article 3(2) of the Prospectus Directive,

        provided that no such offer of notes shall require the Company or any underwriter to publish a prospectus pursuant to Article 3 of the
Prospectus Directive. For the purposes of this provision, the expression an "offer of notes to the public" in relation to any notes in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of the offer and the notes to be
offered so as to enable an investor to decide to purchase or subscribe the notes, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State.

        This prospectus supplement and accompanying prospectus have been prepared on the basis that any offer of notes in any Member State of
the European Economic Area which has implemented the Prospectus Directive (each, a "Relevant Member State") will be made pursuant to an
exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of notes. Accordingly any person making or
intending to make an offer in that Relevant Member State of notes which are the subject of the placement contemplated in this prospectus
supplement and the accompanying prospectus may only do so in circumstances in which no obligation arises for the Company or any of the
underwriters to publish a prospectus pursuant to Article 3 of the Prospectus Directive, in each case, in relation to such offer. Neither the
Company nor the underwriters have authorised, nor do they authorise, the making of any offer of notes in circumstances in which an obligation
arises for the Company or the underwriters to publish a prospectus for such offer.

        The expression "Prospectus Directive" means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive,
to the extent implemented in the Relevant Member State), and includes any relevant implementing measure in the Relevant Member State and
the expression "2010 PD Amending Directive" means Directive 2010/73/EU.

Notice to Prospective Investors in the United Kingdom

        This prospectus supplement and the accompanying prospectus are only being distributed to, and are only directed at, (1) persons who are
outside the United Kingdom or (2) investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005 (the "Order") or (3) high net worth entities, and other persons to whom it may lawfully be communicated,
falling within Article 49(2)(a) to (d) of the Order (each such person being referred to as a "relevant person"). The notes are only available to, and
any invitation, offer or agreement to subscribe, purchase or otherwise acquire the notes will be engaged in only with, relevant persons. Any
person who is not a relevant person should not act or rely on this prospectus supplement or the accompanying prospectus or any of their
contents.

        Each underwriter has represented and agreed that:

        (a)   it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or
inducement to engage in investment activity (within the meaning of Section 21 of the Finance Service and Market Act 2000 ("FSMA") received
by it in connection with
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the issue or sale of the notes in circumstances in which Section 21(1) of the FSMA does not apply to the Company; and

        (b)   it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the notes
in, from or otherwise involving the United Kingdom.

Notice to Prospective Investors in Hong Kong

        The notes may not be offered or sold to persons in Hong Kong by means of any document other than to persons whose ordinary business is
to buy or sell shares or debentures, whether as principal or agent, or in circumstances which do not constitute an offer to the public within the
meaning of the Companies Ordinance (Cap. 32) of Hong Kong, and no advertisement, invitation or document relating to the notes may be
issued, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or read by, the public in
Hong Kong except if permitted to do so under the securities laws of Hong Kong other than with respect to notes which are or are intended to be
disposed of only to persons outside Hong Kong or only to "professional investors" within the meaning of the Securities and Futures Ordinance
(Cap. 571) of Hong Kong and any rules made thereunder.

Notice to Prospective Investors in Japan

        The notes have not been and will not be registered under the Securities and Exchange Law of Japan (the "Securities and Exchange Law")
and each underwriter has agreed that it will not offer or sell any notes, directly or indirectly, in Japan or to, or for the benefit of, any resident of
Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under the laws of
Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption from the
registration requirements of, and otherwise in compliance with, the Securities and Exchange Law and any other applicable laws, regulations and
ministerial guidelines of Japan.

Notice to Prospective Investors in Singapore

        This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus
supplement and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the notes may
not be circulated or distributed, nor may the notes be offered or sold, or be made the subject of an invitation for subscription or purchase,
whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures
Act, Chapter 289 of Singapore (the "SFA"), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the
conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable
provision of the SFA.

        Where the notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of
whom is an accredited investor or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries' rights and
interest in that trust shall not be transferable for six months after that corporation or that trust has acquired the notes under Section 275 except:
(1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of
law.
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 VALIDITY OF THE NOTES

        The validity of the notes will be passed upon for us by Foley & Lardner LLP and for the underwriters by Davis Polk & Wardwell LLP.
Sheri H. Edison, Vice President, General Counsel and Secretary of Bemis Company, Inc., will pass upon certain additional legal matters.
Ms. Edison owns, or has the right to acquire, 20,516 shares of our common stock.

 EXPERTS

        The financial statements and management's assessment of the effectiveness of internal control over financial reporting (which is included in
management's report on internal controls over financial reporting) incorporated by reference into this prospectus supplement from the Annual
Report on Form 10-K for the year ended December 31, 2010 have been so incorporated in reliance on the reports of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given upon their authority as experts in accounting and
auditing.

 WHERE YOU CAN FIND MORE INFORMATION

        We file annual, quarterly, current reports, proxy statements and other information with the SEC. You may read and copy any document we
file at the SEC's public reference room at 100 F Street NE, Washington, D.C. 20549. Please call the SEC at l-800-SEC-0330 for further
information on the public reference room. Our SEC filings, including the registration statement and the exhibits and schedules thereto are also
available to the public from the SEC's website at http://www.sec.gov. You can also access our SEC filings through our website at
www.bemis.com. Except as expressly set forth below, we are not incorporating by reference the contents of the SEC website or our website into
this prospectus supplement.

        The SEC allows us to incorporate by reference the information we file with the SEC, which means that we can disclose important
information to you by referring you to those documents. The information that we incorporate by reference is considered to be part of this
prospectus supplement.

        Information that we file later with the SEC will automatically update and supersede this information. This means that you must look at all
of the SEC filings that we incorporate by reference to determine if any of the statements in this prospectus supplement or in any documents
previously incorporated by reference have been modified or superseded. We incorporate by reference into this prospectus supplement the
following documents:

a)
Annual Report on Form 10-K for the year ended December 31, 2010 ("2010 10-K"), filed on March 1, 2011.

b)
Quarterly Reports on Form 10-Q for the quarters ended March 31, 2011, filed on May 10, 2011 and June 30, 2011, filed on
August 9, 2011.

c)
Our Current Reports on Form 8-K, filed on February 10, 2011, May 9, 2011, July 25, 2011, July 26, 2011, August 10, 2011
and September 27, 2011.

d)
Our Definitive Proxy Statement on Schedule 14A (those portions incorporated into our 2010 10-K).

e)
All documents filed by us under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended,
before the termination of this offering.

        Nothing in this prospectus supplement shall be deemed to incorporate information furnished but not filed with the SEC pursuant to
Item 2.02 or Item 7.01 of Form 8-K.
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        You may request a copy of these filings and any exhibit incorporated by reference in these filings at no cost, by writing or telephoning us at
the following address or number:

Bemis Company, Inc.
One Neenah Center, 4th Floor

P.O. Box 669
Neenah, Wisconsin 54947

(920) 727-4100
Attention: Secretary
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BEMIS COMPANY, INC.

Bemis Company, Inc.
Debt Securities

Units
Preferred Stock

Depositary Shares
Common Stock

        We may offer to sell any of the following securities from time to time:                

�
debt securities;                

�
preferred stock, either directly or represented by depositary shares;                

�
common stock; and                

�
units, comprised of two or more securities, in any combination.

        The debt securities and preferred stock may be convertible into or exercisable or exchangeable for common or preferred stock of Bemis.
When we use the term "securities" in this prospectus, we mean any of the securities we may offer with this prospectus, unless we say otherwise.

        If any securities are to be listed or quoted on a securities exchange or quotation system, your prospectus supplement will say so. Our
common stock is listed on the New York Stock Exchange and trades under the symbol "BMS."

        The securities will be offered when they are first issued and sold.

        This prospectus describes some of the general terms that may apply to these securities and the general manner in which they may be
offered. The specific terms of any securities to be offered, and the specific manner in which they may be offered, will be described in a
supplement to this prospectus or incorporated into this prospectus by reference. You should read this prospectus and any supplement carefully
before you invest.

Investing in the securities involves risks. See the section entitled "Risk Factors" beginning on page 5 of our
Annual Report on Form 10-K for the year ended December 31, 2008 incorporated by reference into this
prospectus and, if applicable, any risk factors described in any accompanying prospectus supplement.

        Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities, or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

        When we issue new securities, we may offer them for sale to or through underwriters, dealers and agents or directly to purchasers. Your
prospectus supplement will include any required information about the firms we use and the discounts or commissions we may pay them for
their services.
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You should rely only on the information contained in this prospectus or any prospectus supplement, and in other offering material,
if any, or information contained in documents which you are referred to by this prospectus or any prospectus supplement, or in other
offering material, if any. We have not authorized anyone to provide you with different information. We are offering to sell the securities
only in jurisdictions where offers and sales are permitted. The information contained or incorporated by reference in this prospectus or
any prospectus supplement or other offering material is accurate only as of the date on the front of those documents, regardless of the
time of delivery of the documents or any sale of the securities.
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CAUTIONARY STATEMENT PURSUANT TO THE PRIVATE
SECURITIES LITIGATION REFORM ACT OF 1995

        We have included or incorporated by reference in this prospectus and any prospectus supplement statements that may constitute
"forward-looking statements" within the meaning of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. These
forward-looking statements are not historical facts but instead represent only Bemis's belief regarding future events, many of which, by their
nature, are inherently uncertain and outside of Bemis's control. It is possible that Bemis's actual results may differ, possibly materially, from the
anticipated results indicated in these forward-looking statements.

        Information regarding important factors that could cause actual results to differ, perhaps materially, from those in Bemis's forward-looking
statements is contained under the caption "Item 7�Management's Discussion and Analysis of Financial Condition and Results of
Operations�Forward-Looking Statements" in Bemis's Annual Report on Form 10-K for the year ended December 31, 2008, which is incorporated
into this prospectus by reference. See "Where You Can Find More Information" above for information about how to obtain a copy of this annual
report.

No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this
prospectus. You must not rely on any unauthorized information or representations. This prospectus is an offer to sell only the securities
it describes, but only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus
is current only as of its date.

ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the "SEC") using a shelf
registration process. Under this shelf process, we may sell any combination of the securities described in this prospectus in one or more
offerings. This prospectus provides you with a general description of the securities we or any selling security holders may offer.

        Each time we or any selling security holders sell securities, we will provide a prospectus supplement that will contain specific information
about the terms of that offering. In addition, selling security holders may sell securities under our shelf registration statement. We and any
underwriter or agent that we may from time to time retain may also provide other information relating to an offering, which we refer to as "other
offering material." The prospectus supplement as well as the other offering material may also add, update or change information contained in
this prospectus. You should read this prospectus, any prospectus supplement, any applicable pricing supplement, together with additional
information described in the section entitled "Where You Can Find More Information" and any other offering material. Throughout this
prospectus, where we indicate that information may be supplemented in an applicable prospectus supplement or supplements, that information
may also be supplemented in other offering material provided.

        To see more detail, you should read our registration statement and the exhibits filed with our registration statement.

        Unless we state otherwise or the context otherwise requires, references to "Bemis," "us," "we" or "our" in this prospectus mean Bemis
Company, Inc., and do not include the consolidated subsidiaries of Bemis Company, Inc. When we refer to "you" in this section, we mean all
purchasers of the securities being offered by this prospectus, whether they are the holders or only indirect owners of those securities.

1
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 BEMIS COMPANY, INC.

        We, either directly or indirectly through our subsidiaries, are a principal manufacturer of flexible packaging products and pressure sensitive
materials. We sell products to customers in the United States, Canada and Europe and have a growing presence in Asia Pacific, South America
and Mexico. In 2008, we derived approximately 83 percent of our sales from flexible packaging and approximately 17 percent of our sales from
pressure sensitive materials. The primary market for our products is the food industry. Other markets for our products include companies in the
following types of businesses: chemical, agribusiness, medical, pharmaceutical, personal care, electronics, automotive, construction, graphic
industries, and other consumer goods.

Flexible Packaging

        Our flexible packaging business segment provides packaging to a variety of end market segments, including meat and cheese, confectionery
and snack, frozen foods, lawn and garden, health and hygiene, beverages, medical devices, bakery, industrial, and dry foods. The most
significant raw materials used in this business segment are polymer resins, which we use to develop and manufacture single layer and multilayer
film products. Selling price changes lag about 90 days behind changes in our raw material costs, which results in negative operating margin
pressure during periods of cost increases and operating margin improvement during periods of cost decreases.

Pressure Sensitive Materials

        The pressure sensitive materials business segment offers adhesive products to three markets: prime and variable information labels, which
include roll label stock used in a wide variety of label markets; graphic design, used to create signage and decorations; and technical
components, which represent pressure sensitive components for industries such as the electronics, automotive, construction and medical
industries. Paper and adhesive are the primary raw materials used in our pressure sensitive materials business segment. For the last several years,
general economic conditions and competitive pressures have had a greater influence on selling prices and operating performance than raw
material costs.

        Our principal executive offices are located at One Neenah Center, 4th Floor, Neenah, Wisconsin 54957, and our telephone number is
920-727-4100.

2
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 CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth our ratio of earnings to fixed charges for the periods indicated:

Three Months
Ended

March 31, Fiscal Year Ended December 31,

2009 2008 2008 2007 2006 2005 2004
Ratio of Earnings to Fixed Charges 9.6 7.6 7.1 6.1 6.3 7.8 18.5

 RISK FACTORS

        Investing in our securities involves risk. Please carefully consider the risk factors described in our periodic reports filed with the SEC,
which are incorporated by reference in this prospectus, as well as any prospectus supplement relating to a specific security. Before making any
investment decision, you should carefully consider these risks as well as other information we include or incorporate by reference in this
prospectus or in any applicable prospectus supplement. These risks could materially affect our business, results of operation or financial
condition and affect the value of our securities. You could lose all or part of your investment. Additional risks and uncertainties not presently
known to us or that we currently deem immaterial may also affect our business, results of operation or financial condition.

 USE OF PROCEEDS

        Unless otherwise indicated in any prospectus supplement, we intend to use the net proceeds from the sale of securities for general corporate
purposes. General corporate purposes may include repayment of debt, investments in or extensions of credit to our subsidiaries, repurchases of
common stock, capital expenditures and the financing of possible acquisitions or business expansions. The net proceeds from the sale of
securities may be invested temporarily or applied to repay short-term obligations until they are used for their stated purpose.
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 DESCRIPTION OF DEBT SECURITIES WE MAY OFFER

        References to "Bemis," "us," "we" or "our" in this section mean Bemis Company, Inc., and do not include the consolidated subsidiaries of
Bemis Company, Inc. 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 "Legal Ownership and Book-Entry Issuance."

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 and, in the case of senior debt securities in bearer form, any related interest coupons, 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 and, in the case of subordinated debt securities in bearer form, any related interest coupons, 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 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:

1.
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�Remedies If an Event of Default Occurs."

2.
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. A copy of each indenture is an exhibit to our registration statement. See "Where You Can Find More
Information" below for information on how to obtain a copy.

4
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 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 your prospectus supplement at any time without your consent
and without notifying you. 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 Units We May Offer."

        This section summarizes the material terms of the debt securities that are common to all series, although the prospectus supplement 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 your 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 or in the prospectus
supplement, such sections or defined terms are incorporated by reference here or in the prospectus supplement. You must look to the indenture
for the most complete description of what we describe in summary form in this prospectus.

        This summary also is subject to and qualified by reference to the description of the particular terms of your series described in the
prospectus supplement. Those terms may vary from the terms described in this prospectus. The 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 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 relating to
any of the particular debt securities. The prospectus supplement 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
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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 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 $1,000 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 the
series of securities shall be payable if other than the currency of the United States of America 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;

�
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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
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�
any other terms of the series.

 Overview of Remainder of this Description

        The remainder of this description summarizes:                

�
Additional Mechanics relevant to the debt securities under normal circumstances, such as how holders transfer ownership
and where we make payments;                

�
Holders' rights in several Special Situations, such as if we merge with another company or if we want to change a term of
the debt securities;                

�
Subordination Provisions in the subordinated debt indenture that may prohibit us from making payment on those
securities;                

�
Our right to release ourselves from all or some of our obligations under the debt securities and the indenture by a process
called Defeasance; and                

�
Holders' rights if we Default or experience other financial difficulties.

 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).

        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 or transfer . The transfer or exchange will only be made if the security registrar is
satisfied with your proof of ownership. (Section 305, 306)
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        If we designate additional transfer agents, they will be named in the 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)
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        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.

Global Securities

        The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will be deposited with or
on behalf of a depositary identified in the applicable prospectus supplement. Global securities will be issued in registered form and may be in
either temporary or permanent form.

        The related prospectus supplement will describe the specific terms of the depositary arrangement with respect to that series of debt
securities. We anticipate that the following provisions will apply to all depositary arrangements.

        Unless otherwise specified in an applicable prospectus supplement, global securities to be deposited with or on behalf of a depositary will
be registered in the name of that depositary or its nominee. Upon the issuance of a global security, the depositary for that global security will
credit the respective principal amounts of the debt securities represented by such global security to the participants that have accounts with that
depositary or its nominee. Ownership of beneficial interests in those global securities will be limited to participants in the depositary or persons
that may hold interests through these participants.

        A participant's ownership of beneficial interests in these global securities will be shown on the records maintained by the depositary or its
nominee. The transfer of a participant's beneficial interest will only be effected through these records. A person whose ownership of beneficial
interests in these global securities is held through a participant will be shown on, and the transfer of that ownership interest within that
participant will be effected only through, records maintained by the participant. The laws of some jurisdictions require that certain purchasers of
securities take physical delivery of such securities in definitive form. Limits and laws of this nature may impair your ability to transfer beneficial
interests in a global security.

        Except as set forth below and in the indenture, owners of beneficial interests in the global security will not be entitled to receive debt
securities of the series represented by that global security in definitive form and will not be considered to be the owners or holders of those debt
securities under the global security. Because the depositary can act only on behalf of participants, which in turn act on behalf of indirect
participants, the ability of beneficial owners of interests in a global security to pledge such interests to persons or entities that do not participate
in the depositary system, or otherwise take actions in respect of such interests, may be affected by the lack of a physical certificate evidencing
such interests. No beneficial owner of an interest in the global security will be able to transfer that interest except in accordance with the
depositary's applicable procedures, in addition to those provided for under the applicable indenture and, if applicable, those of Euroclear
Bank S.A./N.V., as operator of the Euroclear System, Clearstream International and/or any other relevant clearing system.

        We will make payment of principal of, premium, if any, and any interest on global securities to the depositary or its nominee, as the case
may be, as the registered owner or the holder of the global security. None of us, the trustee, any paying agent or the securities registrar for those
debt securities will have any responsibility or liability for any aspect of the records relating to, or payments made on account of, beneficial
ownership interests in a global security or for maintaining, supervising or reviewing any records relating to those beneficial ownership interests.
(Sections 307, 308)

        We expect that the depositary for a permanent global security, upon receipt of any payment in respect of a permanent global security, will
immediately credit participants' accounts with payments in
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amounts proportionate to their respective beneficial interests in the principal amount of that global security as shown on the records of the
depositary. We also expect that payments by participants to owners of beneficial interests in the global security held through those participants
will be governed by standing instructions and customary practices, as is now the case with securities held for the accounts of customers in bearer
form or registered in "street name," and will be the responsibility of those participants.

        We may at any time and in our sole discretion determine not to have any debt securities represented by one or more global securities. In
such event, we will issue debt securities in definitive form in exchange for all of the global securities representing such debt securities.
(Section 305)

        If set forth in the applicable prospectus supplement, an owner of a beneficial interest in a global security may, on terms acceptable to us and
the depositary, receive debt securities of that series in definitive form. In that event, an owner of a beneficial interest in a global security will be
entitled to physical delivery in definitive form of debt securities of the series represented by that global security equal in principal amount to that
beneficial interest and to have those debt securities registered in its name. (Section 305)

Registered and Bearer Securities

        Registered securities may be exchangeable for other debt securities of the same series, registered in the same name, for the same aggregate
principal amount in authorized denominations and will be transferable at any time or from time to time at the office of the trustee. The holder
will not pay a service charge for any such exchange or transfer except for any tax or governmental charge incidental thereto. (Section 305) If
permitted by applicable laws and regulations, the prospectus supplement will describe the terms upon which registered securities may be
exchanged for bearer securities of the series. If any bearer securities are issued, any restrictions applicable to the offer, sale or delivery of bearer
securities and the terms upon which bearer securities may be exchanged for registered securities of the same series will be described in the
prospectus supplement.

Payment and Paying Agents

        We will pay interest to the person listed in the trustee's records at the close of business on a particular day in advance of each due date for
interest, even if that person no longer owns the debt security on the interest due date. Except as otherwise may be stated in the prospectus
supplement, 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 60 Livingston Avenue, 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.
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        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 notify the trustee of any changes in the paying agents for any particular series of debt securities. (Section 1002)

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 "Legal Ownership and Book-Entry Issuance."

        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 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 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 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
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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

�
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, 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;

�
pledges or deposits under workmen's compensation or similar legislation or in certain other circumstances;

�
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�
liens consisting of restrictions on the use of real property that do not interfere materially with the property's use; or
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�
any extension, renewal or replacement, in whole or in part, of any lien existing on the date of the respective indenture, or
otherwise referred to in the previous bullet points. (Section 1007)

        In addition, we or any Restricted Subsidiary may incur or otherwise create secured debt without equally and ratably securing the debt
securities if, when such secured debt is incurred or created, the total amount of all outstanding secured debt (excluding Permitted Liens) plus
Attributable Debt (as defined below) relating to sale and lease-back transactions does not exceed 10% of our Consolidated Net Tangible Assets.
(Section 1007)

Restrictions on Sale and Lease-Back Transactions

        The indentures provide that neither we nor any of our Restricted Subsidiaries may enter into any sale and lease-back transaction involving
any Principal Property, unless either:

�
we or the Restricted Subsidiary would be entitled to incur debt secured by a Permitted Lien on such property, or

�
within 180 days, we apply to the retirement of our Funded Debt (debt that matures at or is extendible or renewable at the
option of the obligor to a date more than twelve months after the date of the creation of such debt) an amount not less than
the greater of

�
the net proceeds of the sale of the Principal Property leased pursuant to the arrangement, or

�
the fair market value of the Principal Property so leased.

        The restriction on sale and lease-back transactions does not apply to the following:

�
a sale and lease-back transaction between us and a Restricted Subsidiary or between Restricted Subsidiaries, or that involves
the taking back of a lease for a period of less than three years;

�
if, at the time of the sale and lease-back transaction, after giving effect to the transaction, the total discounted net amount of
rent required to be paid during the remaining term of any lease relating to sale and lease-back transactions (other than
transactions permitted by the previous bullet point) plus all outstanding secured debt (excluding Permitted Liens) does not
exceed 10% of our Consolidated Net Tangible Assets. (Section 1008)

 Subordination Provisions

        Contractual provisions in the subordinated debt indenture may prohibit us from making payments on subordinated debt securities.
Subordinated debt securities are subordinate and junior in right of payment, to the extent and in the manner stated in the subordinated debt
indenture or any supplement thereto to all of our senior indebtedness, as defined in the subordinated debt indenture, including all debt securities
we have issued and will issue under the senior debt indenture.

        Unless otherwise indicated in the applicable prospectus supplement, the subordinated indenture defines the term "senior indebtedness" with
respect to each respective series of subordinated debt securities, to mean the principal, premium, if any, and interest on all indebtedness and
obligations of, or guaranteed or assumed by Bemis, whether outstanding on the date of the issuance of subordinated debt securities or thereafter
created, incurred, assumed or guaranteed and all amendments, modifications, renewals, extensions, deferrals and refundings of any such
indebtedness unless the instrument creating such indebtedness or obligations provides that they are subordinated or are not superior in right of
payment to the subordinated debt securities. Unless otherwise indicated in the applicable prospectus supplement, notwithstanding anything to the
contrary in the foregoing, senior indebtedness will not include (A) any obligation of Bemis to any of its subsidiaries, (B) any liability for
Federal, state, local or other taxes owed or owing by Bemis or its subsidiaries, (C) any accounts payable
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or other liability to trade creditors (including guarantees thereof or instruments evidencing such liabilities), or (D) any obligations with respect to
any capital stock of Bemis.

        Unless otherwise indicated in the applicable prospectus supplement, Bemis may not pay principal of, premium, if any, or interest on any
subordinated debt securities or defease, purchase, redeem or otherwise retire such securities if:

�
a default in the payment of any principal, or premium, if any, or interest on any senior indebtedness, occurs and is continuing
or any other amount owing in respect of any senior indebtedness is not paid when due; or

�
any other default occurs with respect to any senior indebtedness and the maturity of such senior indebtedness is accelerated
in accordance with its terms,

unless and until such default in payment or event of default has been cured or waived and any such acceleration is rescinded or such senior
indebtedness has been paid in full in cash.

        If there is any payment or distribution of the assets of Bemis to creditors upon a total or partial liquidation or a total or partial dissolution or
in a bankruptcy, reorganization, insolvency, receivership or similar proceeding, holders of all present and future senior indebtedness (which will
include interest accruing after, or which would accrue but for, the commencement of any bankruptcy, reorganization, insolvency, receivership or
similar proceeding) are entitled to receive payment in full before any payment or distribution, whether in cash, securities or other property, in
respect of the subordinated indebtedness. In addition, unless otherwise indicated in the applicable prospectus supplement, in any such event,
payments or distributions which would otherwise be made on subordinated debt securities will generally be paid to the holders of senior
indebtedness, or their representatives, in accordance with the priorities existing among these creditors at that time until the senior indebtedness is
paid in full.

        After payment in full of all present and future senior indebtedness, holders of subordinated debt securities will be subrogated to the rights of
any holders of senior indebtedness to receive any further payments or distributions that are applicable to the senior indebtedness until all the
subordinated debt securities are paid in full. The subordinated debt indenture provides that the foregoing subordination provisions may not be
changed in a manner which would be adverse to the holders of senior indebtedness without the consent of the holders of such senior
indebtedness.

        The prospectus supplement delivered in connection with the offering of a series of subordinated debt securities will set forth a more
detailed description of the subordination provisions applicable to any such debt securities.

        If the trustee under the subordinated debt indenture or any holders of the subordinated debt securities receive any payment or distribution
that is prohibited under the subordination provisions, then the trustee or the holders will have to repay that money to the holders of the senior
indebtedness.

        Even if the subordination provisions prevent us from making any payment when due on the subordinated debt securities of any series, we
will be in default on our obligations under that series if we do not make the payment when due. This means that the trustee under the
subordinated debt indenture and the holders of that series can take action against us, but they will not receive any money until the claims of the
holders of senior indebtedness have been fully satisfied.

 Defeasance

        The indentures permit us to be discharged from our obligations under the respective indentures and United States of America
dollar-denominated debt securities if we comply with the following procedures. This discharge from our obligations is referred to in this
prospectus as defeasance. (Section 403)
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        Unless the applicable prospectus supplement states otherwise, if we deposit with the trustee sufficient cash and/or U.S. government
securities to pay and discharge the principal and premium, if any, and interest, if any, to the date of maturity of that series of debt securities, then
from and after the ninety-first day following such deposit:

�
we will be deemed to have paid and discharged the entire indebtedness on the debt securities of that series, and

�
our obligations under the indentures with respect to the debt securities of that series will cease to be in effect. (Section 403)

        Following defeasance, holders of the applicable debt securities would be able to look only to the defeasance trust for payment of principal
and premium, if any, and interest, if any, on their debt securities.

        Defeasance may be treated as a taxable exchange for U.S. federal income tax purposes of the related debt securities for obligations of the
trust or a direct interest in the money or U.S. government securities held in the trust. In that case, holders of debt securities would recognize
taxable gain or loss as if the trust obligations or the money or U.S. government securities held in the trust, as the case may be, had actually been
received by the holders in exchange for their debt securities. Holders thereafter might be required to include as income a different amount of
income than in the absence of defeasance. We urge prospective investors to consult their own tax advisors as to the specific tax consequences of
defeasance.

 Events of Default

        The indentures provide holders of debt securities with remedies if we fail to perform specific obligations, such as making payments on the
debt securities. You should review these provisions carefully in order to understand what constitutes an event of default under the indenture.

        Unless stated otherwise in the prospectus supplement, an event of default with respect to any series of debt securities under the indentures
includes:

�
a default in the payment of the principal of, or premium, if any, on any debt security of such series at its maturity;

�
a default in making a sinking fund payment, if any, on any debt security of such series when due and payable;

�
a default for 30 days in the payment of any installment of interest on any debt security of such series;

�
a default for 60 days after written notice in the observance or performance of any other covenant in the respective indenture;

�
certain events of bankruptcy, insolvency or reorganization, or court appointment of a receiver, liquidator or trustee for us or
our property; or

�
any other event of default provided in or pursuant to the applicable resolution of our Board of Directors or supplemental
indenture under which such series of debt securities is issued. (Section 501)

        The trustee may withhold notice to the holders of any series of debt securities of any default with respect to such series, except in the
payment of principal, premium or interest or in the payment of any sinking fund installment or analogous obligation, if it considers such
withholding of notice in the interest of such holders. (Section 602)
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        If an event of default with respect to any series of debt securities has occurred and is continuing, the trustee or the holders of not less than
25% in aggregate principal amount of the debt securities of that series may declare the principal of all the debt securities of such series to be due
and payable immediately. If such a declaration occurs, the holders of a majority of the aggregate principal amount of the outstanding debt
securities of that series can, subject to conditions, rescind the declaration. (Section 502)

        The indentures contain a provision entitling the trustee to be indemnified by the holders before proceeding to exercise any right or power
under the respective indenture at the request of any such holders. (Section 603) The indentures provide that the holders of a majority in
aggregate principal amount of the outstanding debt securities of any series may direct the time, method and place of conducting any proceeding
for any remedy available to the trustee or exercising any trust or power conferred upon the trustee, with respect to the debt securities of such
series. (Section 512) The right of a holder to institute a proceeding with respect to the respective indenture is subject to certain conditions
precedent, including notice and indemnity to the trustee. However, the holder has an absolute right to the receipt of principal of, premium, if any,
and interest, if any, on the debt securities of any series on the respective stated maturities, as defined in the respective indenture, and to institute
suit for the enforcement of these rights. (Sections 507, 508)

        The holders of not less than a majority in aggregate principal amount of the outstanding debt securities of any series may on behalf of the
holders of all the debt securities of such series waive any past defaults. Each holder of a debt security affected by a default must consent to a
waiver of:

�
a default in payment of the principal of, or premium, if any, or interest, if any, on any debt security of such series;

�
a default in respect of a covenant or provision of the respective indenture that cannot be amended or modified without the
consent of the holder of each outstanding debt security affected. (Section 513)

        We will furnish to the trustee annual statements as to the fulfillment of our obligations under each respective indenture. (Section 704)

 Our Relationship with the Trustee

        Affiliates of U.S. Bank National Association, the current trustee under the indentures, may provide banking and corporate trust services to
us and extend credit to us and many of our subsidiaries worldwide. The trustee may act as a depository of our funds and hold our common shares
for the benefit of its customers, including customers over whose accounts the trustee has discretionary authority. If a bank or trust company other
than U.S. Bank National Association is to act as trustee for a series of senior or subordinated debt securities, the applicable prospectus
supplement will provide information concerning that other trustee.

 DESCRIPTION OF UNITS WE MAY OFFER

        References to "Bemis," "us," "we" or "our" in this section mean Bemis Company, Inc., and do not include the consolidated subsidiaries of
Bemis Company, Inc.

        We may issue units consisting of one or more of the other securities described in this prospectus in any combination. Each unit will be
issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and
obligations of a holder of each included security. The unit agreement under which a unit is issued may provide that the securities included in the
unit may not be held or transferred separately, at any time or at any time before a specified date.
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        The applicable prospectus supplement may describe:

�
the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

�
any provisions for the issuance, payment, settlement, transfer or exchange of the units, any unit agreement governing the
units or of the securities comprising the units; and

�
whether the units will be issued in fully registered or global form.

        The applicable prospectus supplement will describe the terms of any units. The preceding description and any description of units in the
applicable prospectus supplement do not purport to be complete and are subject to and qualified in their entirety by reference to the unit
agreement and, if applicable, collateral arrangements and depositary arrangements relating to such units.

 DESCRIPTION OF PREFERRED STOCK WE MAY OFFER

        In this section, references to "holders" mean those who own shares of preferred stock depositary shares discussed in the next section,
registered in their own names, on the books that the registrar or we maintain for this purpose, and not those who own beneficial interests in
shares registered in street name or in shares issued in book-entry form through one or more depositaries. When we refer to "you" in this section,
we mean all purchasers of the securities being offered by this prospectus, whether they are the holders or only indirect owners of those
securities. Owners of beneficial interests in shares of preferred stock or depositary shares should read the section below entitled "Legal
Ownership and Book-Entry Issuance."

 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 above under "Description of Units We May Offer." 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 your series will be in your prospectus
supplement. 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 your series of preferred stock and any related depositary shares as described in your
prospectus supplement will supplement and, if applicable, may modify or replace the general terms described in this section. If there are
differences between your prospectus supplement and this prospectus, your prospectus supplement will control. Thus, the statements we make in
this section may not apply to your 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 your prospectus supplement means the
prospectus supplement describing the specific terms of the preferred stock and any related depositary shares you purchase. The terms used in
your 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
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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.

        In addition, as described below under "�Fractional or Multiple Shares of Preferred Stock Issued as 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 your prospectus supplement, 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.

Form of Preferred Stock and Depositary Shares
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        We may issue preferred stock in book-entry form. Preferred stock in book-entry form will be represented by a global security registered in
the name of a depositary, which will be the holder of all the shares of preferred stock represented by the global security. Those who own
beneficial interests in shares of preferred stock will do so through participants in the depositary's system, and the rights of these indirect owners
will be governed solely by the applicable procedures of the depositary and its
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participants. However, beneficial owners of any preferred stock in book-entry form will have the right to obtain their shares in non-global form.
We describe book-entry securities below under "Legal Ownership and Book-Entry Issuance." All preferred stock will be issued in registered
form.

        We will issue depositary shares in book-entry form, to the same extent as we describe above for preferred stock. All depositary shares will
be issued in registered form.

 Overview of Remainder of this Description

        The remainder of this description summarizes:                

�
Preferred Shareholders' Rights relative to common shareholders, such as the right of preferred shareholders to receive
dividends and amounts on our liquidation, dissolution or winding-up before any such amounts may be paid to our common
shareholders;                 

�
Our ability to issue Fractional or Multiple Shares of Preferred Stock in the Form of Depositary Shares; and                

�
Various provisions of the Deposit Agreement, including how distributions are made, how holders vote their depositary
shares and how we may amend the Deposit Agreement.

 Preferred Shareholders' Rights

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 your prospectus supplement. 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 your prospectus supplement, 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 your prospectus supplement.

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

        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.
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Conversion or Exchange Rights

        Our prospectus supplement 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 your prospectus supplement, 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 prospectus supplement and in the certificate of designation, preferences and rights establishing the series; or

�
as required by applicable law.

 Fractional or Multiple Shares of Preferred Stock Issued as Depositary Shares

        We may choose to offer fractional shares or some multiple of shares of our preferred stock, rather than whole individual shares. If we
decide to do so, we may issue the preferred stock in the form of depositary shares. Each depositary share would represent a fraction or multiple
of a share of the preferred stock and would be evidenced by a depositary receipt.

 DEPOSIT AGREEMENT

        We will deposit the shares of preferred stock to be represented by depositary shares under a deposit agreement. The parties to the deposit
agreement will be:

�
Bemis;

�
a bank or other financial institution selected by us and named in the prospectus supplement, as preferred stock depositary;
and

�
the holders from time to time of depositary receipts issued under that deposit agreement.

        Each holder of a depositary share will be entitled to all the rights and preferences of the underlying preferred stock, including, where
applicable, dividend, voting, redemption, conversion and liquidation rights, in proportion to the applicable fraction or multiple of a share of
preferred stock represented by the depositary share. The depositary shares will be evidenced by depositary receipts issued under the deposit
agreement. The depositary receipts will be distributed to those persons purchasing the fractional or multiple shares of preferred stock. A
depositary receipt may evidence any number of whole depositary shares.
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        We will file the deposit agreement, including the form of depositary receipt, with the SEC, either as an exhibit to an amendment to the
registration statement of which this prospectus forms a part or as an exhibit to a current report on Form 8-K. See "Where You Can Find More
Information" below for information on how to obtain a copy of the form of deposit agreement.

Dividends and Other Distributions

        The preferred stock depositary will distribute any cash dividends or other cash distributions received in respect of the deposited preferred
stock to the record holders of depositary shares relating to the underlying preferred stock in proportion to the number of depositary shares owned
by the holders. The preferred stock depositary will distribute any property received by it other than cash to the record holders of depositary
shares entitled to those distributions, unless it determines that the distribution cannot be made proportionally among those holders or that it is not
feasible to make a distribution. In that event, the preferred stock depositary may, with our approval, sell the property and distribute the net
proceeds from the sale to the holders of the depositary shares in proportion to the number of depositary shares they own.

        The amounts distributed to holders of depositary shares will be reduced by any amounts required to be withheld by the preferred stock
depositary or by us on account of taxes or other governmental charges.

Redemption of Preferred Stock

        If we redeem preferred stock represented by depositary shares, the preferred stock depositary will redeem the depositary shares from the
proceeds it receives from the redemption. The preferred stock depositary will redeem the depositary shares at a price per share equal to the
applicable fraction or multiple of the redemption price per share of preferred stock. Whenever we redeem shares of preferred stock held by the
preferred stock depositary, the preferred stock depositary will redeem as of the same date the number of depositary shares representing the
redeemed shares of preferred stock. If fewer than all the depositary shares are to be redeemed, the preferred stock depositary will select the
depositary shares to be redeemed by lot or ratably or by any other equitable method it chooses.

        After the date fixed for redemption, the depositary shares called for redemption will no longer be deemed to be outstanding, and all rights
of the holders of those shares will cease, including voting rights, except the right to receive the amount payable and any other property to which
the holders were entitled upon the redemption. To receive this amount or other property, the holders must surrender the depositary receipts
evidencing their depositary shares to the preferred stock depositary. Any funds that we deposit with the preferred stock depositary for any
depositary shares that the holders fail to redeem will be returned to us after a period of two years from the date we deposit the funds.

Withdrawal of Preferred Stock

        Unless the related depositary shares have previously been called for redemption, any holder of depositary shares may receive the number of
whole shares of the related series of preferred stock and any money or other property represented by those depositary receipts after surrendering
the depositary receipts at the corporate trust office of the preferred stock depositary, paying any taxes, charges and fees provided for in the
deposit agreement and complying with any other requirement of the deposit agreement. Holders of depositary shares making these withdrawals
will be entitled to receive whole shares of preferred stock, but holders of whole shares of preferred stock will not be entitled to deposit that
preferred stock under the deposit agreement or to receive depositary receipts for that preferred stock after withdrawal. If the depositary shares
surrendered by the holder in connection with withdrawal exceed the number of depositary shares that represent the number of whole shares of
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preferred stock to be withdrawn, the preferred stock depositary will deliver to that holder at the same time a new depositary receipt evidencing
the excess number of depositary shares.

Voting Deposited Preferred Stock

        When the preferred stock depositary receives notice of any meeting at which the holders of any series of deposited preferred stock are
entitled to vote, the preferred stock depositary will mail the information contained in the notice to the record holders of the depositary shares
relating to the applicable series of preferred stock. Each record holder of the depositary shares on the record date, which will be the same date as
the record date for the preferred stock, may instruct the preferred stock depositary to vote the amount of the preferred stock represented by the
holder's depositary shares. To the extent possible, the preferred stock depositary will vote the amount of the series of preferred stock represented
by depositary shares in accordance with the instructions it receives. We will agree to take all reasonable actions that the preferred stock
depositary determines are necessary to enable the preferred stock depositary to vote as instructed. If the preferred stock depositary does not
receive specific instructions from the holders of any depositary shares representing a series of preferred stock, the preferred stock depositary will
vote all shares of that series in proportion to the instructions received.

Conversion of Preferred Stock

        If our prospectus supplement relating to the depositary shares says that the deposited preferred stock is convertible into or exercisable or
exchangeable for common stock, preferred stock of another series or other securities, or debt or equity securities of one or more third parties, our
depositary shares, as such, will not be convertible into or exercisable or exchangeable for any securities. Rather, any holder of the depositary
shares may surrender the related depositary receipts to the preferred stock depositary with written instructions to instruct us to cause conversion,
exercise or exchange of our preferred stock represented by the depositary shares into or for whole shares of common stock or shares of another
series of preferred stock, as applicable. Upon receipt of those instructions and any amounts payable by the holder in connection with the
conversion, exercise or exchange, we will cause the conversion, exercise or exchange using the same procedures as those provided for
conversion, exercise or exchange of the deposited preferred stock. If only some of the depositary shares are to be converted, exercised or
exchanged, a new depositary receipt or receipts will be issued for any depositary shares not to be converted, exercised or exchanged.

Amendment and Termination of the Deposit Agreement

        We may amend the form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement at any time and
from time to time by agreement with the preferred stock depositary.

        However, any amendment that imposes additional charges or materially and adversely alters any substantial existing right of the holders of
depositary shares will not be effective unless the holders of at least a majority of the affected depositary shares then outstanding approve the
amendment. We will make no amendment that impairs the right of any holder of depositary shares, as described above under "�Withdrawal of
Preferred Stock," to receive shares of the related series of preferred stock and any money or other property represented by those depositary
shares, except in order to comply with mandatory provisions of applicable law. Holders who retain or acquire their depositary receipts after an
amendment becomes effective will be deemed to have agreed to the amendment and will be bound by the amended deposit agreement.
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        The deposit agreement will automatically terminate if:

�
all outstanding depositary shares have been redeemed or converted or exchanged for any other securities into which they or
the underlying preferred stock are convertible or exchangeable; or

�
a final distribution in respect of our preferred stock has been made to the holders of depositary shares in connection with any
liquidation, dissolution or winding up of Bemis.

        We may terminate the deposit agreement at any time, and the preferred stock depositary will give notice of that termination to the
recordholders of all outstanding depositary receipts not less than 30 days before the termination date. In that event, the preferred stock depositary
will deliver or make available for delivery to holders of depositary shares, upon surrender of the depositary receipt evidencing the depositary
shares, the number of whole or fractional shares of the related series of preferred stock as are represented by those depositary shares.

Charges of Preferred Stock Depositary; Taxes and Other Governmental Charges

        We will pay the fees, charges and expenses of our preferred stock depositary provided in the deposit agreement. Holders of depositary
receipts will pay any taxes and governmental charges and any charges provided in the deposit agreement to be payable by them, including a fee
for the withdrawal of shares of preferred stock upon surrender of depositary receipts. If the preferred stock depositary incurs fees, charges or
expenses for which it is not otherwise liable at the election of a holder of a depositary receipt or other person, that holder or other person will be
liable for those fees, charges and expenses.

Resignation and Removal of Depositary

        The preferred stock depositary may resign at any time by giving us notice, and we may remove or replace the preferred stock depositary at
any time.

Reports to Holders

        We will deliver all required reports and communications to holders of the preferred stock to the preferred stock depositary, who will
forward those reports and communications to the holders of depositary shares.

Limitation on Liability of the Preferred Stock Depositary

        The preferred stock depositary will not be liable if we are prevented or delayed by law or any circumstances beyond our control in
performing our obligations under the deposit agreement. The obligations of the preferred stock depositary under the deposit agreement will be
limited to performance in good faith of its duties under the agreement, and the preferred stock depositary will not be obligated to prosecute or
defend any legal proceeding in respect of any depositary shares, depositary receipts or shares of preferred stock unless satisfactory and
reasonable protection from expenses and liability is furnished. This is called an indemnity. The preferred stock depositary may rely upon written
advice of counsel or accountants, upon information provided by holders of depositary receipts or other persons believed to be competent and
upon documents believed to be genuine.
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 DESCRIPTION OF COMMON STOCK WE MAY OFFER

        Our authorized capital stock includes 500,000,000 shares of common stock. As of June 30, 2009, there were 99,933,360 shares of common
stock outstanding.

 General

        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
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