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Forward-Looking Statements
Unless otherwise indicated, references to "Bemis Company," the "Company," "we," "our," and "us" in this Quarterly
Report on Form 10-Q refer to Bemis Company, Inc. and its consolidated subsidiaries.

This Quarterly Report contains 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,” “wi
“project,” “should,” “continue,” “outlook,” “approximately,” “would,” “could,” or the negative thereof or other similar express
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 strategy 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.
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Factors that could cause actual results to differ from those expected include, but are not limited to:

The ability of our foreign operations to maintain working efficiencies, as well as properly adjust to continuing
changes in global politics, legislation, and economic conditions;

A failure to realize the full potential of our restructuring activities;

€Changes in the competitive conditions within our markets, as well as changes in the demand for our goods;
€Changes in the value of our goodwill and other intangible assets;

Our ability to retain and build upon the relationships and sales of our key customers;

The potential loss of business or increased costs due to customer or vendor consolidation;

The costs, availability, and terms of acquiring our raw materials (particularly for polymer resins and adhesives), as
well as our ability to pass any price changes on to our customers;

Changes in import and export regulation that could subject us to liability or impair our ability to compete in
international markets;

Variances in key exchange rates that could affect the translation of the financial statements of our foreign entities;
Our ability to effectively implement and update our global enterprise resource planning ("ERP") systems;

Our ability to realize the benefits of our acquisitions and divestitures, and whether we are able to properly integrate
those businesses we have acquired;

Fluctuations in interest rates and our borrowing costs, along with other key financial variables;

A potential failure in our information technology infrastructure or applications and their ability to protect our key
functions from cyber-crime and other malicious content;

€Changes in our credit rating;

Unexpected outcomes in our current and future administrative and litigation proceedings;

Changes in governmental regulations, particularly in the areas of environmental, health and safety matters, fiscal
incentives, and foreign investment;

Our ability to effectively introduce new products into the market and to protect or retain our intellectual property
rights;

€Changes in our ability to attract and retain high performance employees; and

Our ability to manage all costs and the funded status associated with our pension plans.
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These and other risks, uncertainties, and assumptions identified from time to time in our filings with the Securities and
Exchange Commission, including without limitation, those described under Item 1A "Risk Factors" in our Annual
Report on Form 10-K for the year ended December 31, 2017 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.
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PART I — FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

BEMIS COMPANY, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF INCOME
(Unaudited)

(in millions, except per share amounts)

Three Months Ended Six Months Ended

June 30, June 30,

2018 2017 2018 2017
Net sales $1,033.3 $1,012.1 $2,060.7 $2,007.5
Cost of products sold (1) 831.6 826.0 1,661.0 1,623.1
Gross profit 201.7 186.1 399.7 384.4
Operating expenses:
Selling, general, and administrative expenses (1) 96.8 98.6 193.7 194.6
Research and development costs 9.4 11.1 194 23.6
Restructuring and other costs 21.0 23.8 344 28.2
Other operating income 4.2 ) (3.1 ) (7.0 ) (6.1
Operating income 78.7 55.7 159.2 144.1
Interest expense 18.7 16.0 37.6 32.0
Other non-operating income (1) 0.7 ) (1.4 ) (1.6 ) (3.3
Income before income taxes 60.7 41.1 123.2 1154
Income tax provision 14.0 13.1 28.9 36.3
Net income $46.7 $28.0 $94.3 $79.1
Basic earnings per share $0.51 $0.31 $1.03 $0.86
Diluted earnings per share $0.51 $0.30 $1.03 $0.85
Cash dividends paid per share $0.31 $0.30 $0.62 $0.60

(1) Prior year information has been recast to reflect the adoption of pension accounting
changes during the first quarter of 2018 and conform to current year presentation. Refer to
Note 3 - New Accounting Guidance for further details.

See accompanying notes to condensed consolidated financial statements.
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BEMIS COMPANY, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
(Unaudited)

(in millions)

Three Months Six Months

Ended Ended

June 30, June 30,

2018 2017 2018 2017
Net income $46.7 $28.0 $94.3 $79.1
Other comprehensive income (loss):
Translation adjustments (95.8 ) (4.0 ) (80.2) 259
Pension and other postretirement liability adjustments, net of tax (a) 3.1 23 6.1 4.4
Other comprehensive income (loss) 92.7 ) (1.7 ) (74.1) 30.3
Total comprehensive income (loss) $(46.0) $26.3 $20.2 $109.4

(a) Tax benefit related to pension and other postretirement liability adjustments  $0.9  $1.3  $2.0 $2.7

See accompanying notes to condensed consolidated financial statements.
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BEMIS COMPANY, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEET
(Unaudited)

(in millions)

June 30, December
2018 31,2017

ASSETS

Cash and cash equivalents $51.0 $71.1
Trade receivables 480.8 448.7
Inventories 615.8 620.2
Prepaid expenses and other current assets 94.2 97.1
Total current assets 1,241.8 1,237.1
Property and equipment, net 1,272.6  1,318.1
Goodwill 848.7 852.7
Other intangible assets, net 130.6 142.3
Deferred charges and other assets 130.7 149.7
Total other long-term assets 1,110.0 1,144.7
TOTAL ASSETS $3,624.4 $3,699.9
LIABILITIES

Current portion of long-term debt $1.8 $5.0
Short-term borrowings 15.4 16.0
Accounts payable 484.3 471.2
Employee-related liabilities 78.9 73.1
Accrued income and other taxes 26.5 30.5
Other current liabilities 61.8 64.3
Total current liabilities 668.7 666.1
Long-term debt, less current portion 1,501.7 11,5424
Deferred taxes 157.1 153.5
Other liabilities and deferred credits 128.3 136.7
Total liabilities 2,455.8  2,498.7

Commitments and contingencies (See Note 14)

EQUITY

Common stock issued (129.3 and 129.1 shares, respectively) 12.9 12.9
Capital in excess of par value 594.5 590.4
Retained earnings 2,362.2  2,324.8
Accumulated other comprehensive loss (468.6 ) (3945 )
Common stock held in treasury (38.3 shares at cost) (1,332.4 ) (1,332.4)

Total equity 1,168.6 1,201.2
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TOTAL LIABILITIES AND EQUITY $3,624.4 $3,699.9

See accompanying notes to condensed consolidated financial statements.
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BEMIS COMPANY, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS
(Unaudited)

(in millions)

Cash flows from operating activities
Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization

Share-based compensation

Deferred income taxes

Income of unconsolidated affiliated company

Cash dividends received from unconsolidated affiliated company
Net loss on disposal of property and equipment

Changes in working capital, excluding effect of currency
Changes in other assets and liabilities

Net cash provided by operating activities

Cash flows from investing activities

Additions to property and equipment

Proceeds from sale of property and equipment

Net cash used in investing activities

Cash flows from financing activities

Proceeds from issuance of long-term debt
Repayment of long-term debt

Net repayment of commercial paper

Net repayment of short-term debt

Cash dividends paid to shareholders

Common stock purchased for the treasury

Stock incentive programs and related tax withholdings
Net cash used in financing activities

Effect of exchange rates on cash and cash equivalents
Net decrease in cash and cash equivalents

Cash and cash equivalents balance at beginning of year

Cash and cash equivalents balance at end of period

See accompanying notes to condensed consolidated financial statements.
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Six Months
Ended

June 30,

2018 2017
$94.3 $79.1
85.7 85.0
9.7 8.8
0.2 2.3
(13 Y14 )
2.3 —

2.6 4.7
(409 ) 25.2
8.2 3.2 )
160.8 200.5

(82.9) (97.2)
1.7 0.5

(81.2) (96.7)
— 22
33 ) —
(30.6 ) (13.3)
0.2 )16 )
(57.4) (56.7)
— (48.9)
(5.6 ) (@85 )
(97.1) (126.9
(2.6 ) 38
(20.1) (19.2)
71.1 742

$51.0 $55.0
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BEMIS COMPANY, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENT OF EQUITY

(Unaudited)
(in millions)

Common

Stock

Balance at December 31, 2016 $ 129
Net income

Other comprehensive income

Cash dividends declared on common stock

Stock incentive programs and related tax

withholdings (0.3 shares)

Share-based compensation

Purchase of 1.0 shares of common stock for the
treasury

Balance at June 30, 2017 $ 129

Balance at December 31, 2017 $ 129
Net income

Other comprehensive income

Cash dividends declared on common stock

Stock incentive programs and related tax

withholdings (0.2 shares)

Share-based compensation

Balance at June 30, 2018 $ 129

. Accumulated
Capital In . Common
Retained Other
Excess of . . Stock Held Total
Earnings Comprehensive
Par Value Loss In Treasury
$581.5 $2341.7 $ (4478 ) $(1,228.6) $1,259.7
79.1 79.1
30.3 30.3
(558 ) (558 )
8.5 ) (8.5 )
8.8 8.8
(48.9 ) (489 )
$581.8 $2365.0 $ 4175 ) $(1,277.5) $1,264.7
$5904 $2,3248 $ (3945 ) $(1,3324) $1,201.2
94.3 94.3
(74.1 ) 741 )
(569 ) 569 )
5.6 ) (5.6 )
9.7 9.7
$5945 $23622 $ (468.6 ) $(1,332.4) $1,168.6

See accompanying notes to condensed consolidated financial statements.

8

11



Edgar Filing: BEMIS CO INC - Form 10-Q

BEMIS COMPANY, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Note 1 — Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared by Bemis

Company, Inc. (the "Company") in accordance with accounting principles for interim financial information generally
accepted in the United States and with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly,
they do not include all the information and footnotes necessary for a comprehensive presentation of financial position
and results of operations. It is management’s opinion, however, that all material adjustments (consisting of normal
recurring accruals) have been made which are necessary for a fair statement of its financial position, results of
operations and cash flows. For further information, refer to the consolidated financial statements and footnotes
included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2017.

Note 2 — Significant Policies Update - Revenue Recognition

The Company's significant accounting policies are detailed in Note 2 - Significant Accounting Policies of its Annual
Report on Form 10-K for the year ended December 31, 2017. Significant changes to the accounting policies as a result
of adopting the new revenue recognition guidance on January 1, 2018 are discussed below.

The Company generates revenue by providing its customers with flexible and rigid plastic packaging serving a variety
of markets including food, consumer products and healthcare end markets. The Company enters into a variety of
agreements with customers, including quality agreements, pricing agreements and master supply agreements which
outline the terms under which the Company does business with a specific customer. The Company also sells to some
customers solely based on purchase orders. The Company has concluded for the vast majority of its revenues, that its
contracts with customers are either a purchase order or the combination of a purchase order with a master supply
agreement. All revenue recognized in the income statement is considered to be revenue from contracts with customers.
The Company typically satisfies the obligation to provide packaging to customers at a point in time upon shipment
when control is transferred to customers. Revenue is recognized net of allowances for returns and customer claims and
any taxes collected from customers, which are subsequently remitted to governmental authorities. The Company does
not have contract assets or contract liabilities. The Company disaggregates revenue based on geography.
Disaggregation of revenue is presented in Note 15 - Segments of Business.

Significant Judgments

Determining whether products and services are considered distinct performance obligations that should be accounted
for separately versus together may require significant judgment. The Company identified potential performance
obligations in its customer master supply agreements and determined that none of them are capable of being distinct
as the customer can only benefit from the supplied packaging. Therefore, the Company has concluded that it has one
performance obligation to supply packaging to customers.

The Company may provide variable consideration in several forms which are determined through its agreements with
customers. The Company can offer prompt payment discounts, sales rebates or other incentive payments to customers.
Sales rebates and other incentive payments are typically awarded upon achievement of certain performance metrics,
including volume. The Company accounts for variable consideration using the most likely amount method. The
Company utilizes forecasted sales data and rebate percentages specific to each customer agreement and updates its
judgment of the amounts to which the customer is entitled each period.

The Company enters into long term agreements with certain customers, under which it is obligated to make various
up-front payments for which it expects to receive a benefit in excess of the cost over the term of the contract. These
up-front payments are deferred and reflected in prepaid expenses and other current assets or deferred charges and
other assets on its consolidated balance sheet. Contract incentives are typically recognized as a reduction to revenue
over the term of the customer agreement.

12
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Practical Expedients

The Company sells primarily through its direct sales force. Any external sales commissions are expensed when
incurred because the amortization period would be one year or less. External sales commission expense is included in
selling, general and administrative expense on its consolidated statement of income.

9
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The Company accounts for shipping and handling activities as fulfillment costs. Accordingly, shipping and handling
costs are classified as a component of cost of products sold while amounts billed to customers are classified as a
component of net sales.

The Company excluded from the measurement of the transaction price all taxes assessed by a government authority
that are both imposed on and concurrent with a specific revenue producing transaction and collected from the
customer, including sales taxes, value added taxes, excise taxes and use taxes. Accordingly, the tax amounts are not
included in net sales.

Note 3 — New Accounting Guidance
Recently Adopted Accounting Standards

In March 2017, the Financial Accounting Standards Board ("FASB") issued guidance that will change how employers
that sponsor defined benefit pension and other postretirement benefit plans present the cost of the benefits in the
income statement. Under the new guidance, employers will present only the service cost component of the net
periodic benefit cost in the same income statement line item as other employee compensation costs arising from
services rendered during the period. In addition, only the service cost component will be eligible for capitalization in
assets. Employers will present the other components separately from the line item that includes the service cost and
outside of any subtotal of operating income. Other components of net periodic benefit cost are presented in other
non-operating income on the condensed consolidated statement of income. The guidance was adopted by the
Company in the first quarter of 2018, using the practical expedient permitting the use of the amounts disclosed in
pension and other postretirement benefit plan notes as the estimation basis for the presentation of the prior
comparative periods.

The income statement reclassifications are summarized as follows:
Three Months Ended June 30, 2017

(in millions) éi)orte d Reclassification reilassifie d
Income statement:

Cost of products sold 826.2 (0.2 )  826.0
Selling, general, and administrative expenses 97.6 1.0 98.6

Other non-operating income 0.6 ) (0.8 ) (14 )

Six Months Ended June 30, 2017
As

(in millions) reported Reclassification reclassified
Income statement:

Cost of products sold 1,623.7 (0.6 ) 1,623.1
Selling, general, and administrative expenses 192.2 2.4 194.6
Other non-operating income (1.5 ) (1.8 ) (33 )

In January 2017, the FASB issued new guidance that narrows the application of when an integrated set of assets and
activities is considered a business and provides a framework to assist entities in evaluating whether both an input and
a substantive process are present to be considered a business. It is expected that the new guidance will reduce the
number of transactions that would need to be further evaluated and accounted for as a business. The guidance was
adopted by the Company in the first quarter of 2018.

In August 2016, the FASB issued guidance to simplify elements of cash flow classification. The guidance is intended
to reduce diversity in practice in how certain transactions are classified in the statement of cash flows. The new

14
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guidance requires cash payments for debt prepayment or debt extinguishment costs to be classified as cash outflows
for financing activities. It also requires cash payments made soon after an acquisition's consummation date
(approximately three months or less) to be classified as cash outflows for investing activities. Payments made
thereafter should be classified as cash outflows for financing activities up to the amount of the original contingent
consideration liability. Payments made in excess of the amount of the original contingent consideration liability
should be classified as cash outflows for operating activities. The guidance was adopted by the Company in the first
quarter of 2018.

10

15



Edgar Filing: BEMIS CO INC - Form 10-Q

In May 2014, the FASB issued new guidance which supersedes current revenue recognition requirements. This
guidance is based on the principle that revenue is recognized to depict the transfer of goods or services to customers in
an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or
services. We adopted the new revenue guidance on January 1, 2018 using the modified retrospective application
transition method. We elected the practical expedient to apply the new revenue standard to only contracts that were
not completed as of January 1, 2018. Adoption did not have an impact on our financial statements, but did
significantly impact our disclosures for revenue. Refer to Note 2 for updated revenue disclosures which are required
by the new guidance.

Recently Issued Accounting Standards

In February 2018, the FASB issued guidance on the reclassification of certain tax effects from accumulated other
comprehensive income. The guidance requires the Company to disclose a description of the Company’s accounting
policy for releasing income tax effects from accumulated other comprehensive income and whether the Company
elects to reclassify the stranded income tax effects from the Tax Cuts and Jobs Act, along with information about
other income tax effects that are reclassified. The guidance is required to be applied by the Company in 2019, with
early adoption permitted. The Company is currently evaluating the impact of this standard on its consolidated
financial statements.

In August 2017, the FASB issued guidance that amends the hedge accounting rules to better portray the economic
results of risk management activities in the financial statements and also to make targeted improvements to simplify
the application of hedge accounting guidance. The guidance is required to be applied by the Company in the first
quarter of 2019, but early adoption is permitted. The Company is currently evaluating the impact of this standard on
its consolidated financial statements.

In February 2016, the FASB issued guidance that required lessees to put most leases on their balance sheets but
recognize expenses on their income statements in a manner similar to today’s accounting. The guidance also
eliminates today’s real estate-specific provisions and changes the guidance on sale-leaseback transactions, initial direct
costs and lease executory costs for all entities. Lease classification will determine how to recognize lease-related
revenue and expense. A modified retrospective method of adoption is required with the option to use certain practical
expedients.

The Company has formed a cross-functional implementation project team that is working to identify all lease
contracts. The project team has begun the solution development phase of the project, during which it will develop and
implement any new processes required to ensure the requirements of the new guidance are met. The Company has not
yet completed its assessment of the impact of the new guidance on its consolidated financial statements. The
Company will adopt the guidance in January 2019 when the guidance becomes effective.

Note 4 - Restructuring and Other Costs

Restructuring and other costs as reported on the condensed consolidated statement of income are summarized as
follows:

Three Six Months

Months Ended June
Ended June 30

30,
(in millions) 2018 2017 2018 2017

16
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Restructuring costs $9.5 $23.8 $14.8 $28.2
Restructuring related costs 115 — 196 —
Total restructuring and other costs $21.0 $23.8 $34.4 $28.2

Restructuring costs include the 2016 Plan focused on plant closures in Latin America and the 2017 Plan focused on
aligning the Company's cost structure to its environment. Refer to Note 5 — Restructuring Plans for details for both the
2016 and 2017 Plans regarding expenses incurred and cash payments to date, in addition to disaggregation of costs by

segment and cost category.

Restructuring related costs primarily include professional fees for consultants related to the Company's Agility plan.

11
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Note 5 — Restructuring Plans
2016 Restructuring and Cost Savings Plan ("2016 Plan")

During the second quarter of 2016, the Company initiated a restructuring and cost savings plan to improve efficiencies
and reduce fixed costs. As a part of this plan, four Latin American facilities were closed. Most of the production from
these facilities was transferred to other facilities. As of June 30, 2018, manufacturing operations had ceased at all four
of these manufacturing facilities. Based on current estimates and actual charges to date, the Company expects total
pre-tax restructuring costs of approximately $31 million, with approximately $13 million in employee termination
costs, approximately $1 million in fixed asset related costs, and $17 million in other costs, which primarily represent
the cost to move and re-install equipment.

The estimated 2016 Plan costs are as follows:

Latin Rest of
(in millions) America  World Total
Packaging Packaging

2016 net expense accrued $ 20.5 $ 1.1 $21.6

2017 net expense accrued 8.0 0.2 8.2

2018 first quarter net expense accrued 0.9 (0.1 ) 0.8

2018 second quarter net expense accrued 0.5 (0.1 ) 04
Expense incurred to date 29.9 1.1 31.0

Estimated future expense 0.4 — 0.4
Estimated costs of program $ 30.3 $ 1.1 $31.4
An analysis of the 2016 Plan accruals follows:

Total
(in millions) Employee Other Restructuring
Costs Costs
Costs

Reserve balance at December 31, 2017 $ 1.1 $44 $ 55
Net expense accrued (0.3 ) 1.5 1.2
Utilization (cash payments or otherwise settled) (0.6 ) (1.3) (1.9 )
Translation adjustments and other — 0.7 ) (0.7 )
Reserve balance at June 30, 2018 $ 02 $39 $ 4.1

Plant closings associated with the 2016 Plan are complete. Cash payments in 2017 and 2016 totaled $15.4 million and
$8.3 million, respectively. Cash payments in the three and six months ended June 30, 2018 totaled $0.9 million and
$2.0 million, respectively. Cash payments for the balance of 2018 are expected to be approximately $0.6 million. The
costs related to restructuring activities have been recorded on the condensed consolidated statement of income as
restructuring and other costs. The accruals related to restructuring activities have been recorded on the condensed
consolidated balance sheet primarily as other current liabilities.

2017 Restructuring and Cost Savings Plan ("2017 Plan")

On June 30, 2017, the Company announced restructuring activities targeted to improve efficiency and profitability that
further positions the Company for long-term success. As a part of this plan, the Company announced the intention to
close four production facilities for which business will be relocated to existing facilities and the closure of an
additional manufacturing facility for which business will not be relocated. As of June 30, 2018, operations ceased at
two of the manufacturing facilities and business has been relocated to existing facilities. In addition, the Company
announced it will reduce administrative positions by approximately 500 over three years and consolidate certain

18
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administrative offices and take other actions to improve the cost efficiency of a variety of administrative and
operational processes.

The Company expects total 2017 Plan pre-tax restructuring costs of approximately $65 to $70 million, which includes
$29 to $31 million in employee termination costs, $19 to $20 million in fixed asset related expenses, and $17 to $19
million in other restructuring project costs, including the movement and re-installation of equipment. Expenses in the
three and six

12
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months ended June 30, 2018 were $9.1 million and $13.5 million, respectively, which consisted primarily of employee
termination costs and fixed asset write-downs of equipment.

The estimated 2017 Plan costs are as follows:

US Latin Rest of
(in millions) . . America World Corporate Total
Packaging . .
Packaging Packaging
2017 net expense accrued $ 134 $ 20.7 $ 1.5 $ 35 $39.1
2018 first quarter net expense accrued 2.0 1.2 1.1 0.1 4.4
2018 second quarter net expense accrued 4.0 4.5 0.5 0.1 9.1
Expense incurred to date 19.4 26.4 3.1 3.7 52.6
Estimated future expense 12.9 5.6 0.1 0.3 18.9
Estimated costs of program $ 323 $ 32.0 $ 32 $ 4.0 $71.5

An analysis of the 2017 Plan accruals follows:

. . Employee Fixed Other Total .
(in millions) Costs Asset osts Restructuring
Related Costs

Reserve balance at December 31, 2017 $19.2 $— $25 $ 217

Net expense accrued 3.6 7.6 23 135
Utilization (cash payments or otherwise settled) (7.8 ) (7.7 ) (0.8 ) (16.3 )
Translation adjustments and other (1.8 ) — 0.6 ) 24 )
Reserve balance at June 30, 2018 $13.2 $0.1 ) $34 $ 165

The 2017 Plan is expected to be completed by the end of 2019. Cash payments in the twelve months ended December
31, 2017 were $6.8 million. Cash payments in the three and six months ended June 30, 2018 were $5.8 million and
$9.4 million, respectively. The costs related to restructuring activities have been recorded on the condensed
consolidated statement of income as restructuring and other costs. The accruals related to restructuring activities have
primarily been recorded on the condensed consolidated balance sheet as other current liabilities.

Note 6 — Financial Assets and Financial Liabilities Measured at Fair Value

The fair values of the Company’s financial assets and financial liabilities listed below reflect the amounts that would
be received to sell the assets or paid to transfer the liabilities in an orderly transaction between market participants at
the measurement date (exit price).

The Company’s non-derivative financial instruments include cash and cash equivalents, trade receivables, accounts
payable, short-term borrowings, and long-term debt. At June 30, 2018 and December 31, 2017, the carrying value of
these financial instruments, excluding long-term debt, approximates fair value because of the short-term maturities of
these instruments.

Fair value disclosures are classified based on the fair value hierarchy. Level 1 fair value measurements represent
exchange-traded securities which are valued at quoted prices (unadjusted) in active markets for identical assets or
liabilities that the Company has the ability to access as of the reporting date. Level 2 fair value measurements are
determined using input prices that are directly observable for the asset or liability or indirectly observable through
corroboration with observable market data. Level 3 fair value measurements are determined using unobservable
inputs, such as internally developed pricing models for the asset or liability due to little or no market activity for the
asset or liability.
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The fair value measurements of the Company’s long-term debt represent non-active market exchange-traded securities
which are valued at quoted prices or using input prices that are directly observable or indirectly observable through
corroboration with observable market data. The carrying values and estimated fair values of long-term debt at

June 30, 2018 and December 31, 2017 follow:

June 30, 2018 December 31, 2017
Carrying Fair Value Carrying Fair Value
Value  (Level2) Value (Level 2)
Long-term debt, less current portion $1,501.7 $1,508.7 $1,542.4 $1,591.0

(in millions)

The fair values for derivatives are based on inputs other than quoted prices that are observable for the asset or
liability. These inputs include interest rates. The financial assets and financial liabilities are primarily valued using
standard calculations / models that use as their basis readily observable market parameters. Industry standard data
providers are the primary source for forward and spot rate information for both interest rates and currency rates, with
resulting valuations periodically validated through third-party or counterparty quotes. The fair value of the Company's
derivatives follows:

Fair Fair
Value As Value As
of of

June 30, December

2018 31,2017
(in millions) (Level 2) (Level 2)
Interest rate swaps — net asset (liability) position$ (8.4 ) $ (0.6 )

Note 7 — Derivative Instruments

The Company enters into derivative transactions to manage exposures arising in the normal course of business. The
Company does not enter into derivative transactions for speculative or trading purposes. The Company recognizes all
derivative instruments on the balance sheet at fair value. Derivatives not designated as hedging instruments are
adjusted to fair value through income. Depending on the nature of derivatives designated as hedging instruments,
changes in the fair value are either offset against the change in fair value of the hedged assets, liabilities, or firm
commitments through earnings or recognized in shareholders’ equity through other comprehensive income until the
hedged item is recognized. Gains or losses, if any, related to the ineffective portion of any hedge are recognized
through earnings in the current period.

The Company enters into interest rate swap contracts to economically convert a portion of the Company’s fixed-rate
debt to variable rate debt. During the fourth quarter of 2011, the Company entered into four interest rate swap
agreements with a total notional amount of $400 million. These contracts were designated as fair value hedges of the
Company’s $400 million 4.50 percent fixed-rate debt due in 2021. The variable rate for each of the interest rate swaps
is based on the six-month London Interbank Offered Rate (LIBOR), set in arrears, plus a fixed spread. The variable
rates are reset semi-annually at each net settlement date. Fair values of these interest rate swaps are determined using
discounted cash flow or other appropriate methodologies. Asset positions are included in deferred charges and other
assets with a corresponding increase in long-term debt. Liability positions are included in other liabilities and
deferred credits with a corresponding decrease in long-term debt.

The Company enters into forward exchange contracts to manage foreign currency exchange rate exposures associated
with certain foreign currency denominated receivables and payables. Forward exchange contracts generally have

maturities of less than six months and relate primarily to the U.S. dollar for the Company’s Brazilian operations. The
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Company has not designated these derivative instruments as hedging instruments. At June 30, 2018 and

December 31, 2017, the Company had outstanding forward exchange contracts with notional amounts of $3.6 million
and $2.7 million, respectively. The net settlement amount (fair value) related to active forward exchange contracts is
recorded on the balance sheet as either a current or long-term asset or liability and as an element of other operating
income which offsets the related transaction gains or losses. The net settlement amounts are immaterial for all periods
presented.

The Company is exposed to credit loss in the event of non-performance by counterparties in forward exchange
contracts and interest-rate swap contracts. Collateral is generally not required of the counterparties or of the
Company. In the event a counterparty fails to meet the contractual terms of a currency swap or forward exchange
contract, the Company’s risk is limited to the fair value of the instrument. The Company actively monitors its
exposure to credit risk through the use of credit approvals and credit limits, and by selecting major international banks
and financial institutions as counterparties. The

14
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Company has not had any historical instances of non-performance by any counterparties, nor does it anticipate any
future instances of non-performance.

The fair values, balance sheet presentation, and the hedge designation status of derivative instruments at June 30, 2018
and December 31, 2017 are presented in the table below:

Fair Value

(Level 2) As of

June December
(in millions) Balance Sheet Location 30,

31,2017

2018
Liability Derivatives
Interest rate swaps — designated as hedgeOther liabilities and deferred credits $8.4 $ 0.6

The income statement impact of derivatives is presented in the table below:
Amount of Gain (Loss) Recognized in Income on Deriv:
Three Months Ended Six Months Ended June

June 30, 30,
(in millions) Location of Gain (Loss) 2018 2017 2018 2017
Recognized in Income on Derivatives
Designated as hedges
Interest rate swaps Interest expense $©1 ) $10 $©07 ) $19
Not designated as
hedges
Forward exchange .
Other operating income 0.5 — 0.2 0.3 )
contracts
Total $ 04 $10 $@O5 ) $16

Note 8 — Inventories

Inventories are valued at the lower of cost, as determined by the first-in, first-out ("FIFO") method, or net realizable
value. Inventory values using the FIFO method of accounting approximate replacement cost. Inventories are
summarized as follows:

) i June 30, December 31,
(in millions)

2018 2017
Raw materials and supplies $187.5 $ 1983
Work in process and finished goods 428.3  421.9
Total inventories $615.8 $ 620.2

Note 9 — Goodwill and Other Intangible Assets

Changes in the carrying amount of goodwill attributable to each reportable business segment follow:
U.S. Rest of

(in millions) Packaging World Total
Segment  Packaging

Reported balance at December 31,2017 $ 633.1 $219.6 $852.7

Currency translation 0.5 ) (3.5 ) 4.0 )

Reported balance at June 30, 2018 $632.6 $216.1 $848.7
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Accumulated goodwill impairment losses were $196.6 million as of June 30, 2018 and December 31, 2017 related to
the Latin America Packaging segment.
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The components of other intangible assets follow:
June 30, 2018 December 31, 2017
Gross Céxeyingulated Gross Céycgingulated
AmountAmortization AmountAmortization
Contract based $9.6 $ (1.6 ) $99 $ (1.6 )
Technology based 79.4  (58.7 ) 79.7  (56.6 )
Marketing related 12.9 (8.9 ) 141 (9.3 )
) )
) )

(in millions)

Customer based 2064 (108.5 210.1 (104.0
Reported balance $308.3 $ (177.7 $313.8 $ (171.5

Amortization expense for intangible assets was $8.6 million and $8.4 million during the first six months of 2018 and

2017, respectively. Estimated future amortization expense for intangible assets follows:

(in millions) Amortization
Remainder of 2018 $ 8.6

2019 17.0

2020 16.1

2021 13.8

2022 124

2023 12.0

Note 10 — Components of Net Periodic Benefit Cost

Benefit costs for defined benefit pension and other postretirement plans are shown below. The funding policy and
assumptions disclosed in the Company’s 2017 Annual Report on Form 10-K are expected to continue unchanged
throughout 2018.

;l:(l)l’ree Months Ended June Six Months Ended June 30,
Pension Other Pension Other
Benefits Benefits Benefits Benefits
(in millions) 2018 2017 2018 2017 2018 2017 2018 2017
Service cost - benefits earned during the period $19 $19 $— $— $38 $3.7 $— $—
Interest cost on projected benefit obligation 6.7 76 — 0.1 134 152 — 0.1
Expected return on plan assets (10.8) (12.1) — — (21.6) (24.2) — —
Settlement loss — 03 — — — 03 — —
Amortization:
Prior service cost 03 02 (01 )@©2)Y05 04 (0.1 )@©02)
Actuarial net loss (gain) 41 35 (03 )@©2 )83 70 (0.6 ) ©04)
Net periodic benefit cost $22 $1.4 $(0.4) $(0.3) $44 $2.4 $(0.7) $(0.5)

Service cost is recorded in cost of products sold and selling, general, and administrative expenses in the income
statement. All other components are recorded within other non-operating income.

Costs for defined contribution pension plans were $8.0 million and $15.1 million for the three and six months ended
June 30, 2018, respectively. Costs for defined contribution pension plans were $7.6 million and $15.5 million for the

three and six months ended June 30, 2017, respectively.
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Note 11 — Income Taxes

The lower effective income tax rate for the six months ended June 30, 2018 compared to the same period in 2017 is
primarily due to the corporate tax rate reduction in the U.S. from enacted tax legislation commonly referred to as the
Tax Cuts and Jobs Act ("TCJA"). The difference between the Company's overall tax rate and the U.S. statutory rate of
21 percent principally relates to state and local income taxes, net of federal income tax benefits, and the differences
between tax rates in the various foreign jurisdictions in which the Company operates. In addition, the Company's first
quarter results include a discrete income tax expense of approximately $0.4 million and an income tax benefit of
approximately $0.9 million, in 2018 and 2017, respectively, related to employee share-based payment accounting.

The TCJA was enacted in December 2017. ASC 740, Accounting for Income Taxes, requires companies to recognize
the effects of tax law changes in the period of enactment. The TCJA makes broad and complex changes to the U.S. tax
code including, but not limited to (1) reducing the U.S. federal corporate tax rate from 35 percent to 21 percent, (2)
requiring a one-time transition tax on certain unrepatriated earnings of foreign subsidiaries that may be paid over eight
years, (3) accelerating expensing of certain capital expenditures, (4) eliminating or limiting certain deductions
(interest, domestic production activities, and executive compensation), and (5) establishing global minimum income
tax and base erosion tax provisions related to offshore activities and affiliated party payments.

Due to the timing of the new tax law and the substantial changes it brings, the SEC staff issued Staff Accounting
Bulletin No. 118 (“SAB 118”) to address the application of U.S. GAAP in situations when a registrant does not have the
necessary information available, prepared, or analyzed in reasonable detail to complete the accounting for the TCJA.
The Company recognized the provisional tax impacts related to deemed repatriated earnings and the revaluation of
deferred tax assets and liabilities in its consolidated financial statements for the year ended December 31, 2017. The
Company has not changed these estimates during the six months ended June 30, 2018. The ultimate impact of the

TCJA may differ from the provisional amounts, possibly materially, due to, among other things, additional analysis,
changes in interpretations and assumptions the Company has made, additional regulatory guidance that may be issued,
and actions the Company may take as a result of the TCJA. The accounting is expected to be completed within the one
year measurement period allowed under SAB 118.

Note 12 — Accumulated Other Comprehensive Income (Loss)

The components and activity of accumulated other comprehensive income (loss) are as follows:
Pension And

. Accumulated
Foreign Other
. e . Other
(in millions) Currency  Postretirement .
. oyt Comprehensive
Translation Liability
. Loss
Adjustments
December 31, 2016 $(330.7 ) $ (117.1 ) $ (447.8 )
Other comprehensive income (loss) before reclassifications 25.9 — 25.9
Amounts reclassified from accumulated other comprehensive income
(loss) — 4.4 4.4
Net current period other comprehensive income (loss) 25.9 4.4 30.3
June 30, 2017 $(3048 ) $ (112.7 ) $ 417.5 )
December 31, 2017 $(91.1 ) $ (1034 ) $ (394.5 )
Other comprehensive income (loss) before reclassifications (80.2 ) — (80.2 )
Amounts reclassified from accumulated other comprehensive income . 6.1 6.1
(loss) ’ ’
Net current period other comprehensive income (loss) (80.2 ) 6.1 (74.1 )
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The following table summarizes amounts reclassified from accumulated other comprehensive income (loss):

Three Six Months
Months
Ended June

Ended June 30

30, ’
(in millions) 2018 2017 2018 2017
Pension and postretirement costs (See Note 10) $4.0 $3.6 $8.1 $7.1
Tax benefit 09) (1.3) 2.0) 27)
Pension and postretirement costs, net of tax $3.1 $2.3 $6.1 $44

Accumulated other comprehensive income (loss) associated with pension and other postretirement liability
adjustments are net of tax effects of $59.6 million and $61.6 million as of June 30, 2018 and December 31, 2017,
respectively.

Note 13 — Earnings Per Share Computations

A reconciliation of basic and diluted earnings per share is below:
Three Months Six Months
Ended June 30, Ended June 30,

(20d8llionQ@Keept 2 kRare antiddnts)

Numerator

NeYo7  $280 $943 $79.1
mcome

Denominator
Weighted
average
C%‘PB“’“ 920 910 922
shares

outstanding

— basic
Dilytive
sl(liéges
Weighted
average
common
and
cOmthon 92.3 91.2 92.5
equivalent

shares

outstanding

— diluted

0.3 0.2 0.3

Per

common

share

income

Bhdicsl  $031 $1.03 $0.86
oslotéd $030 $1.03 $0.85
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Certain stock awards outstanding were not included in the computation of diluted earnings per share above because
they would not have had a dilutive effect. The excluded stock awards represented an aggregate of 0.7 million shares
for the three and six months ended June 30, 2018. The excluded stock awards represented an aggregate of 0.6 million
shares for the three and six months ended June 30, 2017.

Note 14 — Legal Proceedings

The Company is involved in a number of lawsuits incidental to its business, including environmental-related litigation
and routine litigation arising in the ordinary course of business. Although it is difficult to predict the ultimate
outcome of these cases, the Company believes, except as discussed below, that any ultimate liability would not have a
material adverse effect on the Company’s consolidated financial condition or results of operations.

Environmental Matters

The Company, or one or more of its affiliates, has been identified as a potentially responsible party ("PRP") pursuant
to the Comprehensive Environmental Response, Compensation and Liability Act of 1980 (commonly known as
"Superfund") and similar state and foreign laws at 12 sites in the United States and one in Brazil, with respect to
which the Company's liability has not yet been finalized pursuant to a settlement agreement. In addition, the
Company or one or more of its affiliates has been identified as a PRP in several other Superfund sites at which the
cleanup of the site has been completed or the Company's liability with respect to the site has been resolved pursuant to
a settlement (or both). These proceedings were instituted by the United States Environmental Protection Agency and
certain state and foreign environmental agencies at various times beginning in 1983. Superfund and similar state and
foreign laws create liability for investigation and remediation in response to releases of hazardous substances in the
environment. Under these statutes, joint and several liability may be imposed on waste generators, site owners and
operators, and others regardless of fault. Although these regulations could

18

31



Edgar Filing: BEMIS CO INC - Form 10-Q

require the Company to remove or mitigate the effects on the environment at various sites, perform remediation work
at such sites, or pay damages for loss of use and non-use values, the Company expects its liability in these proceedings
to be limited to monetary damages. The Company expects its future liability relative to these sites to be insignificant,
individually and in the aggregate.

The Company is involved in other environmental-related litigation arising in the ordinary course of business. The
Company accrues environmental costs when it is probable that these costs will be incurred and can be reasonably
estimated. The Company's reserve for environmental liabilities at June 30, 2018 and December 31, 2017 was $0.9
million, and is included in other liabilities and deferred credits on the accompanying condensed consolidated balance
sheet.

Brazil Tax Dispute - Goodwill Amortization

During October 2013, Dixie Toga, Ltda ("Dixie Toga"), a Bemis subsidiary, received an income tax
assessment in Brazil for the tax years 2009 through 2011 that relates to the amortization of certain goodwill generated
from the acquisition of Dixie Toga. The income tax assessed for those years is approximately $9.9 million, translated
to U.S. dollars at the June 30, 2018 exchange rate. The Company expects that tax examinations for years after 2011
will include similar assessments as the Company continues to claim the tax benefits associated with the goodwill
amortization. An ultimate adverse resolution on these assessments, including interest and penalties, could be material
to the Company's consolidated results of operations and/or cash flows.

The Company has been advised by its legal and tax advisors that its position with respect to the deductions is
allowable under the tax laws of Brazil. The Company is contesting the disallowance and believes it is more likely than
not the tax benefit will be sustained in its entirety and consequently has not recorded a liability. In May of 2017, the
Company received a favorable administrative decision. The government is appealing this decision to the next
administrative level. The Company intends to litigate the matter if it is not resolved at the administrative appeals
levels. The ultimate outcome could take several years. At this time, the Company believes that final resolution of the
assessment will not have a material impact on the Company's consolidated financial statements.

Brazil Investigation

On September 18, 2007, the Secretariat of Economic Law, a governmental agency in Brazil, which has now been
replaced by the General Superintendence of the Administrative Council for Economic Defense ("CADE"), initiated an
investigation into possible anti-competitive practices in the Brazilian flexible packaging industry against a number of
Brazilian companies including Itap Bemis, a Dixie Toga subsidiary. The investigation relates to periods prior to the
Company’s acquisition of control of Dixie Toga and its subsidiaries. In July 2018, after several years of review, CADE
voted not to sanction the Company, which closed the case against the Company in a final administrative decision.
Notwithstanding the CADE vote, one party has sought a request for clarification and there remains a possible claim
for the Company’s joint liability which the Company disputes. The Company expects the possibility of any liability
from this clarification process to be remote and, if the Company is exposed to liability, the amount to be immaterial.
Therefore, the Company will no longer be providing separate reporting of this matter.
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Note 15 — Segments of Business

The Company's business activities are organized around and aggregated into its three principal business segments,
U.S. Packaging, Latin America Packaging, and Rest of World Packaging, based on their similar economic
characteristics, products, production process, types of customers, and distribution methods. Both internal and external
reporting conforms to this organizational structure, with no significant differences in accounting policies applied.
Intersegment sales (which are not significant) are generally priced to reflect nominal markups.

The Company evaluates the performance of its segments and allocates resources to them based primarily on operating
profit, which is defined as profit before restructuring and other costs, general corporate expense, interest expense,
other non-operating income, and income taxes.

Sales to the Kraft Heinz Company, and its subsidiaries, accounted for approximately 11 and 10 percent of the
Company's sales for the six months ended June 30, 2018 and 2017, respectively. The Company sells to Kraft Heinz
primarily through its U.S. Packaging segment.

A summary of the Company’s business activities reported by its three business segments follows:
Three Months Ended Six Months Ended
June 30, June 30,

Business Segments (in millions) 2018 2017 2018 2017

Sales including intersegment sales:

U.S. Packaging $6942  $672.7 $1,370.3 $1,327.6
Latin America Packaging 159.3 172.1 329.8 350.9
Rest of World Packaging 194.1 183.6 390.2 355.2
Intersegment sales:

U.S. Packaging (105 ) d12 )06 ) (A72 )
Latin America Packaging (0.8 ) (1.2 ) (1.9 ) (2.0 )
Rest of World Packaging 3.0 ) (3.9 ) (7.1 ) (7.0 )
Total net sales $1,033.3 $1,012.1 $2,060.7 $2,007.5
Segment operating profit

U.S. Packaging $89.9 $80.1 $177.1  $163.6
Latin America Packaging 9.0 2.9 17.0 16.5

Rest of World Packaging 18.7 14.8 35.2 28.4
Restructuring and other costs 21.0 23.8 344 28.2
General corporate expenses 17.9 18.3 35.7 36.2
Operating income 78.7 55.7 159.2 144.1
Interest expense 18.7 16.0 37.6 32.0
Other non-operating income 0.7 ) (1.4 ) (1.6 ) (3.3 )
Income before income taxes $60.7 $41.1 $123.2 $1154
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A summary of the Company’s net sales by geographic area reported by its three business segments follows:
Three Months Ended June 30, 2018
Latin Rest of
Net sales by geographic area (in millions) _ .~ America World Total

PaCkagpﬁzkaging Packaging
Net sales (1):
United States $683.7$ — $ 623 $746.0
Brazil — 104.3 — 104.3
Other Americas — 54.2 — 54.2
Europe — — 81.2 81.2
Asia-Pacific — — 47.6 47.6
Total $683.7$ 1585 $ 191.1 $1,033.3

Six Months Ended June 30, 2018

US Latin Rest of
Net sales by geographic area (in millions) _ " . America World Total

PackaglngPaCka . Packagi

ging Packaging

Net sales (1):
United States $1,349.7 § — $ 121.6 $1,471.3
Brazil — 216.4 — 216.4
Other Americas — 111.5 — 111.5
Europe — — 166.6 166.6
Asia-Pacific — — 94.9 94.9
Total $1,349.7 $ 3279 $ 383.1 $2,060.7

Three Months Ended June 30, 2017
Latin Rest of
Net sales by geographic area (in millions) _ .~ America World Total

PaCkagpﬁzkaging Packaging
Net sales (1):
United States $661.5$ — $582  $719.7
Brazil — 113.2 — 113.2
Other Americas — 57.7 — 57.7
Europe — — 72.3 72.3
Asia-Pacific — — 49.2 49.2
Total $661.5% 1709 $ 179.7 $1,012.1

Six Months Ended June 30, 2017

US Latin Rest of
Net sales by geographic area (in millions) _ " . America World Total

PackaglngPaCka . Packagi

ging Packaging

Net sales (1):
United States $1,3104 $ — $112.8 $1,423.2
Brazil — 236.4 — 236.4
Other Americas — 112.5 — 112.5
Europe — — 141.5 141.5
Asia-Pacific — — 93.9 93.9
Total $1,3104 $ 3489 $ 348.2 $2,007.5

(1)Net sales are attributed to geographic areas based on location of the Company’s manufacturing or selling operation.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Three and Six Months Ended June 30, 2018

Management’s Discussion and Analysis should be read in conjunction with the Condensed Consolidated Financial
Statements.

Three Months Ended June 30, Six Months Ended June 30,
(dollars 2018 2017 2018 2017
in millions, except per share amounts)
Net sales $1,033.3 100.0 % $1,012.1 100.0 % $2,060.7 100.0 % $2,007.5 100.0 %
Cost of products sold (1) 831.6 80.5 826.0 81.6 1,661.0 80.6 1,623.1 80.9
Gross profit 201.7 19.5 186.1 18.4 399.7 19.4 384.4 19.1

Operating expenses
Selling, general, and administrative

96.8 9.4 98.6 9.7 193.7 9.4 194.6 9.7
expenses (1)

Research and development costs 9.4 0.9 11.1 1.1 194 0.9 23.6 1.2
Restructuring and other costs 21.0 2.0 23.8 24 344 1.7 28.2 1.4
Other operating income 4.2 ) (04 ) (3.1 ) (03 ) (7.0 ) (0.3 ) (6.1 ) (0.3 )
Operating income 78.7 7.6 55.7 5.5 159.2 7.7 144.1 7.2
Interest expense 18.7 1.8 16.0 1.6 37.6 1.8 32.0 1.6
Other non-operating income (1) (0.7 ) (0.1 ) (1.4 ) (0.1 ) (1.6 ) (0.1 ) (3.3 ) (0.2 )
Income before income taxes 60.7 5.9 41.1 4.1 123.2 6.0 115.4 5.7
Income tax provision 14.0 1.4 13.1 1.3 28.9 1.4 36.3 1.8

Net income $46.7 45 % $28.0 28 % $94.3 46 % $79.1 39 %
Effective income tax rate 23.1 % 319 % 235 % 315 %
Diluted earnings per share $0.51 $0.30 $1.03 $0.85

Adjusted diluted earnings per share (2) $0.68 $0.48 $1.31 $1.06

(1) Prior year information has been recast to reflect the adoption of pension accounting changes during the first quarter of
2018 and conform to our current year presentation. Refer to Note 3 - New Accounting Guidance for further details.

(2) Refer to "Presentation of Non-GAAP Financial Information”

Overview

Bemis Company, Inc. is a major supplier of flexible and rigid plastic packaging used by leading and emerging food,
consumer products, healthcare, and other companies worldwide. Historically, approximately 80 percent of our total

net sales are to customers in the food industry. Sales of our packaging products are widely diversified among food
and non-food categories and can be found in nearly every grocery aisle of retail stores.
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Market Conditions

The markets into which our products are sold have historically been, and continue to be, highly competitive. Our
leading market positions in packaging for perishable food and medical device products reflect our focus on
value-added, proprietary products that provide food safety and sterility benefits. We also manufacture products for
which our technical know-how and economies of scale offer us a competitive advantage. The primary raw materials
for our business segments are polymer resins and films, paper, inks, adhesives, aluminum, and chemicals.
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In the U.S., many of our consumer packaged goods customers have seen pressure on their sales volumes during recent
years for a variety of reasons, including shifting consumer preferences. During recent years, we have invested in
equipment that is well-suited to on-trend opportunities in this region, and we have developed a more deliberate action
plan to align our resources to pursue these pockets of growth.

Additionally, the political instability and incrementally challenging economic environment in Brazil are impacting our
business. As consumers, retailers, and our customers react to the situation in the region, our unit volumes and mix of
products sold are adversely impacted. The challenges associated with the economic environment in Brazil have and
will continue to put pressure on our sales and earnings. We are executing our cost reduction plan in Latin America to
help offset these impacts.

Restructuring

Refer to Note 5 — Restructuring Plans for details for both the 2016 and 2017 Plans regarding expenses incurred and
cash payments to date, in addition to disaggregation of costs by segment and cost category.

2017 Restructuring and Cost Savings Plan ("2017 Plan")

During the second quarter of 2017, we initiated restructuring activities to improve efficiency and profitability that
further position us for long-term success. We announced the remaining details of the 2017 Plan during the third
quarter. The 2017 Plan includes the following actions: the closure of four manufacturing facilities for which business
will be relocated to existing facilities, the closure of an additional manufacturing facility for which business will not
be relocated, the consolidation of office space, and the reduction of our administrative support cost structure, which
includes the elimination of 500 positions. As of June 30, 2018, operations ceased at two of the manufacturing facilities
and business has been relocated to existing facilities. The total program cost is estimated at $110 to $125 million,
including $65 to $70 million in total pre-tax restructuring charges, $35 to $45 million in pre-tax other plan-related
costs and approximately $10 million in capital investment related to executing the 2017 Plan. We expect an annual
pre-tax savings run rate of $65 million by 2019 from the 2017 Plan.

During the six months ended June 30, 2018, we recorded restructuring charges totaling $14.8 million, of which $1.2
million related to the 2016 Plan. Restructuring charges in 2018 consisted primarily of employee termination and fixed
asset related costs. In addition, we recorded $19.6 million in other plan-related costs related to the 2017 Plan, which
consisted of consulting fees and loss on assets sold. During 2017, we recorded restructuring charges totaling $47.4
million, of which $8.2 million related to the 2016 Plan. Restructuring charges consisted primarily of employee
termination costs and fixed asset write-downs of equipment. In addition, we recorded $10.3 million in other
plan-related costs related to the 2017 Plan, which consisted of consulting fees and impairment on assets sold.

The 2017 Plan is expected to be completed by the end of 2019. Total restructuring and other plan-related cash
payments for the 2017 Plan are estimated to be approximately $75 to $85 million. Cash payments in the six months
ended June 30, 2018 were $9.4 million. Cash payments in the twelve months ended December 31, 2017 were $6.8
million. We expect restructuring and other plan-related payments of approximately $23 million in 2018 and the
balance in 2019.
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Results of Operations — Second Quarter 2018

Consolidated Overview

(in millions, except per share amounts) 2018 2017
Net sales $1,033.3 $1,012.1
Net income 46.7 28.0
Diluted earnings per share 0.51 0.30
Adjusted diluted earnings per share (1) 0.68 0.48

(1) Refer to "Presentation of Non-GAAP Financial Information”

Net sales for the second quarter of 2018 increased 2.1 percent compared to the same period of 2017. The impact of
currency translation reduced net sales by 1.9 percent. Organic sales growth of 3.8 percent reflects favorable selling
prices partially offset by decreased unit volumes of approximately one percent.

Diluted earnings per share for the second quarter of 2018 were $0.51 compared to $0.30 reported in the same quarter
of 2017. Adjusted diluted earnings per share for the second quarter of 2018 were $0.68 compared to $0.48 reported in
the same quarter of 2017. Results for 2018 included a $0.17 per share charge for restructuring costs related primarily
to planned plant closures in the Latin America and U.S. Packaging segments and reductions in our administrative
support cost structure. Results for 2017 included an $0.18 per share charge for restructuring costs related primarily to
planned plant closures in the Latin America and U.S. Packaging segments.

U.S. Packaging Business Segment

(dollars in millions) 2018 2017
Net sales $683.7 $661.5
Operating profit 89.9 80.1

Operating profit as a percentage of net sales 13.1 % 12.1 %

U.S. Packaging net sales of $683.7 million for the second quarter of 2018 represented an increase of 3.4 percent
compared to the same period of 2017. The increase in net sales was driven primarily by higher selling prices and mix
partially offset by lower unit volumes of approximately one percent. Lower unit volumes were driven by our planned
shutdown of infant care business at our Shelbyville, Tennessee facility.

U.S. Packaging operating profit increased to $89.9 million in the second quarter of 2018, or 13.1 percent of net sales,
compared to $80.1 million, or 12.1 percent of net sales, in 2017. The increase in U.S. Packaging operating profit was

driven by cost savings from our Agility plan and improved operations.

Latin America Packaging Business Segment

(dollars in millions) 2018 2017
Net sales $158.5 $170.9
Operating profit 9.0 29

Operating profit as a percentage of netsales 5.7 % 1.7 %

Latin America Packaging net sales of $158.5 million for the second quarter of 2018 represented a decrease of 7.3
percent compared to the same period of 2017. Currency translation decreased net sales by 16.1 percent. Organic sales
growth of 8.8 percent reflects improved sales price and mix partially offset by decreased unit volumes of
approximately two percent driven by the nationwide trucker strike in Brazil during the quarter.

Latin America Packaging operating profit increased to $9.0 million in the second quarter of 2018, or 5.7 percent of net
sales, compared to $2.9 million, or 1.7 percent of net sales, in 2017. The net impact of currency translation decreased
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operating profit during the second quarter by $1.5 million. The net increase in Latin America Packaging operating
profit was driven by variable and fixed cost savings from operational improvements implemented in light of the
challenging economic environment in Brazil and our Agility plan.
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Rest of World Packaging Business Segment

(dollars in millions) 2018 2017
Net sales $191.1 $179.7
Operating profit 18.7 14.8

Operating profit as a percentage of net sales 9.8 % 8.2 %

Rest of World Packaging net sales of $191.1 million for the second quarter of 2018 represented an increase of 6.3
percent compared to the same period of 2017. Currency translation increased net sales by 4.8 percent. The acquisition
of Evadix increased net sales by 1.0 percent. Organic sales growth of 0.5 percent reflects increased unit volumes of
approximately one percent partially offset by sales price and mix.

Rest of World Packaging operating profit increased to $18.7 million in the second quarter of 2018, or 9.8% of net
sales, compared to $14.8 million, or 8.2 percent of net sales, in 2017. The net impact of currency translation increased
operating profit during the second quarter by $0.7 million. The increase in operating profit in Rest of World
Packaging was driven by increased sales volume and strong performance in healthcare packaging.

Consolidated Gross Profit

(dollars in millions) 2018 2017
Gross profit $201.7 $186.1
Gross profit as a percentage of net sales 19.5 % 184 %

Consolidated gross profit increased due to improved operations and Agility benefits.

Consolidated Selling, General, and Administrative Expenses

(dollars in millions) 2018 2017
Selling, general, and administrative expenses (SG&A) $96.8 $98.6
SG&A as a percentage of net sales 94 %97 %

The decrease in SG&A expenses is due primarily to Agility savings partially offset by compensation given that
pay-for-performance mechanisms have been re-established in 2018 in line with expected performance improvement.

Restructuring and Other Costs

(dollars in millions) 2018 2017
Restructuring and other costs $21.0 $23.8
Restructuring and other costs as a percentage of net sales 2.0 % 2.4 %

Restructuring costs include costs related to the 2016 Plan focused on plant closures in Latin America and the 2017

Plan focused on aligning our cost structure to the business environment in which we operate. Refer to Note 4 —
Restructuring and Other Costs and Note 5 — Restructuring Plans for details for both the 2016 and 2017 Plans regarding
expenses incurred and cash payments to date, in addition to disaggregation of costs by segment and cost category.

Interest Expense

(dollars in millions) 2018 2017
Interest expense $18.7 $16.0
Effective interestrate 4.8 % 4.2 %

Interest expense in 2018 increased primarily due to higher interest rates on commercial paper and other variable-rate
debt.
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Other Non-operating Income
(in millions) 2018 2017
Other non-operating income $(0.7) $(1.4)

Other non-operating income in 2018 includes interest income of $0.6 million. Other non-operating income in 2017
includes interest income of $0.6 million and income related to pension benefits of $0.8 million. Refer to Note 3 - New
Accounting Guidance for further details on the pension benefit costs.

Results of Operations — Six Months Ended June 30, 2018

Consolidated Overview

(in millions, except per share amounts) 2018 2017
Net sales $2,060.7 $2,007.5
Net income 943 79.1
Diluted earnings per share 1.03 0.85
Adjusted diluted earnings per share (1) 1.31 1.06

(1) Refer to "Presentation of Non-GAAP Financial Information”

Net sales for the six months ended June 30, 2018, increased 2.7 percent from the same period of 2017. The impact of
currency translation reduced net sales by 0.6 percent. The SteriPack acquisition increased net sales by 0.2 percent.
Organic sales growth of 3.1 percent reflects favorable selling prices and mix of products sold partially offset by
decreased unit volumes of approximately one percent.

Diluted earnings per share for the six months ended June 30, 2018 were $1.03 compared to $0.85 reported in the same
period of 2017. Results for 2018 included a $0.28 per share charge for restructuring costs related primarily to planned
plant closures in the Latin America and U.S. Packaging segments and reductions in our administrative support cost
structure. Results for 2017 included a $0.21 per share charge for restructuring costs related primarily to planned plant
closures in the Latin America and U.S. Packaging segments.

U.S. Packaging Business Segment

(dollars in millions) 2018 2017
Net sales $1,349.7 $1,3104
Operating profit 177.1 163.6

Operating profit as a percentage of net sales 13.1 % 12.5 %

U.S. Packaging net sales increased 3.0 percent in the six months ended June 30, 2018, compared to the same period of
2017. The increase in net sales was driven primarily by sales price and mix partially offset by lower unit volumes of
approximately one percent. Lower unit volumes were driven by our planned shutdown of our Shelbyville, Tennessee
facility.

Operating profit for the six months ended June 30, 2018 was $177.1 million, or 13.1% of net sales, compared to
$163.6 million, or 12.5% of net sales, in 2017. The increase in U.S. Packaging operating profit was driven by

improved operations and cost savings from our Agility plan.

Latin America Packaging Business Segment

(dollars in millions) 2018 2017
Net sales $327.9 $348.9
Operating profit 17.0 16.5

Operating profit as a percentage of net sales 5.2 % 47 %
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Latin America Packaging net sales decreased 6.0 percent in the six months ended June 30, 2018 compared to the same
period of 2017. The impact of currency translation reduced net sales by 10.5 percent. Organic sales growth of 4.5
percent
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reflects increased selling prices and mix of products sold partially offset by decreased unit volumes of approximately
five percent. As anticipated, lower unit volumes in the first quarter of 2018 were driven by the economic environment
in Brazil that incrementally degraded starting in the second quarter of the prior year. During the second quarter of
2018, unit volumes were impacted by the nationwide trucker strike in Brazil.

Operating profit for the six months ended June 30, 2018 was $17.0 million, or 5.2% of net sales, compared to $16.5
million, or 4.7% of net sales, in 2017. The net impact of currency translation decreased operating profit during the first

six months of 2018 by $1.9 million as compared to the prior year.

Rest of World Packaging Business Segment

(dollars in millions) 2018 2017
Net sales $383.1 $348.2
Operating profit 35.2 28.4

Operating profit as a percentage of netsales 9.2 % 82 %

Rest of World Packaging net sales increased 10.0 percent in the six months ended June 30, 2018 compared to the
same period of 2017. The impact of currency translation increased net sales by 6.7 percent. The Evadix acquisition
increased net sales by 1.0 percent. Organic sales growth of 2.3 percent reflects increased unit volumes across the
segment averaging approximately seven percent partially offset by sales price and mix of products sold.

Operating profit for the six months ended June 30, 2018 was $35.2 million, or 9.2% of net sales, compared to $28.4

million, or 8.2 percent of net sales, in 2017. The net impact of currency translation increased operating profit during

the first six months of 2018 by $1.8 million as compared to the prior year. Improvement in Rest of World Packaging
operating profit was driven primarily by increased sales volume in healthcare packaging.

Consolidated Gross Profit

(dollars in millions) 2018 2017
Gross Profit $399.7 $384.4
Gross profit as a percentage of sales 194 % 19.1 %

Consolidated gross profit increased due to improved operations and Agility benefits.

Consolidated Selling, General, and Administrative Expenses

(dollars in millions) 2018 2017
Selling, general, and administrative expenses (SG&A) $193.7 $194.6
SG&A as a percentage of net sales 94 %97 %

The decrease in SG&A expenses is due primarily to Agility savings partially offset by compensation given that
pay-for-performance mechanisms have been re-established in 2018 in line with expected performance improvement.

Research and Development (R&D) Costs

(dollars in millions) 2018 2017
Research and development (R&D) costs $19.4  $23.6
R&D as a percentage of net sales 09 %12 %

Reduction in R&D expenses is attributed to certain administrative position reductions and rebalancing of R&D
resources to assist with operations implementation of productivity and cost out projects.
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Restructuring and Other Costs

(dollars in millions) 2018 2017
Restructuring and other costs $344 $28.2
Restructuring and other costs as a percentage of netsales 1.7 % 14 %

Restructuring costs include costs related to the 2016 Plan focused on plant closures in Latin America and the 2017

Plan focused on aligning our cost structure to the business environment in which we operate. Refer to Note 4 —
Restructuring and Other Costs and Note 5 — Restructuring Plans for details for both the 2016 and 2017 Plans regarding
expenses incurred and cash payments to date, in addition to disaggregation of costs by segment and cost category.

Interest Expense

(dollars in millions) 2018 2017
Interest expense $37.6  $32.0
Effective interestrate 4.9 % 4.2 %

Interest expense in 2018 increased primarily due to higher interest rates on commercial paper and other variable-rate
debt.

Other Non-operating Income
(in millions) 2018 2017
Other non-operating income $(1.6) $(3.3)

Other non-operating income in 2018 includes interest income of $1.5 million. Other non-operating income in 2017
includes interest income of $1.5 million and income related to pension benefits of $1.8 million. Refer to Note 3 - New
Accounting Guidance for further details on the pension benefit costs.

Consolidated Income Taxes

(dollars in millions) 2018 2017
Income taxes $28.9 $36.3
Effective tax rate  23.5 % 31.5 %

The primary difference in the effective income tax rate between the second quarter of 2018 and 2017 is the reduction
of the U.S. corporate statutory tax rate as the result of the Tax Cuts and Jobs Act (“TCJA”) of 2017 signed on December
22,2017.

On December 22, 2017, the SEC staff issued Staff Accounting Bulletin No. 118 (“SAB 118”) to address the application
of U.S. GAAP in situations when a registrant does not have the necessary information available, prepared, or analyzed
in reasonable detail to complete the accounting for the TCJA. The Company recognized the provisional tax impacts
resulting from the TCJA related to deemed repatriated earnings and the revaluation of deferred tax assets and

liabilities and included these amounts in its consolidated financial statements for the year ended December 31, 2017.
The ultimate impact may differ from these provisional amounts, possibly materially, due to, among other things,
additional analysis, changes in interpretations and assumptions the Company has made, additional regulatory guidance
that may be issued, and actions the Company may take as a result of the TCJA. The accounting is expected to be
completed within the one year measurement period allowed under SAB 118.

The difference between our overall tax rate and the U.S. statutory rate of 21 percent principally relates to state and
local income taxes, net of federal income tax benefits, and the differences between tax rates in the various foreign
jurisdictions in which we operate. In addition, our first quarter results included a discrete income tax expense of
approximately $0.4 million, and an income tax benefit of approximately $0.9 million, in 2018 and 2017, respectively,
related to employee share-based payment accounting. We expect similar discrete income tax impacts in future years
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that will vary dependent upon the value of share based payouts in those years.
We expect the effective income tax rate for the full year of 2018 to be approximately 23%.
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Presentation of Non-GAAP Information

This Quarterly Report on Form 10-Q refers to non-GAAP financial measures: adjusted diluted earnings per share,
organic sales growth (decline), and net debt. These non-GAAP financial measures adjust for factors that are unusual
or unpredictable. These measures exclude the impact of significant tax reform, certain amounts related to the effect of
changes in currency exchange rates, acquisitions, and restructuring, including employee-related costs, equipment
relocation costs, accelerated depreciation and the write-down of equipment. These measures also exclude gains or
losses on sales of significant property and divestitures, certain litigation matters, and certain acquisition-related
expenses, including transaction expenses, due diligence expenses, professional and legal fees, purchase accounting
adjustments for inventory and order backlog and changes in the fair value of deferred acquisition payments. This
adjusted information should not be construed as an alternative to results determined in accordance with accounting
principles generally accepted in the United States of America (GAAP). Management of the Company uses the
non-GAAP measures to evaluate operating performance and believes that these non-GAAP measures are useful to
enable investors to perform comparisons of current and historical performance of the Company.

A reconciliation of reported diluted earnings per share to adjusted diluted earnings per share for the three and six
months ended June 30, 2018 and 2017 follows:
Three

Months Six Months
Ended June
Ended June 30
30, ’
2018 2017 2018 2017
Diluted earnings per share, as reported $0.51 $0.30 $1.03 $0.85
Non-GAAP adjustments per share, net of taxes:
Restructuring and related costs (1) 0.17 0.18 0.28 0.21
Diluted earnings per share, as adjusted $0.68 $0.48 $1.31 $1.06

Restructuring and related costs include the 2016 Plan focused on plant closures in Latin America and the 2017 Plan
(1)focused on aligning the Company's cost structure to the business environment in which it operates. Restructuring
related costs primarily include professional fees for consultants.

A reconciliation of total debt to net debt at June 30,
2018 and December 31, 2017 follows:
June 30, December

(in millions) 2018 31,2017

Current portion of long-term debt $1.8 $5.0
Short-term borrowings 15.4 16.0
Long-term debt, less current portion 1,501.7 1,542.4
Total debt 1,5189 1,563.4
Less cash and cash equivalents 51.0 ) (711 )
Net debt $1,467.9 $1,492.3
29
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The components of changes in net sales for the three and six months ended June 30, 2018 follow:
Three  Six
Months Months
Ended Ended
June 30, June 30,
2018 2018
Percent Percent
Change Change
YoY YoY
U.S. Packaging:
Organic sales growth (decline) 3.4 % 3.0 %
U.S. Packaging 34 % 3.0 %

Latin America Packaging:
Currency effect (16.1)% (10.5)%
Organic sales growth (decline) 8.8 % 4.5 %
Latin America Packaging (7.3 Y% (6.0 Y%

Rest of World Packaging:
Currency effect 48 % 6.7 %D
Acquisition effect 1.0 % 1.0 %

Organic sales growth (decline) 0.5 % 23 %
Rest of World Packaging 6.3 % 100 %

Total Company:
Currency effect (1.9 Y% (0.6 Y%
Acquisition effect 02 % 02 %

Organic sales growth (decline) 3.8 % 3.1 %
Total change in net sales 21 % 27 %

We determine the effect of changes in currency exchange rates by translating the respective period’s sales using the
same currency exchange rates that were in effect during the prior year. When we acquire businesses, we exclude sales
in the current period for which there are no comparable sales in the prior period. Organic sales growth (decline) is
calculated by comparing current period sales translated at prior year rates and eliminating the effect of acquisitions to
reported sales in the prior year.

Liquidity and Capital Resources

Net Debt to Total Capitalization

Net debt to total capitalization (which includes total debt net of cash balances divided by total debt net of cash
balances plus equity) was 55.7 percent and 55.4 percent at June 30, 2018 and December 31, 2017, respectively. Total
debt as of June 30, 2018 and December 31, 2017 was $1.5 billion and $1.6 billion, respectively.

Cash Flow

Net cash provided by operating activities was $160.8 million for the first six months of 2018, compared to $200.5
million for the first six months of 2017. As compared to the prior year, cash flow during the first quarter of 2018 was

lower primarily due to the prior year including the initial benefit of certain extended payment terms that we negotiated
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with suppliers and have maintained on an on-going basis.

Net cash used in investing activities was $81.2 million for the first six months of 2018 compared to $96.7 million for
the same period of 2017. Capital expenditures were $82.9 million for the first six months of 2018 compared to $97.2
million for the first six months of 2017, reflecting planned investment to support productivity improvements in the
U.S. Packaging segment and growth initiatives in the Latin America Packaging and Rest of World Packaging
segments.
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Net cash used in financing activities was $97.1 million for the six months ended June 30, 2018, compared to $126.8
million for the same period of 2017, which included share repurchases of $48.9 million in 2017. Net change in total
debt was due to repayments of $34.1 million and $12.7 million for the six months ended June 30, 2018 and 2017,
respectively.

Available Financing

In addition to using cash provided by operating activities, we issue commercial paper to meet our short-term liquidity
needs. As of June 30, 2018, our commercial paper debt outstanding was $207.7 million.

On July 22, 2016, we amended our $1.1 billion revolving credit facility, extending the term of the agreement from
August 12, 2018 to July 22, 2021. Our revolving credit facility is supported by a group of major U.S. and international
banks. Covenants imposed by the revolving credit facility include a minimum net worth calculation and a maximum
ratio of debt to total capitalization as defined in our credit agreement. As of June 30, 2018, there was $207.7 million
of debt outstanding supported by this credit facility, leaving $892.3 million of available credit. If we were not able to
issue commercial paper, we would expect to meet our financial liquidity needs by accessing the bank market, which
would increase our borrowing costs. Any borrowings under the credit agreement are subject to a variable interest rate.
We are in compliance with all debt covenants.

Liquidity Outlook

We expect cash flow from operations and available liquidity described above to be sufficient to support future
operating activities. There can be no assurance, however, that the cost or availability of future borrowings will not be
impacted by future capital market disruptions.

Dividends

In February 2018, the Board of Directors approved the 35t consecutive annual increase in the quarterly cash dividend
on common stock to $0.31 per share, a 3.3 percent increase.

New Accounting Pronouncements

Refer to Note 3 — New Accounting Guidance in the Condensed Consolidated Financial Statements.

Critical Accounting Estimates and Judgments

Our discussion and analysis of our financial condition and results of operations is based on our consolidated financial
statements, which have been prepared in accordance with U.S. GAAP. The preparation of these financial statements
requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities and the
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
expenses during the reporting period. On an ongoing basis, management evaluates its estimates and judgments,
including those related to retirement benefits, intangible assets, and expected future performance of operations. Our
estimates and judgments are based on historical experience and on various other factors that are believed to be
reasonable under the circumstances. Actual results may differ from these estimates under different assumptions or
conditions. These critical accounting estimates are discussed in detail in “Management’s Discussion and Analysis —
Critical Accounting Estimates and Judgments” in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2017.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
There have been no material changes in the Company’s market risk during the six-month period ended June 30, 2018.

For additional information, refer to Note 6 and Note 7 to the Condensed Consolidated Financial Statements and to
Part II, Item 7A of the Company’s Annual Report on Form 10-K for the year ended December 31, 2017.

31

56



Edgar Filing: BEMIS CO INC - Form 10-Q

ITEM 4. CONTROLS AND PROCEDURES

The Company’s management, under the direction, supervision, and involvement of the Chief Executive Officer and the
Chief Financial Officer, has carried out an evaluation, as of the end of the period covered by this report, of the
effectiveness of the design and operation of the disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) under the Securities Exchange Act of 1934 (the “Exchange Act”)) of the Company. Based on this
evaluation, the Chief Executive Officer and the Chief Financial Officer have concluded that disclosure controls and
procedures in place at the Company are effective to ensure that information required to be disclosed by the Company
in the reports that it files or submits under the Exchange Act is recorded, processed, summarized, and reported within
the time periods specified by the Securities and Exchange Commission’s rules and forms and is accumulated and
communicated to our management, including the Chief Executive Officer and the Chief Financial Officer, as
appropriate to allow timely decisions regarding required disclosure. As previously disclosed in the Annual Report on
Form 10-K for the years ended December 31, 2017 and 2016, the Company is in the process

of implementing a new enterprise resource planning (ERP) system which is being completed in phases. For the most
recent

phase, which was completed during the second quarter of 2018, the Company's Latin American operations in Brazil
implemented certain modules of the new ERP system. The system implementation did not result in material changes
in

internal controls over financial reporting.
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PART II — OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

The material set forth in Note 14 of the Notes to Condensed Consolidated Financial Statements is incorporated herein
by reference.

ITEM 1A. RISK FACTORS

Information about our risk factors is contained in Item 1A of our Annual Report on Form 10-K for the fiscal year
ended December 31, 2017. We believe that at June 30, 2018, there has been no material change to this information.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
We did not repurchase any of our equity securities in the three months ended June 30, 2018. As of June 30, 2018,

under authority granted by the Board of Directors, we have remaining authorization to repurchase an additional
18,187,211 shares of our common stock.
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ITEM 6. EXHIBITS

Pursuant to the rules and regulations of the Securities and Exchange Commission (SEC), we have filed certain
agreements as exhibits to this Quarterly Report on Form 10-Q. These agreements may contain representations and
warranties by the parties thereto. These representations and warranties have been made solely for the benefit of the
other party or parties to such agreements and (i) may have been qualified by disclosures made to such other party or
parties, (ii) were made only as of the date of such agreements or such other date(s) as may be specified in such
agreements and are subject to more recent developments, which may not be fully reflected in our public disclosure,
(iii) may reflect the allocation of risk among the parties to such agreements and (iv) may apply materiality standards
different from what may be viewed as material to investors. Accordingly, these representations and warranties may
not describe our actual state of affairs at the date hereof and should not be relied upon.

Exhibit Description

3(a)

3(b)

4(a)

31.1
31.2
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Restated Articles of Incorporation of the Registrant. as amended. (Incorporated by reference
to Exhibit 3(a) to the Registrant’s Quarterly Report on Form 10-Q for the quarter ended
June 30. 2004 (File No. 1-5277)).

By-Laws of the Registrant. as amended through October 7. 2016. (Incorporated by reference
to Exhibit 3(ii) to the Registrant’s Current Report on Form 8-K dated October 7. 2016 (File
No. 1-5277)).

Form of Indenture dated as of June 15. 1995. between the Registrant and U.S. Bank Trust
National Association (formerly known as First Trust National Association). as Trustee.
Copies of constituent instruments defining rights of holders of long-term debt of the
Company and Subsidiaries. other than the Indenture specified herein. are not filed herewith.
pursuant to Instruction (b)(4)(ii)(A) to Item 601 of Regulation S-K. because the total amount

Form of Filing

Incorporated
by Reference

Incorporated
by Reference

Incorporated

of securities Authorized under any such instrument does not exceed 10% of the total assets of by Reference

the Company and Subsidiaries on a consolidated basis. The registrant hereby agrees that it
will. upon request by the SEC. furnish to the SEC a copy of each such instrument.
(Incorporated by reference to Exhibit 4(a) to the Registrant’s Registration Statement on Form
S-3 dated June 15. 1995 (File No. 33-60253)).

Rule 13a-14(a)/15d-14(a) Certification of CEO.
Rule 13a-14(a)/15d-14(a) Certification of CFO.

Section 1350 Certification of CEO and CFO.

Interactive data files.

Filed
Electronically
Filed
Electronically
Filed
Electronically
Filed
Electronically
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

BEMIS COMPANY, INC.

DateJuly 27, 2018 /s/ Michael B. Clauer
Michael B. Clauer, Senior Vice President and Chief Financial Officer
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