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Cautionary Notice Regarding Forward-Looking Statements

This report contains “forward-looking statements” within the meaning of the safe harbor provisions of the Private Securities
Litigation Reform Act of 1995 concerning our business, consolidated financial condition and results of operations. The Securities and
Exchange Commission (“SEC”) encourages companies to disclose forward-looking information so that investors can better understand
a company’s future prospects and make informed investment decisions. Forward-looking statements are subject to risks and
uncertainties, many of which are outside our control, which could cause actual results to differ materially from these statements.
Therefore, you should not rely on any of these forward-looking statements. Forward-looking statements can be identified by such
words as “anticipates,” “believes,” “plan,” “assumes,” “could,” “should,” “estimates,” “expects,” “intends,” “potential,” “seek,”
“predict,” “may,” “will” and similar references to future periods. All statements other than statements of historical facts included in
this report regarding our strategies, prospects, financial condition, operations, costs, plans and objectives are forward-looking
statements. Examples of forward-looking statements include, among others, statements we make regarding expected future operating
results, expectations regarding the results of restructuring and other programs, anticipated levels of capital expenditures and
expectations of the effect on our financial condition of claims, litigation, environmental costs, contingent liabilities and governmental
and regulatory investigations and proceedings.
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Please refer to Part II, Item 1A, “Risk Factors” for important factors that we believe could cause actual results to differ
materially from those in our forward-looking statements. Any forward-looking statement made by us in this report is based only on
information currently available to us and speaks only as of the date on which it is made. We undertake no obligation to publicly update
any forward-looking statement, whether written or oral, that may be made from time to time, whether as a result of new information,
future developments or otherwise.

The following are important factors that we believe could cause actual results to differ materially from those in our forward-
looking statements: the tax benefits associated with the Settlement agreement (as defined below), global economic and political
conditions, changes in our credit ratings, changes in raw material pricing and availability, changes in energy costs, competitive
conditions, the success of the separation of the Diversey Care division and food hygiene business, the success of our restructuring
activities, currency translation and devaluation effects, the success of our financial growth, profitability, cash generation and
manufacturing strategies and our cost reduction and productivity efforts, the success of new product offerings, the effects of animal
and food-related health issues, pandemics, consumer preferences, environmental matters, regulatory actions and legal matters, and the
other information referenced in Part II, Item 1A, “Risk Factors.” Any forward-looking statement made by us in this report is based
only on information currently available to us and speaks only as of the date on which it is made. We undertake no obligation to
publicly update any forward-looking statement, whether written or oral, that may be made from time to time, whether as a result of
new information, future developments or otherwise.

Non-U.S. GAAP Information

We present financial information that conforms to Generally Accepted Accounting Principles in the United States of America
(“U.S. GAAP”). We also present financial information that does not conform to U.S. GAAP, which we refer to as non-U.S. GAAP, as
our management believes it is useful to investors. In addition, non-U.S. GAAP measures are used by management to review and
analyze our operating performance and, along with other data, as internal measures for setting annual budgets and forecasts, assessing
financial performance, providing guidance and comparing our financial performance with our peers. The non-U.S. GAAP information
has limitations as an analytical tool and should not be considered in isolation from or as a substitute for U.S. GAAP information. It
does not purport to represent any similarly titled U.S. GAAP information and is not an indicator of our performance under U.S.
GAAP. Non-U.S. GAAP financial measures that we present may not be comparable with similarly titled measures used by others.
Investors are cautioned against placing undue reliance on these non-U.S. GAAP measures. Further, investors are urged to review and
consider carefully the adjustments made by management to the most directly comparable U.S. GAAP financial measure to arrive at
these non-U.S. GAAP financial measures. See Note 4, “Segments” of the Notes to Consolidated Financial Statements and our
Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) for reconciliations of our U.S.
GAAP financial measures to non-U.S. GAAP. Information reconciling forward-looking U.S. GAAP measures to non-U.S. GAAP
measures is not available without unreasonable effort.

Our management may assess our financial results both on a U.S. GAAP basis and on a non-U.S. GAAP basis. Non-U.S. GAAP
financial measures provide management with additional means to understand and evaluate the core operating results and trends in our
ongoing business by eliminating certain one-time expenses and/or gains (which may not occur in each period presented) and other
items that management believes might otherwise make comparisons of our ongoing business with prior periods and peers more
difficult, obscure trends in ongoing operations or reduce management’s ability to make useful forecasts.



Our non-U.S. GAAP financial measures may also be considered in calculations of our performance measures set by the
Organization and Compensation Committee of our Board of Directors for purposes of determining incentive compensation. The non-
U.S. GAAP financial metrics mentioned above exclude items that we consider to be certain specified items (“Special Items”), such as
restructuring charges, charges related to ceasing operations in Venezuela, cash-settled stock appreciation rights (“SARs”) granted as
part of the Diversey acquisition, special tax items (“Tax Special Items”) and certain other infrequent or one-time items. We evaluate
unusual or Special Items on an individual basis. Our evaluation of whether to exclude an unusual or special item for purposes of
determining our non-U.S. GAAP financial measures considers both the quantitative and qualitative aspects of the item, including
among other things (i) its nature, (ii) whether or not it relates to our ongoing business operations, and (iii) whether or not we expect it
to occur as part of our normal business on a regular basis.

The Company measures segment performance using Adjusted EBITDA (a non-U.S. GAAP financial measure). Adjusted
EBITDA is defined as Earnings before Interest Expense, Taxes, Depreciation and Amortization, adjusted to exclude the impact of
Special Items.

We also present our adjusted income tax rate or provision (“Adjusted Tax Rate”). The Adjusted Tax Rate is a measure of our
U.S. GAAP effective tax rate, adjusted to exclude the tax impact from the Special Items that are excluded from our Adjusted Net
Earnings and Adjusted EPS metrics as well as expense or benefit from any special taxes or tax benefits. The Adjusted Tax Rate is an
indicator of the taxes on our core business. The tax situation and effective tax rate in the specific countries where the excluded or
Special Items occur will determine the impact (positive or negative) to the Adjusted Tax Rate.

In our “Net Sales by Geographic Region,” “Components of Change in Net Sales by Segment” and in some of the discussions
and tables that follow, we exclude the impact of foreign currency translation when presenting net sales information, which we define
as “constant dollar.” Changes in net sales excluding the impact of foreign currency translation are non-U.S. GAAP financial measures.
As a worldwide business, it is important that we take into account the effects of foreign currency translation when we view our results
and plan our strategies. Nonetheless, we cannot control changes in foreign currency exchange rates. Consequently, when our
management looks at our financial results to measure the core performance of our business, we may exclude the impact of foreign
currency translation by translating our current period results at prior period foreign currency exchange rates. We also may exclude the
impact of foreign currency translation when making incentive compensation determinations. As a result, our management believes that
these presentations are useful internally and may be useful to investors.

We have not provided guidance for the most directly comparable U.S. GAAP financial measures, as they are not available
without unreasonable effort due to the high variability, complexity, and low visibility with respect to certain Special Items, including
gains and losses on the disposition of businesses, the ultimate outcome of certain legal or tax proceedings, foreign currency gains or
losses resulting from the volatile currency market in Venezuela, and other unusual gains and losses. These items are uncertain,
depend on various factors, and could be material to our results computed in accordance with U.S. GAAP.



PART I

Item 1. Business

Sealed Air Corporation, a corporation organized under the laws of Delaware, is a global leader in food safety and security,
facility hygiene and product protection. We serve an array of end markets including food and beverage processing, food service, retail,
healthcare and industrial, and commercial and consumer applications. Our focus is on achieving quality sales growth through
leveraging our geographic footprint, technological know-how and leading market positions to bring measureable, sustainable value to
our customers and investors.

Sealed Air was founded in 1960. We conduct substantially all of our business through three wholly-owned subsidiaries,
Cryovac, Inc., Sealed Air Corporation (US) and Diversey, Inc. (“Diversey”). Throughout this Annual Report on Form 10-K, when we
refer to “Sealed Air,” the “Company,” “we,” “us” or “our,” we are referring to Sealed Air Corporation and all of our subsidiaries,
except where the context indicates otherwise. Please refer to Part II, Item 8, “Financial Statements and Supplementary Data” for
financial information about the Company and its subsidiaries, which is incorporated herein by reference. Also, when we cross

reference to a “Note,” we are referring to our “Notes to Consolidated Financial Statements,” unless the context indicates otherwise.

We are a leading global innovator in the applications we serve and we differentiate ourselves through our:

e extensive global reach, by which we leverage our strengths across our operations in 60 countries to reach customers in 171
countries;

® approximately 23,000 employees representing industry-leading expertise in package design, sales, service and
engineering, hygiene and sanitation solutions, and in food science;

® leading brands, such as Cryovac® packaging technology, Diversey® and TASKI® brand cleaning and hygiene solutions,
including Intellibot® floor cleaning robots, and our Bubble Wrap ® brand cushioning, Jiffy® protective mailers, Instapak®™
foam-in-place systems and B+ Equipment’s proprietary flagship I-Pack” and e-Cube™ systems;

® technology leadership with an emphasis on proprietary and patented technologies;
e total systems offering that includes specialty materials and formulations, equipment systems and services; and

®  solid cash flow generation from premium solutions to meet our customers’ needs, productivity improvements, working
capital management and an asset-light business model.

In 2016, our operations generated approximately 62% of our revenue from outside the United States. We generated net sales of
$6,778 million, net earnings of $486 million and Adjusted EBITDA of $1,157 million. Refer to Part I, Item 7 “Management’s
Discussion and Analysis of Financial Conditions and Results of Operations” for reconciliation of Non-U.S. GAAP total company
adjusted EBITDA to U.S. GAAP net earnings.

Our Competitive Strengths

Leading Market Positions. We are a leading global provider of packaging solutions for the institutional food, consumer and
industrial markets. We are also one of the leading providers of institutional and industrial cleaning, sanitation and hygiene solutions,
products and related services. We offer the food processing and food service industries improved health and hygiene, extended shelf
life and enhanced operational productivity by reducing down-time, waste generation, water use, effluent discharge, energy
consumption and greenhouse gas emissions. We also offer business supply distributors a broad selection of premium packaging and
cleaning solutions to maximize distribution efficiencies and customer reach.

Scale and Global Reach. We have approximately 23,000 employees globally and are present in 60 countries with a sales and
distribution network reaching 171 countries. This scale and reach enables us to meet our customers’ needs as they expand their
business on a global basis. We believe our geographic presence, extensive distribution network, and exposure to a variety of end
markets help diversify our business, leverage our technology and our total systems solution model and position us to capitalize on
growth opportunities in markets around the world.

Diversified Customer Base. Our customers include leading global food and beverage processors, business supply distributors,
consumer products manufacturers, hotel operators, retailers, building contractors, educational institutions and health care providers.
Our customer base is diverse, with no single customer or affiliated group of customers representing more than 10% of net sales in
2016.



Keen Focus on Innovation. We believe we are a leading innovator in material science, solution formulations, equipment
systems, manufacturing technologies, and cleaning and sanitation processes, which deliver automation and productivity enhancements
in our customers’ operations. Our solutions are differentiated by proprietary, patented formulations and material technologies, as well
as by trade secrets and trademarks. We have a global network of labs with an extensive team of scientists, engineers, designers and
application experts. We invest approximately $140 million in research and development expense and capital expenditures annually.
Our research and development strategy is focused on delivering innovative, sustainable solutions that enhance our customers’
operational efficiency and improve profitability.

Highly Integrated with our Customer Base. We install and integrate our equipment into our customers’ facilities and operational
processes. We leverage our extensive installed equipment base when innovating new formulations and solutions and partner with
customers to train their employees on how to effectively apply our solutions and operate our systems. We believe this provides
customer “stickiness” and recurring revenue streams for our Company.

Solid Cash Flow Generation. The stability of our business, combined with the relatively low capital intensity of our operations
and our solid working capital management, supports our ability to generate cash flow. We believe we are well positioned to benefit
from attractive long-term global growth trends such as an increasing emphasis on food safety and security, health and hygiene,
sustainability, cost competitiveness and performance, as well as our own geographic diversity, to drive additional cash flow.

Our Business Strategies

We seek to enhance our position as a leading global provider of innovative packaging and hygiene solutions that our customers
use to improve performance, cost competitiveness, sustainability and automation to enhance productivity within their operations by
focusing on six strategic priorities:

Maintaining and extending our technological leadership, expertise and our sustainability value proposition.

We continue to focus on becoming a knowledge-based, market-driven company centered on offering innovative solutions that
enable our customers to meet their sustainability needs while growing their business, reducing costs and mitigating risk, including
enhancing top line growth and conserving energy, water and other resources while reducing waste in their operations. Our product
solution goals align with sustainable sourcing principles and new product development innovation processes, while providing greater
transparency of our supply chain. We enhance our ability to position our product features and benefits using a sustainability lens and
leverage these product strengths to differentiate our solutions in the market, with a view to this approach becoming the new business
standard in the future.

Better aligning ourselves with the customers, markets and global mega-trends.

As part of our ongoing business portfolio review, we are committed to identifying those customers and markets that offer us the
best opportunity to deliver solutions and services that are sufficiently differentiated and valued in the marketplace. In addition, we are
committed to aligning our business with key global mega-trends, including e-commerce, infection control and the global movement of
food. In particular, we will leverage our strengths to enhance our position with our food and beverage customers and, by doing so, we
improve access to a more secure food supply chain. Our priorities are embodied in our four commitments: enhancing food security,
creating healthy and clean environments, conserving natural resources, and driving livelihood programs in the communities where we
do business.

Accelerating our penetration and rate of growth in developing regions.

With an international focus and extensive geographic footprint aligned to our growth opportunities, we will combine our local
market knowledge with our broad portfolio and strengths in innovation and customer service to grow in developing regions.
Urbanization, global trade, increased protein consumption and the ongoing conversion to safer and hygienically packaged foods and
goods are key secular trends that underpin our confidence in our ability to grow rapidly in these parts of the world.

Focusing on cash flow generation and improved return on assets.

We are focused on generating substantial operating cash flow from our existing business so that we can continue to invest in
new products and technologies, deleverage our balance sheet, continue to pay dividends, and support growth in our share price. We
believe our ongoing process of critically analyzing our business portfolio and reallocating technical, human, and capital resources to
the most promising market sectors from those sectors that are less strategic or have a lower level of financial performance will
enhance our free cash flow generation performance and result in a higher return on assets, thus improving shareholder value.



Optimizing our cost base and operations to maximize efficiency and profitability.

The size and scale of our global operations affords us a continuing opportunity to derive greater supply chain efficiencies by
leveraging our purchasing power, optimizing our manufacturing and logistics footprint, improving our internal operations and
processes, and reducing complexity and cost. In addition to reducing the cost of our supply chain operations, we continue to focus on
adapting the cost structure of our customer facing and back-office operations to the appropriate level required to adequately support
our external customer base and run the business effectively. We also have sustainability goals to reduce the environmental impact of
our global operations and deliver operational excellence while upholding the highest ethical standards in our business practices. Every
year our facilities around the world develop improvement plans to meet environmental impact and cost-reduction goals. These align
with corporate goals for energy, greenhouse gases, water, waste, efficiency targets and cost savings. In turn, the company’s impact on
the environment is reduced while the ability to generate profits is enhanced.

Developing our people.

We recognize that a core strength of our business is our people. Therefore, we will continue to invest in the development of key
skills in our diverse workforce while improving our ability to attract and retain new employees who are motivated by our company
vision and the positive impact they can have on the world.

Segments

We report our segment information in accordance with the provisions of Financial Accounting Standards Board Accounting
Standards Codification Topic 280, “Segment Reporting,” (“FASB ASC Topic 280”). The Company’s segment reporting structure
consists of three reportable segments and an “Other” category and is as follows:

® Food Care;
® Diversey Care;
®  Product Care; and

®  Other (includes Corporate, Medical Applications and New Ventures businesses).

See Note 4, “Segments” of the Notes to Consolidated Financial Statements for further information.

Descriptions of the Reportable Segments and Other
Food Care Segment

The Food Care division focuses on providing processors, retailers and food service operators a broad range of integrated system
solutions that improve the management of contamination risk and facility hygiene during the food and beverage production process,
extend product shelf life through packaging technologies, and improve merchandising, ease-of-use, and back-of-house preparation
processes. Our systems are designed to be turn-key and reduce customers’ total operating costs through improved operational
efficiencies and reduced food waste, as well as lower water and energy use. As a result, processors are able to produce and deliver
their products more cost-effectively, safely, efficiently, and with greater confidence through their supply chain with a trusted partner.

The business largely serves perishable food and beverage processors, predominantly in fresh red meat, smoked and processed
meats, beverages, poultry and dairy (solids and liquids) markets worldwide, and maintains a leading position in the applications it
targets. Solutions are marketed under the Cryovac ® and Diversey® trademarks and under sub-brands such as Cryovac Grip & Tear”,
Cryovac® Darfresh®, Cryovac Mirabella®, Simple Steps”, Secure Check®, Enduro Power™ and Optidure™.

Our solutions incorporate equipment systems that are frequently integrated into customers’ operations, along with consumables
such as advanced flexible films, absorbent materials and trays, and a variety of pre- and post-sale services. Packaging equipment
systems can incorporate various options for loading, filling and dispensing, and will also accommodate certain retort and aseptic
processing conditions. Equipment solutions supported include vacuum shrink bag systems, Cryovac®, Flow-Vac® (a U.S. registered
trademark of Ulma Packaging Technological Center) wrapping/vacuuming packaging systems, thermoforming, skin, tray/lid and
vertical pouch packaging systems. Services include graphic design, printing, training, field quality assurance and remote diagnostics.
Facility hygiene solutions include clean-in-place and open plant systems that integrate cleaning chemicals, lubricants, floor care
equipment and cleaning and dispensing tools. Also offered are a wide range of value-added services such as application and employee
training and auditing of hygiene, water and energy management to improve the operational efficiency of customers’ processes and
their cleaning efficacy.



Food Care focuses on providing comprehensive systems which protect our customers’ products while adding value through
increasing operational efficiency and reducing waste throughout the entire food and beverage supply chain. Food Care will partner
with customers to provide integrated packaging solutions that will consistently deliver food safety, shelf life extension, total cost
optimization and innovative packaging formats which will enable our customers to enhance their brands in the marketplace.

Diversey Care Segment

Diversey Care solutions aim to improve operational efficiency and mitigate risk by improving our customers’ cleaning processes
and methods and reducing the overall environmental footprint of commercial and industrial facilities. The Diversey Care division
represents the broad offering of Diversey®-branded total integrated system solutions for facility hygiene, food safety and security, and
infection control to customers worldwide. The division is focused on serving five key institutional and industrial sectors globally,
which include: food service operators, hospitality establishments and building service contractors, food retail outlets, and healthcare
facilities.

Diversey Care integrates cleaning chemicals, floor care machines, cleaning tools and equipment, and a wide range of technology
driven, value-added services based on extensive expertise, including application and employee training, auditing of hygiene and
appearance, food safety services and water and energy management. These solutions address kitchen hygiene, floor care,
housekeeping and restroom care, and professional laundry. The product range of Diversey-branded solutions includes fully integrated
lines of products and dispensing systems for hard surface cleaning, disinfecting and sanitizing, hand washing, deodorizing, mechanical
and manual ware washing, hard surface and carpeted floor cleaning systems, cleaning tools and utensils, and fabric care for
professional laundry applications comprising detergents, stain removers, bleaches and a broad range of dispensing equipment for
process control and management information systems. Floor care machines are commercialized under the well-established TASKI®
brand, including Intellibot” floor cleaning robots.

Diversey Care is focused on leveraging its extensive expertise and integrated, technology-based solutions to expand its global
market presence with regional and multinational customers across its five targeted sectors. Diversey Care retains a solid market
position in developed economies where increased urbanization and greater sanitation and hygiene requirements provide meaningful
growth opportunities.

On October 17, 2016, Sealed Air announced a plan to pursue the tax-free spin-off of its Diversey Care division and the food
hygiene and cleaning business within its Food Care division (together “New Diversey”). The tax-free spin-off would create two
independent companies, New Sealed Air (the remaining Sealed Air business) and New Diversey, each with an enhanced strategic
focus, simplified operating structure, distinct investment identity and strong financial profile. As the Company proceeds with that
plan, it is also exploring other strategic alternatives, including a potential sale of New Diversey.

Product Care Segment

Sealed Air’s Product Care division resolves the demanding protective and specialty packaging challenges through tailored,
practical solutions. Across a wide range of industries, Product Care applies its packaging expertise globally to maximize performance
and efficiency while also reducing the amount of energy and raw materials needed to get valuable assets through the distribution
chain safely and securely.

Product Care provides customers with a versatile range of packaging solutions to meet cushioning, void fill, positioning/block-
and-bracing, surface protection, retail display, containment and dunnage needs. Solutions are marketed under industry-leading brands
that include Bubble Wrap®™ and AirCap® air cellular packaging, Cryovac” performance shrink films, Shanklin® FloWrap shrink
packaging systems, Instapak® polyurethane foam packaging systems, Jiffy” mailers, and Korrvu® suspension. The Company’s
acquisition of B+ Equipment includes the flagship [-Pack® system and newly introduced e-Cube™ system, both of which provide
intelligent, automated, high-velocity fulfillment. Solutions are sold globally and supported by a network of 29 American Society for
Testing and Materials International (“ASTM”) approved Product Care design and testing centers, and one of the industry’s largest
sales and service teams.

Today, Product Care solutions are largely sold through business supply distribution that sells to business/industrial end-users
representing over 400 SIC codes. Additionally, solutions are sold directly to fabricators, original equipment manufacturers/contract
manufacturers, third party logistics partners, e-commerce/fulfillment operations, and at retail centers, where Product Care offers select
products for consumer use on a global basis.

Product Care is focused on sustainability, automation, advancements in material science, and ease-of-use interface and features.
It is also focused on expanding its business outside of the United States to further capitalize on the rapidly growing e-Commerce and
fulfillment markets.



Other

Other includes Corporate and our Medical Applications and New Ventures businesses, which we may refer to from time to time
as “Other.” Other includes certain costs that are not allocated to the reportable segments, primarily consisting of unallocated corporate
overhead costs, including administrative functions and cost recovery variances not allocated to the reportable segments from global
functional expenses.

We also focus on growth by utilizing our technologies in new market segments.

Medical Applications

The goal of our Medical Applications business is to provide solutions offering superior protection and reliability to the medical,
pharmaceutical and medical device industries. We sell medical applications products directly to medical device manufacturers and
pharmaceutical companies and to the contract packaging firms that supply them. Medical Applications is focused on growth in the
medical device and pharmaceutical solutions packaging markets. Our core product lines include customer designed flexible packaging
materials for medical and drug delivery devices, specialty component films for ostomy and colostomy bags and PVC free film to
package pharmaceutical solutions.

New Ventures

Our New Ventures business includes several development and innovative programs that are focused on new technologies and
opportunities that leverage our capabilities into core and non-core markets. These efforts include market focused exploration of both
product and knowledge-based solutions.

Global Operations

We operate through our subsidiaries and have a presence in the United States and the 59 other countries listed below, enabling
us to distribute our products to our customers in 171 countries.

Argentina Denmark Ireland Nigeria Slovakia United Arab Emirates
Australia Dominican Republic Israel Norway Slovenia United Kingdom
Austria Egypt Italy Pakistan South Africa Uruguay
Belgium Finland Japan Peru South Korea Vietnam

Brazil France Kenya Philippines Spain

Canada Germany Luxembourg Poland Sweden

Chile Greece Malaysia Portugal Switzerland

China Guatemala Mexico Romania Taiwan

Colombia Hungary Morocco Russia Thailand

Costa Rica India Netherlands Saudi Arabia Turkey

Czech Republic Indonesia New Zealand Singapore Ukraine

In maintaining our foreign operations, we face risks inherent in these operations, such as currency fluctuations, inflation and
political instability. Information on currency exchange risk appears in Part II, [tem 7A of this Annual Report on Form 10-K, which
information is incorporated herein by reference. Other risks attendant to our foreign operations are set forth in Part I, Item 1A “Risk
Factors,” of this Annual Report on Form 10-K, which information is incorporated herein by reference. Information on the impact of
currency exchange on our Consolidated Financial Statements appears in Part II, Item 7. “Management’s Discussion and Analysis of
Financial Condition and Results of Operations.” Financial information showing net sales and total long-lived assets by geographic
region for each of the two years ended December 31, 2016 appears in Note 4, “Segments,” which information is incorporated herein
by reference. We maintain programs to comply with the various laws, rules and regulations related to the protection of the
environment that we may be subject to in the many countries in which we operate. See Part II, Item 7. “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” under the caption “Environmental Matters.”



Employees

As of December 31, 2016, we had approximately 23,000 employees worldwide. Approximately 7,000 of these employees were
in the U.S., with approximately 110 of these employees covered by collective bargaining agreements. Of the approximately 16,000
employees who were outside the U.S., approximately 8,600 were covered by collective bargaining agreements. Collective bargaining
agreements related to 9% of our employees, primarily outside the U.S., will expire within the next year and we will be engaged in
negotiations to attain new agreements. Many of the covered employees are represented by works councils or industrial boards, as is
customary in the jurisdictions in which they are employed. We believe that our employee relations are satisfactory.

Marketing, Distribution and Customers

At December 31, 2016, we employed approximately 6,900 sales, marketing and customer service personnel throughout the
world who sell and market our products to and through a large number of distributors, fabricators, converters, e-commerce and mail
order fulfillment firms, and contract packaging firms as well as directly to end-users such as food processors, foodservice businesses,
supermarket retailers, lodging, retail, pharmaceutical companies, healthcare facilities, medical device manufacturers, and other
manufacturers.

To support our Food Care and New Ventures customers, we operate three Packforum® innovation and learning centers that are
located in the U.S., France, and China. At Packforum ® Centers, we assist customers in identifying the appropriate packaging materials
and systems to meet their needs. We also offer ideation services, educational seminars, employee training and customized graphic
design services to our customers.

To assist our marketing efforts for our Product Care products and to provide specialized customer services, we operate 29
industrial Package Design Centers (PDCs) worldwide within our facilities. These PDCs are staffed with professional packaging
engineers and outfitted with drop-testing and other equipment used to develop, test and validate cost-effective package designs to meet
each Product Care customer’s needs.

To support our equipment systems and the marketing of our totals systems solutions, we provide field technical services to our
customers worldwide. These services include system installation, integration and monitoring systems, repair and upgrade, operator
training in the efficient use of our systems, qualification of various consumable and system combinations, and equipment layout and
design.

Our Food Care applications are largely sold direct, while most of our Product Care products and a portion of our Diversey Care
products and solutions are sold through business supply distributors.

We have no material long-term contracts for the distribution of our products. In 2016, no customer or affiliated group of
customers accounted for 10% or more of our consolidated net sales.

Seasonality

Historically, net sales in our Food Care segment have tended to be slightly lower in the first quarter and slightly higher towards
the end of the third quarter through the fourth quarter, due to holiday events. Net sales in our Product Care segment have also tended
to be slightly lower in the first quarter and higher in the mid-third quarter and through the fourth quarter due to the holiday shopping
season. Net sales in our Diversey Care segment have tended to be higher in the second quarter due to higher occupancy rates in
European lodging. On a consolidated basis, there is little seasonality in the business, with net sales slightly lower in the first quarter
and slightly higher towards the end of the third quarter through the fourth quarter. Our consolidated net earnings typically trend
directionally the same as our net sales seasonality. Cash flow from operations has tended to be lower in the first quarter and higher in
the fourth quarter, reflecting seasonality of sales and working capital changes, including the timing of certain annual incentive
compensation payments.

Other factors may outweigh the effects of seasonal changes in our net earnings results including, but not limited to, changes in
raw materials and other costs, foreign exchange rates, interest rates, taxes and the timing and amount of acquisition synergies and
restructuring and other non-recurring charges.



Competition

Competition for most of our packaging products is based primarily on packaging performance characteristics, service and price.
There are also other companies producing competing products that are well-established. Since competition is also based upon
innovations in packaging technology, we maintain ongoing research and development programs to enable us to maintain technological
leadership. We invest approximately double the industry average on research and development as a percentage of net sales per year as
compared with our packaging peers.

There are other manufacturers of Food Care products, some of which are companies offering similar products that operate
across regions and others that operate in a single region or single country. Competing manufacturers produce a wide variety of food
packaging based on plastic, metals and other materials. We believe that we are one of the leading suppliers of (i) flexible food
packaging materials and related systems in the principal geographic areas in which we offer those products, (ii) barrier trays for case-
ready meat products in the principal geographic areas in which we offers those trays, and (iii) absorbent pads for food products to
supermarkets and to meat and poultry processors in the U.S.

Our Food Care hygiene solutions and Diversey Care solutions face a wide spectrum of competitors across each product
category. Competition is both global and regional in scope and includes numerous small, local competitors with limited product
portfolios and geographic reach. We compete globally on premium product offerings and application expertise, innovative product and
dispensing equipment offerings, value-added solution delivery, and strong customer service and support. We differentiate our
offerings from competitors by becoming the preferred partner to our customers, and by providing innovative, industry-leading
products to make their facilities safer and healthier for both maintenance staff and building occupants. We believe our integrated
solutions approach, which includes the supply of machines, tools, chemicals, processes and training to customers to drive productivity
improvements, reduce total cost of ownership, reduce risk of food safety events and improve infection control to reduce healthcare
acquired infections, is a unique competitive strength. Additionally, the quality, ease of use and environmental profile of our products
are unique and have helped support long-standing, profitable relationships with many top customers.

Our Product Care products compete with similar products made by other manufacturers and with a number of other packaging
materials that customers use to provide protection against damage to their products during shipment and storage. Among the
competitive materials are various forms of paper packaging products, expanded plastics, corrugated die cuts, strapping, envelopes,
reinforced bags, boxes and other containers, and various corrugated materials, as well as various types of molded foam plastics,
fabricated foam plastics, mechanical shock mounts, wood blocking and bracing systems, and a portfolio of automated packaging and
fulfillment systems. We believe that we are one of the leading suppliers of air cellular cushioning materials containing a barrier layer,
inflatable packaging, suspension and retention packaging, shrink films for industrial and commercial applications, protective mailers,
polyethylene foam and polyurethane foam packaging systems in the principal geographic areas in which we sell these products.
Additionally, due to internal technology development investments and the acquisition of B+ Equipment in 2015, we are a leader in
automated void reduction systems technology and automated mailer technology.

Competition for most of our Medical Applications products is based primarily on performance characteristics, service and price.

Raw Materials and Purchasing

Suppliers provide raw materials, packaging components, contract manufactured goods, equipment and other direct materials,
such as inks, films and paper. Our principal raw materials are polyolefin and other petrochemical-based resins, as well as chemicals
such as caustic soda, solvents, waxes, phosphates, surfactants, chelates, fragrances, paper and wood pulp products. Raw materials
represent approximately one-third of our consolidated cost of sales. We also purchase corrugated materials, cores for rolls of products
such as films and Bubble Wrap ® brand cushioning, inks for printed materials, bag-in-the-box containers, bottles, drums, pails, totes,
aerosol cans, caps, triggers, valves, and blowing agents used in the expansion of foam packaging products. In addition, we offer a
wide variety of specialized packaging equipment, some of which we manufacture or have manufactured to our specifications, some of
which we assemble and some of which we purchase from suppliers. Equipment and accessories include industrial and food packaging
equipment, dilution-control warewashing and laundry equipment, floor care machines and items used in the maintenance of a facility
such as air care dispensers, floor care applicators, microfiber mops and cloths, buckets, carts and other cleaning tools and utensils.
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The vast majority of the raw materials required for the manufacture of our products and all components related to our equipment
and accessories generally have been readily available on the open market, in most cases are available from several suppliers and are
available in amounts sufficient to meet our manufacturing requirements. However, we have some sole-source suppliers, and the lack
of availability of supplies could have a material negative impact on our consolidated financial condition or results of operations.
Natural disasters such as hurricanes, as well as political instability and terrorist activities, may negatively impact the production or
delivery capabilities of refineries and natural gas and petrochemical suppliers and suppliers of other raw materials. Due to by-
product/co-product chemical relationships to the automotive and housing markets, several materials may become difficult to source.
These factors could lead to increased prices for our raw materials, curtailment of supplies and allocation of raw materials by our
suppliers. We purchase some materials used in our packaging products from materials recycled in our manufacturing operations or
obtained through participation in recycling programs. Although we purchase some raw materials under long-term supply arrangements
with third parties, these arrangements follow market forces and are in line with our overall global purchasing strategy, which seeks to
balance the cost of acquisition and availability of supply.

We have a centralized supply chain organization, which includes centralized management of purchasing and logistic activities.
Our objective is to leverage our global scale to achieve purchasing efficiencies and reduce our total delivered cost across all our
regions. We do this while adhering to strategic performance metrics and stringent purchasing practices.

Research and Development Activities

We maintain a continuing effort to develop new products and improve our existing products and processes, including
developing new packaging, chemical formulations and equipment, and related applications, using our intellectual property. From time
to time, we also license or acquire technology developed by others. Our research and development projects rely on our technical
capabilities in the areas of food science, materials science, chemistry and chemical engineering, package design and equipment
engineering. Our research and development expense was $131 million in 2016, $129 million in 2015 and $135 million in 2014.

Our research and development activities are focused on end-use application. As a result, we operate:
® two food science laboratories located in the U.S. and Italy;

e five research and development laboratories focused on the development of cleaning and sanitation formulations, which are
located in the U.S., Germany, the Netherlands, India and Brazil; and

® nine equipment design centers in the U.S., Germany, Switzerland, Italy and the Netherlands that focus on equipment and
parts design and innovation to support the development of comprehensive systems solutions.

Patents and Trademarks

We are the owner or licensee of an aggregate of over approximately 3,900 U.S. and foreign patents and patent applications, as
well as an aggregate of approximately 10,200 United States and foreign trademark registrations and trademark applications that relate
to many of our products, manufacturing processes and equipment. We believe that our patents and trademarks collectively provide a
competitive advantage. We file annually an average of approximately 160 U.S. and foreign patent applications and approximately 120
U.S. and foreign trademark applications. None of our reportable segments is dependent upon any single patent or trademark alone.
Rather, we believe that our success depends primarily on our sales and service, marketing, engineering and manufacturing skills and
on our ongoing research and development efforts. We believe that the expiration or unenforceability of any of our patents,
applications, licenses or trademark registrations would not be material to our business or consolidated financial condition.

Environmental, Health and Safety Matters

As a manufacturer, we are subject to various laws, rules and regulations in the countries, jurisdictions and localities in which we
operate. These cover: the safe storage and use of raw materials and production chemicals; the release of materials into the
environment; standards for the treatment, storage and disposal of solid and hazardous wastes; or otherwise relate to the protection of
the environment. We review environmental, health and safety laws and regulations pertaining to our operations and believe that
compliance with current environmental and workplace health and safety laws and regulations has not had a material effect on our
capital expenditures or consolidated financial condition.
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In some jurisdictions in which our packaging products are sold or used, laws and regulations have been adopted or proposed that
seek to regulate, among other things, minimum levels of recycled or reprocessed content and, more generally, the sale or disposal of
packaging materials. We maintain programs designed to comply with these laws and regulations and to monitor their evolution.
Various federal, state, local and foreign laws and regulations regulate some of our products and require us to register certain products
and comply with specified requirements. In the U.S., we must register our sanitizing and disinfecting products with the U.S.
Environmental Protection Agency (“EPA”). We are also subject to various federal, state, local and foreign laws and regulations that
regulate products manufactured and sold by us for controlling microbial growth on humans, animals and processed foods. In the U.S.,
these requirements are generally administered by the U.S. Food and Drug Administration (“FDA”). To date, the cost of complying
with product registration requirements and FDA compliance has not had a material adverse effect on our business, consolidated
financial condition, results of operations or cash flows.

Our emphasis on environmental, health and safety compliance provides us with risk reduction opportunities and cost savings
through asset protection and protection of employees.

Available Information

Our Internet address is www.sealedair.com. We make available, free of charge, on or through our website our Annual Report on
Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and amendments to those reports that we file or furnish
pursuant to Sections 13(a) or 15(d) of the Securities Exchange Act of 1934, or the Exchange Act, as soon as reasonably practicable
after we electronically file these materials with, or furnish them to, the Securities and Exchange Commission.
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Item 1A. Risk Factors
Introduction

The risks described below should be carefully considered before making an investment decision. These are the most significant
risk factors, but they are not the only risk factors that should be considered in making an investment decision. This Form 10-K also
contains and may incorporate by reference forward-looking statements that involve risks and uncertainties. See the “Cautionary Notice
Regarding Forward-Looking Statements,” in “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” in Part II, Item 7 of this Form 10-K. Our business, consolidated financial condition or results of operations could be
materially adversely affected by any of these risks. The trading price of our securities could decline due to any of these risks, and
investors in our securities may lose all or part of their investment.

Uncertain global economic conditions have had and could continue to have an adverse effect on our consolidated financial
condition and results of operations.

Uncertain global economic conditions have had and may continue to have an adverse impact on our business in the form of
lower net sales due to weakened demand, unfavorable changes in product price/mix, or lower profit margins. For example, global
economic downturns have adversely impacted some of our end-users and customers, such as food processors, distributors,
supermarket retailers, hotels, restaurants, retail establishments, other retailers, business service contractors and e-commerce and mail
order fulfillment firms, and other end-users that are particularly sensitive to business and consumer spending.

During economic downturns or recessions, there can be a heightened competition for sales and increased pressure to reduce
selling prices as our customers may reduce their volume of purchases from us. If we lose significant sales volume or reduce selling
prices significantly, then there could be a negative impact on our consolidated financial condition or results of operations, profitability
and cash flows.

Also, reduced availability of credit may adversely affect the ability of some of our customers and suppliers to obtain funds for
operations and capital expenditures. This could negatively impact our ability to obtain necessary supplies as well as our sales of
materials and equipment to affected customers. This also could result in reduced or delayed collections of outstanding accounts
receivable.

The global nature of our operations exposes us to numerous risks that could materially adversely affect our consolidated financial
condition and results of operations.

We operate in 60 countries, and our products are distributed in those countries as well as in other parts of the world. A large
portion of our manufacturing operations are located outside of the U.S. and a majority of our net sales are generated outside of the
U.S. These operations, particularly in developing regions, are subject to various risks that may not be present or as significant for our
U.S. operations. Economic uncertainty in some of the geographic regions in which we operate, including developing regions, could
result in the disruption of commerce and negatively impact cash flows from our operations in those areas.

Risks inherent in our international operations include:

e foreign currency exchange controls and tax rates;
e foreign currency exchange rate fluctuations, including devaluations;

® the potential for changes in regional and local economic conditions, including local inflationary pressures;

® restrictive governmental actions such as those on transfer or repatriation of funds and trade protection matters, including
antidumping duties, tariffs, embargoes and prohibitions or restrictions on acquisitions or joint ventures;

e changes in laws and regulations, including the laws and policies of the U.S. affecting trade and foreign investment;
e the difficulty of enforcing agreements and collecting receivables through certain foreign legal systems;

® variations in protection of intellectual property and other legal rights;

® more expansive legal rights of foreign unions or works councils;

e changes in labor conditions and difficulties in staffing and managing international operations;

® import and export delays caused, for example, by an extended strike at the port of entry, could cause a delay in our supply
chain operations;

® social plans that prohibit or increase the cost of certain restructuring actions;
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® the potential for nationalization of enterprises or facilities; and

¢ unsettled political conditions and possible terrorist attacks against U.S. or other interests.
In addition, there are potential tax inefficiencies and tax costs in repatriating funds from our non-U.S. subsidiaries.

These and other factors may have a material adverse effect on our international operations and, consequently, on our
consolidated financial condition or results of operations.

Fluctuations between foreign currencies and the U.S. dollar could materially impact our consolidated financial condition or
results of operations.

Approximately 62% of our net sales in 2016 were generated outside the United States. We translate sales and other results
denominated in foreign currency into U.S. dollars for our Consolidated Financial Statements. As a result, the Company is exposed to
currency fluctuations both in receiving cash from its international operations and in translating its financial results back to U.S.
dollars. During periods of a strengthening U.S. dollar, our reported international sales and net earnings could be reduced because
foreign currencies may translate into fewer U.S. dollars. The Company cannot predict the effects of exchange rate fluctuations on its
future operating results. As exchange rates vary, the Company's results of operations and profitability may be harmed. While we use
financial instruments to hedge certain foreign currency exposures, this does not insulate us completely from foreign currency effects
and exposes us to counterparty credit risk for non-performance. See Note 12, “Derivatives and Hedging Activities” of the Notes to
Consolidated Financial Statements. Such hedging activities may be ineffective or may not offset more than a portion of the adverse
financial effect resulting from foreign currency variations. The gains or losses associated with hedging activities may harm the
Company's results of operations.

In all jurisdictions in which we operate, we are also subject to laws and regulations that govern foreign investment, foreign trade
and currency exchange transactions. These laws and regulations may limit our ability to repatriate cash as dividends or otherwise to
the U.S. and may limit our ability to convert foreign currency cash flows into U.S. dollars.

We have recognized foreign exchange gains and losses related to the currency devaluations in Venezuela and its designation as
a highly inflationary economy under U.S. GAAP. See Note 2, “Summary of Significant Accounting Policies and Recently Issued
Accounting Standards” of the Notes to Consolidated Financial Statements under the section “Impact of Inflation and Currency
Fluctuation— Venezuela.”

Political and economic instability and risk of government actions affecting our business and our customers or suppliers may
adversely impact our business, results of operations and cash flows.

We are exposed to risks inherent in doing business in each of the countries or regions in which we or our customers or suppliers
operate including: civil unrest, acts of terrorism, sabotage, epidemics, force majeure, war or other armed conflict and related
government actions, including sanctions/embargoes, the deprivation of contract rights, the inability to obtain or retain licenses
required by us to operate our plants or import or export our goods or raw materials, the expropriation or nationalization of our assets,
and restrictions on travel, payments or the movement of funds. In particular, if additional restrictions on trade with Russia were
adopted by the European Union or the U.S., and were applicable to our products, we could lose sales and experience lower growth
rates in the future.

We may not be able to generate sufficient cash to service all of our indebtedness and may be forced to take other actions to satisfy
our obligations under our indebtedness, which may not be successful.

Our ability to make scheduled payments on time or refinance our debt obligations depends on our financial condition and
operating performance, which are subject to prevailing economic and competitive conditions and to certain financial, business,
legislative, regulatory and other factors beyond our control. We may be unable to maintain a level of cash flows from operating
activities sufficient to permit us to pay the principal, premium, if any, and interest on our indebtedness.
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If our cash flows and capital resources are insufficient to fund our debt service obligations, we could face substantial liquidity
problems and could be forced to reduce or delay investments and capital expenditures or to dispose of material assets or operations,
seek additional debt or equity capital or restructure or refinance our indebtedness. We may not be able to affect any such alternative
measures on commercially reasonable terms or at all and, even if successful, those alternative actions may not allow us to meet our
scheduled debt service obligations. The credit agreement governing the senior secured credit facilities, the indentures that govern our
senior notes and the agreements covering our accounts receivable securitization programs restrict our ability to dispose of assets and
use the proceeds from those dispositions and may also restrict our ability to raise debt or equity capital to be used to repay other
indebtedness when it becomes due. We may not be able to consummate those dispositions or to obtain proceeds in an amount
sufficient to meet any debt service obligations then due.

In addition, we conduct a substantial portion of our operations through our subsidiaries, certain of which are not guarantors of
our indebtedness. Accordingly, repayment of our indebtedness is dependent on the generation of cash flow by our subsidiaries and
their ability to make such cash available to us, by dividend, debt repayment or otherwise. Unless they are guarantors of our
indebtedness, our subsidiaries do not have any obligation to pay amounts due on indebtedness or to make funds available for that
purpose. Our subsidiaries may not be able to, or may not be permitted to, make distributions to enable us to make payments in respect
of our indebtedness. Each subsidiary is a distinct legal entity, and, under certain circumstances, legal and contractual restrictions may
limit our ability to obtain cash from our subsidiaries. While the indenture governing certain of our senior notes, these notes and the
credit agreement governing the senior secured credit facilities limit the ability of certain of our subsidiaries to incur consensual
restrictions on their ability to pay dividends or make other intercompany payments to us, these limitations are subject to qualifications
and exceptions. In the event that we do not receive distributions from our subsidiaries, we may be unable to make required principal
and interest payments on our indebtedness.

Our inability to generate sufficient cash flows to satisfy our debt obligations, or to refinance our indebtedness on commercially
reasonable terms or at all, would materially and adversely affect our financial position and results of operations.

If we cannot make scheduled payments on our debt, we will be in default, the lenders under the senior secured credit facilities
could terminate their commitments to loan money, the lenders could foreclose against the assets securing their borrowings and we
could be forced into bankruptcy or liquidation.

The terms of our credit agreement governing our senior secured credit facilities and accounts receivable securitization programs
and the indentures governing our senior notes restrict our current and future operations, particularly our ability to respond to
changes or to take certain actions.

The indentures governing our senior notes and the credit agreement governing our senior secured credit facilities and accounts
receivable securitization programs contain a number of restrictive covenants that impose significant operating and financial
restrictions on us and may limit our ability to engage in acts that may be in our long-term best interest, including restrictions on our
ability to:

® incur additional indebtedness;

® pay dividends or make other distributions or repurchase or redeem capital stock;
® prepay, redeem or repurchase certain debt;

® make loans and investments;

® gell assets;

® incur liens;

®  enter into transactions with affiliates;

®  alter the businesses we conduct;

® enter into agreements restricting our subsidiaries’ ability to pay dividends; and
e consolidate, merge or sell all or substantially all of our assets.

In addition, the restrictive covenants in the credit agreement governing our senior credit facilities require us to maintain a
specified net leverage ratio. Our ability to meet this financial ratio can be affected by events beyond our control.
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A breach of the covenants under the indenture governing our senior notes or under the credit agreement governing our senior
secured credit facilities could result in an event of default under the applicable indebtedness. Such a default may allow the creditors to
accelerate the related debt and may result in the acceleration of any other debt to which a cross-acceleration or cross-default provision
applies. In addition, an event of default under the credit agreement governing our senior secured credit facilities would permit the
lenders under our senior secured credit facilities to terminate all commitments to extend further credit under those facilities.
Furthermore, if we were unable to repay the amounts due and payable under our senior secured credit facilities, those lenders could
proceed against the collateral granted to them to secure that indebtedness. In the event our lenders or note holders accelerate the
repayment of our borrowings, we and our subsidiaries may not have sufficient assets to repay that indebtedness. As a result of these
restrictions, we may be:

® [imited in how we conduct our business;
® unable to respond to changing market conditions;

® unable to raise additional debt or equity financing to operate during general economic or business downturns or to repay
other indebtedness when it becomes due; or

® unable to compete effectively or to take advantage of new business opportunities.

In addition, amounts available under our accounts receivable securitization programs can be impacted by a number of factors,
including but not limited to our credit ratings, accounts receivable balances, the creditworthiness of our customers and our receivables
collection experience.

Our variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to increase
significantly.

Borrowings under our senior secured credit facilities are at variable rates of interest and expose us to interest rate risk. If interest
rates increase, our debt service obligations on the variable rate indebtedness will increase even though the amount borrowed remained
the same, and our net income and cash flows, including cash available for servicing our indebtedness, will correspondingly decrease.
As of December 31, 2016, we had $1.226 billion of borrowings under our senior secured credit facilities at variable interest rates. A
1/8% increase or decrease in the assumed interest rates on the senior secured credit facilities would result in a $1.5 million increase or
decrease in annual interest expense. In the future, we may enter into interest rate swaps that involve the exchange of floating for fixed
rate interest payments in order to reduce interest rate volatility. However, we may not maintain interest rate swaps with respect to all
of our variable rate indebtedness, and any swaps we enter into may not fully mitigate our interest rate risk.

Raw material pricing, availability and allocation by suppliers as well as energy-related costs may negatively impact our results of
operations, including our profit margins.

We use petrochemical-based raw materials to manufacture many of our products. The prices for these raw materials are cyclical,
and increases in market demand or fluctuations in the global trade for petrochemical- based raw materials and energy could increase
our costs. In addition, the prices of many of the other key raw materials used in our businesses, such as caustic soda, solvents, waxes,
phosphates, surfactants, polymers and resins, chelates and fragrances, are cyclical based on numerous supply and demand factors that
are beyond our control. If we are unable to minimize the effects of increased raw material costs through sourcing, pricing or other
actions, our business, consolidated financial condition or results of operations may be materially adversely affected. We also have
some sole-source suppliers, and the lack of availability of supplies could have a material adverse effect on our consolidated financial
condition or results of operations.

Natural disasters such as hurricanes, as well as political instability and terrorist activities, may negatively impact the production
or delivery capabilities of refineries and natural gas and petrochemical suppliers and suppliers of other raw materials in the future.
These factors could lead to increased prices for our raw materials, curtailment of supplies and allocation of raw materials by our
suppliers, which could reduce revenues and profit margins and harm relations with our customers and which could have a material
adverse effect on our consolidated financial condition or results of operations.

Unfavorable consumer responses to price increases could have a material adverse impact on our sales and earnings.

From time to time, and especially in periods of rising raw material costs, we increase the prices of our products. Significant
price increases could impact our earnings depending on, among other factors, the pricing by competitors of similar products and the
response by the customers to higher prices. Such price increases may result in lower volume of sales and a subsequent decrease in
gross margin and adversely impact earnings.
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The full realization of our deferred tax assets may be affected by a number of factors, including our earnings in the U.S.

We have deferred tax assets including state and foreign net operating loss carry forwards, foreign tax credits, accruals not yet
deductible for tax purposes, employee benefit items and other items. We have established valuation allowances to reduce the deferred
tax assets to an amount that is more likely than not to be realized. Our ability to utilize the deferred tax assets depends in part upon our
ability to generate future taxable income within each respective jurisdiction during the periods in which these temporary differences
reverse or our ability to carryback any losses created by the deduction of these temporary differences. We expect to realize the assets
over an extended period. If we are unable to generate sufficient future taxable income in the U.S. and/or certain foreign jurisdictions,
or if there is a significant change in the time period within which the underlying temporary differences become taxable or deductible,
we could be required to increase our valuation allowances against our deferred tax assets. Our effective tax rate would increase if we
were required to increase our valuation allowances against our deferred tax assets.

A significant deferred tax asset is our foreign tax credit carryforwards. The benefit from the amount carried forward may depend
upon many factors, including the jurisdictional mix of our anticipated future earnings. A reduction in our anticipated U.S. earnings, or
an unfavorable mix of domestic versus foreign-sourced U.S earnings may change our foreign tax credit position which could result in
a significant increase in our effective tax rate and could have a material adverse effect on our consolidated results of operations in the
periods in which any such condition occurs. In addition, changes in statutory tax rates or other legislation or regulation may change
our deferred tax assets or liability balances, with either favorable or unfavorable impacts on our effective tax rate.

We may not achieve all of the expected benefits from our restructuring program.

We have implemented a number of restructuring programs in the last few years.These programs include various cost savings
and reorganization initiatives, including the relocation of our corporate headquarters to Charlotte, North Carolina, the consolidation of
certain facilities and the reduction of headcount. We have made certain assumptions in estimating the anticipated savings we expect to
achieve under such programs, which include the estimated savings from the elimination of certain headcount and the consolidation of
facilities. These assumptions may turn out to be incorrect due to a variety of factors. In addition, our ability to realize the expected
benefits from these programs is subject to significant business, economic and competitive uncertainties and contingencies, many of
which are beyond our control. If we are unsuccessful in implementing these programs or if we do not achieve our expected results, our
consolidated results of operations and cash flows could be adversely affected or our business operations could be disrupted.

The effects of animal and food-related health issues, such as Porcine Epidemic Diarrhea or “PED”, bovine spongiform
encephalopathy, also known as “mad cow” disease, foot-and-mouth disease, avian influenza or “bird-flu”, as well as other health
issues affecting the food industry, may lead to decreased revenues.

We manufacture and sell food packaging products, among other products. Various health issues affecting the food industry have
in the past and may in the future have a negative effect on the sales of food packaging products. In recent years, occasional cases of
PED and “mad cow” disease have been confirmed and incidents of bird-flu have surfaced in various countries. Outbreaks of animal
diseases may lead governments to restrict exports and imports of potentially affected animals and food products, leading to decreased
demand for our products and possibly also to the culling or slaughter of significant numbers of the animal population otherwise
intended for food supply. Also, consumers may change their eating habits as a result of perceived problems with certain types of food.
These factors may lead to reduced sales of food packaging products, which could have a material adverse effect on our consolidated
financial condition or results of operations.

Risks related to implementation of our new global enterprise resource planning system.

We are currently engaged in a multi-year process of conforming the majority of our operations onto one global enterprise
resource planning system (“ERP”). The ERP is designed to improve the efficiency of our supply chain and financial transaction
processes, accurately maintain our books and records, and provide information important to the operation of the business to our
management team. The ERP will continue to require significant investment of human and financial resources, and we may experience
significant delays, increased costs and other difficulties as a result. Any significant disruption or deficiency in the design and
implementation of the ERP could adversely affect our ability to fulfill and invoice customer orders, apply cash receipts, place
purchase orders with suppliers, and make cash disbursements, and could negatively impact data processing and electronic
communications among business locations, which may have a material adverse effect on our business, consolidated financial condition
or results of operations. We also face the challenge of supporting our older systems and implementing necessary upgrades to those
systems while we implement the new ERP system. While we have invested significant resources in planning and project management,
significant implementation issues may arise.

As of December 31, 2016, implementations have been substantially completed for our operations in North America, South

America, Australia/New Zealand, and Europe, with the exception of Turkey and Russia. More simplified implementations are
scheduled to be completed in 2017 for Singapore, Philippines, Indonesia and Malaysia.
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Although the Settlement agreement (as defined in Note 17, “Commitments and Contingencies”) has been implemented and
we have been released from the various asbestos-related, fraudulent transfer, successor liability, and indemnification claims made
against us arising from a 1998 transaction with Grace (as defined below), if the courts were to refuse to enforce the injunctions or
releases contained in the Plan (as defined below) and the Settlement agreement with respect to any claims and if Grace were
unwilling or unable to defend and indemnify us for such claims, then we could be required to pay substantial damages, which
could have a material adverse effect on our consolidated financial condition and results of operations. We are also a defendant in
a number of asbestos-related actions in Canada arising from Grace’s activities in Canada prior to the 1998 transaction.

On March 31, 1998, Sealed Air completed a multi-step transaction (the “Cryovac transaction”) involving W.R. Grace & Co.
(“Grace”) which brought the Cryovac packaging business and the former Sealed Air’s business under the common ownership of the
Company. As part of that transaction, Grace and its subsidiaries retained all liabilities arising out of their operations before the
Cryovac transaction (including asbestos-related liabilities), other than liabilities relating to Cryovac’s operations, and agreed to
indemnify the Company with respect to such retained liabilities. Since the beginning of 2000, we have been served with a number of
lawsuits alleging that, as a result of the Cryovac transaction, we are responsible for alleged asbestos liabilities of Grace and its
subsidiaries. While they vary, these suits all appear to allege that the transfer of the Cryovac business was a fraudulent transfer or gave
rise to successor liability. On April 2, 2001, Grace and a number of its subsidiaries filed petitions for reorganization under Chapter 11
of the U.S. Bankruptcy Code in the U.S. Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”). In connection with
Grace’s Chapter 11 case, the Bankruptcy Court issued orders dated May 3, 2001 and January 22, 2002, staying all asbestos actions
against the Company (the “Preliminary Injunction”). However, the official committees appointed to represent asbestos claimants in
Grace’s Chapter 11 case (the “Committees”) received the court’s permission to pursue fraudulent transfer and other claims against the
Company and its subsidiary Cryovac, Inc. based upon the Cryovac transaction. This proceeding was brought in the U.S. District Court
for the District of Delaware (the “District Court”) (Adv. No. 02-02210).

On November 27, 2002, we reached an agreement in principle with the Committees to resolve all current and future asbestos-
related claims made against us and our affiliates in connection with the Cryovac transaction. The Settlement agreement provided for
the resolution of the fraudulent transfer claims and successor liability claims, as well as indemnification claims by Fresenius Medical
Care Holdings, Inc. and affiliated companies in connection with the Cryovac transaction. The parties to the agreement in principle
signed the definitive Settlement agreement as of November 10, 2003 consistent with the terms of the agreement in principle. On
June 27, 2005, the Bankruptcy Court signed an order approving the Settlement agreement. Although Grace is not a party to the
Settlement agreement, under the terms of the order, Grace is directed to comply with the Settlement agreement subject to limited
exceptions.

On September 19, 2008, Grace, the Official Committee of Asbestos Personal Injury Claimants, the Asbestos PI Future
Claimants’ Representative, and the Official Committee of Equity Security Holders filed, as co-proponents, a plan of reorganization (as
filed and amended from time to time, the “Plan”) and several exhibits and associated documents, including a disclosure statement,
with the Bankruptcy Court. The Plan provides for the establishment of two asbestos trusts under Section 524(g) of the United States
Bankruptcy Code to which present and future asbestos-related personal injury and property damage claims are channeled. The Plan
incorporates the Settlement agreement, including our payment of amounts contemplated by the Settlement agreement and the releases
and injunctions contemplated by the Settlement agreement.

On February 3, 2014 (the “Effective Date”), the Plan implementing the Settlement agreement became effective with Grace
emerging from bankruptcy. In accordance with the Plan and the Settlement agreement, on the Effective Date, Cryovac, Inc. made
aggregate cash payments in the amount of $929.7 million to the WRG Asbestos PI Trust (the “PI Trust”) and the WRG Asbestos PD
Trust (the “PD Trust”) and transferred 18 million shares of Sealed Air common stock to the PI Trust, in each case reflecting
adjustments made in accordance with the Settlement agreement. Under the Plan, the Preliminary Injunction remained in place through
the Effective Date and, on the Effective Date, the Plan and Settlement agreement injunctions and releases with respect to asbestos
claims and certain other claims became effective. Following the Effective Date, the Bankruptcy Court issued an order dismissing the
proceedings pursuant to which the Preliminary Injunction was issued. The Plan further provides for the channeling of existing and
future asbestos claims to the PI Trust or the PD Trust, as applicable. In addition, under the Plan and the Settlement agreement, Grace
is required to indemnify us with respect to asbestos and certain other liabilities. Notwithstanding the foregoing, and although we
believe the possibility to be remote, if any courts were to refuse to enforce the injunctions or releases contained in the Plan and the
Settlement agreement with respect to any claims, and if, in addition, Grace were unwilling or unable to defend and indemnify us for
such claims, then we could be required to pay substantial damages, which could have a material adverse effect on our consolidated
financial condition and results of operations.
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From November 2004, the Company and specified subsidiaries were named as defendants in a number of cases, including a
number of putative class actions, brought in Canada as a result of Grace’s alleged marketing, manufacturing or distributing of asbestos
or asbestos containing products in Canada prior to the Cryovac transaction in 1998. Grace agreed to defend and indemnify us and our
subsidiaries in these cases. A global settlement of these Canadian claims to be funded by Grace has been approved by the Canadian
court, and the Plan provides for payment of these claims. We do not have any positive obligations under the Canadian settlement, but
we are a beneficiary of the release of claims. The release in favor of the Grace parties (including us) became operative upon the
effective date of a plan of reorganization in Grace’s United States Chapter 11 bankruptcy proceeding. As filed, the Plan contemplates
that the claims released under the Canadian settlement will be subject to injunctions under Section 524(g) of the Bankruptcy Code. As
indicated above, the Bankruptcy Court entered the Bankruptcy Court Confirmation Order on January 31, 2011 and the Clarifying
Order on February 15, 2011 and the District Court entered the Original District Court Confirmation Order on January 30, 2012 and the
Amended District Court Confirmation Order on June 11, 2012. The Canadian Court issued an Order on April 8, 2011 recognizing and
giving full effect to the Bankruptcy Court’s Confirmation Order in all provinces and territories of Canada in accordance with the
Bankruptcy Court Confirmation Order’s terms. As described above, the Plan became effective on February 3, 2014. In accordance
with an order of the Canadian court, on the Effective Date the actions became permanently stayed until they were amended to remove
the Grace parties as named defendants. Two actions were dismissed by the Manitoba court as against the Grace parties on
February 19, 2014. The remaining actions were either dismissed or discontinued with prejudice by the Canadian courts as against the
Grace parties in May and June 2015, but for two actions in the Province of Quebec, which were discontinued by order of the Quebec
court in February 2016. Notwithstanding the foregoing, and although we believe the possibility to be remote, if the Canadian courts
refuse to enforce the final plan of reorganization in the Canadian courts, and if in addition Grace is unwilling or unable to defend and
indemnify us and our subsidiaries in these cases, then we could be required to pay damages, which we cannot estimate at this time. For
further information concerning these matters, see Note 17, “Commitments and Contingencies” of the Notes to Consolidated Financial
Statements.

The U.S. Internal Revenue Service (the “IRS”) has indicated that it intends to disallow our deduction of the approximately $1.49
billion for the payments made pursuant to the Settlement agreement (as defined in Note 17, “Commitments and Contingencies”).

We are currently under examination by the IRS with respect to the deduction of the approximately $1.49 billion for the 2014
taxable year for the payments made pursuant to the Settlement agreement. The IRS has indicated that it intends to disallow this
deduction in full. We strongly disagree with the IRS position and are protesting this finding with the Office of Appeals of the IRS. The
resolution of the IRS's challenge could take several years and the outcome cannot be predicted. Nevertheless, we believe that we have
meritorious defenses for the deduction of the payments made pursuant to the Settlement agreement. If the IRS's disallowance of the
deduction were sustained, in whole or in part, we would have to remit all or a portion of the refund of taxes previously received,
which, in turn, could have a material adverse effect on our consolidated financial condition and results of operations. For further
information concerning this matter, see Note 17, “Commitments and Contingencies” of the Notes to Consolidated Financial
Statements.

Demand for our products could be adversely affected by changes in consumer preferences.

Our sales depend heavily on the volumes of sales by our customers in the food processing and food service industries.
Consumer preferences for food and packaging formats of prepackaged food can influence our sales, as can consumer preferences for
fresh and unpackaged foods. Changes in consumer behavior, including changes in consumer preferences driven by various health-
related concerns and perceptions, could negatively impact demand for our products.

The consolidation of customers may adversely affect our business, consolidated financial condition or results of operations.

Customers in the food service, food and beverage processing, building care, lodging, industrial distribution and healthcare
sectors have been consolidating in recent years, and we believe this trend may continue. Such consolidation could have an adverse
impact on the pricing of our products and services and our ability to retain customers, which could in turn adversely affect our
business, consolidated financial condition or results of operations.

We experience competition in the markets for our products and services and in the geographic areas in which we operate.

Our packaging products compete with similar products made by other manufacturers and with a number of other types of
materials or products. We compete on the basis of performance characteristics of our products, as well as service, price and
innovations in technology. A number of competing domestic and foreign companies are well-established.

The market for our hygiene products is highly competitive. Our hygiene products businesses face significant competition from

global, national, regional and local companies within some or all of our product lines in each sector that we serve. Barriers to entry
and expansion in the institutional and industrial cleaning, sanitation and hygiene industry are low.
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Our inability to maintain a competitive advantage could result in lower prices or lower sales volumes for our products.
Additionally, we may not successfully implement our pricing actions. These factors may have an adverse impact on our consolidated
financial condition or results of operations.

Concerns about greenhouse gas (“GHG”) emissions and climate change and the resulting governmental and market responses to
these issues could increase costs that we incur and could otherwise affect our consolidated financial condition or results of
operations.

Numerous legislative and regulatory initiatives have been enacted and proposed in response to concerns about GHG emissions
and climate change. We are a manufacturing entity that utilizes petrochemical-based raw materials to produce many of our products,
including plastic packaging materials. Increased environmental legislation or regulation could result in higher costs for us in the form
of higher raw materials and freight and energy costs. We could also incur additional compliance costs for monitoring and reporting
emissions and for maintaining permits. It is also possible that certain materials might cease to be permitted to be used in our processes.

Disruption and volatility of the financial and credit markets could affect our external liquidity sources.

Our principal sources of liquidity are accumulated cash and cash equivalents, short-term investments, cash flow from operations
and amounts available under our lines of credit, including our senior secured credit facilities and our accounts receivable securitization
programs. We may be unable to refinance any of our indebtedness, including our senior notes, our accounts receivable securitization
programs and our senior secured credit facilities, on commercially reasonable terms or at all.

Additionally, conditions in financial markets could affect financial institutions with which we have relationships and could
result in adverse effects on our ability to utilize fully our committed borrowing facilities. For example, a lender under the senior
secured credit facilities may be unwilling or unable to fund a borrowing request, and we may not be able to replace such lender.

Strengthening of the U.S. dollar and other foreign currency exchange rate fluctuations could materially impact our consolidated
financial condition or results of operations.

Approximately 62% of our net sales in 2016 were generated outside the United States. We translate sales and other results
denominated in foreign currency into U.S. dollars for our Consolidated Financial Statements. During periods of a strengthening U.S.
dollar, our reported international sales and net earnings could be reduced because foreign currencies may translate into fewer U.S.
dollars.

Also, while we often produce in the same geographic markets as our products are sold, expenses are more concentrated in the
U.S. than sales, so that in a time of strengthening of the U.S. dollar, our profit margins could be reduced. While we use financial
instruments to hedge certain foreign currency exposures, this does not insulate us completely from foreign currency effects and
exposes us to counterparty credit risk for non-performance. See Note 12, “Derivatives and Hedging Activities” of the Notes to
Consolidated Financial Statements.

We have recognized foreign exchange gains and losses related to the currency devaluations in Venezuela and its designation as
a highly inflationary economy under U.S. GAAP. See Note 2, “Summary of Significant Accounting Policies and Recently Issued
Accounting Standards” of the Notes to Consolidated Financial Statements under the section “Impact of Inflation and Currency
Fluctuation— Venezuela.”

In all jurisdictions in which we operate, we are also subject to laws and regulations that govern foreign investment, foreign trade
and currency exchange transactions. These laws and regulations may limit our ability to repatriate cash as dividends or otherwise to
the U.S. and may limit our ability to convert foreign currency cash flows into U.S. dollars.

New and stricter legislation and regulations may affect our business and consolidated financial condition and results of
operations.

Increased legislative and regulatory activity and burdens, and a more stringent manner in which they are applied (particularly in
the U.S.), could significantly impact our business and the economy as a whole. This includes, among other things, the possible
taxation under U.S. law of certain income from foreign operations, compliance costs and enforcement under the Dodd-Frank Wall
Street Reform and Consumer Protection Act (Dodd-Frank Act), and costs associated with complying with the Patient Protection and
Affordable Care Act of 2010 and the regulations promulgated thereunder.
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For example, under Section 1502 of the Dodd-Frank Act, the SEC has adopted additional disclosure requirements related to the
source of certain “conflict minerals” for issuers for which such “conflict minerals” are necessary to the functionality or product
manufactured, or contracted to be manufactured, by that issuer. The metals covered by the rules include tin, tantalum, tungsten and
gold, commonly referred to as “3TG.” Our suppliers may use some or all of these materials in their production processes. The SEC's
rules require us to perform due diligence on our suppliers. Global supply chains can have multiple layers, thus the costs of complying
with these requirements could be substantial. These requirements may also reduce the number of suppliers who provide conflict free
metals, and may affect our ability to obtain products in sufficient quantities or at competitive prices. Compliance costs and the
unavailability of raw materials could have a material adverse effect on our consolidated results of operations.

As another example, the Affordable Care Act (the “ACA”), which was adopted in 2010 and is being phased in over several
years, significantly affects the provision of both healthcare services and benefits in the U.S.; the ACA may impact our cost of
providing our employees and retirees with health insurance and/or benefits, and may also impact various other aspects of our business.
We provide benefits to our employees which are competitive within the industries in which we operate. The ACA did not have a
material impact on our consolidated financial position or results of operations in 2016, 2015 or 2014; however, we are continuing to
assess the impact of the ACA on our healthcare benefit costs. The regulatory environment is still developing, and the potential exists
for future legislation and regulations to be adopted. These developments, as well as the increasingly strict regulatory environment,
may also adversely affect the customers to which, and the markets into which, we sell our products, and increase our costs and
otherwise negatively affect our business, consolidated financial condition or results of operations, including in ways that cannot yet be
foreseen.

Our annual effective income tax rate can change materially as a result of changes in our mix of U.S. and foreign earnings and
other factors, including changes in tax laws and changes made by regulatory authorities.

Our overall effective income tax rate is equal to our total tax expense as a percentage of total earnings before tax. However,
income tax expense and benefits are not recognized on a global basis but rather on a jurisdictional or legal entity basis. Losses in one
jurisdiction may not be used to offset profits in other jurisdictions and may cause an increase in our tax rate. Changes in the mix of
earnings (or losses) between jurisdictions and assumptions used in the calculation of income taxes, among other factors, could have a
significant effect on our overall effective income tax rate.

We are subject to taxation in multiple jurisdictions. As a result, any adverse development in the tax laws of any of these
Jjurisdictions or any disagreement with our tax positions could have a material adverse effect on our business, consolidated
financial condition or results of operations.

We are subject to taxation in, and to the tax laws and regulations of, multiple jurisdictions as a result of the international scope
of our operations and our corporate and financing structure. We are also subject to transfer pricing laws with respect to our
intercompany transactions, including those relating to the flow of funds among our companies. Adverse developments in these laws or
regulations, or any change in position regarding the application, administration or interpretation thereof, in any applicable jurisdiction,
could have a material adverse effect on our business, consolidated financial condition or results of our operations. In addition, the tax
authorities in any applicable jurisdiction, including the U.S., may disagree with the positions we have taken or intend to take regarding
the tax treatment or characterization of any of our transactions. If any applicable tax authorities, including U.S. tax authorities, were to
successfully challenge the tax treatment or characterization of any of our transactions, it could have a material adverse effect on our
business, consolidated financial condition or results of our operations.

Our performance and prospects for future growth could be adversely affected if new products do not meet sales or margin
expectations.

Our competitive advantage is due in part to our ability to develop and introduce new products in a timely manner at favorable
margins. The development and introduction cycle of new products can be lengthy and involve high levels of investment. New
products may not meet sales or margin expectations due to many factors, including our inability to (i) accurately predict demand, end-
user preferences and evolving industry standards; (ii) resolve technical and technological challenges in a timely and cost-effective
manner; or (iii) achieve manufacturing efficiencies.
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A major loss of or disruption in our manufacturing and distribution operations or our information systems and telecommunication
resources could adversely affect our business, consolidated financial condition or results of operations.

If we experienced a natural disaster, such as a hurricane, tornado, earthquake or other severe weather event, or a casualty loss
from an event such as a fire or flood, at one of our larger strategic facilities or if such event affected a key supplier, our supply chain
or our information systems and telecommunication resources, then there could be a material adverse effect on our consolidated
financial condition or results of operations. We are dependent on internal and third party information technology networks and
systems, including the Internet, to process, transmit and store electronic information. In particular, we depend on our information
technology infrastructure for fulfilling and invoicing customer orders, applying cash receipts, and placing purchase orders with
suppliers, making cash disbursements, and conducting digital marketing activities, data processing and electronic communications
among business locations.

We also depend on telecommunication systems for communications between company personnel and our customers and
suppliers. Future system disruptions, security breaches or shutdowns could significantly disrupt our operations or result in lost or
misappropriated information and may have a material adverse effect on our business, consolidated financial condition or results of
operations.

As a result of previous acquisitions, including Diversey, we recorded a significant amount of goodwill and other identifiable
intangible assets and we may never realize the full carrying value of these assets.

As aresult of certain acquisitions, including the acquisition of Diversey, we recorded a significant amount of goodwill and other
identifiable intangible assets, including customer relationships, trademarks and developed technologies.

We test goodwill and intangible assets with indefinite useful lives for possible impairment annually during the fourth quarter of
each fiscal year or more frequently if events or changes in circumstances indicate that the asset might be impaired. Amortizable
intangible assets are periodically reviewed for possible impairment whenever there is evidence that events or changes in circumstances
indicate that the carrying value may not be recoverable. Impairment may result from, among other things, (i) a decrease in our
expected net earnings; (i) adverse equity market conditions; (iii) a decline in current market multiples; (iv) a decline in our common
stock price; (v) a significant adverse change in legal factors or business climates; (vi) an adverse action or assessment by a regulator;
(vii) heightened competition; (viii) strategic decisions made in response to economic or competitive conditions; or (ix) a more-likely-
than-not expectation that a reporting unit or a significant portion of a reporting unit will be sold or disposed of. In the event that we
determine that events or circumstances exist that indicate that the carrying value of goodwill or identifiable intangible assets may no
longer be recoverable, we might have to recognize a non-cash impairment of goodwill or other identifiable intangible assets, which
could have a material adverse effect on our consolidated financial condition or results of operations.

Product liability claims or regulatory actions could adversely affect our financial results or harm our reputation or the value of
our brands.

Claims for losses or injuries purportedly caused by some of our products arise in the ordinary course of our business. In addition
to the risk of substantial monetary judgments, product liability claims or regulatory actions could result in negative publicity that could
harm our reputation in the marketplace or adversely impact the value of our brands or our ability to sell our products in certain
jurisdictions. We could also be required to recall possibly defective products, or voluntarily do so, which could result in adverse
publicity and significant expenses. Although we maintain product liability insurance coverage, potential product liabilities claims
could be excluded or exceed coverage limits under the terms of our insurance policies or could result in increased costs for such
coverage.

It is uncertain we will be able to fully replace the business we lose once the agreement with S.C. Johnson & Son, Inc. (“SCJ”)
expires later this year.

In October 2016 we announced a mutual agreement to end the existing business relating to Diversey’s distribution of SCJ
branded products to the professional market, effective May 2, 2017 (with the exception of Australia, New Zealand, Argentina, Chile,
Czech Republic and Poland, which ended on January 1,2017). Although the loss of this business will have a negative impact on
results of operations near term, we are actively working to replace our SCJ sales and to develop new products to replace the SCJ
products. It is uncertain when and if we will be able to fully replace this lost business, which could also negatively impact our future
results of operations.
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The relationship with Unilever PLC (“Unilever”) is important to our Diversey Care segment and any damage to this relationship
could have a material adverse effect on this segment.

Diversey is a party to various agreements with Unilever under which it is granted a license to produce and sell professional size
packs of Unilever’s consumer brand cleaning products in the institutional and industrial channels of trade, which expires at the end of
2017 (with the exception of a sub-set of the UK business which expires at the end of 2022). Although the term of this agreement may
be extended, it is uncertain that the parties will agree to do so. In addition, Diversey also holds licenses to use some trademarks and
technology of Unilever in the market for institutional and industrial cleaning, sanitation and hygiene products and related services. If
we default under our agreements with Unilever and the agreements are terminated, Unilever fails to perform its obligations under
these agreements, or our relationship with Unilever is otherwise damaged or severed, this could have a material adverse effect on our
Diversey Care segment, consolidated financial condition or results of operations.

If we are unable to retain key employees and other personnel, our consolidated financial condition or results of operations may be
adversely affected.

Our success depends largely on the efforts and abilities of our management team and other key personnel. Their experience and
industry contacts significantly benefit us, and we need their expertise to execute our business strategies. If any of our senior
management or other key personnel cease to work for us and we are unable to successfully replace any departing senior management
or key personnel, our business, consolidated financial condition or results of operations may be materially adversely affected.

We could experience disruptions in operations and/or increased labor costs.

In Europe and Latin America, most of our employees are represented by either labor unions or workers councils and are covered
by collective bargaining agreements that are generally renewable on an annual basis. As is the case with any negotiation, we may not
be able to negotiate acceptable new collective bargaining agreements, which could result in strikes or work stoppages by affected
workers. Renewal of collective bargaining agreements could also result in higher wages or benefits paid to union members. A
disruption in operations or higher ongoing labor costs could materially affect our business.

We are subject to a variety of environmental and product registration laws that expose us to potential financial liability and
increased operating costs.

Our operations are subject to a number of federal, state, local and foreign environmental, health and safety laws and regulations
that govern, among other things, the manufacture of our products, the discharge of pollutants into the air, soil and water and the use,
handling, transportation, storage and disposal of hazardous materials.

Many jurisdictions require us to have operating permits for our production and warehouse facilities and operations. Any failure
to obtain, maintain or comply with the terms of these permits could result in fines or penalties, revocation or nonrenewal of our
permits, or orders to cease certain operations, and may have a material adverse effect on our business, financial condition, results of
operations and cash flows.

We generate, use and dispose of hazardous materials in our manufacturing processes. In the event our operations result in the
release of hazardous materials into the environment, we may become responsible for the costs associated with the investigation and
remediation of sites at which we have released pollutants, or sites where we have disposed or arranged for the disposal of hazardous
wastes, even if we fully complied with environmental laws at the time of disposal. We have been, and may continue to be, responsible
for the cost of remediation at some locations.

Some jurisdictions have laws and regulations that govern the registration and labeling of some of our products. We expect
significant future environmental compliance obligations in our European operations as a result of a European Union (“EU”) Directive
“Registration, Evaluation, Authorization, and Restriction of Chemicals” (EU Directive No. 2006/1907) enacted on December 18,
2006. The directive imposes several requirements related to the identification and management of risks related to chemical substances
manufactured or marketed in Europe. The EU has also recently enacted a “Classification, Packaging and Labeling” regulation. Other
jurisdictions may impose similar requirements.

We cannot predict with reasonable certainty the future cost to us of environmental compliance, product registration, or
environmental remediation. Environmental laws have become more stringent and complex over time. Our environmental costs and
operating expenses will be subject to evolving regulatory requirements and will depend on the scope and timing of the effectiveness of
requirements in these various jurisdictions. As a result of such requirements, we may be subject to an increased regulatory burden, and
we expect significant future environmental compliance obligations in our operations. Increased compliance costs, increasing risks and
penalties associated with violations, or our inability to market some of our products in certain jurisdictions may have a material
adverse effect on our business, consolidated financial condition or results of operations.
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Our insurance policies may not cover all operating risks and a casualty loss beyond the limits of our coverage could adversely
impact our business.

Our business is subject to operating hazards and risks relating to handling, storing, transporting and use of the products we sell.
We maintain insurance policies in amounts and with coverage and deductibles that we believe are reasonable and prudent.
Nevertheless, our insurance coverage may not be adequate to protect us from all liabilities and expenses that may arise from claims for
personal injury or death or property damage arising in the ordinary course of business, and our current levels of insurance may not be
maintained or available in the future at economical prices. If a significant liability claim is brought against us that are not adequately
covered by insurance, we may have to pay the claim with our own funds, which could have a material adverse effect on our business,
consolidated financial condition or results of operations.

If we are not able to protect our trade secrets or maintain our trademarks, patents and other intellectual property, we may not be
able to prevent competitors from developing similar products or from marketing their products in a manner that capitalizes on our
trademarks, and this loss of a competitive advantage could decrease our profitability and liquidity.

Our ability to compete effectively with other companies depends, in part, on our ability to maintain the proprietary nature of our
owned and licensed intellectual property. If we were unable to maintain the proprietary nature of our intellectual property and our
significant current or proposed products, this loss of a competitive advantage could result in decreased sales or increased operating
costs, either of which could have a material adverse effect on our business, consolidated financial condition or results of operations.

We rely on trade secrets to maintain our competitive position, including protecting the formulation and manufacturing
techniques of many of our products. As such, we have not sought U.S. or international patent protection for some of our principal
product formulas and manufacturing processes. Accordingly, we may not be able to prevent others from developing products that are
similar to or competitive with our products.

We own a large number of patents and pending patent applications on our products, aspects thereof, methods of use and/or
methods of manufacturing. There is a risk that our patents may not provide meaningful protection and patents may never be issued for
our pending patent applications.

We own, or have licenses to use, all of the material trademark and trade name rights used in connection with the packaging,
marketing and distribution of our major products both in the U.S. and in other countries where our products are principally sold.
Trademark and trade name protection is important to our business. Although most of our trademarks are registered in the U.S. and in
the foreign countries in which we operate, we may not be successful in asserting trademark or trade name protection. In addition, the
laws of some foreign countries may not protect our intellectual property rights to the same extent as the laws of the U.S. The costs
required to protect our trademarks and trade names may be substantial.

We cannot be certain that we will be able to assert these intellectual property rights successfully in the future or that they will
not be invalidated, circumvented or challenged. Other parties may infringe on our intellectual property rights and may thereby dilute
the value of our intellectual property in the marketplace. Third parties, including competitors, may assert intellectual property
infringement or invalidity claims against us that could be upheld. Intellectual property litigation, which could result in substantial cost
to and diversion of effort by us, may be necessary to protect our trade secrets or proprietary technology or for us to defend against
claimed infringement of the rights of others and to determine the scope and validity of others’ proprietary rights. We may not prevail
in any such litigation, and if we are unsuccessful, we may not be able to obtain any necessary licenses on reasonable terms or at all.

Any failure by us to protect our trademarks and other intellectual property rights may have a material adverse effect on our
business, consolidated financial condition or results of operations.

Cyber risk and the failure to maintain the integrity of our operational or security systems or infrastructure, or those of third parties
with which we do business, could have a material adverse effect on our business, consolidated financial condition and results of
operations.

We are subject to an increasing number of information technology vulnerabilities, threats and targeted computer crimes which
pose a risk to the security of our systems and networks and the confidentiality, availability and integrity of our data. Disruptions or
failures in the physical infrastructure or operating systems that support our businesses and customers, or cyber attacks or security
breaches of our networks or systems, could result in the loss of customers and business opportunities, legal liability, regulatory fines,
penalties or intervention, reputational damage, reimbursement or other compensatory costs, and additional compliance costs, any of
which could materially adversely affect our business, consolidated financial condition and results of operations. While we attempt to
mitigate these risks, our systems, networks, products, solutions and services remain potentially vulnerable to advanced and persistent
threats.
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We also maintain and have access to sensitive, confidential or personal data or information in certain of our businesses that is
subject to privacy and security laws, regulations and customer controls. Despite our efforts to protect such sensitive, confidential or
personal data or information, our facilities and systems and those of our customers and third-party service providers may be vulnerable
to security breaches, theft, misplaced or lost data, programming and/or human errors that could lead to the compromising of sensitive,
confidential or personal data or information, improper use of our systems, software solutions or networks, unauthorized access, use,
disclosure, modification or destruction of information, defective products, production downtimes and operational disruptions, which in
turn could adversely affect our business, consolidated financial condition and results of operations.

Risks Relating to our Proposed Spin-off or Sale of our Diversey Care Division and the Food Hygiene and Cleaning Business
within our Food Care Division (“New Diversey”)

We previously announced a plan to pursue a tax-free spin-off or sale of New Diversey. Any spin-off or sale would be contingent
upon the satisfaction of a number of conditions, will require significant time and attention of our management and may have an
adverse effect on our consolidated financial condition or results of operations, even if it is not completed.

We announced a plan to pursue a tax-free spin-off or sale of New Diversey. Any spin-off or sale will be subject to various
conditions and may be affected by unanticipated developments or changes in market conditions. Completion of a spin-off or sale will
be contingent upon several factors, including, but not limited to, authorization and approval of our board of directors, receipt of
governmental and regulatory approvals of the transactions contemplated by the spin-off or sale, execution of intercompany
agreements, and, in the case of a spin-off, confirmation of the tax-free status of the spin-off and the effectiveness of a registration
statement with the SEC. For these and other reasons, a spin-off or sale of New Diversey may not be completed during 2017, if at all.

Even if we do not complete a spin-off or sale of New Diversey, our ongoing businesses may be adversely affected, and we may
be subject to certain risks and consequences, including, but not limited to, the following:

® execution of any proposed spin-off or sale will require significant time and attention from management, which may
postpone the execution of other initiatives that may have been beneficial to us;

e we will be required to pay certain costs and expenses relating to any proposed spin-off or sale process, such as legal,
accounting and other professional fees, whether or not a spin-off or sale is completed; and

® we may experience negative reactions from the financial markets if we fail to complete a spin-off or sale of New
Diversey.

We may be unable to achieve some or all of the benefits that we expect to achieve from any spin-off or sale of New Diversey.

Although we believe that separating New Diversey from the Company will provide financial, operational, managerial and other
benefits to us and our stockholders, a spin-off or sale may not provide such results on the scope or scale we anticipate, and we may not
realize the assumed benefits of such spin-off or sale. In addition, we will incur one-time costs in connection with a spin-off or sale that
may exceed our estimates and negate some of the benefits we expect to achieve. If we do not realize these assumed benefits, we could
suffer a material adverse effect on our consolidated financial condition or results of operations.

If any proposed spin-off of New Diversey is completed, the trading price of our common stock may be expected to decline.

We expect the trading price of our common stock immediately following any proposed spin-off to be significantly lower than
immediately preceding the spin-off because the trading price of our common stock will no longer reflect the value of New Diversey.

Following any proposed spin-off, the combined market value of the shares of common stock held in the Company and in New
Diversey may be less than what the market value of the Company’s common stock would have been had no spin-off occurred.

The common stock of the Company and of any new, independent company that operates New Diversey that you may hold
following any proposed spin-off may collectively trade at a price that is less than the price at which the Company’s common stock
would have traded had no spin-off occurred. The combined market value of your common stock in the Company and in the new,
independent company that operates New Diversey will depend on the future performance of the Company and that new company as
separate, independent companies, the nature of the stockholder base of each company, how the market for the Company’s common
stock and the common stock of the company operating New Diversey may differ and the prices at which each company’s shares
subsequently trade.
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Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

We manufacture products in 96 facilities, with 28 of those facilities serving more than one of our business segments and our
Medical and Other categories of products. The geographic dispersion of our manufacturing facilities is as follows:

Number of

Manufacturing
Geographic Region Facilities
NOIth AMETICA....c.vviiiiieiieeiie ettt eve e ae e s 38
Europe, Middle East and Africa ("EMEA").......coceeiiiiineenes 32
Latin AMEIICA ..eevieeieeieiieieeieeiee et eee st see e eee e seeeeeens 10
Asia, Australia and New Zealand ("APAC") ...ccoevvvecvveveeienene 16
1] USSRt 96

Manufacturing Facilities by Reportable Segment and Other

Food Care: We produce Food Care products in 47 manufacturing facilities, of which 10 are in North America, 17 in EMEA, 10
in Latin America, 10 in APAC.

Diversey Care: We produce Diversey Care products in 19 manufacturing facilities, of which 6 are in North America, 8 in
EMEA, 3 in Latin America, 2 in APAC.

Product Care: We produce Product Care products in 57 manufacturing facilities, of which 27 are in North America, 20 in
EMEA, 1 in Latin America, 9 in APAC.

Medical and Other: We produce Medical products in 2 manufacturing facilities, of which 1 is in North America, 1 is in EMEA.

Other Property Information

We own the large majority of our manufacturing facilities. Some of these facilities are subject to secured or other financing
arrangements. We lease the balance of our manufacturing facilities, which are generally smaller sites. Our manufacturing facilities are
usually located in general purpose buildings that house our specialized machinery for the manufacture of one or more products.
Because of the relatively low density of our air cellular, polyethylene foam and protective mailer products, we realize significant
freight savings by locating our manufacturing facilities for these products near our customers and distributors.

We also occupy facilities containing sales, distribution, technical, warehouse or administrative functions at a number of
locations in the United States and in many foreign countries. Some of these facilities are located on the manufacturing sites that we
own and some of these are leased. Stand-alone facilities of these types are generally leased. Our global headquarters is located in an
owned property in Charlotte, North Carolina. For a list of those countries outside of the United States where we have operations, see
"Foreign Operations" above. Our website, www.sealedair.com, contains additional information about our worldwide business.

We believe that our manufacturing, warehouse, office and other facilities are well maintained, suitable for their purposes and
adequate for our needs.

Item 3. Legal Proceedings

The information set forth in Note 17, “Commitments and Contingencies,” of the Notes to Consolidated Financial Statements
under the caption “Cryovac Transaction Commitments and Contingencies” is incorporated herein by reference.
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At December 31, 2016, we were a party to, or otherwise involved in, several federal, state and foreign environmental
proceedings and private environmental claims for the cleanup of “Superfund” sites under the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980 and other sites. We may have potential liability for investigation and cleanup of
some of these sites. It is our policy to accrue for environmental cleanup costs if it is probable that a liability has been incurred and if
we can reasonably estimate an amount or range of costs associated with various alternative remediation strategies, without giving
effect to any possible future insurance proceeds. As assessments and cleanups proceed, we review these liabilities periodically and
adjust our reserves as additional information becomes available. At December 31, 2016, environmental related reserves were not
material to our consolidated financial condition or results of operations. While it is often difficult to estimate potential liabilities and
the future impact of environmental matters, based upon the information currently available to us and our experience in dealing with
these matters, we believe that our potential future liability with respect to these sites is not material to our consolidated financial
condition or results of operations.

We are also involved in various other legal actions incidental to our business. We believe, after consulting with counsel, that the

disposition of these other legal proceedings and matters will not have a material effect on our consolidated financial condition or
results of operations.

Item 4. Mine Safety Disclosures.
Not applicable.
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Executive Officers of the Registrant

The information appearing in the table below sets forth the current position or positions held by each of our executive officers,
the officer’s age as of January 31, 2017, the year in which the officer was first elected to the position currently held with us or with the
former Sealed Air Corporation, now known as Sealed Air Corporation (US) and a wholly-owned subsidiary of the Company, and the
year in which such person was first elected an officer. All of our officers serve at the pleasure of the Board of Directors.

There are no family relationships among any of our officers or directors.

Age as of First Elected to  First Elected

Name and Current Position January 31,2017 Current Position  an Officer
Jerome A. Peribere

President, Chief Executive Officer and Director............... 62 2013 2012
Carol P. Lowe

Senior Vice President and Chief Financial Officer............ 51 2012 2012
Emile Z. Chammas

Senior Vice President ...........ccoceeeeieeiiieiiiiciiieeecieeeeee 48 2010 2010
Kenneth P. Chrisman

Vice President.........ooceeicvieeiieiieeeieeceeeee e 52 2014 2014
Karl R. Deily

Senior Vice President ...........ccooeeeieeiiiiiieiciiieieecree e, 59 2006 2006
ITham Kadri

Senior Vice President ............cccoooveiiiiiiiieieieceeee e 48 2013 2013
William G. Stiehl

Chief Accounting Officer and Controller............ccceeee..e. 55 2013 2013

Prior to being elected as an officer in August 2014, Mr. Chrisman served in a variety of management positions with the
Company, including Global Vice President of Cushioning Solutions, Vice President and General Manager of Global Specialty Foams
and Vice President of Customer Equipment. Mr. Chrisman has been an employee of the Company for 29 years.

Before joining the Company in November 2010, Mr. Chammas was the Vice President, Worldwide Supply Chain, for the Wm.
Wrigley Jr. Company, a confectionery company, from October 2008 through October 2010, and prior to that served in management
positions of increasing responsibility in supply chain, operations and procurement with the Wm. Wrigley Jr. Company from January
2002 until October 2008.

Prior to joining the Company in January 2013, Dr. Kadri was the General Manager of the Dow Advanced Materials Division, a
specialty materials provider in the Middle East and Africa, and the Europe, Middle East and Africa Commercial Director for Dow
Water & Process Solutions, a global leader in sustainable separation and purification technology, from January 2010 until December
2012. Dr. Kadri joined Dow in 2009 as a Marketing Director for Dow Coating Materials, following the acquisition of Rohm and Haas,
where she served as a Marketing Director for the construction, coatings and industrial division, since 2007. Dr. Kadri was appointed
to the board of directors of the A.O. Smith Corporation in December, 2016.

Prior to joining the Company in January 2013, Mr. Stiehl was Vice President of Finance and Controller of the Aerostructures
business unit of United Technologies Corporation from July 2012 through December 2012. Mr. Stiehl worked at Goodrich
Corporation from 2006 through 2012. Mr. Stiehl also served as Senior Audit Manager with Deloitte and has worked in various
accounting and finance positions for over twenty-five years with increasing levels of responsibilities.

Prior to joining the Company in June 2012, Ms. Lowe was the President of Carlisle Food Service Products, a subsidiary of
Carlisle Companies Incorporated, a global diversified manufacturing company from August 2011 through June 2012. Ms. Lowe
worked for Carlisle Companies Inc. for over ten years in a number of leadership positions including President of two business units,
Vice President and Chief Financial Officer, and Treasurer. Ms. Lowe also served as a board member of Cytec Industries, Inc. from
October 2007 through December 2015.

Prior to joining the Company in September 2012, Mr. Peribere worked at The Dow Chemical Company (“Dow”) from 1977
through August 2012. Mr. Peribere served in multiple managerial roles with Dow, most recently as Executive Vice President of Dow
and President and Chief Executive Officer, Dow Advanced Materials, a unit of Dow, from 2010 through August 2012. Mr. Peribere
currently serves as a board member of Xylem, Inc.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
Market Information

Our common stock is listed on the New York Stock Exchange under the trading symbol SEE. The table below shows the
quarterly high and low closing sales prices of our common stock and cash dividends per share for 2016 and 2015.

2016 High Low Dividend

FArSt QUATTET......oveveveeeeeeeee ettt $ 4853 $ 3836 $ 0.13
Second QUATTET .......c.eeeeueiiceieciee et 52.68 43.55 0.16
Third QUATTET ......cvieeviciiecieeiecieeeeeeee e 4941 45.11 0.16
Fourth QUATET .........c.ocviivieiieieercceeceee e 48.84 42.45 0.16
2015 High Low Dividend

FArSt QUATTET......oveveveeeeeecee ettt $ 4830 $ 3942 § 0.13
Second QUATTET .......ceeeeuiiieiieciie et 52.60 43.80 0.13
Third QUAITET ......cvieeeieeieiieieeieee et 55.40 45.78 0.13
Fourth QUArter.........cccoeeiieriieie e 51.70 42.17 0.13

As of January 31, 2017, there were approximately 4,641 holders of record of our common stock.

Dividends

Our Amended Credit Facility and the senior notes contain covenants that restrict our ability to declare or pay dividends.
However, we do not believe these covenants are likely to materially limit the future payment of quarterly cash dividends on our
common stock.

The following table shows our total cash dividends paid each year since 2009.

Total Cash
Total Cash Dividends Paid per
Dividends Paid Common Share

(In millions)
2009 e e $ 757 % 0.48
2070 e e 79.7 0.50
2001 e 87.4 0.52
2002 1t 100.9 0.52
2003 e e s 102.0 0.52
2004 oo 110.9 0.52
2015 e e s 106.8 0.52
2006 et 121.6 0.61
TOAL. ottt s $ 785.0

The dividend payments discussed above are recorded as reductions to cash and cash equivalents and retained earnings on our
Consolidated Balance Sheets. From time to time, we may consider other means of returning value to our stockholders based on our
consolidated financial condition and results of operations. There is no guarantee that our Board of Directors will declare any further
dividends.

Common Stock Performance Comparisons

The following graph shows, for the five years ended December 31, 2016, the cumulative total return on an investment of $100
assumed to have been made on December 31, 2011 in our common stock. The graph compares this return (“SEE”) with that of
comparable investments assumed to have been made on the same date in: (a) the Standard & Poor’s 500 Stock Index (“Composite
S&P 5007) and (b) a self-constructed peer group (“Peer Group”).
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The Peer Group includes us and the following companies: Agrium Inc., Air Products & Chemicals, Inc.; Ashland Inc.; Avery
Dennison Corporation; Ball Corporation; Bemis Company, Inc.; Celanese Corporation; Crown Holdings, Inc.; Eastman Chemical
Company; Ecolab Inc.; Huntsman Corporation; Monsanto Company; The Mosaic Company; Owens-Illinois, Inc.; PPG Industries,
Inc.; Praxair, Inc.; The Sherwin-Williams Company; and Sonoco Products Co.

Total return for each assumed investment assumes the reinvestment of all dividends on December 31 of the year in which the
dividends were paid.

5 Year Compound Annual Growth Rate
SEE: 23.4%
Composite S&P 500: 14.5%
Peer Group: 12.9%
350.00
300.00
200.00 ‘/
150.00
100.00 %
50.00
0.00
2011 2012 2013 2014 2015 2016
== SEE 100.00 104.76 206.84 260.90 277.44 285.84
=f—Composite S&P 500| 100.00 115.83 152.95 173.64 176.02 196.83
Peer Group 100.00 130.66 164.76 190.07 167.26 183.68
==@-=SEE  ==fil=Composite S&P 500 Peer Group

Issuer Purchases of Equity Securities

The table below sets forth the total number of shares of our common stock, par value $0.10 per share, that we repurchased in
each month of the quarter ended December 31, 2016, the average price paid per share and the maximum number of shares that may

yet be purchased under our publicly announced plans or programs.

Total Number of
Shares Purchased as

Maximum Approximate Dollar
Value of Shares that May

Total Number of  Average Price Part of Announced Yet be Purchased Under the
Period Shares Purchased " Paid Per Share Plans or Programs Plans or Programs
(@ (b) © (@

Balance as of September 30, 2016 ..... $ 667,205,595
October 1, 2016 through

October 31, 2016.....ccccevenenenenene 158,905 — — 667,205,595
November 1, 2016 through

November 30, 2016........cccceerennenne. 13,036 — — 667,205,595
December 1, 2016 through

December 31, 2016 .......ccccverueenenen. 21,019 — — 667,205,595

Total ....c.oooviiiiiiiee 192,960 — — S 667,205,595
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o We acquired shares by means of (i) shares withheld from awards under our Omnibus Incentive Plan (the successor plan to our
2005 Contingent Stock Plan) pursuant to the provision thereof that permits minimum tax withholding obligations or other
legally required charges to be satisfied by having us withhold shares from an award under that plan and (ii) shares reacquired
pursuant to the forfeiture provision of our Omnibus Incentive Plan. We report price calculations in column (b) in the table above
only for shares purchased as part of our publicly announced program, when applicable. For shares withheld for minimum tax
withholding obligations or other legally required charges, we withhold shares at a price equal to their fair market value. We do
not make payments for shares reacquired by the Company pursuant to the forfeiture provision of the Omnibus Incentive Plan as
those shares are simply forfeited.

Shares withheld Average withholding Forfeitures under
for tax obligations price for shares Omnibus Incentive

Period and charges in column “a” Plan Total
(@) (b) (© (d)
OCtober 2016 ...c.eeiieiieeieeieeee e 155,348 $ 45.22 3,557 158,905
November 2016..........oooviiiieeiieeeeee e — — 13,036 13,036
December 2016 ......oooveeeeiiiiieiieeeeeeeeeeee 18,787 51.77 2,232 21,019
Total ..o 174,135 18,825 192,960

On July 9, 2015, the Board of Directors authorized a new stock repurchase program to repurchase up to $1.5 billion of the Company’s
issued and outstanding common stock. This new program replaced the previous stock repurchase program approved in August 2007. This
program has no set expiration date. The Company's decision to pursue the separation of New Diversey through either a tax-free spin-off or
other strategic alternatives restricts the ability to repurchase shares under the current share buyback program. Once the separation process is
concluded, the Company currently intends to resume share repurchases.
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Consolidated Statements of Operations Data

Item 6. Selected Financial Data

(In millions, except share data)
3.
Nt SALES. ..t
GTOSS PIOTIL.eieevieiiieiieeieeee et eee et eve e sveesae e
Impairment of goodwill and other intangible assets..........
Operating profit (10SS) ...ccceeevereerienieniireeie e
Loss on debt redemption...........c.cccceevueeereeviieeeeeeseenreenenns
Earnings (loss) from continuing operations before
INCOME taX PIOVISION ..vevvviererieriiierieenieesreenveesveeneneenes
Net earnings (loss) from continuing operations................
Net earnings from discontinued operations .....................
Net gain on sale of discontinued operations.....................

Net earnings (loss) available to common stockholders.....

Basic and diluted net earnings (loss) per common share:
Basic
Continuing OPerations...........cceevverveerveereereereeerneenns
Discontinued Operations ............cceeveerveeveereseeneens
Net earnings (loss) per common share—basic.......
Diluted
Continuing OpPerations...........cceeeereeereeereereereenneenn
Discontinued Operations ............ccecceeveereeeeeseennenne
Net earnings (loss) per common share—diluted....

Dividends per common share ...........c.ccccevevenerenenncennene.

Consolidated Balance Sheets Data:

Cash and cash equivalents ...........cccoceevveveeciereeseeneenene,
GOOAWILL ..o
Intangible assets, Net.......ccoceeveroiiriienienieieeeerceeeee
TOtal ASSELS ....eovveiiieiiiiceeceeecee e
Settlement agreement and related accrued interest...........
Long-term debt, less current portion............cceceeeeeeeneeneene
Total stockholders’” equity ........cccoceverererieieeieee
Working capital (current assets less current liabilities) ....

Consolidated Cash Flows Data®:

Net cash provided by (used in) operating activities..........
Net cash used in investing activities ............cceeeecveeeennenns
Net cash used in financing activities..........ccceeveereeeennenns

Other Financial Data:

Depreciation and amortization...........ccceeveeeeeeeereeneennenne
Share-based incentive compensation .............cceceeeeerueenen.
Capital expenditures ..........ccceeveerieeiireienienieseee e

Year Ended December 31,
2016 20150G© 20140@®) 20130@® 20122@E
6,7783 § 7,031.5 § 7,7505 $ 7,6908 § 7,559.2
2,531.6 2,586.6 2,687.6 2,589.9 2,520.5
— — — — 1,892.3
819.1 763.4 653.6 604.6 (1,429.5)
(0.1) (110.0) (102.5) (36.3) (36.9)
565.9 4259 267.2 180.2 (1,884.4)
486.6 3354 258.1 95.3 (1,619.0)
— — — 7.6 28.7
— — — 22.9 178.9
4864 $ 3354 $  258.1 1258 $ (1,411.4)
249 $ 1.63 $ 1.22 049 $  (8.40)
— — — 0.16 1.08
249 $ 1.63 $ 1.22 065 $  (132)
246 $ 1.62 $ 1.20 044 $  (8.40)
— — — 0.14 1.08
246 $ 1.62 $ 1.20 058 $  (1.32)
0.61 $ 052 § 0.52 052 % 0.52
363.7 351.7 278.7 982.4 679.6
2,855.6 2,909.5 2,996.9 3,114.6 3,151.2
710.1 784.3 872.2 1,016.9 1,131.6
7,389.1 7,405.0 7,912.0 9,132.3 9,325.9
— — — 925.1 876.9
3,938.3 4,266.8 4,240.8 4,072.8 4,495.7
609.7 527.1 1,162.8 1,416.3 1,468.5
96.3 408.5 891.4 758.7 993.6
9069 $ 9821 $ (2188) $ 6404 $ 3942
(314.8) (60.0) (126.3) (113.9) (114.9)
(540.9) (788.7) (3212) (319.9) (585.1)
2140 $ 2133 § 266.7 $ 2834 $ 300.2
599 $ 612 § 54.1 24.1 16.9
275.7 184.0 153.9 116.0 122.8
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@)

(2)

3)

@

®)

©)

Property and equipment, net, and other non-current liabilities as of December 31, 2015, have been revised to properly reflect
asset retirement obligations. This resulted in an increase to property and equipment, net and other non-current liabilities. Certain
amounts related to external payment terms were misclassified in the Consolidated Balance Sheet. The revision of this item
resulted in a decrease in accounts payable and an increase in short-term borrowings for the year ended December 31, 2014 and
for the year ended December 31, 2015 related to extended payment terms on a vendor agreement on the Consolidated Balance
Sheet. The revision of these items on the Consolidated Statement of Cash Flows resulted in a decrease to cash provided (used in)
by operating activities and an increase to cash used in financing activities for December 31, 2014 and an increase to cash
provided (used in) by operating activities and a decrease to cash used in financing activities for December 31, 2015.
Additionally, for the years ended December 31, 2015, 2014, and 2013 reclassifications were made on the Consolidated Balance
Sheet and Consolidated Statement of Cash Flows due to changes in the accounting treatment of a factoring agreement from cash
and cash equivalents to other receivables. This reclassification resulted in an increase in cash provided (used in) by operating
activities for the year ended December 31, 2015 and for the year ended December 31, 2014. See Note 2 “Summary of
Significant Accounting Policies and Recently Issued Accounting Standards” of the Notes to Consolidated Financial Statements
under the heading “Reclassifications and Revisions™ for further discussion of the revisions.

Operating results for the rigid medical packaging business were reclassified to discontinued operations in 2013, and 2012 and
related assets and liabilities were reclassified to assets and liabilities held for sale as of December 31, 2012. Operating results for
Diversey Japan were reclassified to discontinued operations for the periods in 2012. See Note 3, “Divestitures and Acquisitions,”
of the Notes to Consolidated Financial Statements in our previously filed Form 10-K for the year ended December 31, 2013 for
further information about the sale of our rigid medical packaging business in 2013.

See Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” for a discussion of the
factors that contributed to our consolidated operating results and our consolidated cash flows for the three years ended

December 31, 2016.

During 2012, we recorded a goodwill impairment charge of $883 million for Diversey Care and $208 million for Hygiene
Solutions. In addition, we recorded an $801 million impairment charge related to the Company’s trademarks, customer
relationships and certain technology during 2012.

As of January 1, 2016, we have adopted ASU 2015-03 and ASU 2015-15 with retrospective application. This resulted in a
reclassification from other non-current assets to long-term debt, less current portion, for debt issuance costs as of December 31,
2012 through 2015. Refer to Note 2, “Recently Issued Accounting Standards” of the Notes to Consolidated Financial Statements
for further details.

The Company early adopted ASU 2016-09 on a prospective basis, related to the recognition of excess tax benefits to the income
statement which were previously recorded in additional paid-in capital, effective January 1, 2016. This resulted in a reclassification
of the treatment of excess tax benefits on the Consolidated Statement of Cash Flows as of December 31, 2015. Refer to Note 2,
“Summary of Significant Accounting Policies and Recently Issued Accounting Standards” of the Notes to Consolidated Financial
Statements for further details.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The information in this MD&A should be read together with our Consolidated Financial Statements and related notes set forth
in Part II, Item 8, as well as the discussion included in Part I, Item 1A, “Risk Factors,” of this Annual Report on Form 10-K. All
amounts and percentages are approximate due to rounding and all dollars are in millions, except per share amounts.

We report our segment information in accordance with the provisions of Financial Accounting Standards Board Accounting
Standards Codification Topic 280, “Segment Reporting,” (“FASB ASC Topic 280”). The Company’s segment reporting structure
consists of three reportable segments and an “Other” category and is as follows:

® Food Care;
® Diversey Care;
®  Product Care; and

®  Other (includes Corporate, Medical Applications and New Ventures businesses).

As of January 1, 2016, our Kevothermal business was moved from Other to our Product Care Segment. Accordingly, all prior
periods have been revised to reflect this change.

See Note 4, “Segments” of the Notes to Consolidated Financial Statements for further information.

Overview

We are a global leader in food safety and security, facility hygiene and product protection. We serve an array of end markets
including food and beverage processing, food service, retail, healthcare and industrial, and commercial and consumer applications.
Our focus is on achieving quality sales growth through leveraging our geographic footprint, technological know-how and leading
market positions to bring measureable, sustainable value to our customers, employees and investors. We have widely recognized and
inventive brands such as Cryovac® packaging technology, Diversey® and TASKI® brand cleaning and hygiene solutions and our
Bubble Wrap ® brand cushioning, Jiffy” protective mailers, and Instapak®™ foam-in-place systems.

As of December 31, 2016, we employed approximately 6,900 sales, marketing and customer service personnel throughout the
world who sell and market our products to and through a large number of distributors, fabricators, converters, e-commerce and mail
order fulfillment firms, and contract packaging firms as well as directly to end-users such as food processors, foodservice businesses,
supermarket retailers, lodging, retail pharmaceutical companies, healthcare facilities, medical device manufacturers, and other
manufacturers. We have no material long-term contracts for the distribution of our products. In 2016, no customer or affiliated group
of customers accounted for 10% or more of our consolidated net sales.

Historically, net sales in our Food Care segment have tended to be slightly lower in the first quarter and slightly higher towards
the end of the third quarter through the fourth quarter, due to holiday events. Net sales in our Product Care segment have also tended
to be slightly lower in the first quarter and higher in the mid-third quarter and through the fourth quarter due to the holiday shopping
season. Net sales in our Diversey Care segment have tended to be higher in the second quarter due to higher occupancy rates in
European lodging. On a consolidated basis, there is little seasonality in the business with net sales slightly lower in the first quarter
and slightly higher towards the end of the third quarter through the fourth quarter. Our consolidated net earnings typically trend
directionally the same as our net sales seasonality. Cash flow from operations has tended to be higher in the second half of the year,
reflecting seasonality of sales and working capital changes, including the timing of certain annual incentive compensation payments.

Other factors may outweigh the effects of seasonal changes in our net earnings results including, but not limited to, changes in
raw materials and other costs, foreign exchange rates, interest rates, taxes and the timing and amount of acquisition synergies and
restructuring and other non-recurring charges.

Competition for most of our packaging products is based primarily on packaging performance characteristics, service and price.
Since competition is also based upon innovations in packaging technology, we maintain ongoing research and development programs
to enable us to maintain technological leadership. Our Food Care hygiene solutions and Diversey Care solutions businesses face a
wide spectrum of competitors across each product category. Competition is both global and regional in scope and includes numerous
small, local competitors with limited product portfolios and geographic reach. For more details, see “Competition” included in Part I,
Item 1 “Business.”
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Our net sales are sensitive to developments in our customers’ business or market conditions, changes in the global economy, and
the effects of foreign currency translation. Our costs can vary materially due to changes in input costs, including petrochemical-related
costs (primarily resin costs), which are not within our control. Consequently, our management focuses on reducing those costs that we
can control and using petrochemical-based and other raw materials as efficiently as possible. We also believe that our global presence
helps to insulate us from localized changes in business conditions.

We manage our businesses to generate substantial operating cash flow. We believe that our operating cash flow will permit us to
continue to spend on innovative research and development and to invest in our business by means of capital expenditures for property
and equipment and acquisitions. Moreover, we expect that our ability to generate substantial operating cash flow should provide us
with the flexibility to repay debt and to return capital to our stockholders.

Recent Events and Trends
Agreement with SC Johnson & Son

Diversey Care division has reached a mutual agreement with SC Johnson & Son (“SCJ”) to end the existing business relating to
Sealed Air’s distribution of SCJ-branded products to the professional market under the existing Brand License Agreement (“BLA”).
The companies agreed that the BLA will expire on May 2, 2017, with the exception of Australia, New Zealand, Argentina, Chile,
Czech Republic and Poland, where the BLA expired on January 1, 2017. Both companies are committed to maintaining a continuous
supply of SCJ-branded products to customers under the BLA. While the expiration of the BLA will negatively impact the results of
operations for the Diversey Care segment near term, the Company is actively engaged in efforts to replace the business lost, including
developing new partnerships, expanding existing relationships and growing the Diversey brand into new channels.

Separation of New Diversey

On October 17, 2016, Sealed Air announced a plan to pursue the tax-free spin-off of its Diversey Care division and the food
hygiene and cleaning business within its Food Care division (together “New Diversey”). The tax-free spin-off would create two
independent companies, New Sealed Air (the remaining Sealed Air business) and New Diversey, each with an enhanced strategic
focus, simplified operating structure, distinct investment identity and strong financial profile. As the Company proceeds with that
plan, it is also exploring other strategic alternatives, including a potential sale of New Diversey.
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Outlook

Looking ahead to 2017, we expect growth from increased sales in our core business and new product introductions. We expect
our business will continue to benefit from strong protein markets in North America and EMEA, and growth in the global e-Commerce
market. These positive trends are expected to be partially offset by limited growth opportunities in the industrial sector due to overall
weakness in global industrial GDP, continued weakness in the Australian beef market, the expiration of the SCJ BLA, and unfavorable
currency.

Highlights of Financial Performance

Below are the highlights of our financial performance for the years ended December 31.

Year Ended December 31, 2016 vs. 2015 2015 vs. 2014
(In millions, except per share amounts) 2016 2015 2014 % Change % Change
Net SAIES ....eevieiieiieicicee e $ 67783 $ 7,031.5 $ 77,7505 3.6)% 9.3)%
GIoSS PIOfIt .ouveviiieieiieicicieeere e $ 25316 $ 25866 $ 2,687.6 2.1)% 3.8)%
As a % of net Sales...........ccccoceivviniciiiniciiine, 37.3% 36.8% 34.7%
Operating Profit.........cccceeveerieeeeerierieerieiereseeseeseeneeens $ 819.1 § 7634 § 653.6 7.3% 16.8%
As a % of net SAles...........cccococeiivinicininiiiiee, 12.1% 10.9% 8.4%
NEt CAMMINGS ....eeueenieieieeieeie ettt $ 4864 S 3354 § 258.1 45.0% 29.9%
Net earnings per common share — basic ...........c.o........ $ 249 § 163 § 1.22 52.8% 33.6%
Net earnings per common share — diluted .................... $ 246 § 162 § 1.20 51.9% 35.0%
Weighted average number of common shares
outstanding:
BaSIC .o 194.3 203.9 210.0
Diluted .....coeveeeieieieicnc e 197.2 206.7 213.9
Non-U.S. GAAP Adjusted EBITDA ..........c..cc......... $ 1,1570 $ 1,1741 $ 1,1183 (1.5)% 5.0%
Non-U.S. GAAP Adjusted EPS @ ..., $ 266 $ 259§ 1.86 2.7% 39.2%

(M See Note 4, “Segments” of the Notes to Consolidated Financial Statements for a reconciliation of Non-U.S. GAAP Adjusted

EBITDA to U.S. GAAP net earnings.
@ See “Diluted Net Earnings per Common Share” below for a reconciliation of our U.S. GAAP EPS to our non-U.S. GAAP adjusted

EPS.
@ Represents U.S. GAAP EPS adjusted for the net effect of Special Items, which are certain specified infrequent, non-operational

or one-time costs/credits.

Diluted Net Earnings per Common Share

The following table presents a reconciliation of our U.S. GAAP EPS to non-U.S. GAAP adjusted EPS.

Year Ended December 31,
2016 2015 2014
Net Net Net

(In millions, except per share data) Earnings EPS Earnings EPS Earnings EPS
U.S. GAAP net earnings and EPS™............... $ 4864 $ 246 $ 3354 $ 162 $ 2581 $  1.20
Special TemS@ .......o.ovvieeeeeeeeeeeeeeeeeeee e, 40.0 0.20 200.7 0.97 140.8 0.66
Non-U.S. GAAP adjusted net earnings and

adjusted EPS ... $ 5264 § 266 $ 5361 $ 259 § 3989 § 1.86
Weighted average number of common shares

outstanding — Diluted......................cccocniins 197.2 206.7 213.9

" Net earnings per common share are calculated under the two-class method.
@ Special Items include the following:
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(In millions, except per share data)
Special Items:

Restructuring and other charges™") ..............coocovvveoovooeieeeeeeeeeeeeee e

Other restructuring associated costs included in cost of
sales and selling, general and administrative expenses
Development grant matter included in selling, general

and administrative EXPENSES ......veeveerveerireerreerieesireenreestreesseeesseeeseeenns
Termination of licensing agreement .........c.cceeeveeerienieneenieenienieneeneeenn
Stock appreciation rights iNCOmMe (EXPENSE) .....cevveeeveruereerereeeeneeieeeneas
Impairments of equity method investment ...........ccceceverenincneeieeeene

Foreign currency exchange loss related to Venezuelan

SUDSIAIATIES .. eeeeee ettt ettt e et e e et e e senae e e s saeaeessnaaeeeennes

M

Charges related to ceasing operations in Venezuela'’............ccccoeceeeenee.
Loss on debt redemption and refinancing activities...........cccceeeeeeeeeenenns

Gain from Settlement agreement in 2014 and related

(Loss) gain on sale of North American foam trays and
absorbent pads business and European food trays

DUSIIESS. ¢ttt vttt e ettt ettt ettt et et ettt e st ene e te st e tesbeebeeneeneeneens
Non-operating charge for contingent guarantee included in
other iNCOME (EXPENSE), NEL.......ccverierireiieieeeeeeeeeeesreesreeseeseeeneseeenaees
(Loss) gain related to the sale of other businesses,
investments and property, plant and equipment ............ccecvvevveererreennens
Charges incurred related to pursuit of strategic
alternatives Of New DIVEISEY......ccvvvverierieniieii et eve e
Other Special TEemS™® ...........o.ovuiveeeeeeeeeeeeeeeeee e
Pre-tax impact of Special Ttems ..........ccveeevieiiieeiiieiiiecee e
Tax impact of Special Items and Tax Special Items"® _.............cocovvnee...
Net impact of Special ItemS ......cccueevviiriieiieieeeee e
Weighted average number of common shares outstanding -
DIIULEA. ..ttt ettt
Earnings per share impact from Special Items..........ccceceeveneneniniencncneenee.
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Year Ended December 31,

2016 2015 2014
(12.9) (78.3) (65.7)
(28.0) (42.9) (35.8)

. — (14.0)
— — (5.3)
0.1 (3.9) (8.1)
— — (5.7)
(3.4) (33.1) (20.4)
(52.1) — —
(0.1) (110.0) (102.5)
— — 21.1
(1.8) 13.4 _
— — 2.5)
(1.6) 11.1 (5.1)
(6.7) — —
1.3 2.5) (0.7)
(105.2) (246.2) (244.7)
65.2 45.5 103.9
(40.0) $ (200.7) $ (140.8)
197.2 206.7 213.9
0.20) $ (0.97) $ (0.66)




(&)

@

3)

&)

@

Due to the ongoing challenging economic situation in Venezuela, the Company approved a program in the second quarter of
2016 to cease operations in the country. Refer to Note 2 “Summary of Significant Accounting Policies and Recently Issued
Accounting Standards “ of the Notes to the Consolidated Financial Statements for further details.

Other Special Items for the year ended December 31, 2016 primarily included a reduction in a non-income tax reserve following
the completion of a governmental audit partially offset by legal fees associated with restructuring and acquisitions. Other
Special Items for the year ended December 31, 2015 primarily included legal fees associated with restructuring and acquisitions.
Other Special Items for the year ended December 31, 2014 primarily included legal fees associated with restructuring and
acquisitions.

Refer to Note 1 to the table below for a description of Tax Special Items.

Our U.S. GAAP and non-U.S. GAAP income taxes are as follows:

Year Ended December 31,
(In millions, except per share data) 2016 2015 2014
U.S. GAAP Earnings before income tax provision .............. $ 5659 § 4259 $ 267.2
Pre-tax impact of Special I[tems..........ccecvevverienieeieeiereenne, (105.2) (246.2) (244.7)
Non-U.S. GAAP Adjusted Earnings before income tax
PIOVISION ...ttt $ 671.1 $ 672.1 $ 511.9

U.S. GAAP Income tax (benefit) provision..............c.ccc.e..... $ 795 % 90.5 $ 9.1

Special Items related to tax" .............cccoorvvvrvrreennn. 48.5 (17.0) 45.6

Tax impact of Special Ttems®............ccccovevvevvvverrrennn. 16.7 62.5 58.3
Non-U.S. GAAP Adjusted Income tax provision................. $ 1447 § 1360 $ 113.0
U.S. GAAP Effective income tax rate..........cceeverveeeverenennenn 14.0% 21.2% 3.4%
Non-U.S. GAAP Adjusted income tax rate..........ccoeeveneene. 21.6% 20.2% 22.1%

For the year ended December 31, 2016, the Tax Special Items include the release of certain tax reserves recorded at the time of
the Diversey Holdings, Inc. acquisition, for which the statute of limitations had expired. For the year ended December 31, 2015,
the Tax Special Items included the release of certain tax reserves recorded at the time of the Diversey Holdings, Inc. acquisition,
for which the statute of limitations had expired and the Settlement agreement. For the year ended December 31, 2014, the Tax
Special Items included the enactment of the extenders legislation, containing certain favorable foreign tax provisions and
extending the research & development credit for the entire year.

The tax rate used to calculate the tax impact of Special Items is based on the jurisdiction in which the charge was recorded.

Foreign Currency Translation Impact on Consolidated Financial Results

Since we are a U.S. domiciled company, we translate our foreign currency-denominated financial results into U.S. dollars. Due

to the changes in the value of foreign currencies relative to the U.S. dollar, translating our financial results from foreign currencies to
U.S. dollars may result in a favorable or unfavorable impact. Historically, the most significant currencies that have impacted the
translation of our consolidated financial results are the euro, the Australian dollar, the Brazilian real, the British pound, the Canadian
dollar, the Mexican peso and the Venezuelan bolivar.

The following table presents the approximate favorable or (unfavorable) impact foreign currency translation had on some of our

consolidated financial results:

(In millions) 2016 vs. 2015 2015 vs. 2014
NEESALES ..ttt $ (242.5) $ (764.0)
COSE OF SALES....eviieeietiieiieiiiei ettt ettt es e s b seenas $ 1629 § 491.5
Selling, general and administrative €Xpenses .........cccceeveereereereeereeenne. $ 48.0 $ 165.8
NEL CAIMINES ......vieeeeetieeeieteecee ettt ettt s et s s se e s e e sesns $ (17.4) $ (62.2)
Adjusted EBITDA ......coooiiiieiiiieeree ettt e $ (35.1) $ (125.8)
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Net Sales by Geographic Region

Net sales by geographic region for the years ended December 31, were as follows:

Year Ended December 31, 2016 vs. 2015 2015 vs. 2014
(In millions) 2016 2015 2014 % Change % Change
North America.............ccoooovviviieiieieiceeeeeeeee $ 28528 $ 29232 §$§ 3,071.9 2.4)% (4.8)%
AS @ % Of NEt SALES ..., 42.1% 41.6% 39.6%
EMEAD oo $ 23025 $ 24104 $ 2,783.2 (4.5)% (13.4)%
AS @ % Of Net SALES ........oooveeieiiaieieeee 34.0% 34.3% 35.9%
Latin AMEIICA.....o.eeeeeeeee e $ 6411 § 6958 § 807.5 (7.9)% (13.8) %
AS @ % Of Net SALES ..........cccoovvaiaieieiee e 9.5% 9.9% 10.4%
APACD oo $ 9819 $ 11,0021 $ 1,087.9 (2.0)% (7.9)%
AS @ % 0f net SALES ........coccvvvviciiiiiii, 14.4% 14.2% 14.1%
Total ...ooooiiiiiii e $ 67783 § 7,315 § 7,750.5 (3.6)% (9.3)%

" EMEA = Europe, Middle East and Africa
@ APAC = Asia, Australia, and New Zealand

By geographic region, the components of the change in net sales for 2016 compared with 2015 were as follows:

North Latin

(in millions) America EMEA America APAC Total
2015 net sales $2,923.2 $2,410.4 $ 695.8 $1,002.1 $7,031.5
Volume — Units .....ovveeereeeeenee.. 732 25% 107 04 % (312) (45)%  (2.8) (03)% 499 0.6 %
PLICE/MX ceooreeereeeereeeee e (81.5) (2.8)% 242 1.0 % 962 138 % 21 02 % 410 06 %
DiVESHLUTES ..o (52.9) (1.8)%  (48.7) (2.0)% —  — % —  — % (101.6) (1.4)%
Total constant dollar change

(Non-U.S. GAAP) ........coo....... 612) 2.1)% (13.8) (0.6)% 650 93 %  (0.7) (0.)% (10.7) (0.2)%
Foreign currency translation ....... (9.2) (03)%  (94.1) 3.9)% (119.7) (17.2)%  (19.5) (1.9)% (242.5) (3.4)%
07 (O (70.4) 2.4)% (107.9) (4.5)% (54.7) (7.9)% (20.2) (2.0)% (253.2) (3.6)%
2016 netsales .............c.cccoeeneene. $2,852.8 $2,302.5 $ 6411 $ 981.9 $6,778.3

By geographic region, the components of the change in net sales for 2015 compared with 2014 were as follows:

North Latin

(in millions) America EMEA America APAC Total
2014 net sales......cocevvereevennnnnn $3,071.9 $2,783.2 $ 8075 $1,087.9 $7,750.5
Volume — Units ......ccceeeveeevennnn. 21.7 0.7 % 55.2 2.0 % (51.2) (6.3)% 15.4 1.4 % 41.1 05 %
Price/miX .....ccovvevvevverieniieieennens 28.0 09 % 344 1.2 % 102.1 12.6 % 11.1 1.0 % 1756 23 %
Divestitures .......ccceeevereereernienenns (161.0) (5.2)% (10.7) (0.4)% — — % — — % (171.7) 2.2)%
Total constant dollar change

(Non-U.S. GAAP).................. (111.3) (3.6)% 78.9 2.8 % 50.9 6.3 % 26.5 24 % 45.0 0.6 %
Foreign currency translation ....... (374) 1.2)% (451.7) (16.2)% (162.6) (20.1)% (112.3) (10.3)% (764.0) (9.9)%
Total change (U.S. GAAP)........ (148.7) (4.8)% (372.8) (13.4)% (111.7) (13.8)% (85.8) (7.9)% (719.0) (9.3)%
2015 net sales ..........cccccevueeenenne $2,923.2 $2,410.4 $ 695.8 $1,002.1 $7,031.5
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Net Sales by Segment

The following table presents net sales by our segment reporting structure:

Year Ended December 31, 2016 vs. 2015 2015 vs. 2014
(In millions) 2016 2015 2014 % Change % Change
Net Sales:
Food Care ......ccccoceeuieieiiiinininicsceeccctccee $§ 32221 § 34051 § 3,8353 54)% (11.2)%
As a % of Total Company net sales.................. 47.5% 48.4% 49.5%
Diversey Care .......ccceveverereeieneeneeneneneneeeeeenne 1,963.2 1,999.1 2,173.1 (1.8)% (8.0)%
As a % of Total Company net sales.................. 29.0% 28.4% 28.0%
Product Care™ ...........coooveeeeeeeeeeeeeeeee e 1,523.7 1,553.6 1,662.6 (1.9)% (6.6)%
As a % of Total Company net sales.................. 22.5% 22.1% 21.5%
Oher'™ ..o 69.3 73.7 79.5 (6.0)% (7.3)%
Total COMPANY ........coovvvrererireierireieeiereeeeenenes $ 67783 §$§ 17,0315 $ 7,750.5 (3.6)% 9.3)%
(&)

As of January 1, 2016, our Kevothermal business was moved from Other to our Product Care Segment. This resulted in a
reclassification of $13.1 million of net sales for the year ended December 31, 2015 and $7.6 million of net sales for the year

ended December 31, 2014.
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Components of Change in Net Sales by Segment

The following tables present the components of change in net sales by our segment reporting structure for 2016 compared with
2015 and 2015 compared with 2014. We also present the change in net sales excluding the impact of foreign currency translation, a
non-U.S. GAAP measure, which we define as “constant dollar.” We believe using constant dollar measures aids in the comparability
between periods as it eliminates the volatility of changes in foreign currency exchange rates.

(in millions) Food Care Diversey Care Product Care® Other® Total Company
2015 Net Sales .....cooeeveereennnnnne. $3,405.1 $1,999.1 $1,553.6 $ 73.7 $7,031.5
Volume — Units.......ccecveeneene 345 1.0 % 34) (0.2)% 213 14 % (25 (B5% 499 0.6 %
Price/mix™" ..o, 261 0.8% 443 22 % (29.2) (1.9)% (02) (03)%  41.0 0.6 %
Divestitures ......cccceeeeveereeenenne (101.6) (3.0)% — — % — — % — — % (101.6) (1.4)%
Total constant dollar change

(Non-U.S. GAAP)............... “41.0) (1.2)% 40.9 2.0 % (7.9) (05)% 2.7) (B.8)% (10.7) (0.2)%
Foreign currency translation .... (142.0) (4.2)% (76.8) (3.8)% (22.0) 1.H)% (1.7) (23)% (242.5) 3.4)%
Total change (U.S. GAAP)..... (183.0) (54)% (359) (A8)% (299) 1.9)% (4.4) (6.0)% (253.2) (3.6) %
2016 Net Sales...........cceeueenee. $3,222.1 $1,963.2 $1,523.7 $ 69.3 $6,778.3
(in millions) Food Care Diversey Care Product Care® Other® Total Company
2014 Net Sales .....ccceveereeeennne. $3,835.3 $2,173.1 $1,662.6 $ 79.5 $7,750.5
Volume — Units.......ccccecveenenne 52.0 1.3 % 25.7 0.8 % 32.1) 19Y% @45 1% 41.1 05 %
Price/mix'.....ccooooiiiiriis 1012 26 % 414 19% 222 13 % 108 13.6 % 1756 23 %
Divestiture........cccceeeeeveeneenne. 171.7) (44)% — — % — — % — — %  (171.7) 2.2)%
Total constant dollar change

(Non- U.S. GAAP)............... (18.5) (0.5)% 67.1 2.7 % 9.9) (0.6)% 6.3 7.9 % 450 0.6 %
Foreign currency translation .... (411.7) (10.7)% (241.1) (10.7)% (99.1) (6.0)% (12.1) (15.1)% (764.0) (9.9)%
Total change (U.S. GAAP)..... (430.2) (11.2)% (174.0) (8.0)% (109.0) (6.6)% (5.8) (7.3)% (719.0) (9.3) %
2015 Net Sales ......ocevvererennenne. $3,405.1 $1,999.1 $1,553.6 $ 737 $7,031.5

" Our price/mix reported above includes the net impact of our pricing actions and rebates as well as the period-to-period change in

the mix of products sold. Also included in our reported product price/mix is the net effect of some of our customers purchasing
our products in non-U.S. dollar or euro denominated countries at selling prices denominated in U.S. dollars or euros. This
primarily arises when we export products from the U.S. and euro-zone countries. The impact to our reported price/mix of these
purchases in other countries at selling prices denominated in U.S. dollars or euros was not material in the periods included in the
table above.

As of January 1, 2016, our Kevothermal business was moved from Other to our Product Care Segment. This resulted in a
reclassification of $13.1 million of net sales for the year ended December 31, 2015 and $7.6 million of net sales for the year
ended December 31, 2014.

@

Food Care
2016 compared with 2015

As reported, net sales decreased $183 million, or 5%, in 2016 compared with 2015, of which $142 million was due to negative
currency impact. On a constant dollar basis, net sales decreased $41 million, or 1%, in 2016 compared with 2015 primarily due to the
following:

® the divestiture of our North American foam trays and absorbent pads and European food trays businesses of $102 million; and

® Jower unit volumes of $33 million reflecting continued economic uncertainty and social and political instability in Latin
America, and lower demand in Asia Pacific driven by historically low slaughter rates in Australia.
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These were partially offset by:

e favorable price/mix of $26 million, reflecting an increase in Latin America and EMEA, primarily due to pricing initiatives
implemented to offset currency devaluation, a favorable mix of new higher margin products and the implementation of
value-added pricing initiatives and non-material inflationary costs, which was partially offset by unfavorable price/mix in
North America primarily attributable to the timing of formula pricing adjustments at key customers; and

®  higher unit volumes of $68 million, in North America and EMEA combined with strong demand within our core product
portfolio, adoption of new products and increased market penetration of advanced packaging solutions.

2015 compared with 2014

As reported, net sales decreased $430 million, or 11%, in 2015 compared with 2014, of which $412 million was due to
negative currency impact. On a constant dollar basis, net sales decreased $19 million, or less than 1%, in 2015 compared with 2014
primarily due to the following:

® the divestiture of our North American foam trays and absorbent pads and European food trays businesses of $172 million; and

® lower unit volumes in Latin America of $26 million, or 5%, which were negatively impacted by general political and
economic conditions in Brazil and Venezuela.

These were partially offset by:

® favorable price/mix in of $101 million reflecting an increase in all regions, primarily Latin America, EMEA, and North
America, as a result of a favorable mix of higher margin products and disciplined pricing from the implementation of our
pricing and our value-added selling approach to offset non-material inflationary costs; and

® higher unit volumes of $78 million, primarily in EMEA, North America, and APAC, due to strong demand for our higher
margin solutions and new product introductions.

Diversey Care
2016 compared with 2015

As reported, net sales decreased $36 million, or 2%, in 2016 compared with 2015, of which $77 million was due to negative
currency impact. On a constant dollar basis, net sales increased $41 million, or 2%, in 2016 compared with 2015 primarily due to the
following:

e favorable price/mix of $44 million across all regions, notably in EMEA and Latin America due to pricing initiatives
implemented to offset currency devaluation; and

®  higher volumes in Asia Pacific of $13 million driven by new product innovation and new customers.

This was partially offset by:

e combined lower unit volumes of $17 million in EMEA and Latin America due to current political and economic
conditions and declines in the hospitality sector.

2015 compared with 2014

As reported, net sales decreased $174 million, or 8%, in 2015 compared with 2014, of which $241 million was due to negative
currency impact. On a constant dollar basis, net sales increased $67 million, or 3%, in 2015 compared with 2014 primarily due to the
following:

e favorable price/mix in all regions, primarily in Latin America, EMEA and North America. These increases were due to
the favorable impact from our effort to eliminate low margin business and improve the quality of our earnings; and

® higher unit volumes in North America and EMEA due to increased sales from our existing and new customers and strong
end-market demand, especially in the hospitality, facility management and healthcare sectors.
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Product Care
2016 compared with 2015

As reported, net sales decreased $30 million, or 2%, in 2016 compared with 2015, of which $22 million was due to negative
currency impact. On a constant dollar basis, net sales decreased $8 million, or 1%, in 2016 compared with 2015 primarily due to the
following:

e unfavorable price/mix of $29 million primarily in North America driven by targeted pricing incentives and an unfavorable
product mix related to accelerated growth in e-Commerce and a shift in demand due to more innovative, resource-efficient
solutions.

This was partially offset by:

®  higher unit volumes of $21 million, primarily in North America and EMEA due to ongoing strength in the e-Commerce
and third party logistics markets, partially offset by rationalization and weakness in the industrial sector, as well as
declines in Latin America due to the political and economic environment.

2015 compared with 2014

As reported, net sales decreased $109 million, or 7%, in 2015 compared with 2014, of which $99 million was due to negative
currency impact. On a constant dollar basis, net sales decreased $10 million, or 1%, in 2015 compared with 2014 primarily due to the
following:

¢ Jower unit volumes due to rationalization efforts in North America, Latin America and to a lesser extent, EMEA and
weaknesses across the industrial sector.
This was partially offset by:

e favorable price/mix in all regions, primarily in North America and Latin America reflecting results from our focus on
maintaining pricing disciplines and an increase of sales from high-performance packaging solutions, including cushioning
and packaging systems as compared to sales from general packaging solutions, and the progression of our pricing and
value initiatives implemented to offset non-material inflationary costs as well as currency devaluation.

Cost of Sales

Cost of sales for the years ended December 31, were as follows:

Year Ended December 31, 2016 vs. 2015 2015 vs. 2014
(In millions) 2016 2015 2014 % Change % Change
NEE SALES .eeuevieeiieeiie ettt ettt sree e $ 67783 $ 17,0315 $ 17,7505 (3.6)% 9.3)%
COSt OF SALES ..eeevvieeiiieeieeciieceeee e 4,246.7 4,444.9 5,062.9 (4.5)% (12.2)%
As a % of net SALeS .........cocoeenceiciniiiniien, 62.7% 63.2% 65.3%
GTOSS PrOfit..ccciieciiiiiieeiiecece e $ 2,531.6 $ 25866 $ 2,687.6 2.1)% (3.8)%

2016 compared with 2015

As reported, costs of sales decreased $198 million in 2016 as compared to 2015. Cost of sales was impacted by favorable
foreign currency translation of $163 million. On a constant dollar basis, cost of sales decreased $35 million primarily due to the
divestiture of the North American foam trays and absorbent pads business and European food trays business of $79 million, offset by
an increase of $51 million in expenses representing higher non-material manufacturing and direct costs, including salary and wage
inflation, partially offset by restructuring savings and lower incentive based compensation.

2015 compared with 2014

As reported, costs of sales decreased $618 million in 2015 as compared to 2014. Cost of sales was impacted by favorable
foreign currency translation of $492 million. On a constant dollar basis, cost of sales decreased $126 million primarily due to the
divestiture of the North American foam trays and absorbent pads business and European food trays business of $140 million and
favorable impact of $31 million related to cost savings, freight, and other supply chain costs. These were partially offset by $47
million in expenses related to higher non-material manufacturing costs, including salary and wage inflation.
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Selling, General and Administrative Expenses

Selling, general and administrative (“SG&A”) expenses for the years ended December 31, are included in the table below.

Year Ended December 31, 2016 vs. 2015 2015 vs. 2014
(In millions) 2016 2015 2014 % Change % Change
Selling, general and administrative expenses............... $ 16045 $ 11,6523 §$ 18413 2.9% (10.3)%
As a % of net sales........cevverieriieienieeeeee e 23.7% 23.5% 23.8%

2016 compared with 2015

As reported, SG&A expenses decreased $48 million in 2016 as compared to 2015. SG&A expenses were impacted by favorable
foreign currency translation of $48 million. On a constant dollar basis, SG&A expenses were essentially the same as in the prior year,
reflecting restructuring savings and lower incentive-based compensation, which more than offset salary inflation and targeted
investments in sales and marketing.

2015 compared with 2014

As reported, SG&A expenses decreased $189 million, or 10%, in 2015 as compared to 2014. SG&A expenses were impacted by
favorable foreign currency translation of $166 million. On a constant dollar basis, SG&A expenses decreased by $23 million, or 1%,
which was primarily due the favorable impact of cost savings of $41 million realized from our restructuring activities partially offset
by an increase in compensation and benefits expenses of $13 million, reflecting the impact of annual salary increases and inflation and
an increase in other general and administrative expenses of $5 million related to the Intellibot acquisition.

Amortization Expense of Intangible Assets Acquired

Amortization expense of intangible assets acquired for the years ended December 31, were as follows:

Year Ended December 31, 2016 vs. 2015 2015 vs. 2014
(In millions) 2016 2015 2014 % Change % Change
Amortization expense of intangible assets acquired ...... $ 949 § 887 § 118.9 7.0% (25.4)%
As 2% 0f NEt SALES......eevirieriecieeee e 1.4% 1.3% 1.5%

From 2016 to 2015 amortization expense of intangible assets was impacted by favorable foreign currency translation of $2
million. On a constant dollar basis, amortization expenses increased $8 million, or 9%, primarily related to increases in capitalized
software due to the rollout of an ERP system. The decrease from 2014 to 2015 was primarily due to certain license agreements and
software which we acquired as part of the Diversey acquisition, which were fully amortized as of September, 2014.

Stock Appreciation Rights Expense

Stock appreciation rights expense for the years ended December 31, were as follows:

Year Ended December 31, 2016 vs. 2015 2015 vs. 2014
(In millions) 2016 2015 2014 % Change % Change
Stock appreciation rights (income) expense................. $ 0.1) $ 39§ 8.1 (102.6)% (51.9)%
As a% of net sales........cooevevveerieiieieeiecieeeeeen, 0.0% 0.1% 0.1%

SARs expense includes the impact of changes in the share price of our common stock. The share price of our common stock
increased 2% in 2016 as compared to an increase of 5% in 2015. This was partially offset by a decrease in the number of SARs
outstanding. See Note 18, “Stockholder’s Equity,” of the Notes to Consolidated Financial Statements for further details of our SARs
program. As of December 31, 2016, we had approximately 52,000 SARs outstanding, all of which are now fully vested.

Restructuring Activities

See Note 9, “Restructuring and Relocation Activities,” of the Notes to Consolidated Financial Statements for additional details
regarding each of the Company’s restructuring programs discussed below, restructuring plan’s accrual, spending and other activity for
the year ended December 31, 2016.
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As reported in our 2015 Form 10-K, our December 2011 Integration and Optimization Program (“IOP”) is substantially
complete, while the May 2013 Earnings Quality Improvement Program (“EQIP”) is nearing completion. In the first quarter of 2016,
the Board of Directors agreed to consolidate the remaining activities of those programs together with the December 2014 Fusion
program to create a single program to be called the “Sealed Air Restructuring Program” or the “Program.”

The Program is estimated to generate incremental cost savings of $100 million to $110 million per annum by the end of 2019,
compared with the savings run rate achieved by the end of 2015. For the year ended December 31, 2016, the Program generated cost
savings of $42 million, primarily in selling, general and administration expenses.

Additionally, the Program is expected to generate one-time cash benefits of approximately $70 million from the sale of certain
assets, state and local incentives in connection with the relocation of the Company’s headquarters and reductions in working capital.
Through December 31, 2016, we had generated $30 million in cash related to the sale of our facility located in Racine, Wisconsin, $4
million from other site sales and $9 million from grants and other working capital benefits.

The actual timing of future costs and cash payments related to the Program described above and our relocation activities are
subject to change due to a variety of factors that may cause a portion of the costs, spending and benefits to occur later than expected.
In addition, changes in foreign exchange rates may impact future costs, spending, benefits and cost synergies.

Interest Expense

Interest expense includes the stated interest rate on our outstanding debt, as well as the net impact of capitalized interest, the
effects of interest rate swaps and the amortization of capitalized senior debt issuance costs and credit facility fees, bond discounts, and
terminated treasury locks.

Interest expense for the years ended December 31, were as follows:

Year Ended December 31, 2016 vs. 2015 2015 vs. 2014

(In millions) 2016 2015 2014 Change Change
Interest expense on the amount payable for the

Settlement agreement' ..............co.couiveveeeeeeeeeee e $ — 8 — 3 46 § — 8 (4.6)
Interest expense on our various debt

instruments:
12% Senior Notes due February 2014 .........c.coovvvvivvirieereeenan, — — 2.1 — (2.1)
Term Loan A due July, 20179 ..o, 52 45 2.1 0.7 2.4
Term Loan A due July 2019 (October 2016 prior

£0 TEFINANCE) ... 29.5 26.8 26.9 2.7 (0.1)
Term Loan B due October 2018 @™ ..o, — — 14.6 — (14.6)
Revolving credit facility due July 2019 (October

2016 prior to refinance)™ @ .........co.ooieee e 2.4 25 8.4 (0.1) (5.9)
8.125% Senior Notes due September 2019 @ _.........covvvviveennnn. — — 57.3 — (57.3)
6.50% Senior Notes due December 2020...........ccceeevveeerrerreennnnne. 27.7 28.0 26.7 (0.3) 1.3
8.375% Senior Notes due September 20219 . ...ooovieae. — 30.4 64.1 (30.4) (33.7)
4.875% Senior Notes due December 2022..........cccceceerieienenennne. 21.4 21.4 2.2 - 19.2
5.25% Senior Notes due April 2023.........ccooiviiieieieeeee 23.0 22.9 23.0 0.1 (0.1)
4.50% Senior Notes due September 2023 ._...........coocovvrrrernne. 20.4 10.8 — 9.6 10.8
5.125% Senior Notes due December 2024...........ccoeceeieieneninnnne 223 223 2.3 — 20.0
5.50% Senior Notes due September 2025 ..........cocovvvvrvernnn. 22.3 12.1 — 10.2 12.1
6.875% Senior Notes due July 2033 ........cceoenecinineinencincnenene 31.0 30.9 309 — —
Other INtErest EXPENSE.....ccuverveeriieriirieereerreereere e ereesreeseeenesee e 18.9 20.5 28.7 (1.6) (8.2)
Less: capitalized iNterest........coocvevueerieiiieieeieceereee e (11.0) (5.4) (6.2) (5.6) 0.8
TOtAL .o $§ 2131 $§ 2277 $ 2877 $ (14.7) § (60.0)

The decline in interest expense in 2015 as compared to 2014 was due to the funding of the cash payment for the Settlement
agreement on February 3, 2014. See Note 17, “Commitments and Contingencies” of the Notes to Consolidated Financial
Statements for further details.

@ We repaid the notes upon maturity on February 14, 2014.
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@ In connection with the acquisition of Diversey on October 3, 2011, we entered into a senior credit facility consisting of: (i) a
$1.1 billion multicurrency Term Loan A Facility, (ii) a $1.2 billion multicurrency Term Loan B Facility and (iii) a $700 million
revolving credit facility. We also issued $750 million of 8.125% Senior Notes and $750 million of 8.375% Senior Notes.

@ On July 25, 2014 the Company entered into a second restatement agreement for refinancing of the Term Loan A facilities, Term
Loan B facilities and revolving credit facilities with new Term Loan A facilities. See Note 11, “Debt and Credit Facilities” of
the Notes to Consolidated Financial Statements for further details.

® In June 2015, we issued $400 million of 5.50% senior notes due 2025 and €400 million of 4.50% senior notes due 2023 and
used the net proceeds of these notes to retire the existing $750 million of 8.375% senior notes due 2021.

Loss on Debt Redemption and Refinancing Activities
2015

In the second quarter 2015, we issued $400 million of 5.50% Senior Notes due September 15, 2025 and €400 million of 4.50%
Senior Notes due September 15, 2023. The proceeds from these notes were used to repurchase the Company’s $750 million 8.375%
Notes due September 2021. The aggregate repurchase price was $866 million, which included the principal amount of $750 million, a
premium of $99 million and accrued interest of $17 million. We recognized a total pre-tax loss of $110 million on the repurchase,
which included the premiums mentioned above. Also included in the loss on debt redemption was $11 million of accelerated
amortization of original non-lender fees related to the 8.375% Senior Notes.

2014

In the fourth quarter 2014, we issued $425 million of 4.875% Senior Notes due December 1, 2022 and $425 million of 5.125%
Senior Notes due December 1, 2024. The proceeds from these notes were used to repurchase the company’s $750 million 8.125%
Senior Notes due September 2019. The aggregate repurchase price was $837 million, which included the principal amount of $750
million, a premium of $75 million and accrued interest of $12 million. We recognized a total pre-tax loss of $84 million on the
repurchase, which included the premiums mentioned above. Also included in the loss on debt redemption was $9 million of
accelerated amortization of original non-lender fees related to the 8.125% Senior Notes due September 2019.

On July 25, 2014, we entered into a second restatement agreement (the “Second Restatement Agreement”) whereby our senior
secured credit facility was amended and restated (the “Second Amended and Restated Credit Agreement”) with Bank of America,
N.A., as agent, and the other financial institutions party thereto. On August 29, 2014, we completed the $100 million delayed draw of
the Term Loan A facility. In connection with this loan, we also entered into interest rate and currency swaps in a notional amount of
$100 million, which convert our floating U.S. dollar denominated obligation under the Term Loan A into a fixed rate Brazilian real
denominated obligation. As a result of the Second Restatement Agreement, we recognized $18 million of loss on debt redemption in
our Consolidated Statements of Operations. This amount includes $13 million of accelerated amortization of original issuance
discount related to the Term Loan B and lender and non-lender fees related to the entire credit facility. Also included in the loss on
debt redemption was $5 million of non-lender fees incurred in connection with the Second Restatement Agreement. In addition, we
incurred $2 million of lender fees that are included in the carrying amounts of the outstanding debt under the credit facility. We also
capitalized $5 million of non-lender fees that are included in other assets on our Consolidated Balance Sheet.

Sale of Equity Investment

In September 2007, we established a joint venture that supported our Food Care segment in Turkey. We accounted for the joint
venture under the equity method of accounting with our proportionate share of net income or losses included in other expense, net, on
the Consolidated Statements of Operations. In the second quarter of 2012, we recorded other-than-temporary impairment of $26
million ($18 million, net of taxes, or $0.09 per diluted share). This impairment primarily consisted of the recognition of a current
liability for the guarantee we issued related to the uncommitted credit facility of $20 million. The other component of the impairment
was a $4 million write-down of the carrying value of the investment to zero at June 30, 2012. We also recorded provisions for bad
debt on receivables due from the joint venture to the Company of $2 million, which was included in marketing, administrative and
development expenses.
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In the second quarter of 2015, Sealed Air sold its equity interest in the joint venture which had a carrying value of zero and in
connection with the closing of this sale, Sealed Air and the other partner had to pay a portion of the outstanding debt that the joint
venture owed for which Sealed Air had recorded a current liability in 2012. At closing, Sealed Air also collected its outstanding
receivables and paid certain payables to the joint venture. In July 2015, the partner paid the remaining outstanding debt balance and
Sealed Air was relieved of its remaining guarantee obligation. Therefore, the remaining liability for the guarantee was reversed. As a
result of these transactions, we recorded in 2015 pre-tax income of $9.1 million which was reflected as a special item and is excluded
from our Adjusted EBITDA results. Included in this amount was $6.6 million related to the portion of the debt that the partner paid
which is reflected in other income (expense), net, $2.0 million due to the reversal of allowance for bad debts which is reflected in
selling, general and administrative expenses and in other income (expense), net and $0.5 million related to the impact of the
revaluation of the non-U.S. dollar-denominated contingent liability and the related foreign currency forward contracts which was
included in other income, net.

Impairment of Equity Method Investments

In 2014, we recognized an impairment of $6 million, in connection with equity method investments. These investments were not
material to our consolidated financial position or results of operations.

The impairments are considered Special Items and excluded from our Adjusted EBITDA results.

Foreign Currency Exchange (Losses) Gains Related to Venezuelan Subsidiaries

Effective January 1, 2010, Venezuela was designated a highly inflationary economy. The foreign currency exchange gains
and losses we recorded in 2016, 2015 and 2014 for our Venezuelan subsidiary were the result of the significant changes in the
exchange rates used to remeasure our Venezuelan subsidiary’s financial statements at the balance sheet date. We believe these gains
and losses are attributable to the unstable foreign currency environment in Venezuela. See Note 2, “Summary of Significant
Accounting Policies and Recently Issued Accounting Standards” of the Notes to Consolidated Financial Statements under the section
“Impact of Inflation and Currency Fluctuation — Venezuela” for further details.

Ceasing Operations in Venezuela

Due to the ongoing challenging economic situation in Venezuela, the Company approved a program in the second quarter of
2016 to cease operations in the country. Foreign exchange control regulations have affected our Venezuelan subsidiaries ability to
obtain inventory and maintain normal production. This resulted in total costs of $53.0 million being incurred in the second quarter of
2016 which included the following (i) a voluntary reduction in headcount including severance and termination benefits for employees
of approximately $0.3 million, (ii) depreciation and amortization expense related to fixed assets and intangibles of approximately $4.8
million, (iii) inventory reserves of $0.9 million, (iv) income tax expense of $1.0 million and (v) the reclassification of approximately
$46.0 million of cumulative translation adjustment into Net income as the Company’s decision to cease operations is similar to a
substantially complete liquidation. See Note 2, “Summary of Significant Accounting Policies and Recently Issued Accounting
Standards” of the Notes to Consolidated Financial Statements under the section “Impact of Inflation and Currency Fluctuation —
Venezuela” for further details.

Gain from Claims Settlement

On February 3, 2014, we entered into the Settlement agreement. Under the Settlement agreement, we released and waived
certain claims against the Grace Parties and the Grace Parties released and waived certain claims against us. As a result, we
recognized a gain of $21 million in 2014, which consisted of the release of $17 million of certain tax liabilities and $4 million of other
associated liabilities. See Note 17, “Commitments and Contingencies — Settlement Agreement and Related Costs” of the Notes to the
Consolidated Financial Statements for more details on the Settlement agreement.

Other Income, Net

See Note 20, “Other Income, net,” of the Notes to Consolidated Financial Statements for the components and discussion of other
income, net.
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Income Taxes

The table below shows our effective income tax rate (“ETR”).

Year Ended Effective Tax Rate
2016 et 14.0%
2015 e 21.2%
2014 oo 3.4%

Our effective income tax rate was 14.0% for 2016. The primary adjustments to the statutory rate were the following:

a net decrease in unrecognized tax benefits primarily related to positions recorded at the time of the Diversey acquisition,
due to the expiration of the statute of limitations (5.1% decrease);

a tax benefit representing excess tax benefits from share-based payment awards resulting from the Company’s early
adoption of ASU 2016-09, effective January 1, 2016. Refer to Note 2, “Recently Issued Accounting Standards” of the
Notes to the Consolidated Financial Statements for further details (2.9% decrease);

a net decrease related to U.S. tax expense on foreign included income (4.8% increase) offset with the benefit of recording
foreign tax credits (10.2% decrease);

decrease in tax expense related to mix of domestic versus foreign sourced income (5.5% decrease),decrease in tax expense
related to unremitted earnings based on the Company’s ability to repatriate earnings in a tax efficient manner and utilize
foreign tax credits against the expected U.S liability (4.3% decrease);

net benefit for reduction in valuation allowance primarily based on the Company’s expectation of realization of foreign
deferred items and foreign tax credits (6.4% decrease); and

increase in tax expense for deferred tax adjustment primarily based on the write-off of expired foreign tax credits that
were partially valued at the beginning of the year (6.5% increase).

Tax expense for 2016 includes a $1 million benefit from adjustments that would appropriately be recorded in a prior period, but
which the Company has determined are not material to the prior year or current year financial statements and therefore included the
adjustments in the current year.

Our effective income tax rate was 21.2% for 2015. The primary adjustments to the statutory rate were the following:

decrease in tax expense related to unremitted earnings based on the Company’s ability to repatriate earnings in a tax
efficient manner and utilize foreign tax credits against the expected U.S liability (20.2% decrease).

net benefit for reduction in valuation allowance primarily based on the Company’s expectation that the majority of the
foreign tax credits will be utilized (13.7% decrease);

benefit of recording foreign tax credits including a benefit for 2014 credits originally deducted but now planned to directly
reduce the U.S. tax liability;

increase in tax expense for recapture of the Overall Foreign Loss (“OFL”) in 2014 in connection with a reorganization.
An OFL results when domestic expenses attributable to foreign source income taxed in the U.S. exceeds such income; and

increase in tax expense for a reserve established in connection with the Settlement payment offset by reductions in
reserves for lapses in statute of limitations (13.3% increase).

Tax expense for 2015 includes an $11 million benefit from adjustments that would appropriately be recorded in a prior period,
but which the Company has determined are not material to the prior year or current year financial statements and therefore included
the adjustments in the current year. These items include income from Overall Foreign Loss recapture, benefit from recognition of
foreign tax credits, deferred tax adjustments and additional domestic taxable income from foreign sources.

Our effective income tax rate was 3.4% for 2014, primarily due to a favorable earnings mix in jurisdictions with lower tax rates.
In addition, our effective tax rate benefited from the release of reserves due to favorable settlements, judicial verdicts and expiration of
statute of limitations ($23 million) and the release of a valuation allowance from a favorable tax settlement of approximately $13

million.

48



We have established valuation allowances to reduce our deferred tax assets to an amount that is more likely than not to be
realized. Our ability to utilize our deferred tax assets depends in part upon our ability to carry back any losses created by the deduction
of these temporary differences, the future income from existing temporary differences and the ability to generate future taxable
income within the respective jurisdictions during the periods in which these temporary differences reverse. If we are unable to
generate sufficient future taxable income in the U.S. and certain foreign jurisdictions, or if there is a significant change in the time
period within which the underlying temporary differences become taxable or deductible, we could be required to increase our
valuation allowances against our deferred tax assets. Conversely, if we have sufficient future taxable income in jurisdictions where we
have valuation allowances, we may be able to reverse those valuation allowances.

See Note 16, “Income Taxes,” of the Notes to Consolidated Financial Statements for a reconciliation of the U.S. federal
statutory rate to our effective tax rate, which also shows the major components of the year over year changes and other tax
information.

Net Earnings Available to Common Stockholders

Net earnings available to common stockholders for the years ended December 31, are included in the table below.

Year Ended December 31, 2016 vs. 2015 2015 vs. 2014
(In millions) 2016 2015 2014 Change Change
Net earnings available to common stockholders............. $ 486.4 $ 3354 3§ 258.1 45.0% 29.9%

For 2016, net income was favorably impacted by $49 million of Tax Special Items, reflecting $61 million related to the release
of certain tax reserves and valuation allowances recorded at the time of the Diversey Holdings, Inc. acquisition (the “Diversey
acquisition”), for which the statute of limitations had expired, or for which had been settled, partially offset by an $11 million increase
in valuation allowances related to foreign tax credits recorded at the time of the Diversey acquisition. Net income for 2016 was
negatively impacted by charges related ceasing operations in Venezuela of $52 million ($49 million, net of taxes), restructuring and
other restructuring associated costs related to our restructuring programs of $40 million ($30 million, net of taxes), foreign currency
exchange losses related to our Venezuelan subsidiaries of $3 million ($3 million, net of taxes), and additional loss from the sale of our
European food trays business and other divestitures of $2 million ($2 million, net of taxes).

For 2015, Special Items primarily included restructuring and other associated costs related to our restructuring programs of $121
million ($94 million, net of taxes), loss on debt redemption and refinancing activities of $110 million ($72 million, net of taxes), foreign
currency exchange losses related to Venezuelan subsidiaries of $33 million ($33 million, net of taxes) and $17 million related to tax
reserves, which included a tax reserve recorded related to the tax refund received on the Settlement agreement, which was partially offset
by the release of certain tax reserves for which the statute of limitations has expired and were recorded at the time of the Diversey
Holdings, Inc. acquisition. These amounts were partially offset by the net gain on the sale of our North American foam trays and
absorbent pads business and European food trays business of $13 million ($5 million, net of taxes).

For 2014, Special Items primarily included restructuring and other associated costs related to our restructuring programs of $102
million ($84 million, net of taxes), foreign currency exchange losses related to Venezuelan subsidiaries of $20 million ($20 million, net of
taxes), loss on debt redemption and refinancing activities of $103 million ($67 million, net of taxes), and costs related to development
grant matter of $14 million ($14 million, net of taxes). These amounts were partially offset by our gain on Settlement agreement of $21
million (before and net of taxes) and $46 million of additional tax benefits directly and indirectly related to the Settlement agreement,
including the release of reserve related to unrecognized tax benefits, valuation allowances and unremitted earnings.

Adjusted EBITDA by Segment

The Company utilizes Adjusted EBITDA (a non-GAAP financial measure) as the measure in which management assesses
segment performance and makes allocation decisions by segment. Adjusted EBITDA is defined as Earnings before Interest Expense,
Taxes, Depreciation and Amortization, adjusted to exclude the impact of Special Items. See “Use of Non-U.S. GAAP Information”
above for a discussion of Special Items and further information of our use of non-U.S. GAAP measures.

We allocate and disclose depreciation and amortization expense to our segments, although property and equipment, net is not
allocated to the segment assets, nor is depreciation and amortization included in the segment performance metric Adjusted EBITDA.
We also allocate and disclose restructuring and other charges and impairment of goodwill and other intangible assets by segment,
although it is not included in the segment performance metric Adjusted EBITDA since restructuring and other charges and impairment
of goodwill and other intangible assets are categorized as Special Items. The accounting policies of the reportable segments and Other
are the same as those applied to the Consolidated Financial Statements.
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See Note 4, “Segments,” of the Notes to Consolidated Financial Statements for the reconciliation of Non-U.S. GAAP Adjusted
EBITDA to U.S. GAAP net earnings and other segment details.

Year Ended December 31, 2016 vs. 2015 2015 vs. 2014

(In millions) 2016 2015 2014 Change Change
Food Care ..........cocoooiiiiiiiiiieee e $§ 661.1 $ 6898 § 6702 4.2)% 2.9%
Adjusted EBITDA Margin..........cccoecueeivenieenienieneenieeneeeee e 20.5% 20.3% 17.5%
DiIversey Care ...........ccccooiiiiiiiiieieeee et 251.3 231.9 245.0 8.4% (5.3)%
Adjusted EBITDA Margin.........c.cccoevuereenieenienieseenieeneesee e 12.8% 11.6% 11.3%
Product Care™ ..o 331.8 324.1 293.7 2.4% 10.4%
Adjusted EBITDA Margin..........cccoeveeveenieerienieseenieeneeeee e 21.8% 20.9% 17.7%
OhEr™ ..o (87.2) (71.7) (90.6) 21.6% (20.9)%
Non-U.S. GAAP Total Company

Adjusted EBITDA............occoiiiiiieeeee e $ 1,1570 $1,1741 $1,1183 -1.5% 5.0%
Adjusted EBITDA Margin........ccccceeerereneneeeseeieeeeeiens 17.1% 16.7% 14.4%

M As of January 1, 2016, our Kevothermal business was moved from Other to our Product Care Segment. This resulted in a

reclassification of adjusted EBITDA of $3.1 million for the year ended December 31, 2015 and $1.0 million for the year ended
December 31, 2014.

The following is a discussion of the factors that contributed to the change in Adjusted EBITDA by segment in the three years
ended December 31, 2016 as compared with the prior year.

Food Care
2016 compared with 2015

Adjusted EBITDA was impacted by unfavorable foreign currency translation of $28 million. On a constant dollar basis,
Adjusted EBITDA decreased $1 million, or less than 1%, in 2016 compared with the same period in 2015 primarily due to the impact
of:

® higher operating expenses of $35 million including salary and wage inflation, partially offset by a reduction in incentive-
based compensation; and

e the effect of the divestitures of the North American foam trays and absorbent pads business and the European food trays
businesses of $21 million.
These drivers were partially offset by:
e favorable price/mix and margin expansion of $19 million;
® restructuring savings of $19 million; and

®  higher unit volumes of $17 million.

2015 compared with 2014

Adjusted EBITDA was impacted by unfavorable foreign currency translation of $67 million. On a constant dollar basis,
Adjusted EBITDA increased $87 million, or 13%, in 2015 compared with the same period in 2014 primarily due to the impact of:

e favorable price/mix, margin expansion, and manufacturing efficiency improvements of $109 million;
®  cost savings of $20 million primarily due to EQIP restructuring program; and

®  higher unit volumes of $21 million.

These favorable drivers were partially offset by:

e the effect of the divestitures of the North American foam trays and absorbent pads business and the European food trays
businesses of $33 million; and

® an increase of $30 million in operating expenses including non-material salary and wage inflation, which was partially
offset by lower incentive-based compensation.
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Diversey Care
2016 compared with 2015

Adjusted EBITDA was impacted by unfavorable foreign currency translation of $6 million. On a constant dollar basis, Adjusted
EBITDA increased $25 million, or 11%, in 2016 compared with the same period in 2015 primarily due to the impact of:

e favorable price/mix and margin expansion of $27 million;
®  restructuring savings of $17 million; and

® a $6 million reimbursement of previously incurred environmental expenses.

These favorable drivers were partially offset by:
® higher expenses of $21 million reflecting salary and wage inflation and targeted investments in sales and marketing; and

® the impact of lower unit volumes of $4 million.

2015 compared with 2014

Adjusted EBITDA was impacted by unfavorable foreign currency translation of $38 million. On a constant dollar basis,
Adjusted EBITDA increased $25 million, or 10%, in 2015 compared with the same period in 2014 primarily due to the impact of:

®  cost savings of $20 million primarily due to EQIP restructuring program;
® favorable price/mix and margin expansion of $7 million;
e impact of higher unit volumes of $8 million; and
e lower selling, general and administrative expenses of $3 million, primarily related to lower incentive-based compensation
and benefits expense.
These favorable drivers were partially offset by:

® anincrease of $10 million in operating expenses including salary and wage inflation.

Product Care
2016 compared with 2015

Adjusted EBITDA was impacted by unfavorable foreign currency translation of $4 million. On a constant dollar basis, Adjusted
EBITDA increased $12 million, or 4%, in 2016 compared with the same period in 2015 primarily due to the impact of:

®  positive volume trends of $8 million; and
® restructuring savings of $4 million.

Operating expenses were essentially flat compared to the prior year, which reflected salary and wage inflation offset by a
reduction in incentive based compensation.

2015 compared with 2014

Adjusted EBITDA was impacted by unfavorable foreign currency translation of $20 million. On a constant dollar basis,
Adjusted EBITDA increased $50 million, or 18%, in 2015 compared with the same period in 2014 primarily due to the impact of:

e favorable price/mix and manufacturing efficiency improvements of $59 million; and

® restructuring savings of $8 million.
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These favorable drivers were partially offset by:
® Jower unit volumes of $17 million.

Operating expenses were essentially flat compared to the prior year.

Other
2016 compared with 2015

This category’s Adjusted EBITDA loss increased $15 million in 2016 as compared with 2015, primarily due higher selling and
administrative expenses primarily reflecting the impact of annual salary increases and inflation.

2015 compared with 2014

This category’s Adjusted EBITDA loss decreased $19 million in 2015 as compared with 2014, primarily due to the impact of
cost savings in Corporate and favorable price/mix in the Medical Applications and New Venture businesses.
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Reconciliation of Non-U.S. GAAP Total Company Adjusted EBITDA to Net Earnings
The following table shows a reconciliation of U.S. GAAP net earnings to Non-U.S. GAAP Total Company Adjusted EBITDA:

Year Ended December 31,
(In millions) 2016 2015 2014
Net earnings .............cccooevevierieiieiieieeie e $ 486.4 $ 3354 $ 258.1
INEEIESt EXPEIISE ....veenvieneieiiieiieeiiesieete et (213.1) (227.7) (287.7)
Income tax provision" ...........cccoovviivivieiieeeeeeeeeeeee s 79.5 90.5 9.1
Depreciation and amortization™.............c..cccooovvieviirriennnn (278.2) (274.5) (320.8)
Depreciation and amortization adjustmentsV® ... 5.4 0.2 2.1
Special Items:
Restructuring and other charges"”™.............cc.cccooovvviinnn (12.9) (78.3) (65.7)
Other restructuring associated costs included in cost of
sales and selling, general and administrative expenses... (28.0) 42.9) (35.8)
Development grant matter included in selling, general
and administrative eXPenses ........ccoceereerueereeeeereeneeneenns — — (14.0)
Termination of licensing agreement .............ccceceeveereeeenne — — (5.3)
SARS ettt e 0.1 3.9) 8.1)
Impairments of equity method investment......................... — — (5.7)
Foreign currency exchange loss related to
Venezuelan subsidiaries........ccocveeeveeecieerciieeiieesveeeveennne. 3.4) (33.1) (20.4)
Charges related to ceasing operations in Venezuela' ....... (52.1) — —
Loss on debt redemption and refinancing activities........... (0.1) (110.0) (102.5)
Gain from Settlement agreement in 2014 and related
COSES 1ttt eiteette it e et et et e bt et ete et e e e st e et et et e ens — — 21.1
(Loss) gain on sale of North American foam trays and
absorbent pads business and European food trays
DUSINESS ...eevveeiiieciie et eete ettt ve e e seae e (1.8) 13.4 —
Non-operating charge for contingent guarantee included in
other income (EXPeNnse), Nt .........ceceereerrerrreereereerieeienns — — (2.5)
(Loss) gain related to the sale of other businesses,
investments and property, plant and equipment.............. (1.6) 11.1 (5.1)
Charges incurred related to pursuit of strategic alternatives
OF NEW DIVEISEY ...oouvieuiiiiieriieriienieeieeeeee st (6.7) — —
Other Special Ttems™............oooveeeeeeeeeeeeeeeeeeeeeeeeeene 1.3 (2.5) (0.7)
Pre-tax impact of Special Items ........cccccovvvrieieerierereieeiieeeieienens (105.2) (246.2) (244.7)
Non-U.S. GAAP Total Company Adjusted EBITDA.................. $ 11,1570 $§ 1,1741 $ 1,1183

" Due to the ongoing challenging economic situation in Venezuela, the Company approved a program in the second quarter of

2016 to cease operations in the country. Refer to Note 2 “Summary of Significant Accounting Policies and Recently Issued
Accounting Standards” of the Notes to Consolidated Financial Statements for further details.

This includes accelerated depreciation of non-strategic assets related to restructuring programs which were $0.6 million, $0.2
million and $2.1 million for the years ended December 31, 2016, 2015 and 2014, respectively.

Other Special Items for the year ended December 31, 2016 primarily included a reduction in a non-income tax reserve following
the completion of a governmental audit partially offset by legal fees associated with restructuring and acquisitions. Other
Special Items for the year ended December 31, 2015 primarily included legal fees associated with restructuring and acquisitions.
Other Special Items for the year ended December 31, 2014 primarily included legal fees associated with restructuring and
acquisitions.

Depreciation and amortization by segment, including share-based incentive compensation, is as follows:

@

3)

(O]

Year Ended December 31,

(In millions) 2016 2015 2014
FOOA CATE ... $ 1024 $ 1079 $ 121.3
DiIVErSEY Care .....ccueeueeieeiieeiieieee et 94.6 105.5 126.3
Product Care ........cccoecveeeiieeiieciiecee e 40.1 37.4 414
(011 1S) USSR 41.1 23.7 31.8
Total Company depreciation and amortization®........... S 278.2 274.5 320.8




O Includes share-based incentive compensation of $62.9 million, $61.2 million and $54.1 million for the years ended December

31, 2016, 2015 and 2014, respectively.

) Restructuring and other charges by our segment reporting structure were as follows:

Year Ended December 31,

(In millions) 2016 2015 2014
FOOA CAIe ...ttt $ 62 $ 379 § 27.3
DIVErSEY CarC .....ccvvevieeiieeieeiieiienieeie e seesreesseeseesnessnesseens 3.7 22.2 24.3
Product Care........ccoeevevirerieieeeeseee e 2.9 17.2 13.6
OthET ... 0.1 1.0 0.5
Total Company restructuring and other charges®” ....... $ 129 § 783 § 65.7

0 For the year ended December 31, 2016 restructuring and other charges excludes $0.3 million related to severance and

termination benefits for employees in our Venezuelan subsidiaries.

The restructuring and other charges in 2016 and 2015 primarily relate to the Fusion Program. The restructuring and other
charges in 2014 primarily relate to our previously announced Earnings Quality Improvement Program (EQIP). See Note 9,
“Restructuring and Relocation Activities,” of the Notes to Consolidated Financial Statements for further discussion.

Liquidity and Capital Resources
Principal Sources of Liquidity

Our primary sources of cash are the collection of trade receivables generated from the sales of our products and services to our
customers and amounts available under our existing lines of credit, including our Amended Credit Facility, and our accounts
receivable securitization programs. Our primary uses of cash are payments for operating expenses, investments in working capital,
capital expenditures, interest, taxes, stock repurchases, dividends, debt obligations, restructuring expenses and other long-term
liabilities. We believe that our current liquidity position and future cash flows from operations will enable us to fund our operations,
including all of the items mentioned above in the next twelve months.

As of December 31, 2016, we had cash and cash equivalents of $364 million, of which approximately $286 million, or 79%,
was located outside of the U.S. There were certain foreign government regulations restricting transfers on less than $10 million of the
cash located outside of the U.S. Our U.S. cash balances and committed liquidity facilities available to U.S. borrowers were sufficient
to fund our U.S. operating requirements and capital expenditures, current debt obligations and dividends. The Company does not
expect that in the near term cash located outside of the U.S. will be needed to satisfy its obligations, dividends and other demands for
cash in its U.S. operations.

Material Commitments and Contingencies
Settlement Agreement and Related Costs

We recorded a pre-tax charge of $850 million in 2002, of which $513 million represented a cash payment that was due upon the
effectiveness of a plan of reorganization in the bankruptcy of W. R. Grace & Co (“Grace”). On February 3, 2014, upon Grace’s
emergence from Bankruptcy pursuant to a plan of reorganization, the Settlement agreement was implemented and our subsidiary,
Cryovac, Inc., made the payments contemplated by the settlement agreement consisting of aggregate cash payments of $930 million,
including accrued interest, and the issuance of 18 million shares.

We deducted payments related to the Settlement agreement in our 2014 consolidated U.S. income tax return. As a result, we had
a net operating loss for U.S. tax purposes in 2014 and carried back, for 10 years, more than $1 billion of the loss.

We increased our unrecognized tax benefits by $104 million in 2015, for the recording of a reserve related to the Settlement
payment. While the Company believes it is more likely than not it will be successful, the ultimate outcome of negotiations may affect

the utilization of certain tax attributes and require us to return all or a portion of the refund.

The information set forth in Note 17, “Commitments and Contingencies,” of the Notes to Consolidated Financial Statements
under the caption “Settlement Agreement and Related Costs™ is incorporated herein by reference.
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Cryovac Transaction Commitments and Contingencies

The information set forth in Note 17, “Commitments and Contingencies,” of the Notes to Consolidated Financial Statements
under the caption “Cryovac Transaction Commitments and Contingencies” is incorporated herein by reference.

Contractual Obligations

The following table summarizes our principal contractual obligations and sets forth the amounts of required or contingently
required cash outlays in 2017 and future years:

Payments Due by Years

(In millions) Total 2017 2018-2019 2020-2021 Thereafter
Contractual Obligations

Short-term bOrrOWINgs...........c.c.evverveveverereerrereererenenenn. $ 926 $ 926 $ — 3 — 3 —
Current portion of long-term debt exclusive of debt

discounts and lender fees..........ccoceverereninnienienenene. 328.1 328.1 — — —
Long-term debt, exclusive of debt discounts and lender

S ettt 3,975.1 — 1,003.0 426.0 2,546.1
Total debt.........crrviierrinrcierreeecre e 4,395.8 420.7 1,003.0 426.0 2,546.1
Interest payments due on long-term debt®.................. 1,445.3 197.1 368.1 298.7 581.4
Operating 1€ases. .........ovvereeriererienienieneeeee e 122.2 39.2 50.7 233 9.0
First quarter 2017 quarterly cash dividend declared...... 31.0 31.0 — — —
Other principal contractual obligations...........c.ccccceee... 184.9 84.7 74.2 26.0 —
Total contractual cash obligations ®..............c..cccco...... $ 61792 $ 7727 $ 14960 $ 7740 $ 3,136.5

' These amounts include principal maturities (at face value) only. These amounts also include our contractual obligations under

capital leases of $2.2 million in 2017, $1.8 million in 2018-2019 and less than $1.0 million in 2020-2021.
Includes interest payments required under our senior notes issuances and Amended Credit Facility only. The interest payments
included above for our Term Loan A were calculated using the following assumptions:

@

® interest rates based on stated rates based on LIBOR as of December 31, 2016; and

e all non-U.S. dollar balances are converted using exchange rates as of December 31, 2016.

© Obligations related to defined benefit pension plans and other post-employment benefit plans have been excluded from the table

above, due to factors such as the retirement of employees, it is not reasonably possible to estimate when these obligations will
become due. Refer to Note 14, “Profit Sharing, Retirement Savings Plans and Defined Benefit Pension Plans,” and Note 15,
“Other Post-Employment Benefits and Other Employee Benefit Plans,” of the Notes to Consolidated Financial Statements for
additional information related to these plans.

Current Portion of Long-Term Debt and Long-Term Debt — Represents the principal amount of the debt required to be repaid
in each period.

Operating Leases — The contractual operating lease obligations listed in the table above represent estimated future minimum
annual rental commitments primarily under non-cancelable real and personal property leases as of December 31, 2016.

Other Principal Contractual Obligations — Other principal contractual obligations include agreements to purchase an estimated
amount of goods, including raw materials, or services, including energy, in the normal course of business. These obligations are
enforceable and legally binding and specify all significant terms, including fixed or minimum quantities to be purchased, minimum or
variable price provisions and the approximate timing of the purchase. The amounts included in the table above represent estimates of
the minimum amounts we are obligated to pay, or reasonably likely to pay under these agreements. We may purchase additional goods
or services above the minimum requirements of these obligations and, as a result use additional cash.

Liability for Unrecognized Tax Benefits

At December 31, 2016, we had liabilities for unrecognized tax benefits and related interest and penalties of $239 million, most
of which is included in other liabilities and the remaining balance is included as a reduction to deferred tax assets on our Consolidated
Balance Sheet. At December 31, 2016, we cannot reasonably estimate the future period or periods of cash settlement of these
liabilities. See Note 16, “Income Taxes,” of the Notes to Consolidated Financial Statements for further discussion.
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Off-Balance Sheet Arrangements

We have reviewed our off-balance sheet arrangements and have determined that none of those arrangements has a material
current effect or is reasonably likely to have a material future effect on our Consolidated Financial Statements, liquidity, capital
expenditures or capital resources.

Income Tax Payments

We currently expect to pay $175 million of income taxes in 2017.

Contributions to Defined Benefit Pension Plans

We maintain defined benefit pension plans for some of our U.S. and our non-U.S. employees. We currently expect our
contributions to these plans to be approximately $25 million in 2017. Refer to Note 14, “Profit Sharing, Retirement Savings Plans and
Defined Benefit Pension Plans,” of the Notes to Consolidated Financial Statements for additional information related to these plans.

Environmental Matters

We are subject to loss contingencies resulting from environmental laws and regulations, and we accrue for anticipated costs
associated with investigatory and remediation efforts when an assessment has indicated that a loss is probable and can be reasonably
estimated. These accruals do not take into account any discounting for the time value of money and are not reduced by potential
insurance recoveries, if any. We do not believe that it is reasonably possible that the liability in excess of the amounts that we have
accrued for environmental matters will be material to our consolidated financial position and results of operations. We reassess
environmental liabilities whenever circumstances become better defined or we can better estimate remediation efforts and their costs.
We evaluate these liabilities periodically based on available information, including the progress of remedial investigations at each site,
the current status of discussions with regulatory authorities regarding the methods and extent of remediation and the apportionment of
costs among potentially responsible parties. As some of these issues are decided (the outcomes of which are subject to uncertainties)
or new sites are assessed and costs can be reasonably estimated, we adjust the recorded accruals, as necessary. We believe that these
exposures are not material to our consolidated financial condition and results of operations. We believe that we have adequately
reserved for all probable and estimable environmental exposures.

Cash and Cash Equivalents
The following table summarizes our accumulated cash and cash equivalents:

December 31, December 31,
(In millions) 2016 2015

Cash and cash equivalents ..............ccccoeveveiveereeieeereeeeeeees $ 363.7 S 351.7

Cash and cash equivalents excludes $53 million and $57 million as of December 31, 2016 and 2015, respectively, of cash held
on deposit as a compensating balance for short-term borrowings. At December 31, 2016 and 2015, the amount was recorded in Other
current assets.

See “Analysis of Historical Cash Flow” below.

Accounts Receivable Securitization Programs

At December 31, 2016, we had $188 million available to us under the programs of which we had no amounts outstanding at
December 31, 2016. At December 31, 2015, we had $192 million available to us under the programs of which we had $144 million
outstanding at December 31, 2015. See Note 8, “Accounts Receivable Securitization Programs,” of the Notes to the Consolidated
Financial Statements for information concerning these programs.

Lines of Credit
We have a $700 million revolving credit facility. For the years ended December 31, 2016 and 2015, we utilized borrowings
under this facility and had no outstanding borrowings at year end.

There was $93 million and $98 million outstanding under various lines of credit extended to our subsidiaries at December 31,
2016 and December 31, 2015, respectively. See Note 11, “Debt and Credit Facilities,” of the Notes to Consolidated Financial
Statements for further details.
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Covenants

At December 31, 2016 and 2015, we were in compliance with our financial covenants and limitations, as discussed in
“Covenants” of Note 11, “Debt and Credit Facilities.”

Debt Ratings

Our cost of capital and ability to obtain external financing may be affected by our debt ratings, which the credit rating agencies
review periodically. Below is a table that details our credit ratings by the various types of debt by rating agency.

Moody’s

Investor Standard

Services & Poor’s
Corporate Rating..........c.cccvevvieeiieierieiieieeeee e Ba2 BB
Senior Unsecured Rating ............occevveeieneeniiecienieneesieeieennn, Ba3 BB
Senior Secured Credit Facility Rating ............cccoecvvvcverieenenen. Baa3 BBB-
OULIOOK .. Stable Stable

These credit ratings are considered to be below investment grade (with the exception of the Baa3 and BBB- Senior Secured
Credit Facility Rating from Moody’s Investor Services and Standard & Poor’s, respectively, which are classified as investment grade).
If our credit ratings are downgraded, there could be a negative impact on our ability to access capital markets and borrowing costs
could increase. A credit rating is not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at
any time by the rating organization. Each rating should be evaluated independently of any other rating.

Outstanding Indebtedness
At December 31, 2016 and 2015, our total debt outstanding consisted of the amounts set forth in the following table.

December 31, December 31,

(In millions) 2016 2015
Short-term borrowings' .........cccoovvrverievereeeeeeeeeee e, $ 926 ¢ 248.2
Current portion of long-term debt..........cecceveireiiieniiniene 328.1 46.6
Total current debt..........cccoeviriiiiiiieee e 420.7 294.8
Total long-term debt, less current portion(z)(3) ........................ 3,938.3 4,266.8
TOtal debt.....ccveeieieieieee e 4,359.0 4,561.6
Less: cash and cash equivalents............ccccoeeenieiiniinieneenen. (363.7) (351.7)
NEt AEDt ..t 3,995.3 4,209.9

" Certain amounts related to external payment terms were misclassified in the Consolidated Balance Sheet. The revision of this
item resulted in a decrease in accounts payable and an increase in short term borrowings of $6 million as of December 31, 2015.
Refer to Note 2, “Recently Issued Accounting Standards” of the Notes to Consolidated Financial Statements for further details.

@ As of January 1, 2016, we have adopted ASU 2015-03 and ASU 2015-15 with retrospective application. This resulted in a
reclassification from other non-current assets to long-term for debt issuance costs. Refer to Note 2, “Recently Issued Accounting
Standards” of the Notes to Consolidated Financial Statements for further details.

@ Amounts are net of unamortized discounts and debt issuance costs of $37 million as December 31, 2016 and $43 million as of
December 31, 2015.

See Note 11, “Debt and Credit Facilities,” of the Notes to Consolidated Financial Statements for further details.
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Analysis of Historical Cash Flow

The following table shows the changes in our consolidated cash flows in the years ended December 31.

Year-Ended December 31,

(In millions) 2016 20157 20147
Net cash provided by (used in) operating activities................ $ 9069 $ 982.1 $ (218.8)
Net cash used in investing activities.........cceeeevereeereeneeernne. (314.8) (60.0) (126.3)
Net cash used in financing activities...........cecceeeeereereenreeenne. (540.9) (788.7) (321.2)
Effect of foreign currency exchange rate changes on cash and

cash equIValeNntS........ocveiiieiieiieeeee e (39.2) (60.4) (37.4)

M The Company early adopted ASU 2016-09 on a retrospective basis related to the classification of excess tax benefits on the
Statement of Cash Flows. Additionally, there were various balance sheet reclassifications made in the years ended December 31,
2015 and 2014. Refer to Note 2, “Summary of Significant Accounting Policies and Recently Issued Accounting Standards” of
the Notes to the Consolidated Financial Statements for further details.

Free Cash Flow

In addition to net cash provided by operating activities, we use free cash flow as a useful measure of performance and as an
indication of the strength and ability of our operations to generate cash. We define free cash flow as cash provided by operating
activities less capital expenditures (which is classified as an investing activity). Free cash flow is not defined under U.S. GAAP.
Therefore, it should not be considered a substitute for net income or cash flow data prepared in accordance with U.S. GAAP and may
not be comparable to similarly titled measures used by other companies. Free cash flow does not represent residual cash available for
discretionary expenditures, including certain debt servicing requirements or non-discretionary expenditures that are not deducted from
this measure. We typically generate the majority of our annual free cash flow in the second half of the year. Below find details of free
cash flow for years ended December 31.

Year Ended December 31, 2016 vs. 2015 2015 vs. 2014
(In millions) 2016 2015 2014% Change Change
Cash flow provided by (used in) operating activities.......... $ 9069 $ 9821 $ (218.8) $ (75.2) $ 1,200.9
Capital eXpenditures.........c.ccverreeereeceerieneenieeee e seesseeeens (275.7) (184.0) (153.9) 91.7) (30.1)
Free cash flow ......ocvevieiiiiiciccieee e $ 6312 § 7981 § (372.7) $§ (1669) $§ 1,170.8

" Free cash flow was $609 million in 2015 excluding the tax refund received of $235 million in connection with the Settlement
agreement and excess tax benefit of $46 million related to shares of Common Stock issued pursuant to the terms of the
Settlement agreement.

@ Free cash flow was $595 million in 2014 excluding the payment of the Settlement agreement of $930 million and excess tax
benefit of $38 million related to shares of Common Stock issued pursuant to the terms of the Settlement agreement.

Net Cash Provided by (Used in) Operating Activities
2016
Net cash provided by operating activities in 2016 of $907 million was primarily attributable to:

®  $486 million of net earnings, which included $291 million of non-cash adjustments to reconcile net earnings to net cash
provided by operating activities, including adjustments for depreciation and amortization, share-based incentive
compensation expenses, and the reclassification of the cumulative translation adjustment related to the Company’s
decision to cease its operations in Venezuela; and

® $177 million of changes in operating assets and liabilities, primarily reflecting an increase in accounts payable partially
offset by a decrease in trade receivables and inventory. This activity reflects the utilization of financing agreements to
extend external payment terms, timing of inventory purchases and the related payments of cash along with the seasonality
of sales and collections.
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Partially offset by:

®  $48 million of changes in other assets and liabilities. This was primarily attributable to changes in restructuring liabilities,
an increase in leased assets and the timing of certain annual incentive compensation payments.

2015
Net cash provided by operating activities of $982 million in 2015 was primarily attributable to:

®  $335 million of net earnings, which included $367 million of non-cash adjustments to reconcile net earnings to cash
provided by operating activities, including adjustments for depreciation and amortization of $213 million, share-based
incentive compensation expense of $61 million, profit sharing expense of $36 million, a loss on debt redemption of $110
million, partially offset by $46 million of excess tax benefit related to the 18 million shares of our common stock issued
pursuant to the Settlement agreement;

®  $235 million tax refund related to the Settlement agreement payment; and

e  $80 million of changes in operating assets and liabilities, primarily reflecting an increase in accounts payable and trade
receivables partially offset by a decrease in inventory and other assets and liabilities. This activity reflects the timing of
inventory purchases and the related payments of cash along with the timing of certain annual incentive compensation
payments and interest payments and the seasonality of sales and collections.

2014
Net cash used in operating activities in 2014 of $219 million was primarily attributable to:
®  $930 million used to fund the cash portion of the Settlement agreement;

® $38 million of excess tax benefit related to the 18 million shares of our common stock issued pursuant to the Settlement
agreement; and

® $151 million of changes in operating assets and liabilities, primarily reflecting an increase in income tax receivables
related to the Settlement agreement, as well as a decrease in inventories, partially offset by an increase in accounts
payable. This activity reflects the timing of inventory purchases and the related payments of cash along with the timing of
certain annual incentive compensation payments and interest payments and the seasonality of sales and collections.
Partially offset by:

® net earnings of $272 million adjusted to reconcile to net cash provided by operating activities of $610 million, which
primarily included adjustments for depreciation and amortization, share-based incentive compensation expenses, profit
sharing expense, deferred taxes and loss on debt redemption.

Net Cash Used in Investing Activities
2016
Net cash used in investing activities in 2016 of $315 million primarily consisted of:

e  (Capital expenditures of $276 million related to restructuring programs and capacity expansions to support growth in net
sales. Capital expenditures related to our restructuring programs were $124 million in 2016, which primarily reflected
activity related to the building of our global headquarters in Charlotte, North Carolina;

® Cash paid on settlements of foreign currency forward contracts of $46 million; and

® (Cash paid for businesses acquired of $6 million.

These were partially offset by:
® proceeds from sale of business of $8 million; and

® proceeds from sales of property, plant and equipment of $5 million.
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2015
Net cash used in investing activities in 2015 of $60 million primarily consisted of:
® (apital expenditures of $184 million related to capacity expansions to support growth in net sales. Capital expenditures
related to our restructuring programs were $52 million in 2015.
This was partially offset by:
® proceeds from sale of business of $95 million; and

® proceeds from sales property, plant and equipment of $33 million.

2014
Net cash used in investing activities in 2014 of $126 million primarily consisted of:

®  (apital expenditures of $154 million related to capacity expansions to support growth in net sales. Capital expenditures
related to our restructuring programs were $28 million in 2014.

We expect to continue to invest capital as we deem appropriate to expand our business, to maintain or replace depreciating
property, plant and equipment, to acquire new manufacturing technology and to improve productivity and net sales growth. We expect
total capital expenditures in 2017 to be approximately $185 million. This projection is based upon our capital expenditure budget for
2017, the status of approved but not yet completed capital projects, anticipated future projects and historic spending trends.

Net Cash Used in Financing Activities
2016
Net cash used in financing activities of $541 million was primarily due to the following:
® repurchase of common stock of $217 million;

® decrease in short-term borrowings under our revolving credit facility, local lines of credit and accounts receivable
securitization programs of $154 million;

e payments of quarterly dividends of $122 million;
® acquisition of common stock for tax withholding obligations relating to stock-based compensation of $31 million; and

® repayments of $27 million on Term Loan A.

These factors were partially offset by:
® proceeds received from the settlement of cross-currency swaps of $6 million; and

® adecrease in cash used as collateral on borrowing arrangement of $4 million.

2015
Net cash used in financing activities of $789 million was primarily due to the following:
e repayment of $750 million of our 8.375% Senior Notes;
® repurchase of common stock of $802 million;
e payments of quarterly dividends of $107 million;
e repayments of $50 million of Term Loan A;
®  debt extinguishment and debt issuance costs of $108 million; and

® an increase in cash collateral on borrowing arrangements of $21 million.

These factors were partially offset by:
® proceeds from issuance of €400million of 4.50% Senior Notes and $400 million of 5.50% Senior Notes;

® et proceeds from borrowings under our accounts receivable securitization programs of $107 million; and
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® an excess tax benefit of $46 million related to the 18 million shares of Common Stock issued pursuant to the Settlement
agreement.

2014
Net cash used in financing activities of $ 321 million was primarily due to the following:
e repayment of $750 million of our 8.125% Senior Notes, and $75 million of premium;
e repayment of $695 million of Term Loan B;
® repurchase of common stock of $184 million;
e repayment of $150 million of our 12% Senior Notes;
e payments of quarterly dividends of $111 million;
e repayments of $50 million of Term Loan A; and

e  debt issuance cost of $24 million.

These factors were partially offset by:

® net proceeds from Term Loan A of $787 million as part of the amendment and restatement of the senior secured credit
facilities;

® proceeds from issuance of $425 million of 4.875% Senior Notes and $425 million of 5.125% Senior Notes;
® an excess tax benefit of $38 million;
® net proceeds from borrowings under our accounts receivable securitization programs of $36 million; and

® net proceeds from borrowing under our revolving credit facility of $23 million.

Changes in Working Capital

December 31, December 31,

(In millions) 2016 2015 Change
Working capital (current assets less current liabilities) .......... $ 964 $ 4086 $  (312.2)
Current ratio (current assets divided by current liabilities)..... 1.0x 1.2x
Quick ratio (current assets, less inventories divided by

current lHabilities).......coveevervierierieiieiieeeeeeeee e 0.7x 0.9x

The $312 million, or 76%, decrease in working capital reflected:
e an increase in the current portion of long-term debt due to the maturity of Term Loan A; and

e an increase in accounts payable reflecting higher days payable outstanding consistent with utilization of financing
agreements as well as other initiatives for longer payment terms.

These were partially offset by:

e adecrease in short-term borrowings primarily related to a reduction in the amount of borrowings under the U.S. and
European account receivable securitization programs.

Changes in Stockholders’ Equity
The $83 million, or 6%, increase in stockholders’ equity in 2016 compared with 2015 was primarily due to:
® net earnings of $486 million;
® an increase of $60 million in additional paid-in capital due to share-based incentive compensation; and

e unrealized gains on derivative instruments of $20 million.
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These were partially offset by:

® anetincrease in shares held in treasury of $212 million primarily due to the repurchase of common stock into treasury
stock of $217 million, $31 million of withholding taxes paid in shares, which were partially offset by the transfer of
common stock held in treasury of $36 million related to our 2015 profit sharing plan contribution made in the first quarter
0f 2016;

e unfavorable cumulative translation adjustment of $138 million;
e dividends accrued on our common stock of $122 million; and
® anet decrease in unrecognized pension items of $11 million.

We repurchased approximately 4.7 million shares of our common stock for the year ended December 31, 2016 for $217 million.
See Note 16, “Stockholders” Equity,” of the Notes to Consolidated Financial Statements for further details.

In 2015, we recorded an excess tax benefit of $46 million as an out-of-period adjustment related to the Settlement agreement
resulting from an increase in the value of the Company’s common stock related to the 18 million shares reserved for issuance pursuant
to the Settlement agreement in 2002, until its settlement on February 3, 2014. The tax benefit was recorded to additional paid-in
capital on our Consolidated Balance Sheet and did not impact net earnings.

Derivative Financial Instruments
Interest Rate Swaps

The information set forth in Note 12, “Derivatives and Hedging Activities,” of the Notes to Consolidated Financial Statements
under the caption “Interest Rate Swaps” is incorporated herein by reference.

Interest Rate and Currency Swaps

The information set forth in Note 12, “Derivatives and Hedging Activities,” of the Notes to Consolidated Financial Statements
under the caption “Interest Rate and Currency Swaps” is incorporated herein by reference.

Net Investment Hedge

The information set forth in Note 12, “Derivatives and Hedging Activities,” of the Notes to Consolidated Financial Statements
under the caption “Net Investment Hedge” is incorporated herein by reference.

Other Derivative Instruments

The information set forth in Note 12, “Derivatives and Hedging Activities,” of the Notes to Consolidated Financial Statements
under the caption “Other Derivative Instruments” is incorporated herein by reference.

Foreign Currency Forward Contracts
At December 31, 2016, we were party to foreign currency forward contracts, which did not have a significant impact on our
liquidity.

The information set forth in Note 12, “Derivatives and Hedging Activities,” of the Notes to Consolidated Financial Statements
under the caption “Foreign Currency Forward Contracts” is incorporated herein by reference.

For further discussion about these contracts and other financial instruments, see Item 7A, “Quantitative and Qualitative
Disclosures About Market Risk.”

Recently Issued Statements of Financial Accounting Standards, Accounting Guidance and Disclosure Requirements

We are subject to numerous recently issued statements of financial accounting standards, accounting guidance and disclosure
requirements. Note 2, “Summary of Significant Accounting Policies and Recently Issued Accounting Standards,” which is contained
in the Notes to Consolidated Financial Statements, describes these new accounting standards and is incorporated herein by reference.
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Critical Accounting Policies and Estimates

Our discussion and analysis of our consolidated financial condition and results of operations are based upon our Consolidated
Financial Statements, which are prepared in accordance with U.S. GAAP. The preparation of Consolidated Financial Statements in
conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets,
liabilities, revenues and expenses and the disclosure of contingent assets and liabilities.

Our estimates and assumptions are evaluated on an ongoing basis and are based on all available evidence, including historical
experience and other factors believed to be reasonable under the circumstances. To derive these estimates and assumptions,
management draws from those available sources that can best contribute to its efforts. These sources include our officers and other
employees, outside consultants and legal counsel, third-party experts and actuaries. In addition, we use internally generated reports
and statistics, such as aging of trade receivables, as well as outside sources such as government statistics, industry reports and third-
party research studies. The results of these estimates and assumptions may form the basis of the carrying value of assets and liabilities
and may not be readily apparent from other sources. Actual results may differ from estimates under conditions and circumstances
different from those assumed, and any such differences may be material to our Consolidated Financial Statements.

We believe the following accounting policies are critical to understanding our consolidated results of operations and affect the
more significant judgments and estimates used in the preparation of our Consolidated Financial Statements. The critical accounting
policies discussed below should be read together with our significant accounting policies set forth in Note 2, “Summary of Significant
Accounting Policies and Recently Issued Accounting Standards” of the Notes to Consolidated Financial Statements.

Fair Value Measurements of Financial Instruments

In determining fair value of financial instruments, we utilize valuation techniques that maximize the use of observable inputs
and minimize the use of unobservable inputs to the extent possible and consider counterparty credit risk in our assessment of fair
value. We determine fair value of our financial instruments based on assumptions that market participants would use in pricing an
asset or liability in the principal or most advantageous market. When considering market participant assumptions in fair value
measurements, the following fair value hierarchy distinguishes between observable and unobservable inputs, which are categorized in
one of the following levels:

e Level 1 Inputs: Unadjusted quoted prices in active markets for identical assets or liabilities accessible to the reporting
entity at the measurement date.

® Level 2 Inputs: Other than quoted prices included in Level 1 inputs that are observable for the asset or liability, either
directly or indirectly, for substantially the full term of the asset or liability.

e [Level 3 Inputs: Unobservable inputs for the asset or liability used to measure fair value to the extent that observable inputs
are not available, thereby allowing for situations in which there is little, if any, market activity for the asset or liability at
measurement date.

Our fair value measurements for our financial instruments are subjective and involve uncertainties and matters of significant
judgment. Changes in assumptions could significantly affect our estimates. See Note 13, “Fair Value Measurements and Other
Financial Instruments,” of the Notes to Consolidated Financial Statements for further details on our fair value measurements.

Commitments and Contingencies — Litigation

On an ongoing basis, we assess the potential liabilities and costs related to any lawsuits or claims brought against us. We accrue
a liability when we believe a loss is probable and when the amount of loss can be reasonably estimated. Litigation proceedings are
evaluated on a case-by-case basis considering the available information, including that received from internal and outside legal
counsel, to assess potential outcomes. While it is typically very difficult to determine the timing and ultimate outcome of these
actions, we use our best judgment to determine if it is probable that we will incur an expense related to the settlement or final
adjudication of these matters and whether a reasonable estimation of the probable loss, if any, can be made. In assessing probable
losses, we consider insurance recoveries, if any. We expense legal costs, including those legal costs expected to be incurred in
connection with a loss contingency, as incurred. We have historically adjusted existing accruals as proceedings have continued, been
settled or for which additional information has been provided on which to review the probability and measurability of outcomes, and
will continue to do so in future periods. Due to the inherent uncertainties related to the eventual outcome of litigation and potential
insurance recovery, it is possible that disputed matters may be resolved for amounts materially different from any provisions or
disclosures that we have previously made.
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Revenue Recognition

Our revenue earning activities primarily involve manufacturing and selling products, and we consider revenues to be earned
when we have completed the process by which we are entitled to receive consideration. The following criteria are used for revenue
recognition: persuasive evidence that an arrangement exists, shipment has occurred, selling price is fixed or determinable, and
collection is reasonably assured.

In May 2014, the FASB and the IASB issued largely converged revenue recognition standards, as it relates to Revenue from
Contracts with Customers. ASC 606 will replace most existing revenue recognition guidance in GAAP and will be effective for us as
of January 1, 2018. The core principle of the new standard is that revenue is recognized when a customer obtains control of promised
goods or services and is recognized in an amount that reflects the consideration which the entity expects to receive in exchange for
those goods or services.

The guidance permits two methods of adoption: full retrospective in which the standard is applied to all of the periods presented
or modified retrospective where an entity will have to recognize the cumulative effect of initially applying the standard as an
adjustment to the opening balance of retained earnings. We currently anticipate adopting the modified retrospective method.

Our efforts to adopt this standard to date have focused on contract analysis at a regional level. We currently estimate the most
significant impact will be on the accounting for Free on Loan equipment in our Food Care division and global contracts in our
Diversey Care division. Whereas today we do not recognize revenue on Free on Loan equipment, under the new standard, we
anticipate allocating revenue to that equipment and treating it as a performance obligation. We are in the process of assessing the
timing of when revenue assigned to Free on Loan equipment would be recognized. We have not completed our analysis at a segment
level, and are in the process of quantifying the potential impact of the new standard.

Impairment of Long-Lived Assets

For finite-lived intangible assets, such as customer relationships, contracts and intellectual property, and for other long-lived
assets, such as property, plant and equipment, whenever impairment indicators are present, we perform a review for impairment. We
calculate the undiscounted value of the projected cash flows associated with the asset, or asset group, and compare this estimated
amount to the carrying amount. If the carrying amount is found to be greater, we record an impairment loss for the excess of book
value over the fair value. In addition, in all cases of an impairment review, we re-evaluate the remaining useful lives of the assets and
modify them as appropriate.

For indefinite—lived intangible assets, such as trademarks and trade names, each year and whenever impairment indicators are
present, we determine the fair value of the asset and record an impairment loss for the excess of book value over fair value, if any. In
addition, in all cases of an impairment review we re-evaluate whether continuing to characterize the asset as indefinite—lived is
appropriate.

Asset Retirement Obligations

The company records asset retirement obligations at fair value at the time the liability is incurred if a reasonable estimate of fair
value can be made. Accretion expense is recognized as an operating expense using the credit-adjusted risk-free interest rate in effect
when the liability was recognized. The associated asset retirement obligations are capitalized as part of the carrying amount of the
long-lived asset and depreciated over the estimated remaining useful life of the asset.

Goodwill

Goodwill is reviewed for possible impairment at least annually on a reporting unit level during the fourth quarter of each year. A
review of goodwill may be initiated before or after conducting the annual analysis if events or changes in circumstances indicate the
carrying value of goodwill may no longer be recoverable.

A reporting unit is the operating segment unless, at businesses one level below that operating segment — the “component”
level — discrete financial information is prepared and regularly reviewed by management, and the component has economic
characteristics that are different from the economic characteristics of the other components of the operating segment, in which case the
component is the reporting unit.

While we are permitted to conduct a qualitative assessment to determine whether it is necessary to perform a two-step

quantitative goodwill impairment test, for our annual goodwill impairment test in the fourth quarter of 2016, 2015 and 2014, we
performed a quantitative test for all of our reporting units that have goodwill allocated.
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The goodwill impairment test involves a two-step process. In step one, we compare the fair value of each of our reporting units
with goodwill to its carrying value, including the goodwill allocated to the reporting unit. If the fair value of the reporting unit exceeds
its carrying value, there is no indication of impairment and no further testing is required. If the fair value of the reporting unit is less
than the carrying value, we must perform step two of the impairment test to measure the amount of impairment loss, if any. In step
two, the reporting unit’s fair value is allocated to all of the assets and liabilities of the reporting unit, including any unrecognized
intangible assets, in a hypothetical analysis that calculates the implied fair value of goodwill in the same manner as if the reporting
unit were being acquired in a business combination. If the implied fair value of the reporting unit’s goodwill is less than the carrying
value, the difference is recorded as an impairment loss.

We use a fair value approach to test goodwill for impairment. We must recognize a non-cash impairment charge for the amount,
if any, by which the carrying amount of goodwill exceeds its implied fair value. We derive an estimate of fair values for each of our
reporting units using a combination of an income approach and appropriate market approaches, each based on an applicable
weighting. We assess the applicable weighting based on such factors as current market conditions and the quality and reliability of the
data. Absent an indication of fair value from a potential buyer or similar specific transactions, we believe that the use of these methods
provides a reasonable estimate of a reporting unit’s fair value.

Fair value computed by these methods is arrived at using a number of factors, including projected future operating results,
anticipated future cash flows, effective income tax rates, comparable marketplace data within a consistent industry grouping, and the
cost of capital. There are inherent uncertainties, however, related to these factors and to our judgment in applying them to this
analysis. Nonetheless, we believe that the combination of these methods provides a reasonable approach to estimate the fair value of
our reporting units. Assumptions for sales, net earnings and cash flows for each reporting unit were consistent among these methods.

Income Approach Used to Determine Fair Values

The income approach is based upon the present value of expected cash flows. Expected cash flows are converted to present
value using factors that consider the timing and risk of the future cash flows. The estimate of cash flows used is prepared on an
unleveraged debt-free basis. We use a discount rate that reflects a market-derived weighted average cost of capital. We believe that
this approach is appropriate because it provides a fair value estimate based upon the reporting unit’s expected long-term operating and
cash flow performance. The projections are based upon our best estimates of projected economic and market conditions over the
related period including growth rates, estimates of future expected changes in operating margins and cash expenditures. Other
significant estimates and assumptions include terminal value long-term growth rates, provisions for income taxes, future capital
expenditures and changes in future cashless, debt-free working capital.

2016 Annual Goodwill Impairment Test
Critical assumptions that the Company used in performing the income approach for its reporting units included the following:

®  Applying a compounded annual growth rate for forecasted sales in our projected cash flows through 2019.

Compounded Annual

Reporting Unit Growth Rate

Diversey Care........oceeeeeeeeienienenenieeneeeeeeeenns 3.3%
Food Care - Hygiene Solutions ............c.cccceeeenenee. 6.0%
Food Care - Packaging Solutions............ccccccc...... 52%
Product Care.......ccccocevinerineninicicciencencee 5.7%
Medical Applications ..........ccccceveeveeeeneenienieeneen. 7.3%

® Applying a terminal value growth rate of 3% for all of our reporting units to reflect our estimate of stable and perpetual
growth.

e Determining an appropriate discount rate to apply to our projected cash flow results. This discount rate reflects, among
other things, certain risks due to the uncertainties of achieving the cash flow results and the growth rates assigned. The
discount rates applied were as follows:

Reporting Unit Discount Rate

Diversey Care.......ooeevueeeeeienieieeeee e 9.2%
Food Care - Hygiene Solutions...........cccceceeeeenee. 9.7%
Food Care - Packaging Solutions............c.ccc........ 7.9%
Product Care.......c.ccoeveeieeeieniiniinencnencceeene 8.4%
Medical Applications ............cceeceeevereeerieesuennennn. 11.4%



® A weighting of the results using the income approach of 80% of our overall fair value calculation for each reporting unit.

Changes in any of these assumptions could materially impact the estimated fair value of our reporting units. Our forecasts take
into account the near and long-term expected business performance, considering the long-term market conditions and business trends
within the reporting units. For further discussion of the factors that could result in a change in our assumptions, see “Risk Factors” in
this Annual Report on Form 10-K and our other filings with the SEC.

Market Approaches Used to Determine Fair Values

Each year we consider various relevant market approaches that could be used to determine fair value.

The first market approach estimates the fair value of the reporting unit by applying multiples of operating performance measures
to the reporting unit’s operating performance (the “Public Company Method”). These multiples are derived from comparable publicly-
traded companies with similar investment characteristics to the reporting unit, and such comparables are reviewed and updated as
needed annually. We believe that this approach is appropriate because it provides a fair value estimate using multiples from entities
with operations and economic characteristics comparable to our reporting units and the Company. The second market approach is
based on the publicly traded common stock of the Company, and the estimate of fair value of the reporting unit is based on the
applicable multiples of the Company (the “Quoted Price Method”). The third market approach is based on recent mergers and
acquisitions of comparable publicly-traded and privately-held companies in our industries (the “Mergers and Acquisition Method”).

The key estimates and assumptions that are used to determine fair value under these market approaches include current and
forward 12-month operating performance results, as applicable and the selection of the relevant multiples to be applied. Under the
Public Company and the Quoted Price Methods, a control premium, or an amount that a buyer is usually willing to pay over the
current market price of a publicly traded company, is applied to the calculated equity values to adjust the public trading value upward
for a 100% ownership interest, where applicable.

In order to assess the reasonableness of the calculated fair values of our reporting units, we also compare the sum of the
reporting units’ fair values to our market capitalization and calculate an implied control premium (the excess of the sum of the
reporting units’ fair values over the market capitalization). We evaluate the control premium by comparing it to control premiums of
recent comparable market transactions. If the implied control premium is not reasonable in light of these recent transactions, we will
reevaluate our fair value estimates of the reporting units by adjusting the discount rates and/or other assumptions.

For the 2014, 2015 and 2016 annual goodwill impairment review of the Diversey Care and Hygiene Solutions reporting units,
we evaluated each of the above market approaches and determined that the Public Company and Quoted Price Methods provided the
most reliable measures of fair value because they were deemed to be a reliable proxy for the Diversey Care and Hygiene Solutions
reporting units. In 2015 and 2016, we also included the Mergers and Acquisition Method since it also provided a reliable measure of
fair value and was deemed to be a reliable proxy for the Diversey Care and Hygiene Solutions reporting units. We applied a combined
weighting of 20% to the market approaches when determining the fair value of each of the reporting units in each year. For the 2014,
2015 and 2016 annual goodwill impairment review of the Packaging Solutions, Product Care and Medical Applications reporting
units, we also evaluated each of the above market approaches and determined that the Public Company, the Quoted Price and the
Mergers and Acquisition Methods provided the most reliable measures of fair value because they were deemed to be a reliable proxy
for these reporting units. We applied a combined weighting of 20% to the three market approaches when determining the fair value of
these reporting units.

If our assumptions and related estimates change in the future, or if we change our reporting unit structure or other events and
circumstances change (such as a sustained decrease in the price of our common stock, a decline in current market multiples, a
significant adverse change in legal factors or business climates, an adverse action or assessment by a regulator, heightened
competition, strategic decisions made in response to economic or competitive conditions or a more-likely-than-not expectation that a
reporting unit or a significant portion of a reporting unit will be sold or disposed of), we may be required to record impairment charges
in future periods. Any impairment charges that we may take in the future could be material to our consolidated results of operations
and financial condition.

In order to evaluate the sensitivity of the estimated fair values of our reporting units in the goodwill impairment test, we applied
a hypothetical 10% decrease to the fair values of each reporting unit. This hypothetical 10% decrease resulted in an excess of fair
value over carrying amount ranging from approximately 73% to approximately 475% of the carrying amounts. We will continue to
monitor goodwill on an annual basis and whenever events or changes in circumstances, such as significant adverse changes in
business climate or operating results, changes in management’s business strategy or significant declines in our stock price, indicate
that there may be potential indicator of impairment.
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See Note 7, “Goodwill and Identifiable Intangible Assets,” of the Notes to Consolidated Financial Statements for details of our
goodwill balance and the goodwill review performed in 2016, 2015 and 2014 and other related information.

Pensions

For a number of our U.S. employees and our international employees, we maintain defined benefit pension plans. Under current
accounting standards, we are required to make assumptions regarding the valuation of projected benefit obligations and the
performance of plan assets for our defined benefit pension plans.

The projected benefit obligation and the net periodic benefit cost are based on third-party actuarial assumptions and estimates
that are reviewed and approved by management on a plan-by-plan basis each fiscal year. The principal assumptions concern the
discount rate used to measure the projected benefit obligation, the expected future rate of return on plan assets and the expected rate of
future compensation increases. We revise these assumptions based on an annual evaluation of long-term trends and market conditions
that may have an impact on the cost of providing retirement benefits.

In determining the discount rate, we utilize market conditions and other data sources management considers reasonable based
upon the profile of the remaining service life of eligible employees. The expected long-term rate of return on plan assets is determined
by taking into consideration the weighted-average expected return on our asset allocation, asset return data, historical return data, and
the economic environment. We believe these considerations provide the basis for reasonable assumptions of the expected long-term
rate of return on plan assets. The rate of compensation increase is based on our long-term plans for such increases. The measurement
date used to determine the benefit obligation and plan assets is December 31 for all material plans (November 30 for non-material
plans).

At December 31, 2016, the total projected benefit obligation for our U.S. pension plans was $213 million, and the total benefit
cost for the year ended December 31, 2016 was $3 million. At December 31, 2016, the total projected benefit obligation for our
international pension plans was $1.1 billion, and the total benefit cost for the year ended December 31, 2016 was $9 million.

In general, material changes to the principal assumptions could have a material impact on the costs and liabilities recognized on
our Consolidated Financial Statements. A 25 basis point change in the assumed discount rate and a 100 basis point change in the
expected long-term rate of return on plan assets would have resulted in the following increases (decreases) in the projected benefit
obligation at December 31, 2016 and the expected net periodic benefit cost for the year ending December 31, 2017 (in millions).

25 Basis Point
Increase
(in millions)

25 Basis Point
Decrease
United States (in millions)

Discount Rate

Effect on 2016 projected benefit obligation ...............
Effect on 2017 expected net periodic benefit cost......

Return on Assets

$ (58) § 6.1

0.1 (0.1)

100 Basis Point
Increase
(in millions)

100 Basis Point
Decrease
(in millions)

Effect on 2017 expected net periodic benefit cost...... $ (1.5) $ 1.5
25 Basis Point 25 Basis Point
Increase Decrease
International (in millions) (in millions)
Discount Rate

Effect on 2016 projected benefit obligation ..............
Effect on 2017 expected net periodic benefit cost.....

Return on Assets
Effect on 2017 expected net periodic benefit cost.....
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$ (46.6) $

49.9
(1.2) 1.5

100 Basis Point
Increase
(in millions)

100 Basis Point
Decrease
(in millions)

$ 83) 8 8.3



Income Taxes

Estimates and judgments are required in the calculation of tax liabilities and in the determination of the recoverability of our
deferred tax assets. Our deferred tax assets arise from net deductible temporary differences, tax benefit carry forwards and foreign tax
credits. We evaluate whether our taxable earnings, during the periods when the temporary differences giving rise to deferred tax assets
become deductible or when tax benefit carry forwards may be utilized, should be sufficient to realize the related future income tax
benefits. For those jurisdictions where the expiration dates of tax benefit carry forwards or the projected taxable earnings indicate that
realization is not likely, we provide a valuation allowance.

In assessing the need for a valuation allowance, we estimate future taxable earnings, with consideration for the feasibility of
ongoing planning strategies and the realizability of tax benefit carry forwards and past operating results, to determine which deferred
tax assets are more likely than not to be realized in the future. Changes to tax laws, statutory tax rates and future taxable earnings can
have an impact on valuation allowances related to deferred tax assets. In the event that actual results differ from these estimates in
future periods, we may need to adjust the valuation allowance, which could have a material impact on our consolidated financial
position and results of operations.

In calculating our worldwide provision for income taxes, we also evaluate our tax positions for years where the statutes of
limitations have not expired. Based on this review, we may establish reserves for additional taxes and interest that could be assessed
upon examination by relevant tax authorities. We adjust these reserves to take into account changing facts and circumstances,
including the results of tax audits and changes in tax law. If the payment of additional taxes and interest ultimately proves unnecessary
or less than the amount of the reserve, the reversal of the reserves would result in tax benefits being recognized in the period when we
determine the reserves are no longer necessary. If an estimate of tax reserves proves to be less than the ultimate assessment, a further
charge to income tax provision would result. These adjustments to reserves and related expenses could materially affect our
consolidated financial position and results of operations.

We recognize the tax benefit from an uncertain tax position only if it is more likely than not that the tax position will be
sustained on examination by the taxing authorities, based on the technical merits of the position. The tax benefits recognized on the
Consolidated Financial Statements from such positions are measured based on the largest benefit that has a greater than fifty percent
likelihood of being realized upon settlement with tax authorities. See Note 16, “Income Taxes,” of the Notes to Consolidated Financial
Statements for further discussion.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risk from changes in the conditions in the global financial markets, interest rates, foreign currency
exchange rates and commodity prices and the creditworthiness of our customers and suppliers, which may adversely affect our
consolidated financial condition and results of operations. We seek to minimize these risks through regular operating and financing
activities and, when deemed appropriate, through the use of derivative financial instruments. We do not purchase, hold or sell
derivative financial instruments for trading purposes.

Interest Rates

From time to time, we may use interest rate swaps, collars or options to manage our exposure to fluctuations in interest rates.
At December 31, 2016, we had no outstanding interest rate swaps and no outstanding interest rate collars or options.

The information set forth in Note 12, “Derivatives and Hedging Activities,” of the Notes to Consolidated Financial Statements
under the caption “Interest Rate Swaps,” is incorporated herein by reference.

See Note 13, “Fair Value Measurements and Other Financial Instruments,” of the Notes to Consolidated Financial Statements
for details of the methodology and inputs used to determine the fair value of our fixed rate debt. The fair value of our fixed rate debt
varies with changes in interest rates. Generally, the fair value of fixed rate debt will increase as interest rates fall and decrease as
interest rates rise. A hypothetical 10% increase in interest rates would result in a decrease of $85 million in the fair value of the total
debt balance at December 31, 2016. These changes in the fair value of our fixed rate debt do not alter our obligations to repay the
outstanding principal amount or any related interest of such debt.
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Foreign Exchange Rates
Operations

As a large global organization, we face exposure to changes in foreign currency exchange rates. These exposures may change
over time as business practices evolve and could materially impact our consolidated financial condition and results of operations in the
future. See Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” above for the impacts
foreign currency translation had on our operations.

Venezuela

Economic and political events in Venezuela have exposed us to heightened levels of foreign currency exchange risk. See
Note 2, “Summary of Significant Accounting Policies and Recently Issued Accounting Standards” of the Notes to Consolidated
Financial Statements under the section “Impact of Inflation and Currency Fluctuation - Venezuela” for additional details.

Argentina

Recent economic events in Argentina, including the default on some of its international debt obligations, have exposed us to
heightened levels of foreign currency exchange risks. However, as of December 31, 2016, we do not anticipate these events will have
a material impact to our 2017 outlook discussed above. For 2016, about 2% of our consolidated net sales and operating income were
derived from our businesses in Argentina. As of December 31, 2016, we had net assets of $25 million (including $5 million of cash
and cash equivalents) in Argentina. Also, as of December 31, 2016, our Argentina subsidiaries had a negative cumulative translation
adjustment balance of $45 million.

Russia

The U.S. and the European Union (EU) have recently imposed sanctions on various sectors of the Russian economy and on
transactions with certain Russian nationals and entities. Russia has also announced economic sanctions against the U.S. and other
nations that include a ban on imports of certain products. These sanctions are not expected to have a material impact on our business
as much of the operations in Russia support local production; however they may limit the amount of future business the Company
does with customers involved in activities in Russia. However, as of December 31, 2016, we do not anticipate these events will have a
material impact to our 2017 outlook discussed above. As of December 31, 2016, less than 2% of our consolidated net sales were
derived from products sold into Russia. As of December 31, 2016, we had net assets of $76 million (including $5 million of cash and
cash equivalents) in Russia. Also, as of December 31, 2016, our Russia subsidiaries had a negative cumulative translation adjustment
balance of $48 million.

Greece

Recent economic events in Greece, including missing payment to the International Monetary Fund and the uncertainties relating
to the ability of Greece to remain in the European Monetary Union may require us to tighten credit controls that will have adverse
impact on our sales and bad debt expense. However, as of December 31, 2016, we do not anticipate these events will have a material
impact on our 2017 results of operations. As of December 31, 2016, less than 1% of our consolidated net sales were derived from
products sold into Greece. As of December 31, 2016, we had net assets of $19 million (including $4 million of cash and cash
equivalents) in Greece. Also, as of December 31, 2016, our Greece subsidiaries had a negative cumulative translation adjustment
balance of $5 million.

Brazil

Recent economic events in Brazil, including the increase in the benchmark interest rate set by the Brazilian Central Bank, have
exposed us to heightened levels of foreign currency exchange risks. However, as of December 31, 2016, we do not anticipate these
events will have a material impact on our 2017 results of operations. As of December 31, 2016, about 3% of our consolidated net sales
were derived from products sold into Brazil. As of December 31, 2016, we had net assets of $180 million (including $6 million of
cash and cash equivalents) in Brazil. Also, as of December 31, 2016, our Brazil subsidiaries had a negative cumulative translation
adjustment balance of $103 million.
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United Kingdom

Recent economic events in United Kingdom, including their intention to exit from the European Union may require us to tighten
credit controls that will have adverse impact on our sales and bad debt expense. However, as of December 31, 2016, we do not
anticipate these events will have a material impact on our 2017 results of operations. As of December 31, 2016, about 5% of our
consolidated net sales were derived from products sold into United Kingdom. As of December 31, 2016, we had net assets of $330
million (including $12 million of cash and cash equivalents) in United Kingdom. Also, as of December 31, 2016, our United Kingdom
subsidiaries had a negative cumulative translation adjustment balance of $74 million.

Impact of Inflation and Currency Fluctuation

Economic and political events in certain countries have exposed us to heightened levels of inflation and foreign currency
exchange risks. The effects of these could impact our financial condition and results of operations. See Note 2, “Summary of
Significant Accounting Policies and Recently Issued Accounting Standards” in the Notes to Consolidated Financial Statements for
details regarding the impact of inflation and currency fluctuation. Also, for a discussion of our risk factors, please refer to Part II, Item
1A, “Risk Factors.”

Foreign Currency Forward Contracts

We use foreign currency forward contracts to fix the amounts payable or receivable on some transactions denominated in
foreign currencies. A hypothetical 10% adverse change in foreign exchange rates at December 31, 2016 would have caused us to pay
approximately $50 million to terminate these contracts. Based on our overall foreign exchange exposure, we estimate this change
would not materially affect our financial position and liquidity. The effect on our results of operations would be substantially offset by
the impact of the hedged items.

Our foreign currency forward contracts are described in Note 12, “Derivatives and Hedging Activities,” which is contained in
the Notes to Consolidated Financial Statements, and in “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Liquidity and Capital Resources — Derivative Financial Instruments — Foreign Currency Forward Contracts,”
contained in Part II, Item 7 of this Annual Report on Form 10-K, which information is incorporated herein by reference.

Interest Rate and Currency Swap

In 2014, in connection with exercising the $100 million delayed draw under the senior secured credit facility, we entered into a
series of interest rate and currency swaps in a notional amount of $100 million. On September 30, 2016, the first $20 million swap
contract matured and was settled. As a result of the settlement, the Company received $5 million. These swaps convert the U.S. dollar-
denominated variable rate obligation under the senior secured credit facility into a fixed Brazilian real-denominated obligation. The
delayed draw and the interest rate and currency swaps are used to fund expansion and general corporate purposes of our Brazilian
subsidiaries.

Net Investment Hedge

During the second quarter of 2015, we entered into a series of foreign currency exchange forwards totaling €270 million. These
foreign currency exchange forwards hedged a portion of the net investment in a certain European subsidiary against fluctuations in
foreign exchange rates and expired in June 2015. The loss of $4 million ($2 million after tax) is recorded in AOCI on our
Consolidated Balance Sheet.

The €400 million 4.50% notes issued in June 2015 are designated as a net investment hedge, hedging a portion of our net
investment in a certain European subsidiary against fluctuations in foreign exchange rates. The change in the fair value of the debt was
$29 million ($18 million after tax) at December 31, 2016, and is reflected in long-term debt on our Consolidated Balance Sheet.

In March 2015, we entered into a series of cross-currency swaps with a combined notional amount of $425 million, hedging a
portion of the net investment in a certain European subsidiary against fluctuations in foreign exchange rates. The fair value of this
hedge as of December 31, 2016 was $(5) million ($(3) million after tax) on our Consolidated Balance Sheet. Semi-annual interest
settlements resulted in AOCI of $14 million ($9 million after tax).

For derivative instruments that are designated and qualify as hedges of net investments in foreign operations, settlements and
changes in fair values of the derivative instruments are recognized in unrealized net gains or loss on derivative instruments for net
investment hedge, a component of accumulated other comprehensive loss, net of taxes, to offset the changes in the values of the net
investments being hedged. Any portion of the net investment hedge that is determined to be ineffective is recorded in other income,
net on the Consolidated Statements of Operations.
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Other Derivative Instruments

We may use other derivative instruments from time to time to manage exposure to foreign exchange rates and to access to
international financing transactions. These instruments can potentially limit foreign exchange exposure by swapping borrowings
denominated in one currency for borrowings denominated in another currency.

Outstanding Debt

Our outstanding debt is generally denominated in the functional currency of the borrower. We believe that this enables us to
better match operating cash flows with debt service requirements and to better match the currency of assets and liabilities. The amount
of outstanding debt denominated in a functional currency other than the U.S. dollar was $875 million at December 31, 2016 and $1
billion at December 31, 2015.

Customer Credit

We are exposed to credit risk from our customers. In the normal course of business we extend credit to our customers if they
satisfy pre-defined credit criteria. We maintain an allowance for doubtful accounts for estimated losses resulting from the failure of
our customers to make required payments. An additional allowance may be required if the financial condition of our customers
deteriorates. The allowance for doubtful accounts is maintained at a level that management assesses to be appropriate to absorb
estimated losses in the accounts receivable portfolio.

Our customers may default on their obligations to us due to bankruptcy, lack of liquidity, operational failure or other reasons.
Our provision for bad debt expense was $4 million in 2016, $4 million in 2015 and $8 million in 2014. The allowance for doubtful
accounts was $20 million at December 31, 2016 and $25 million at December 31, 2015.

Pensions

Recent market conditions have resulted in an unusually high degree of volatility and increased risks and short-term liquidity
concerns associated with some of the plan assets held by our defined benefit pension plans, which have impacted the performance of
some of the plan assets. Based upon the annual valuation of our defined benefit pension plans at December 31, 2016, we expect our
net periodic benefit income to be approximately $3 million in 2017. See Note 14, “Profit Sharing, Retirement Savings Plans and
Defined Benefit Pension Plans,” of the Notes to Consolidated Financial Statements for further details on our defined benefit pension
plans.

Commodities

We use various commodity raw materials such as plastic resins and other chemicals and energy products such as electric power
and natural gas in conjunction with our manufacturing processes. Generally, we acquire these components at market prices in the
region in which they will be used and do not use financial instruments to hedge commodity prices. Moreover, we seek to maintain
appropriate levels of commodity raw material inventories thus minimizing the expense and risks of carrying excess inventories. We do
not typically purchase substantial quantities in advance of production requirements. As a result, we are exposed to market risks related
to changes in commodity prices of these components.
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Item 8. Financial Statements and Supplementary Data

The following Consolidated Financial Statements and notes are filed as part of this report.

Sealed Air Corporation

Reports of Independent Registered Public Accounting Firms
Financial Statements:
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Consolidated Statements of Operations for the Three Years Ended December 31, 2016........c.ccceevveevvenennnnn.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Sealed Air Corporation

We have audited the accompanying consolidated balance sheets of Sealed Air Corporation and subsidiaries (the “Company”) as of
December 31, 2016 and 2015, and the related consolidated statements of operations, comprehensive income (loss), stockholders’
equity and cash flows for each of the two years in the period ended December 31, 2016. Our audits also included the financial
statement schedule listed in the Index at Item 15(a)(2) for the information presented for each of the two years in the period ended
December 31, 2016 . These financial statements and schedule are the responsibility of the Company's management. Our responsibility
is to express an opinion on these financial statements and financial statement schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and significant estimates made by management, and
evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of
Sealed Air Corporation and subsidiaries at December 31, 2016 and 2015, and the consolidated results of their operations and their cash
flows for each of the two years in the period ended December 31, 2016, in conformity with U.S. generally accepted accounting
principles. Also, in our opinion, the related financial statement schedule, when considered in relation to the basic financial statements
taken as a whole, presents fairly in all material respects the information set forth therein.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), Sealed
Air Corporation and subsidiaries’ internal control over financial reporting as of December 31, 2016, based on criteria established in

Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013
framework) and our report dated February 15, 2017 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Charlotte, North Carolina
February 15, 2017

73



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Sealed Air Corporation

We have audited Sealed Air Corporation and subsidiaries' internal control over financial reporting as of December 31, 2016, based on
criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (2013 framework) (the COSO criteria). Sealed Air Corporation and subsidiaries’ management is responsible for
maintaining effective internal control over financial reporting, and for its assessment of the effectiveness of internal control over
financial reporting included in the accompanying Management’s Annual Report on Internal Control over Financial Reporting. Our
responsibility is to express an opinion on the company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over
financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control over
financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk, and performing such other procedures as we considered necessary in the circumstances.
We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. A company’s internal control over financial reporting includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect
on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, Sealed Air Corporation and subsidiaries maintained, in all material respects, effective internal control over financial
reporting as of December 31, 2016, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated balance sheets of Sealed Air Corporation and subsidiaries as of December 31, 2016 and 2015 and the related

consolidated statements of operations, comprehensive income (loss), stockholders’ equity and cash flows for each of the two years in
the period ended December 31, 2016 and our report dated February 15, 2017 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Charlotte, North Carolina
February 15, 2017
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
Sealed Air Corporation:

We have audited the accompanying consolidated statements of operations, comprehensive income (loss), stockholders’ equity, and
cash flows of Sealed Air Corporation and subsidiaries for the year ended December 31, 2014. These consolidated financial statements
are the responsibility of the Company’s management. Our responsibility is to express an opinion on these consolidated financial
statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the results of operations
and the cash flows of Sealed Air Corporation and subsidiaries for the year ended December 31, 2014, in conformity with U.S.
generally accepted accounting principles.

As discussed in Note 2 to the consolidated financial statements, Sealed Air Corporation and subsidiaries elected to change its method
of accounting for certain inventories.

/s/  KPMG LLP

Short Hills, New Jersey
February 27, 2015
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SEALED AIR CORPORATION AND SUBSIDIARIES

Consolidated Balance Sheets

(In millions, except per share data)

Current assets:

ASSETS

Cash and cash eqUIVAIENTS® .............co.ovviieieeeeee oo
Trade receivables, net of allowance for doubtful accounts of $20.3 in 2016 and $24.9 in 2015....
INCOME tAX TECEIVADIES. ... .eiiuiieiicciiiciie ettt ettt et e b e et eebe e aseeaeesaseesseaes

Other receivables®®

Inventories, net of inventory reserves of $24.9 in 2016 and $21.9 in 2015.......ccccecvevveineinrnnenne

Assets held for sale

Prepaid expenses and other CUITENt ASSELS .........ccverierierierieriieieeeieiestteie ettt et st ee e eesaeeneens
TOtAl CUITENE ASSELS ....euvintenieiieiieieiteetet ettt ettt ettt sbe st sttt ebe e
Property and equipment, N6t .............o..oovivvoeeeeeeeee oo ee e

Goodwill ........cceeennne.
Intangible assets, net....
Deferred taxes..............

(1)

Oher NON-CUITENE @SSEES ™ ..eeuviriieriitieiesteetesttestesteetesseetesteessesseessessaessesseassesseessesssassesseessesseessesseessens

Total assets ..................

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities:

SHOTE-tErM DOITOWINES® ...
Current portion of 10ng-term debt..........ccccoiiiiiiiiiiiiiniiiece e

Accounts payable

(2)

ACCTUCA TESIIUCTUTING COSTS.c.uveuitirtiteteieuietietestentetesteneeteeteste s eseeseeseetesbesteneeneeneeseetesseneeneeseeneanes
Other CUITENt HADIIITIES .....eveeiiiiieieciieterteee ettt sttt st sbe e
Total current HabIlItIES. ......ceeeriirieiesiieieeete sttt sttt sttt et seee e saeens
Long-term debt, less current portion'.............co.oouoveveeeeeeeeeeeeee oo eeeeeeeen

Deferred taxes..............

)

Other NON-CUITENE TADIES® ...ttt e et e et e e et eees e e eees e e eeeseseeseeseeseeene

Total liabilities.............

Commitments and CONTINZEICIES ......cueeueruirtirieieietieteiteetee et ettt stesteeeseese et ebeseesse e e st eseetessenseeeneeneas

Stockholders’ equity:

Preferred stock, $0.10 par value per share, 50,000,000 shares authorized; no shares issued in

2016 and 2015 ....

Common stock, $0.10 par value per share, 400,000,000 shares authorized; shares issued:
227,638,738 in 2016 and 225,625,636 in 2015; shares outstanding: 193,482,383 in 2016 and
196,013,299 00 2015 ..oveeeeeeeeeeee ettt ettt ettt et ettt ettt et ettt eereereeereenre e

Additional paid-in capital ..
Retained earnings...

Common stock in treasury, 34,156,355 shares in 2016 and 29,612,337 shares in 2015 ................
Accumulated other comprehensive loss, net of taxes:

Unrecognized pension items...........
Cumulative translation adjustment

Unrealized net gain
Unrealized net gain

Total accumulated other comprehensive loss, net of taxes

on derivative instruments for net investment hedge
on derivative instruments for cash flow hedge..............

Total StOCKNOIAETS” EQUILY ....ccuviuiruiriitiieitciieert sttt
Total liabilities and StOCKhOIAETS” EQUILY ....evevvvervieieiieieieeieie ettt re et e seesaeenees

(O]

December 31,

December 31,

2016 2015@
363.7 $ 351.7
898.7 758.4
21.8 22.7
132.7 131.5
659.9 660.8
33 10.3
135.2 280.3
2,215.3 2,215.7
1,060.3 945.7
2,855.6 2,909.5
710.1 784.3
210.5 204.7
337.3 345.1
7,389.1 $ 7,405.0
92.6 $ 248.2
328.1 46.6
885.7 669.0
44.8 53.6
767.7 789.7
2,118.9 1,807.1
3,938.3 4,266.8
51.0 75.0
671.2 729.0
6,779.4 6,877.9
22.8 22.6
1,974.1 1,915.0
1,040.0 675.2
(1,478.1) (1,265.7)
(276.7) (266.0)
(701.9) (564.0)
21.0 1.7
8.5 8.3
(949.1) (820.0)
609.7 527.1
7,389.1 $ 7,405.0

See accompanying notes to Consolidated Financial Statements.

As of January 1, 2016, we have adopted ASU 2015-03 and ASU 2015-15 with retrospective application. This resulted in a reclassification from other

non-current assets to long-term debt, less current portion for debt issuance costs as of December 31, 2015. Refer to Note 2, “Summary of Significant
Accounting Policies and Recently Issued Accounting Standards” of the Notes to the Consolidated Financial Statements for further details.

()

Property and equipment, net, and other non-current liabilities as of December 31, 2015, have been revised to properly reflect asset retirement

obligations. This resulted in an increase to property and equipment, net and other non-current liabilities of $15.0 million. Certain amounts related to
external payment terms were misclassified in the Consolidated Balance Sheet. The revision of this item resulted in a decrease in accounts payable and
an increase in short-term borrowings of $6.3 million as of December 31, 2015. Additionally, due to changes in the accounting treatment of a factoring
agreement the Company reclassified $6.7 million from cash and cash equivalents to other receivables. See Note 2 “Summary of Significant
Accounting Policies and Recently Issued Accounting Standards” of the Notes to Consolidated Financial Statements under the heading
“Reclassifications and Revisions” for further discussion of the revisions.
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SEALED AIR CORPORATION AND SUBSIDIARIES

Consolidated Statements of Operations

Year Ended December 31,

(In millions, except per share data) 2016 2015 2014
INEE SALES ...ttt ettt ettt et e s eae st st eateeaeeae e e saeeeneans $ 6,7783  $ 7,031.5 $ 7,750.5
COSE OF SAES™ ...t 4,246.7 4,444.9 5,062.9

GIOSS PIOTIE.cuviieiiieieeieetieie et ettt et ete e e eaessee e e sbeeseensessseesaesseenseens 2,531.6 2,586.6 2,687.6
Selling, general and administrative expenses(l) ............................................ 1,604.5 1,652.3 1,841.3
Amortization expense of intangible assets acquired ...........ccoeceveverienriennnns 94.9 88.7 118.9
Stock appreciation rights EXPEenSe.........ccveevereereerieeieeieseesieereeseeresneneens (0.1) 39 8.1
Restructuring and other charges'™ ...............cooovvvvieieeeeeeeeeeeeeeeeeeeeeees 13.2 78.3 65.7

OPErating Profit ..c..eeveeriieiieiieieeeeee et 819.1 763.4 653.6
INEETEST EXPEIISE..ceuvieirieeiieeieeetieeiteeeteesteeeteesbeessreesbeessseesssaessseesnseensseenes (213.1) (227.7) (287.7)
Impairment of equity method INVeStMEeNt ...........cccoeoieiieierereieeieceieene — — (5.7)
Foreign currency exchange loss related to Venezuelan

SUDSTAIATIES . ..ottt ettt ettt st ae e s e e nee 3.4) (33.1) (20.4)

Charge related to Venezuelan subsidiaries™.............c.coocovveiveiveivreeeenn, (46.0) — —
Gain from Settlement agreement ...........coceeueeeeieieriesiere e — — 21.1
Loss on debt redemption and refinancing activities..........ccccevvevereeeneeenne (0.1) (110.0) (102.5)
(Loss) gain on sale of business, Net.........cceevvererrierienieeieeiesiene e (1.8) 13.4 —
(07315 G 18 1070} 0 4 1S 4 1< SRR 11.2 19.9 8.8
Earnings before income tax proviSion...........cceceeeeereereeneeneeeesceseeeneeeeeans 565.9 4259 267.2
INCOME tAX PrOVISION . ...eeuiieiiieeiiiieie ettt ettt eens 79.5 90.5 9.1
Net earnings available to common stockholders............ccceovvveierevieierennnn. $ 486.4 $ 3354 $ 258.1
Net earnings per common share:
Net earnings per common share - basic® ............cccovveiieeeeeeeseseseen $ 249 3§ 1.63 § 1.22
Net earnings per common share - diluted®...............c.cooovvivreeeieene, $ 246 S 1.62 § 1.20
Dividends per common Share.............cocveeeivieeeisieeeriieeeeeeeeeeee e $ 061 3 052 $ 0.52
Weighted average number of common shares outstanding:

BaSIC -ttt e 194.3 203.9 210.0

DAIULEA ...t 197.2 206.7 213.9

See accompanying notes to Consolidated Financial Statements.

" Due to the ongoing challenging economic situation in Venezuela, the Company approved a program in the second quarter of
2016 to cease operations in the country. Refer to Note 2, “Summary of Significant Accounting Policies and Recently Issued
Accounting Standards” under the “Impact of Inflation and Currency Fluctuation” section of the Notes to the Consolidated

o Financial Statements for further details.

The Company early adopted ASU 2016-09 on a prospective basis as required, related to the recognition of excess tax benefits to
the Consolidated Statement of Operations which were previously recorded in additional paid-in capital, effective January 1,
2016. This resulted in an additional 446,747 diluted weighted average number of common shares outstanding for the year ended
December 31, 2016, and recognition of excess tax benefits of $18.1 million in the income tax provision for the year ended
December 31, 2016. As a result, net earnings per common share increased by $0.10 per share for the year ended December 31,
2016. Refer to Note 2, “Summary of Significant Accounting Policies and Recently Issued Accounting Standards” of the Notes

to the Consolidated Financial Statements for further details.
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SEALED AIR CORPORATION AND SUBSIDIARIES

Consolidated Statements of Comprehensive Income (Loss)

Year Ended December 31,

(In millions) 2016 2015 2014
Net earnings available to common stockholders..............coeveiveveriiriennnnnen. $ 4864 $ 3354 $ 258.1
Other comprehensive income (loss), net of taxes:
Recognition of deferred pension items, net of taxes of $2.4 for 2016, $5.4 for

2015 and $36.0 fOr 2014 ....oveeieiieieeeee e (10.7) (15.9) (106.8)
Unrealized losses on derivative instruments for net investment

hedge, net of taxes of $(12.0) for 2016, and $(1.1) for 2015 ..................... 19.3 1.7 —
Unrealized losses on derivative instruments for cash flow hedge,

net of taxes of $(0.1) for 2016, $0.3 for 2015 and $(1.7) for 2014 ............. 0.2 2.1 2.6
Foreign currency translation adjustments, net of tax of $(19.8) million for

2016, $16.9 million for 2015, $6.6 million in 2014 .........ccoocveieiiiiinne. (137.9) (194.1) (232.2)
Other comprehensive (10Ss), Net OF tAXES ...cvvvviiieriiiiieiicieceeeere e, (129.1) (206.2) (336.4)
Comprehensive income (10SS), NEt OF tAXES......cvvveieirreieiireieieieeeeeeieneeeeens $ 3573 § 1292 § (78.3)

See accompanying notes to Consolidated Financial Statements.
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SEALED AIR CORPORATION AND SUBSIDIARIES
Consolidated Statements of Cash Flows

Year Ended December 31,

(In millions) 2016 20152 2014V
Net earnings available to common stockholders $ 4864  $ 3354  § 258.1
Adjustments to reconcile net earnings to net cash provided by (used in) operating activities

Depreciation and amMOTtIZAtION ..........cceeveirieirieririeieieieeieeiee ettt esessesesseseeseseesenseneas 214.0 213.3 266.7
Share-based incentive compensation 59.9 61.2 54.1
Profit sharing eXpense .........cccecevveverveerieennne 24.6 36.0 36.7
Loss on debt redemption and refinancing activities...........ceoveereirieirieinienineneeseeseesieeseseeaens 0.1 110.0 102.5
Remeasurement loss related to Venezuelan subsidiaries..........co.eecocvrnierccnnneccninnneerccrcnnneen 34 33.1 20.4
Charges related to Venezuelan SUbSIAIALIES ..........cveveiruiiierieericirie et 46.0 — —
Development grant matter — — 14.0
Impairment of equity method INVESHMENT ........o.eueuiriririiieiiiireeicic et — — 5.7
ASSCL IMPAITINIENIE ..ottt ettt ettt e et e et e e b e s e st sses e et eseete st ebe st ese s esesseseeseseeseneeseneanens — — 4.0
Provisions for bad debt............cccciuiiiiiiiiiiiiic e 43 5.8 8.0
Provisions for inventory ODSOIESCEICE ........cueriiuirieuirieiieiei ettt 6.4 0.2) 9.2
Gain from Claims SEICMENT .........ccoeviieririeririeirieietete ettt esesae e besaesesaesensenens — — (21.1)
DETRITEA tAXES, NMEL ...ttt ettt ettt b ettt st ettt et b e ene e (61.7) (22.6) 146.2
Excess tax benefit from common stock issued in the Settlement agreement® .. — (46.2) (37.7)
Net loss (gain) on disposals of property and equipment and Other.............coceceveireinernennicneene 0.9 (3.3) 0.8
(Gain) 10Ss 0N SALE OF DUSINESS ....c.eoveuieieiieiirietiieieiee ettt sse e es s senes 1.9 (24.6) —
Other non-cash items, net (8.4) 4.9 0.4
Changes in operating assets and liabilities:
Trade TECEIVADIES, NEL......ciiveiiiiiietiietiiete ettt ese bbb ae st esesaeseesesaesesaesensesens (33.9) 36.7 (27.8)
TNVEIOTIES ...ttt et st (17.1) (38.3) (48.7)
Accounts payable 228.0 81.4 140.1
INCOME taX TECEIVADIE ......c.eiiiiiiiiiicicc et 7.3 322 (214.6)
Settlement agreement and related tems™ ...........co..cooiveieereeeeeeeeeeeee e — 235.2 (929.7)
Other assets and liabilities (55.2) (67.9) (6.1)
Net cash provided by (used in) Operating aCtiVities ..........ecervereriererieirierireeeeeeteeeeee e seeneenes 906.9 982.1 (218.8)
Cash flows from investing activities:
Capital EXPENAILUIES .....eveveieiieieieteietiteetee ettt ettt ste st eteseese e seneesesesesseseeseseesensesenseneas (275.7) (184.0) (153.9)
Proceeds from sale Of BUSINESSES ........c.cciviiiiiiiiiiiiiiciicc s 7.8 94.6 —
Businesses acquired in purchase transactions, net of cash and cash equivalents acquired .. (5.8) (27.5) (3.6)
Proceeds from sales of property, equipment and other assets...........c.coceererrereereeennene. 4.9 329 16.1
Settlement of foreign currency forward CONtraCts..........ccovvueueueiriririeieuiinireec e (46.0) 24.0 15.1
Net cash used in INVESTNG ACHIVITIES....cvveveveiririeieteiiiirieiet ettt ettt e (314.8) (60.0) (126.3)
Cash flows from financing activities:
Net (payments) proceeds from short-term DOITOWINGS ......c.c.cevvveveueririririereieiririeieieieeneeee e (154.2) 111.2 79.1
Cash used as collateral on borrowing arrangements ..............o.eeueeeererueuerererereereuereeseeeesenereesesnenene 3.6 (20.5) (36.2)
Proceeds from 10ng-term debt ..........coueueiiiriiiiiiiiireie ettt — 855.0 2,282.6
Payments of long-term debt............cccoveiiueiiininincieiiccccree e (27.1) (754.3) (2,290.6)
Excess tax benefit from common stock issued in the Settlement agreement® .. — 46.2 37.7
Dividends paid on common StOCK .........coeeureriririiiiniiinieeneereeeeeeeeesene (121.6) (106.8) (110.9)
Repurchases of COMMON SEOCK .......ouviveieiiieiiieirieeee e (217.0) (802.0) (184.0)
Payments for debt ISSUANCE COSS .....couiuiruiriiiirieirieieteieteet ettt sttt — (8.8) (24.3)
Payments for debt eXtingUiSNMENt COSLS .....c.vvveiriiieriietiieeriee ettt eenens 0.1) (99.4) (74.7)
Acquisition of common stock for tax Withholding..........c.cccveririririninininecc e (30.7) 9.3) (3.0)
Other financing activities..........cccccevreeveuereerennnee 6.2 — 3.1
Net cash used in financing activities® .............ccccoororrvrrrreriereeeeeeereeae (540.9) (788.7) (321.2)
Effect of foreign currency exchange rate changes on cash and cash equivalents .. (39.2) (60.4) (37.4)
Net change in cash and cash eqUIVAIENLS ...........ceeiririririeiiinieec e 12.0 73.0 (703.7)
Balance, beginning of PEIiod.........ccoeuvueuiuiiiiriiiiieiirircecittr et 351.7 278.7 982.4
Net change during the Period.........ccocovieieiiiniieieeeee et 12.0 73.0 (703.7)
Balance, €nd OF PETIOW .........o.vvivririeieieieiiieieeieie ettt es e $ 3637 $ 3517 § 278.7
Supplemental Cash Flow Information:
Interest payments, net of amounts capitalized ...........ccoovevereieerieirieireeeee e $ 215.1 $ 229.7 $ 710.4
INCOME TAX PAYIMENLS .....voveieieieeereeieaeteiceeese e sttt s s ese s s st b sesesss st esesesesessssssssssesesesesesesennnns $ 1258  § 101.6  $ 85.1
Stock appreciation rights payments (less amounts included in restructuring payments)................ $ 1.9 $ 20.7 $ 21.1
Restructuring payments including associated COSES .........orurururirinininiiiinieieieieieieeeeeeeieieseeeeeeens $ 66.1 $ 983  § 108.1
Non-cash items:
Transfers of shares of our common stock from treasury for our 2015, 2014, and 2013
profit-sharing plan CONIIIDULIONS ...........ooiviuivevereieiiiceeeceeie et esas $ 376§ 367 $ 33.2
Transfer of shares of our common stock as part of the funding of the Settlement agreement....... $ —  $ — 1.8

See accompanying notes to Consolidated Financial Statements.
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Interest payments in 2014 include $416.6 million related to the Settlement agreement.

During the first quarter of 2015, the Company received the tax refund of $235.2 million related to the Settlement agreement payment. During the first quarter of
2014, we used $929.7 million of cash to fund the cash portion of the Settlement agreement and related accrued interest. We recorded an excess tax benefit of
$46.2 million as an out-of-period adjustment in December 2015 and $37.7 million in December 2014 related to the 18 million shares of Common Stock issued
in connection with the Settlement agreement. See Note 16 “Income Taxes” of the Notes to Consolidated Financial Statements for further discussion of the out-
of-period adjustment.

The Company early adopted ASU 2016-09 on a retrospective basis related to the classification of excess tax benefits on the Statement of Cash Flows, effective
January 1, 2016, which resulted in an increase in operating cash flow of $6.8 million and a decrease in financing activities of $6.8 million for the year ended
December 31, 2016 and an increase in operating cash flow of $13.1 million and a decrease in financing activities of $13.1 million for the year ended December
31,2015. There was no impact on the year ended December 31, 2014. Refer to Note 2, “Summary of Significant Accounting Policies and Recently Issued
Accounting Standards” of the Notes to the Consolidated Financial Statements for further details.

Certain amounts related to external payment terms were misclassified in the Consolidated Balance Sheet as of December 31, 2015 and 2014. The revision of this
item resulted in a decrease in accounts payable and an increase in short-term borrowings in each year. Additionally, due to changes in the accounting treatment
of a factoring agreement the Company reclassified amounts from cash and cash equivalents to other receivables for the years ended December 31, 2015 and
2014. See Note 2 “Summary of Significant Accounting Policies and Recently Issued Accounting Standards” of the Notes to Consolidated Financial Statements
under the heading “Reclassifications and Revisions” for further discussion of the revisions.
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SEALED AIR CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Note 1 Organization and Nature of Operations

We are a global leader in food safety and security, facility hygiene and product protection. We serve an array of end markets
including food and beverage processing, food service, retail, healthcare and industrial, and commercial and consumer applications.
Our focus is on achieving quality sales growth through leveraging our geographic footprint, technological know-how and leading
market positions to bring measurable, sustainable value to our customers, employees and investors.

We conduct substantially all of our business through three wholly-owned subsidiaries, Cryovac, Inc., Sealed Air Corporation

(US) and Diversey, Inc. Throughout this report, when we refer to “Sealed Air,” the “Company,” “we,” “our,” or “us,” we are referring
to Sealed Air Corporation and all of our subsidiaries, except where the context indicates otherwise.

Note 2 Summary of Significant Accounting Policies and Recently Issued Accounting Standards
Summary of Significant Accounting Policies
Basis of Presentation

Our Consolidated Financial Statements include all of the accounts of the Company and our subsidiaries. We have eliminated all
significant intercompany transactions and balances in consolidation. All amounts are in millions, except per share amounts, and are
approximate due to rounding.

Reclassifications and Revisions

The Consolidated Balance Sheet as of December 31, 2015 has been revised to properly reflect asset retirement obligations. This
revision resulted in an increase to property and equipment, net, as well as other non-current liabilities of $15.0 million as of December
31, 2015.

For the years ended December 31, 2015 and 2014, certain amounts related to external payment terms were misclassified in the
Consolidated Balance Sheet and Consolidated Statement of Cash Flows. The revision of this item resulted in a decrease of $6.4
million in accounts payable and an increase of $6.4 million in short-term borrowings as of December 31, 2014 and a decrease of $6.3
million in accounts payable and an increase of $6.3 million in short-term borrowings as of December 31, 2015 related to extended
payment terms on a vendor agreement on the Consolidated Balance Sheet. The revision of these items on the Consolidated Statement
of Cash Flows resulted in a decrease to cash used in operating activities and an increase to cash used in financing activities of $6.4
million for the year ended December 31, 2014 and an increase to cash provided by operating activities and a decrease to cash used in
financing activities of $0.1 million for the year ended December 31, 2015.

Additionally, for the periods ended December 31, 2015 and 2014 reclassifications were made on the Consolidated Balance
Sheet and Consolidated Statement of Cash Flows due to changes in the accounting treatment of a factoring agreement. As a result, the
Company reclassified $6.7 million and $7.5 million from cash and cash equivalents to other receivables, respectively. This
reclassification resulted in an increase in cash provided (used in) by operating activities of $0.8 million for the year ended December
31, 2015 and $2.4 million for the year ended December 31, 2014.

In addition, certain other prior period amounts have been reclassified to conform to the current year presentation. These
reclassifications, individually and in the aggregate, had no impact on our consolidated financial condition, results of operations and
cash flows.

Use of Estimates

The preparation of our Consolidated Financial Statements and related disclosures in conformity with U.S. GAAP requires our
management to make estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent
assets and liabilities at the date of the financial statements and revenue and expenses during the period reported. These estimates
include, among other items, assessing the collectability of receivables, the use and recoverability of inventory, the estimation of fair
value of financial instruments, assumptions used in the calculation of income taxes, useful lives and recoverability of tangible assets
and goodwill and other intangible assets, assumptions used in our defined benefit pension plans and other post employment benefit
plans, estimates related to self-insurance such as the aggregate liability for uninsured claims using historical experience, insurance and
actuarial estimates and estimated trends in claim values, fair value measurement of assets, costs for incentive compensation and
accruals for commitments and contingencies. We review these estimates and assumptions periodically using historical experience and
other factors and reflect the effects of any revisions in the Consolidated Financial Statements in the period we determine any revisions
to be necessary. Actual results could differ from these estimates.
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Financial Instruments

We may use financial instruments, such as cross-currency swaps, interest rate swaps, caps and collars, U.S. Treasury lock
agreements and foreign currency exchange forward contracts and options relating to our borrowing and trade activities. We may use
these financial instruments from time to time to manage our exposure to fluctuations in interest rates and foreign currency exchange
rates. We do not purchase, hold or sell derivative financial instruments for trading purposes. We face credit risk if the counterparties to
these transactions are unable to perform their obligations. Our policy is to have counterparties to these contracts that are rated at least
BBB- by Standard & Poor’s and Baa3 by Moody’s.

We report derivative instruments at fair value and establish criteria for designation and effectiveness of transactions entered into
for hedging purposes. Before entering into any derivative transaction, we identify our specific financial risk, the appropriate hedging
instrument to use to reduce this risk, and the correlation between the financial risk and the hedging instrument. We use forecasts and
historical data as the basis for determining the anticipated values of the transactions to be hedged. We do not enter into derivative
transactions that do not have a high correlation with the underlying financial risk we are trying to reduce. We regularly review our
hedge positions and the correlation between the transaction risks and the hedging instruments.

We account for derivative instruments as hedges of the related underlying risks if we designate these derivative instruments as
hedges and the derivative instruments are effective as hedges of recognized assets or liabilities, forecasted transactions, unrecognized
firm commitments or forecasted intercompany transactions.

We record gains and losses on derivatives qualifying as cash flow hedges in other comprehensive income, to the extent that
hedges are effective and until the underlying transactions are recognized on the Consolidated Statements of Operations, at which time
we recognize the gains and losses on the Consolidated Statements of Operations. We recognize gains and losses on qualifying fair
value hedges and the related loss or gain on the hedged item attributable to the hedged risk on the Consolidated Statements of
Operations.

Generally, our practice is to terminate derivative transactions if the underlying asset or liability matures or is sold or terminated,
or if we determine the underlying forecasted transaction is no longer probable of occurring. Any deferred gains or losses associated
with derivative instruments are recognized on the Consolidated Statements of Operations over the period in which the income or
expense on the underlying hedged transaction is recognized.

See Note 12, “Derivatives and Hedging Activities,” of the Notes to Consolidated Financial Statements for further details.

Fair Value Measurements of Financial Instruments

In determining fair value of financial instruments, we utilize valuation techniques that maximize the use of observable inputs
and minimize the use of unobservable inputs to the extent possible and consider counterparty credit risk in our assessment of fair
value. We determine fair value of our financial instruments based on assumptions that market participants would use in pricing an
asset or liability in the principal or most advantageous market. When considering market participant assumptions in fair value
measurements, the following fair value hierarchy distinguishes between observable and unobservable inputs, which are categorized in
one of the following levels:

e [evel I Inputs: Unadjusted quoted prices in active markets for identical assets or liabilities accessible to the reporting
entity at the measurement date.

e  [evel 2 Inputs: Other than quoted prices included in Level 1 inputs that are observable for the asset or liability, either
directly or indirectly, for substantially the full term of the asset or liability.

®  Level 3 Inputs: Unobservable inputs for the asset or liability used to measure fair value to the extent that observable inputs
are not available, thereby allowing for situations in which there is little, if any, market activity for the asset or liability at
measurement date.

Our fair value measurements for our financial instruments are subjective and involve uncertainties and matters of significant
judgment. Changes in assumptions could significantly affect our estimates. See Note 13, “Fair Value Measurements and Other
Financial Instruments,” of the Notes to Consolidated Financial Statements for further details on our fair value measurements.

Foreign Currency Translation

In non-U.S. locations that are not considered highly inflationary, we translate the balance sheets at the end of period exchange
rates with translation adjustments accumulated in stockholders’ equity on our Consolidated Balance Sheets. We translate the
statements of operations at the average exchange rates during the applicable period.
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We translate assets and liabilities of our operations in countries with highly inflationary economies at the end of period
exchange rates, except that nonmonetary asset and liability amounts are translated at historical exchange rates. In countries with highly
inflationary economies, we translate items reflected in the statements of operations at average rates of exchange prevailing during the
period, except that nonmonetary amounts are translated at historical exchange rates.

Impact of Inflation and Currency Fluctuation
Venezuela

Economic and political events in Venezuela have continued to expose us to heightened levels of foreign currency exchange risk.
Accordingly, Venezuela has been designated a highly inflationary economy under U.S. GAAP, and the U.S. dollar replaced the
bolivar fuerte as the functional currency for our subsidiaries in Venezuela. All bolivar-denominated monetary assets and liabilities are
re-measured into U.S. dollars using the current exchange rate available to us, and any changes in the exchange rate are reflected in
foreign currency exchange gains and losses related to our Venezuelan subsidiaries on the Consolidated Statements of Operations.

2014 Activity

In January 2014, the government expanded the use of the Supplementary Foreign Currency Administration System, known as
the SICAD and created a new agency called the National Center of Foreign Commerce or CENCOEX which replaced the Commission
for the Administration of Foreign Exchange or “CADIVI”. In February 2014, the government opened a new exchange called SICAD
2, which would allow for more exchanges of U.S. dollars and allow more companies the ability to obtain U.S. dollars, including for
dividend remittances. This market began to operate on March 24, 2014. Therefore, there were 4 legal mechanisms at this time to
exchange Bolivars for U.S. dollars:

e (CENCOEX at the official rate of 6.3;
e CENCOEX at the latest published SICAD auction rate;
e  SICAD 1 auction process at the awarded exchange rate; and

e  SICAD 2 at the negotiated exchange rate.

During 2014, we evaluated which legal mechanisms were available to each Venezuelan subsidiary to access U.S. dollars and
also estimated the excess cash position over the next 18 months. We concluded that as of December 31, 2014 the excess cash position
for our Venezuelan subsidiaries would be remeasured at the SICAD 2 rate, which was 49.9883 at December 31, 2014, since that
would be the only mechanism available to access U.S. dollars to be able to make a dividend payment. For the remaining bolivar-
denominated cash balances and all other bolivar-denominated monetary assets and liabilities, we determined that since we still had
access to and were receiving U.S. dollars via the CENCOEX official rate of 6.3 we continued to remeasure these items at that rate as
of December 31, 2014. For any U.S. dollar-denominated monetary asset or liability such amounts do not get remeasured at month-end
since it is already an asset or liability denominated in U.S. dollars. However, such amounts were considered and included in the excess
cash analysis and an evaluation of the applicable exchange mechanism such amounts could be obtained or settled at was considered.
As a result of this evaluation, the Company reported a remeasurement loss of $20.4 million in 2014.

2015 Activity

In February 2015, the Venezuelan government announced a new foreign exchange platform called the Marginal Currency
System or SIMADI. The SIMADI basically replaced the SICAD 2 rate as noted above. When this market opened on February 12,
2015 the rate was 170.0390 and then at December 31, 2015 it was 198.6986. The SICAD 1 and the SICAD 2 were merged into the
SICAD. The opening rate was 12.0 for the SICAD and at December 31, 2015 it was 13.5. In addition, the CENCOEX will continue
and provide preferential treatment for certain import operations such as food and medicines.

Since these changes were announced by the Venezuelan government, the new SIMADI market had very little activity and
companies have not been able to access this market to obtain U.S. dollars. In addition, the SICAD rate which is established via
auctions had no auctions held since October 2014. However, in June 2015 an auction was held for the automotive parts and school
supplies industries.

Therefore, in 2015 there were three legal mechanisms to exchange bolivars for U.S. dollars:

e CENCOEX at the official rate of 6.3;
e  SICAD auction process at the awarded exchange rate (opening rate at 12.0 and at December 31, 2015 it was 13.5); and

e SIMADI at the negotiated rate (rate of 198.6986 at December 31, 2015).
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At December 31, 2015, we evaluated which legal mechanisms were available to our Venezuelan subsidiaries to access U.S.
dollars. Starting June 2015 and at December 31, 2015, we concluded that we would use the SIMADI rate to remeasure our bolivar
denominated monetary assets and liabilities since it was our only legally available option and our intent on a go-forward basis to
utilize this market to settle any future transactions based on then current facts and circumstances. During 2015, the Company did not
receive U.S. dollars via the CENCOEX official rate of 6.3. We were only able to access the SIMADI market and only received
minimal amounts of U.S. dollars. As a result of this evaluation, the Company reported a remeasurement loss of $33.1 million for the
year ended December 31, 2015.

2016 Activity

On February 17, 2016, the Venezuelan government made further changes to the exchange rates including a further devaluation
and on March 9, 2016 published in Exchange Agreement No. 35 further rules governing foreign exchange transactions which were
effective March 10, 2016. This includes the following key changes:

® The preferential rate for essential goods and services was changed from 6.3 to 10.0 bolivars per U.S. dollar and is no
longer called CENCOEX but is now the DIPRO;

® The SICAD rate was eliminated which reduced the number of legal mechanisms from three down to only two; and

¢ Eliminated the SIMADI rate which was replaced by the DICOM rate which will be allowed to float freely beginning at a
rate of approximately 203.0 bolivars to U.S. dollar.

At December 31, 2016, we evaluated which legal mechanisms were available to our Venezuelan subsidiaries to access U.S.
dollars. As noted above, the SIMADI rate was replaced with the DICOM rate. Consistent with our evaluation completed in the first,
second and third quarters of 2016, we concluded that we will continue to use the DICOM rate to remeasure our bolivar-denominated
monetary assets and liabilities since it is our only legally available option and our intent on a go-forward basis to utilize this market if
needed, to settle any future transactions based on current facts and circumstances. The DICOM rate as of December 31, 2016 was
673.7617.

We will continue to evaluate each reporting period the appropriate exchange rate to remeasure our financial statements based on
the facts and circumstances as applicable.

During 2016, we were only able to access the SIMADI market (during the period the market was available) and only received
minimal amounts of U.S. dollars during the first three months of 2016. We did not receive any U.S. dollars via the CENCOEX (at an
official rate of 6.3) or the DIPRO (at an official rate of 10.0). We expect that we will only have limited access to the DIPRO market to
settle certain past transactions. However, if the option becomes available to us to use the DIPRO in the future, the Company will
consider this further, as needed. For any U.S. dollar-denominated monetary asset or liability, such amounts do not get remeasured at
month-end since it is already an asset or liability denominated in U.S. dollars. As a result of this evaluation, the Company reported a
remeasurement loss of $3.4 million for the year ended December 31, 2016.

Due to the ongoing challenging economic situation in Venezuela, the Company approved a program in the second quarter of
2016 to cease operations in the country. Foreign exchange control regulations have affected our Venezuelan subsidiaries’ ability to
obtain inventory and maintain normal production. This resulted in total costs of $53.0 million being incurred which included the
following (i) a voluntary reduction in headcount including severance and termination benefits for employees of $0.3 million, (ii)
depreciation and amortization expense related to fixed assets and intangibles of $4.8 million, (iii) inventory reserves of $0.9 million
and (iv) income tax expense of $1.0 million and (v) the reclassification of $46.0 million of cumulative translation adjustment resulting
in a charge to Net income as the Company’s decision to cease operations is similar to a substantially complete liquidation.

Commitments and Contingencies — Litigation

On an ongoing basis, we assess the potential liabilities related to any lawsuits or claims brought against us. While it is typically
very difficult to determine the timing and ultimate outcome of these actions, we use our best judgment to determine if it is probable
that we will incur an expense related to the settlement or final adjudication of these matters and whether a reasonable estimation of the
probable loss, if any, can be made. In assessing probable losses, we make estimates of the amount of insurance recoveries, if any. We
accrue a liability when we believe a loss is probable and the amount of loss can be reasonably estimated. Due to the inherent
uncertainties related to the eventual outcome of litigation and potential insurance recovery, it is possible that disputed matters may be
resolved for amounts materially different from any provisions or disclosures that we have previously made. We expense legal costs,
including those legal costs expected to be incurred in connection with a loss contingency, as incurred.
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Revenue Recognition

Our revenue earning activities primarily involve manufacturing and selling products, and we consider revenues to be earned
when we have completed the process by which we are entitled to receive consideration. The following criteria are used for revenue
recognition: persuasive evidence that an arrangement exists, shipment has occurred, selling price is fixed or determinable, and
collection is reasonably assured.

Sales taxes collected from customers and remitted to governmental authorities are accounted for on a net basis and therefore are
excluded from net sales on the Consolidated Statements of Operations.

Charges for rebates and other allowances are recognized as a deduction from revenue on an accrual basis in the period in which
the associated revenue is recorded. When we estimate our rebate accruals, we consider customer-specific contractual commitments
including stated rebate rates and history of actual rebates paid. Our rebate accruals are reviewed at each reporting period and adjusted
to reflect data available at that time. We adjust the accruals to reflect any differences between estimated and actual amounts. These
adjustments impact the amount of net sales recognized by us in the period of adjustment. Charges for rebates and other allowances
were approximately 10% of gross sales in 2016 and approximately 9% of gross sales in 2015 and 2014. We expect 2017 rebates and
other allowances to be approximately the same percentage of gross sales as in 2016.

Shipping and Handling Costs

Costs incurred for the transfer and delivery of goods to customers are recorded as a component of cost of sales.

Research and Development

We expense research and development costs as incurred. Research and development costs were $130.8 million in 2016, $129.3
million in 2015 and $134.6 million in 2014.

Share-Based Incentive Compensation

At the 2014 Annual Meeting, the 2014 Omnibus Incentive Plan (the “Omnibus Plan”), was approved by our stockholders. The
Omnibus Plan replaced the 2005 Contingent Stock Plan, and no new awards were granted under that plan. Any awards outstanding
under the 2005 Contingent Stock Plan on the date of stockholder approval of the Omnibus Plan will remain subject to and be paid
under the 2005 Contingent Stock Plan, See Note 18, “Stockholders’ Equity,” of the Notes to the Consolidated Financial Statements for
further information on this plan.

We record share-based compensation awards exchanged for employee services at fair value on the date of grant and record the
expense for these awards in cost of sales and in selling, general and administrative expense, as applicable, on our Consolidated
Statements of Operations over the requisite employee service period. Share-based incentive compensation expense includes an
estimate for forfeitures and anticipated achievement levels and is generally recognized over the expected term of the award on a
straight-line basis. The Company accelerates expense using a graded vesting schedule for employees who meet retirement eligibility
requirements prior to the end of the award’s service period. For performance-based awards, the Company reassesses at each reporting
date whether achievement of the performance condition is probable and accrues compensation expense if and when achievement of
the performance condition is probable. For market based awards, the fair value of the award is determined at the grant date and is
recognized at 100% over the performance period regardless of actual market condition performance.

Environmental Expenditures

We expense or capitalize environmental expenditures that relate to ongoing business activities, as appropriate. We expense costs
that relate to an existing condition caused by previous operations and which do not contribute to current or future net sales. We record
liabilities when we determine that environmental assessments or remediation expenditures are probable and that we can reasonably
estimate the associated cost or a range of costs.

Income Taxes

We file a consolidated U.S. federal income tax return. Our non-U.S. subsidiaries file income tax returns in their respective local
jurisdictions. We provide for U.S. income taxes on those portions of our foreign subsidiaries’ accumulated earnings that we believe
are not reinvested indefinitely in our businesses.
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We account for income taxes under the asset and liability method to provide for income taxes on all transactions recorded in the
Consolidated Financial Statements. We recognize deferred tax assets and liabilities for the future tax consequences attributable to
differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax bases and tax
benefit carry forwards. We determine deferred tax assets and liabilities at the end of each period using enacted tax rates.

We recognize the tax benefit from an uncertain tax position only if it is more likely than not that the tax position will be
sustained on examination by the taxing authorities, based on the technical merits of the position. The tax benefits recognized in the
financial statements from such positions are measured based on the largest benefit that has a greater than fifty percent likelihood of
being realized upon settlement with tax authorities. We recognize interest and penalties related to unrecognized tax benefits in income
tax expense on our Consolidated Statements of Operations.

See Note 16, “Income Taxes,” of the Notes to Consolidated Financial Statements for further discussion.

Cash and Cash Equivalents

We consider highly liquid investments with original maturities of three months or less at the date of purchase to be cash
equivalents. Our policy is to invest cash in excess of short-term operating and debt service requirements in cash equivalents. Cash
equivalents are stated at cost, which approximates fair value because of the short-term maturity of the instruments. Our policy is to
transact with counterparties that are rated at least A- by Standard & Poor’s and A3 by Moody’s. Some of our operations are located in
countries that are rated below A- or A3. In this case, we try to minimize our risk by holding cash and cash equivalents at financial
institutions with which we have existing global relationships whenever possible, diversifying counterparty exposures and minimizing
the amount held by each counterparty and within the country in total.

Accounts Receivable Securitization Programs

We and a group of our U.S. operating subsidiaries maintain an accounts receivable securitization program under which they sell
eligible U.S. accounts receivable to an indirectly wholly-owned subsidiary that was formed for the sole purpose of entering into this
program. The wholly-owned subsidiary in turn may sell an undivided fractional ownership interest in these receivables with two banks
and an issuer of commercial paper administered by these banks. The wholly-owned subsidiary retains the receivables it purchases
from the operating subsidiaries. Any transfers of undivided fractional ownership interests of receivables under the U.S. receivables
securitization program to the two banks and an issuer of commercial paper administered by these banks are considered secured
borrowings with pledge of collateral and will be classified as short-term borrowings on our Consolidated Balance Sheets. The net
trade receivables that served as collateral for these borrowings are reclassified from trade receivables, net to prepaid expenses and
other current assets on the Consolidated Balance Sheets.

In February 2013, we entered into a European accounts receivable securitization and purchase program with a special purpose
vehicle, or SPV, two banks and a group of our European subsidiaries. The European program is structured to be a securitization of
certain trade receivables that are originated by certain of our European subsidiaries. The SPV borrows funds from the banks to fund its
acquisition of the receivables and provides the banks with a first priority perfected security interest in the accounts receivable. We do
not have an equity interest in the SPV. We concluded the SPV is a variable interest entity because its total equity investment at risk is
not sufficient to permit the SPV to finance its activities without additional subordinated financial support from the bank via loans or
via the collections from accounts receivable already purchased. Additionally, we are considered the primary beneficiary of the SPV
since we control the activities of the SPV, and are exposed to the risk of uncollectable receivables held by the SPV. Therefore, the
SPV is consolidated in our Consolidated Financial Statements. Any activity between the participating subsidiaries and the SPV is
eliminated in consolidation. Loans from the banks to the SPV will be classified as short-term borrowings on our Consolidated Balance
Sheets. The net trade receivables that served as collateral for these borrowings are reclassified from trade receivables, net to prepaid
expenses and other current assets on the Consolidated Balance Sheets.

See Note 8, “Accounts Receivable Securitization Programs” of the Notes to Consolidated Financial Statements for further
details.

Trade Receivables, Net

In the normal course of business, we extend credit to customers that satisfy pre-defined credit criteria. Trade receivables, which
are included on the Consolidated Balance Sheets, are net of allowances for doubtful accounts. We maintain trade receivable
allowances for estimated losses resulting from the likelihood of failure of our customers to make required payments. An additional
allowance may be required if the financial condition of our customers deteriorate.
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Inventories

During the fourth quarter of 2014, we changed the method of valuing our inventories that used the LIFO method to the FIFO
method, so that all of our inventories are now determined using the FIFO method. We state inventories at the lower of cost or market.
Costs related to inventories include raw materials, direct labor and manufacturing overhead which are included in cost of sales on the
Consolidated Statements of Operations.

Property and Equipment, Net

We state property and equipment at cost, except for the fair value of acquired property and equipment and property and
equipment that have been impaired, for which we reduce the carrying amount to the estimated fair value at the impairment date. We
capitalize significant improvements and charge repairs and maintenance costs that do not extend the lives of the assets to expense as
incurred. We remove the cost and accumulated depreciation of assets sold or otherwise disposed of from the accounts and recognize
any resulting gain or loss upon the disposition of the assets.

We depreciate the cost of property and equipment over their estimated useful lives on a straight-line basis as follows:
buildings — 20 to 40 years; machinery and equipment — 5 to 10 years; and other property and equipment — 2 to 10 years.

Asset Retirement Obligations

The company records asset retirement obligations at fair value at the time the liability is incurred if a reasonable estimate of fair
value can be made. Accretion expense is recognized as an operating expense using the credit-adjusted risk-free interest rate in effect
when the liability was recognized. The associated asset retirement obligations are capitalized as part of the carrying amount of the
long-lived asset and depreciated over the estimated remaining useful life of the asset. The useful lives of property and equipment are
discussed previously in the Property and Equipment, net section.

Goodwill and Identifiable Intangible Assets

Goodwill represents the excess of the aggregate of the following (1) consideration transferred, (2) the fair value of any
noncontrolling interest in the acquiree and, (3) if the business combination is achieved in stages, the acquisition-date fair value of our
previously held equity interest in the acquiree over the net of the acquisition-date amounts of the identifiable assets acquired and the
liabilities assumed.

Identifiable intangible assets consist primarily of patents, licenses, trademarks, trade names, customer lists and relationships,
non-compete agreements and technology based intangibles and other contractual agreements. We amortize finite lived identifiable
intangible assets over the shorter of their stated or statutory duration or their estimated useful lives, generally ranging from 3 to
15 years, on a straight-line basis to their estimated residual values and periodically review them for impairment. Total identifiable
intangible assets comprise 10% and 11% in 2016 and 2015, respectively, of our consolidated total assets.

We use the acquisition method of accounting for all business combinations and do not amortize goodwill or intangible assets
with indefinite useful lives. Goodwill and intangible assets with indefinite useful lives are tested for possible impairment annually
during the fourth quarter of each fiscal year or more frequently if events or changes in circumstances indicate that the asset might be
impaired.

Long-Lived Assets
Impairment and Disposal of Long-Lived Assets

For definite-lived intangible assets, such as customer relationships, contracts, intellectual property, and for other long-lived
assets, such as property, plant and equipment, whenever impairment indicators are present, we perform a review for impairment. We
calculate the undiscounted value of the projected cash flows associated with the asset, or asset group, and compare this estimated
amount to the carrying amount. If the carrying amount is found to be greater, we record an impairment loss for the excess of book
value over the fair value. In addition, in all cases of an impairment review, we re-evaluate the remaining useful lives of the assets and
modify them, as appropriate.

For indefinite-lived intangible assets, such as trademarks and trade names, each year and whenever impairment indicators are
present, we determine the fair value of the asset and record an impairment loss for the excess of book value over the fair value, if any.
In addition, in all cases of an impairment review we re-evaluate whether continuing to characterize the asset as indefinite-lived is
appropriate. See Note 7, “Goodwill and Identifiable Intangible Assets” of the Notes to Consolidated Financial Statements for
additional details.
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Self-Insurance

We retain the obligation for specified claims and losses related to property, casualty, workers’ compensation and employee
benefit claims. We accrue for outstanding reported claims and claims that have been incurred but not reported based upon
management’s estimates of the aggregate liability for retained losses using historical experience, insurance company estimates and the
estimated trends in claim values. Our estimates include management’s and independent insurance companies’ assumptions regarding
economic conditions, the frequency and severity of claims and claim development patterns and settlement practices. These estimates
and assumptions are monitored and evaluated on a periodic basis by management and are adjusted when warranted by changing
circumstances. Although management believes it has the ability to adequately project and record estimated claim payments, actual
results could differ significantly from the recorded liabilities.

Pensions

For a number of our U.S. and international employees, we maintain defined benefit pension plans. We are required to make
assumptions regarding the valuation of projected benefit obligations and the performance of plan assets for our defined benefit pension
plans.

We review and approve the assumptions made by our third-party actuaries regarding the valuation of benefit obligations and
performance of plan assets. The principal assumptions concern the discount rate used to measure future obligations, the expected
future rate of return on plan assets, the expected rate of future compensation increases and various other actuarial assumptions. The
measurement date used to determine benefit obligations and plan assets is December 31 for all material plans (November 30 for non-
material plans). In general, significant changes to these assumptions could have a material impact on the costs and liabilities recorded
in our Consolidated Financial Statements.

See Note 14, “Profit Sharing, Retirement Savings Plans and Defined Benefit Pension Plans,” of the Notes to Consolidated
Financial Statements for information about the Company’s benefit plans.

Net Earnings per Common Share

Basic earnings per common share is calculated by dividing net earnings available to common stockholders by the weighted
average number of common shares outstanding for the period. Non-vested share-based payment awards that contain non-forfeitable
rights to dividends are treated as participating securities and therefore included in computing earnings per common share using the
“two-class method.” The two-class method is an earnings allocation formula that calculates basic and diluted net earnings per common
share for each class of common stock separately based on dividends declared and participation rights in undistributed earnings. The
non-vested restricted stock issued under our Omnibus Plan and our 2005 Contingent Stock Plan are considered participating securities
since these securities have non-forfeitable rights to dividends when we declare a dividend during the contractual vesting period of the
share-based payment award and therefore included in our earnings allocation formula using the two-class method.

When calculating diluted net earnings per common share, the more dilutive effect of applying either of the following is
presented: (a) the two-class method (described above) assuming that the participating security is not exercised or converted, or, (b) the
treasury stock method for the participating security. Our diluted net earnings per common share for all periods presented was
calculated using the two-class method since such method was more dilutive.

See Note 21, “Net Earnings Per Common Share,” of the Notes to Consolidated Financial Statements for further discussion.

Recently Adopted Accounting Standards

In March 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Updates (“ASU”) 2016-09,
Compensation — Stock Compensation (Topic 718): Improvements to Employee Share-Based Payment Accounting (“ASU 2016-09").
ASU 2016-09 simplifies the accounting for share-based payment award transactions including: income tax consequences,
classification of awards as either equity or liabilities and classification on the statement of cash flows. ASU 2016-09 is effective for
annual periods beginning after December 15, 2016, including interim periods within those annual periods. Early adoption is permitted.
The Company elected to early adopt ASU 2016-09 in the third quarter of 2016 which required us to reflect any adjustments as of
January 1, 2016, the beginning of the annual period that includes the interim period of adoption.
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Accounting for Income Taxes

Under previous guidance, excess tax benefits and certain tax deficiencies from share-based compensation arrangements were
recorded in additional paid-in-capital within equity when the awards vested or were settled. ASU 2016-09 requires that all excess tax
benefits and all tax deficiencies be recognized as income tax expense or benefit in the income statement and adoption is on a
prospective basis. The adoption resulted in the recognition of excess tax benefits in our provision for income taxes rather than in
additional paid-in capital, as follows:

Year Ended
December 31,
(In millions) 2016
EXCESS taX DENETIE .....viviieiieicicceee ettt $ 18.1

ASU 2016-09 also requires excess tax benefits to be prospectively excluded from assumed future proceeds in the calculation of
diluted shares. As a result of the above changes, it resulted in an increase in the Company’s diluted weighted average number of
common shares outstanding as follows:

Year Ended
December 31,
2016
Increase in diluted weighted average number of common
shares OULStANAING. ........covieiieiieieeeeeee e 446,747
The changes resulted in an increase in basic and diluted EPS as follows:
Year Ended
December 31,
2016
Basic EPS prior to adoption of ASU 2016-09 ...........ccveverveierivieiereeieeeeeeeeeveeenns $ 2.39
Basic EPS upon adoption of ASU 2016-09.........c.ccocveieiiieiereeieeereeeeeereeeeeevenenas $ 2.49
Diluted EPS prior to adoption of ASU 2016-09 .........c..cceeieriierieieeieniere e $ 2.36
Diluted EPS upon adoption of ASU 2016-09........c.cccveeievrierieiieiecieseeeeie e $ 2.46

Classification of Excess Tax Benefits on the Statement of Cash Flows

In addition, under ASU 2016-09, excess income tax benefits from stock-based compensation arrangements are classified as cash
flows from operations, rather than as an inflow within financing activities and as an outflow within operating activities. The Company
has elected to apply the cash flow classification guidance of ASU 2016-09 retrospectively. There was not a material impact on the
year-end December 31, 2014. The retrospective impact on the Consolidated Statement of Cash Flows was as follows:

Year Ended Year Ended
December 31, December 31,
(In millions) 2016 2015
Impact on Net Cash provided by Operating Activities............c..o....... $ 68 $ 13.1
Imapct on Net Cash used in Financing Activities..........cooevveveevevrenennn. $ (6.8) $ (13.1)

In November 2015, FASB issued ASU 2015-17, Income Taxes (Topic 740), Balance Sheet Classification of Deferred Taxes
(“ASU 2015-177). This ASU will simplify the presentation of deferred tax assets and liabilities by requiring companies to classify all
deferred tax as noncurrent on the balance sheet instead of separating deferred taxes into current and noncurrent amounts. ASU 2015-
17 is effective for financial statements issued for annual periods beginning after December 31, 2016 and interim periods within those
annual periods. However, as early adoption is available, we adopted this standard as of December 31, 2015 with retrospective
application.
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In September 2015, the FASB issued ASU 2015-16, Business Combinations (Topic 805): Simplifying the Accounting for
Measurement-Period Adjustments (“ASU 2015-16"). This ASU requires that an acquirer recognize adjustments to provisional
amounts that are identified during the measurement period in the reporting period in which the adjustments amounts are determined.
The ASU also requires that in the same period, the effect on earnings of changes in depreciation, amortization or other income effects,
if any, as a result of the change to the provisional amounts, calculated as if the accounting had been completed at the acquisition date.
The amendments in ASU 2015-16 are effective for fiscal years beginning after December 15, 2015, including interim periods within
those fiscal years and will be applied prospectively for adjustments to provisional amounts that occur after that date. We have adopted
this amendment as of January 1, 2016 on a prospective basis as required and any adjustments to the provisional amounts identified
during the measurement period were immaterial.

In August 2015, the FASB issued ASU 2015-12, Plan Accounting: Defined Benefit Pension Plans (Topic 960), Defined
Contribution Pension Plans (Topic 962), Health and Welfare Benefit Plans (Topic 965): (Part I) Fully Benefit-Responsive Investment
Contracts, (Part IT) Plan Investment Disclosures, (Part III) Measurement Date Practical Expedient (“ASU 2015-12"). This ASU
designates contract value as the only required measure for fully benefit-responsive investment contracts; simplifies the investment
disclosure requirements under Accounting Standards Codification (“ASC”) topic 820 for fair value, and topics 960, 962 and 965 for
employee benefit plans; and provides a similar measurement date practical expedient for employee benefit plans. The amendments in
ASU 2015-12 were effective as of January 1, 2016. ASU 2015-12 did not have a material impact on our financial statements.

In July 2015, the FASB issued ASU 2015-11, Simplifying the Measurement of Inventory (“ASU 2015-117), which applies to
inventory valued at first-in, first-out (FIFO) or average cost. ASU 2015-11 requires inventory to be measured at the lower of cost or
net realizable value, rather than at the lower of cost or market. ASU 2015-11 is effective on a prospective basis for annual periods,
including interim reporting periods within those periods, beginning after December 15, 2016. We have adopted this amendment as of
January 1, 2017 and do not expect this to have a material impact on our financial statements.

In April 2015, the FASB issued ASU 2015-03, Interest—Imputation of Interest (Subtopic 835-30): Simplifying the Presentation
of Debt Issuance Costs (“ASU 2015-03”). This ASU simplifies the presentation of debt issuance costs. It requires that debt issuance
costs related to a recognized debt liability be presented in the balance sheet as a direct deduction from the carrying amount of that debt
liability, consistent with debt discounts. In August 2015, the FASB issued ASU 2015-15, Interest—Imputation of Interest
(Subtopic 835-30), Presentation and Subsequent Measurement of Debt Issuance Costs Associated with Line-of-Credit Arrangements
— Amendments to SEC Paragraphs Pursuant to Staff Announcement at June 18, 2015 Emerging Issues Task Forces (“EITF”)
Meeting (SEC Update) (“ASU 2015-15”). This ASU clarifies that, as line of credit arrangements were not specifically discussed in
ASU 2015-03, the SEC staff would not object to an entity deferring and presenting debt issuance costs as an asset and subsequently
amortizing the deferred debt issuance costs ratably over the term of the line of credit arrangement, regardless of whether there are any
outstanding borrowings on the line-of-credit arrangement. ASU 2015-15 should be adopted concurrent with the adoption of ASU
2015-03. The amendments in ASU 2015-03 are effective for fiscal years, and interim periods within those years, beginning after
December 15, 2015. We have adopted these standards as of January 1, 2016 with retrospective application. Adoption of ASU 2015-03
and ASU 2015-15 resulted in a decrease in other non-current assets of $35.9 million and a decrease in long-term debt of $35.9 million
as of December 31, 2015 on the Consolidated Balance Sheet.

In April 2015, the FASB issued ASU 2015-05, Intangibles—Goodwill and Other—Internal-Use Software (Subtopic 350-40):
Customer’s Accounting for Fees Paid in a Cloud Computing Arrangement (“ASU 2015-05). This ASU helps entities evaluate the
accounting for fees paid by a customer in a cloud computing arrangement. It provides guidance about whether a cloud computing
arrangement includes a software license. We have adopted this amendment on January 1, 2016 on a prospective basis as required.
The adoption of ASU 2015-05 did not have a material impact on the financial statements.

In August 2014, the FASB issued ASU 2014-15, Presentation of Financial Statements — Going Concern (Subtopic - 205-40)
(“ASU 2014-157).This ASU requires management to evaluate whether it is probable that known conditions or events, considered in
the aggregate, would raise substantial doubt about the entity’s ability to continue as a going concern within one year after the date that
the financial statements are issued. If such conditions or events are identified, the standard requires management’s mitigation plans to
alleviate the doubt or a statement of the substantial doubt about the entity’s ability to continue as a going concern to be disclosed in the
financial statements. The amendments in ASU 2014-15 are effective for fiscal years, and interim periods within those years, beginning
after December 15, 2016. We adopted this amendment on December 31, 2016. The adoption of ASU 2014-15 did not have a material
impact on the financial statements
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Recently Issued Accounting Standards

In January 2017, the FASB issued ASU 2017-04, Intangibles — Goodwill and Other (Topic 350): Simplifying the Test for
Goodwill Impairment (“ASU 2017-04"). ASU 2017-04 eliminates Step 2 as part of the goodwill impairment test. The amount of the
impairment charge to be recognized would now be the amount by which the carrying value exceeds the reporting unit’s fair value.
The loss to be recognized can not exceed the amount of goodwill allocated to that reporting unit. The amendments in ASU 2017-04
are effective for annual or interim goodwill impairment tests in fiscal years beginning after December 15, 2019. Early adoption is
permitted for interim and annual goodwill impairment tests performed on testing dates after January 1, 2017. We are currently in the
process of evaluating this new standard update.

In January 2017, the FASB issued ASU 2017-01, Business Combinations (Topic 805): Clarifying the Definition of a Business
(“ASU 2017-01”). ASU 2017-01 provides a screen to determine when a set is not a business. This screen states that when
substantially all of the fair value of the group assets acquired (or disposed of) is concentrated in a single identifiable asset or group of
similar identifiable assets, the set is not a business. The amendments in ASU 2017-01 are effective for annual periods beginning after
December 15, 2017, including interim periods within those periods. Early application is permitted for transactions for which the
acquisition date occurs before the issuance date or effective date of the amendments, only when the transaction has not been reported
in financial statements that have been issued. We are currently in the process of evaluating this new standard update.

In November 2016, the FASB issued ASU 2016-18, Statement of Cash Flows (Topic 230): Restricted Cash (“ASU 2016-18").
ASU 2016-18 requires that entities include restricted cash and restricted cash equivalents with cash and cash equivalents in the
beginning-of-period and end-of-period total amounts shown on the Statement of Cash Flows. The amendments in ASU 2016-18 are
effective for fiscal years beginning after December 15, 2017, including interim reporting periods within those fiscal years. Early
adoption, including adoption in interim periods, is permitted for all entities. Retrospective transition method is to be applied to each
period presented. We are currently in the process of evaluating this new standard update.

In October 2016, the FASB issued ASU 2016-16, Income Taxes (Topic 740): Intra-Entity Transfers of Assets Other Than
Inventory (“ASU 2016-16"). ASU 2016-16 requires entities to recognize income tax consequences of an intra-entity transfer of an
asset other than inventory when the transfer occurs. The amendments in ASU 2016-16 are effective for annual reporting periods
beginning after December 15, 2017, including interim reporting periods within those annual reporting periods. Early adoption is
permitted for all entities as of the beginning of an annual reporting period for which financial statements have not been issued or made
available for issuance. We are currently in the process of evaluating this new standard update.

In August 2015, the FASB issued ASU 2016-15, Statement of Cash Flows (Topic 230) - Classification of Certain Cash Receipts
and Cash Payments (“ASU 2016-15"). ASU 2016-15 provides guidance on eight specific cash flow issues in regard to how cash
receipts and cash payments are presented and classified in the statement of cash flows. The amendments in ASU 2016-15 are effective
for fiscal years beginning after December 15, 2017, including interim periods within those years, with early adoption permitted. We
are currently in the process of evaluating this new standard update.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments — Credit Losses (Topic 326), Measurement of Credit
Losses on Financial Instruments (“ASU 2016-13”"). ASU 2016-13 requires entities to measure all expected credit losses for most
financial assets held at the reporting date based on an expected loss model which includes historical experience, current conditions,
and reasonable and supportable forecasts. Entities will now use forward-looking information to better form their credit loss estimates.
The ASU also requires enhanced disclosures to help financial statement users better understand significant estimates and judgments
used in estimating credit losses, as well as the credit quality and underwriting standards of an entity’s portfolio. ASU 2016-13 is
effective for annual periods beginning after December 15, 2019, including interim periods within those fiscal periods. Entities may
adopt earlier as of the fiscal year beginning after December 15, 2018, including interim periods within those fiscal years. We are
currently in the process of evaluating this new standard update.

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842), (“ASU 2016-02”). This ASU requires an entity to
recognize a right-of-use asset and lease liability for all leases with terms of more than 12 months. Recognition, measurement and
presentation of expenses will depend on classification as a finance or operating lease. Similar modifications have been made to lessor
accounting in-line with revenue recognition guidance. The amendments also require certain quantitative and qualitative disclosures
about leasing arrangements. The amendments in ASU 2016-02 are effective for fiscal years beginning after December 15, 2018,
including interim periods within those fiscal years. Early adoption is permitted. The updated guidance requires a modified
retrospective adoption. We are currently in the process of evaluating this new standard update.
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In January 2016, the FASB issued ASU 2016-01, Financial Instruments—Overall (Subtopic 825-10): Recognition and
Measurement of Financial Assets and Financial Liabilities (“ASU 2016-01”"). This ASU requires equity investments except those
under the equity method of accounting to be measured at fair value with the changes in fair value recognized in net income. The
amendment simplifies the impairment assessment of equity investments without readily determinable fair values by requiring a
qualitative assessment to identify impairment.In addition, it also requires enhanced disclosures about investments. The amendments
in ASU 2016-01 are effective for fiscal years beginning after December 15, 2017, including interim periods within those fiscal years.
Early application for certain provisions is allowed but early adoption of the amendments is not permitted. An entity should apply the
amendments by means of a cumulative-effect adjustment to the balance sheet as of the beginning of the fiscal year of adoption. We are
currently in the process of evaluating this new standard update.

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (Topic 606), (“ASU 2014-09”) and
issued subsequent amendments to the initial guidance in August 2015, March 2016, April 2016 and May 2016 within ASU 2015-04,
ASU 2016-08, ASU 2016-10 and ASU 2016-12, respectively (ASU 2014-09, ASU 2015-04, ASU 2016-08, ASU 2016-10 and ASU
2016-12 collectively, Topic 606). Previous revenue recognition guidance in U.S. GAAP comprised broad revenue recognition
concepts together with numerous revenue requirements for particular industries or transactions, which sometimes resulted in different
accounting for economically similar transactions. The core principle of the guidance is that an entity should recognize revenue to
depict the transfer of promised 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. In addition, ASU 2014-09 expands and enhances disclosure requirements which
require disclosing sufficient information to enable users of financial statements to understand the nature, amount, timing, and
uncertainty of revenue and cash flows arising from contracts with customers. This includes both qualitative and quantitative
information. The amendments in ASU 2014-09 are effective for annual reporting periods beginning after December 15, 2016,
including interim periods within that reporting period. Early application is not permitted. In August 2015, the FASB issued ASU
2015-14, Revenue from Contracts with Customers (Topic 606): Deferral of the Effective Date, (“ASU 2015-14""). The amendments in
ASU 2015-14 delay the effective date of ASU 2014-09 by one year to annual reporting periods beginning after December 15, 2017
and allow early adoption as of the original public entity effective date. The amendments in ASU 2016-08, ASU 2016-10 and ASU
2016-12 are effective in conjunction with ASU 2015-14.

The guidance permits two methods of adoption: full retrospective in which the standard is applied to all of the periods presented
or modified retrospective where an entity will have to recognize the cumulative effect of initially applying the standard as an
adjustment to the opening balance of retained earnings. We currently anticipate adopting the modified retrospective method.

Our efforts to adopt this standard to date have focused on contract analysis at a regional level. We currently estimate the most
significant impact will be on the accounting for Free on Loan equipment in our Food Care division and global contracts in our
Diversey Care division. Whereas today we do not recognize revenue on Free on Loan equipment, under the new standard, we
anticipate allocating revenue to that equipment and treating it as a performance obligation. We are in the process of assessing the
timing of when revenue assigned to Free on Loan equipment would be recognized. We have not completed our analysis at a segment
level, and are in the process of quantifying the potential impact of the new standard.

Note 3 Divestitures and Acquisitions
Divestitures
Sale of North American foam trays and absorbent pads business

On April 1, 2015, we completed the sale of our North American foam trays and absorbent pads business to NOVIPAX, a
portfolio company of Atlas Holdings LLC, for net proceeds of $75.6 million, net of certain purchase price adjustments of $5.9 million
and subject to final purchase price adjustment. After transaction costs of $7.0 million, we recorded a $26.5 million pre-tax gain on sale
of business, which is included in (Loss) gain on sale of business, net in the Consolidated Statement of Operations for the year ended
December 31, 2015. Subsequent to December 31, 2015, we recorded an additional pre-tax loss on the sale of business primarily due to
additional transaction costs of $0.2 million. This resulted in cumulative transaction costs of $7.2 million. This resulted in a cumulative
pre-tax gain of $26.3 million on the sale of business. The decision to sell this business was consistent with the Company's overall
strategy to focus on innovation and differentiation in its portfolio of products within the flexible packaging industry. The sale
included our manufacturing facilities in Paxinos and Reading, PA, Indianapolis, IN, Rockingham, NC, and Grenada, MS .

The North American foam trays and absorbent pads business was part of the Company’s Food Care division. The disposal of the
North American foam trays and absorbent pads business did not qualify as a discontinued operation.
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The carrying amounts of assets and liabilities at disposition on April 1, 2015 are excluded from our Consolidated Balance Sheet
as of December 31, 2015. The carrying value of the major classes of assets and liabilities for the business at the date of disposition
were as follows:

April 1,
(In millions) 2015

Assets:

IIIVENTOTIES. ... veievieeee ettt ete e et ete e e e ereeeteeete et e enseereeeteeeseeneeeneeenes $ 15.2

Prepaid EXPENSES ...c..eeeieiieeieeiiet ettt e 0.1

Property and equipment, Net...........ccorierieriirierieeeieeie e 22.6

GOOAWILL ...ttt e e e et e et s eaeeenreean 6.9

AASSEES ..ttt ettt ettt ettt e te e teeteerteeaeeeaeenaeenreans $ 44.8
Liabilities:

Accrued Habilities .......ooviieiiiiiiceie et 2.7

LAADIIEIES ©..vvvveeveeecee ettt ettt ettt ettt ettt eneeneens $ 2.7

For the years ended December 31, 2015 and 2014, the North American foam trays and absorbent pads businesses contributed
approximately $52.9 million and $213.9 million of net sales; and $10.3 million and $37.4 million of earnings before income taxes,
respectively, which excludes certain allocated costs, including corporate support services, for which the Company would normally
include in measuring its performance.

Sale of European food trays business

On November 1, 2015, we completed the sale of our European food trays business to Faerch Plast A/S, a European food
packaging solutions provider, for net proceeds at that time of €17.6 million or approximately $19.0 million, net of certain purchase
price adjustments of €1.7 million or approximately $1.9 million. We recorded a $13.1 million pre-tax loss on the sale of business,
which is included in (Loss) gain on sale of business, net in the Consolidated Statement of Operations for the year ended December 31,
2015.

The net proceeds excluded contingent consideration which will be received if certain performance targets are met. This
transaction follows the sale of our North American foam trays and absorbent pads business in April 2015 and is aligned with our
continued commitment to a disciplined approach to portfolio management strategy. The European sale included the manufacturing
facilities in Poole, UK and Bunol, Spain. Subsequent to December 31, 2015, we recorded an additional pre-tax loss on the sale of
business primarily due to a reduction in the net proceeds of $1.6 million. This resulted in cumulative net proceeds of €16.5 million or
approximately $17.7 million.

The European food trays business was part of the Company’s Food Care division. The European food trays business met the

held for sale criteria in the fourth quarter of 2015 prior to its disposition. The disposal of the European food trays business did not
qualify as a discontinued operation.
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The carrying amounts of assets and liabilities at disposition on November 1, 2015 are excluded from our Consolidated Balance
Sheet as of December 31, 2015. The carrying value of the major classes of assets and liabilities for the business at the date of
disposition were as follows:

November 1,

(In millions) 2015
Assets:
RECEIVADIES, TIEE .ottt e e eee e eanens $ 0.2
TNVENTOTIES, TET....eiiiiiiiieieiieee ettt e et e e e e e e e e e e e e s eenaaeneeeeeas 6.0
Other CUITENT ASSELS ......ceeiueieietiieeeeeie et eeetee e et e e e e et e e e e e eeaaeeeens 0.8
Property and equipment, Net...........ccoeouerieiierieieee e 22.4
GOOAWILL ... 1.5
Other NON-CUITENT ASSCLS........cecveiiieeeiiee e eeetieeeeeteeeeeetee e e e e e e e e eeaeeeeeeaeeeas 0.4
AASSEES vttt ettt et ettt ettt eaeeaaeeteerean $ 31.3
Liabilities:
ACCOUNES PAYADIEC .....evieiieieiieie ettt b e rees 1.6
Accrued Habilities .......ooviieiiiiie e 2.1
Other current Habiliti€s .........coooeiieiiiiiiiecie ettt 0.6
Long term debt .......cc.oiuiiiei e 04
Other non-current Habilities ...........ccoiivieeiiiiiiiiee e 0.1
LAADIIEIES ©..vevveiieeeee ettt ettt ettt eneereene et nr e $ 4.8

For the years ended 2015 and 2014, the European food trays business contributed approximately $48.7 million and $70.9
million of net sales; and $6.9 million and $5.2 million of earnings before income taxes, respectively, which excludes certain allocated
costs, including corporate support services for which the Company would normally include in measuring its performance.

Acquisitions
Acquisition of Intellibot Robotics, LLC

During the first quarter of 2015, we acquired the business of Intellibot Robotics LLC, a U.S.-based privately owned company
that has pioneered the development of robotic commercial floor cleaning machines. The combination of Diversey Care’s industry
expertise and global reach and Intellibot’s artificial intelligence technology will help accelerate the development of the robotic floor
cleaning machines market — ultimately driving efficiencies and business value for the hygiene industry.

The fair value of the consideration transferred was $17.9 million which included cash paid of $8.5 million and $9.4 million
related to the fair value of contingent consideration. We recorded the fair value of the assets acquired and liabilities assumed on the
acquisition date, which included $11.0 million of intangible assets. Goodwill of $6.6 million was recorded and 100% will be
deductible for tax purposes.

The contingent consideration, which is classified as a liability, includes an estimate of earnout fees to be paid out in cash to the
seller over a 10 year period based on various percentages of net sales over the 10 year period. Since it is classified as a liability, we
must remeasure to fair value each reporting period. The fair value of the liability as of December 31, 2016 and 2015 was $7.3 million
and $9.8 million, respectively, primarily included in non-current liabilities on the Consolidated Balance Sheet. The change due to fair
value of $2.2 million in 2016 and $0.5 million in 2015 was recognized in selling, general and administrative expenses. The valuation
of the contingent consideration is based on a probability weighted projection of payments over the applicable remaining period using
the deterministic method. These projections are based on our internal forecast of the business performance and since this is an
unobservable input used in the fair value measurement it would be considered a Level 3 input (as defined in Note 13, “Fair Value
Measurements and Other Financial Instruments”). In addition, the probability weighted earnout payments were present valued using
factors to consider the risk associated with achievement of the sales forecast and the credit risk associated with the payments.

Acquisition of B+ Equipment

During the third quarter of 2015, we acquired 100% equity interest in the business of B+ Equipment, a company headquartered
in France that designs, manufactures and services automated packaging equipment for order fulfillment operations. Our acquisition
strategy is focused on best-in-class, disruptive technologies that extends Product Care’s leadership position. The acquisition of B+
further solidifies our position in the growing e-commerce market with a solution that focuses on reducing the cost of shipping and
increasing productivity.
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The fair value of the consideration transferred was $19.0 million which included an immaterial amount related to the fair value
of contingent consideration. We recorded the fair value of the assets acquired and liabilities assumed on the acquisition date, which
included $15.3 million of intangible assets. Goodwill of $6.4 million was recorded and none will be deductible for tax purposes.

Note 4 Segments
The Company’s segment reporting structure consists of three reportable segments and an “Other” category and is as follows:
® Food Care;
® Diversey Care;
®  Product Care; and

®  Other (includes Corporate, Medical Applications and New Ventures businesses).

The Company’s Food Care, Diversey Care and Product Care segments are considered reportable segments under FASB ASC
Topic 280. Our reportable segments are aligned with similar groups of products. Other includes Corporate and the Medical
Applications and New Ventures businesses. Other includes certain costs that are not allocated to the reportable segments, as
applicable, primarily consisting of unallocated corporate overhead costs, including administrative functions and cost recovery
variances not allocated to the reportable segments from global functional expenses.

We allocate and disclose depreciation and amortization expense to our segments, although property and equipment, net is not
allocated to the segment assets, nor is depreciation and amortization included in the segment performance metric Adjusted EBITDA.
We also disclose restructuring and other charges and impairment of goodwill and other intangible assets by segment, although these
items are not included in the segment performance metric Adjusted EBITDA since restructuring and other charges and impairment of
goodwill and other intangible assets are categorized as Special Items as outlined in the table reconciling U.S. GAAP net earnings to
Non-U.S. GAAP Total Company Adjusted EBITDA set forth below. The accounting policies of the reportable segments and Other are
the same as those applied to the Consolidated Financial Statements.

The following tables show net sales and Adjusted EBITDA by our segment reporting structure:

Year Ended December 31,

(In millions) 2016 2015 2014
Net Sales:
FOOQ Cal@.....eeeieiieieee ettt st as $ 32221 § 3,405.1 § 3,835.3
As a % of Total Company Net SALES...........cc.cccueeeeeceervecvecieeeieseeseeseeennes 47.5% 48.4% 49.5%
DA o) O | (PSS 1,963.2 1,999.1 2,173.1
As a % of Total Company Net SALES...........cc.cccueeeeeceesceeeieiieeeieseeseeeeenes 29.0% 28.4% 28.0%
Product Care!!)............iiiirriecrieceeecee st 1,523.7 1,553.6 1,662.6
As a % of Total Company net SALES..............cccocivviicivciioiecininiiiieeccae 22.5% 22.1% 21.5%
OhEr'™ ..ot 69.3 73.7 79.5
Total Company Net Sales ...........ccccoiiiiiiiiiiiiieeeeee e 6,778.3 7,031.5 7,750.5

Year Ended December 31,

(In millions) 2016 2015 2014
Adjusted EBITDA:
FOOA CAIE......ooeveeeeeeeeeeeeeeeee ettt eaenaenea $ 661.1 $ 689.8 $ 670.2
Adjusted EBITDA MAFGIn .........c.ccoueiieieeieeeeeteseee e 20.5% 20.3% 17.5%
DA ) O | (USSR 2513 231.9 245
Adjusted EBITDA MAFGIn .........c.ccoueieeiieieeeeeeese et 12.8% 11.6% 11.3%
Product Care™............coovuivieiieiieee e 331.8 324.1 293.7
Adjusted EBITDA MAFGIn ............ccoueieeiieieieeeeeseeeee e 21.8% 20.9% 17.7%
OREI™ ..o (87.2) (71.7) (90.6)
Non-U.S. GAAP Total Company Adjusted EBITDA............................. 1,157.0 1,174.1 1,118.3
Adjusted EBITDA MQFZIR ............ccoeeveeeeeiiecieeieeiesieeieeve e siee e ese s 17.1% 16.7% 14.4%

" As of January 1, 2016, our Kevothermal business was moved from Other to our Product Care Segment. This resulted in a
reclassification of $13.1 million of net sales and $3.1 million of adjusted EBITDA for the year ended December 31, 2015 and
$7.6 million of net sales and $1.0 million of adjusted EBITDA for the year ended December 31, 2014.
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The following table shows a reconciliation of U.S. GAAP net earnings to Non-U.S. GAAP Total Company Adjusted EBITDA:

(In millions)

INet €aArMINGS.......cccuvieiiiiiieeiie ettt e s ee e
INLETESt EXPENSE...cenvieireiiiieriieeiteeetee ettt

(O]

Income tax Provision" ’..........ccceeereerienieniee e

)

Depreciation and amortization™ ................c..ccocooeriiiiinicriin,

(1)

Depreciation and amortization adjustments* ™" ...............ccccouee.e.

Special Items:
(1)

Restructuring and other charges' ™ ............ccoovevveiircienien,

Other restructuring associated costs included in cost of

sales and selling, general and administrative expenses .........

Development grant matter included in selling, general

and administrative eXPensSes ........cceveerueerererueeeereeneeneeeneeennes
Termination of licensing agreement............ccocceeveeeevereereennnnne.
SARS s
Impairments of equity method investment ............cccccoevenuennene

Foreign currency exchange (loss) gains related to

Venezuelan Subsidiaries ............ooovvvveeeveeeeeeieeeeeeeeeeeeeeeeenne

()

Charges related to ceasing operations in Venezuela' "..............
Loss on debt redemption and refinancing activities .................

Gain from Settlement agreement in 2014 and related

(Loss) gain on sale of North American foam trays and
absorbent pads business and European food trays

DUSINESS ..ot e e e e e e e

Non-operating charge for contingent guarantee included in

other income (€XPense), Net.........ccereereereereeneeeereereeneenee

(Loss) gain related to the sale of other businesses,

investments and property, plant and equipment ....................

Charges incurred related to pursuit of strategic alternatives

OF NEW DIVEISEY..ccuvieuiieiiieiieetieiieie ettt
Other Special Items™ ............c.coooeviiieieeeeeeeceeeeeeeeee e,
Pre-tax impact of Special Items .........cceevevierierieienieieseeee e
Non-U.S. GAAP Total Company Adjusted EBITDA......................

&)

Year Ended December 31,
2016 2015 2014
................. S 4864 § 3354 $ 258.1
................. (213.1) (227.7) (287.7)
................. 79.5 90.5 9.1
................. (278.2) (274.5) (320.8)
................. 5.4 0.2 2.1
................. (12.9) (78.3) (65.7)
................. (28.0) (42.9) (35.8)
................. — — (14.0)
................. — — (5.3)
................. 0.1 (3.9) (8.1)
................. — — (5.7)
................. (3.4) (33.1) (20.4)
................. (52.1) — —
................. (0.1) (110.0) (102.5)
................. — — 21.1
................. (1.8) 13.4 —
................. — — 2.5)
................. (1.6) 11.1 (5.1)
................. 6.7) — —
................. 1.3 (2.5) 0.7)
................... (105.2) (246.2) (244.7)
................... S 1,157.0 § 1,1741 § 1,118.3

Due to the ongoing challenging economic situation in Venezuela, the Company approved a program in the second quarter of

2016 to cease operations in the country. Refer to Note 2 “Summary of Significant Accounting Policies and Recently Issued
Accounting Standards “ of the Notes to Consolidated Financial Statements for further details.

@

This includes accelerated depreciation of non-strategic assets related to restructuring programs which were $0.6 million, $0.2

million and $2.1 million for the years ended December 31, 2016, 2015 and 2014, respectively.

3)

Other Special Items for the year ended December 31, 2016 primarily included a reduction in a non-income tax reserve following

the completion of a governmental audit partially offset by legal fees associated with restructuring and acquisitions. Other
Special Items for the year ended December 31, 2015 primarily included legal fees associated with restructuring and acquisitions.
Other Special Items for the year ended December 31, 2014 primarily included legal fees associated with restructuring and

acquisitions.
(O]

(In millions)

FOOA CAre....eeeeeeiiiieeeeeeeeee et
DiVErSEY Care......coiueeiueeieiieeieeieesie ettt
Product Care...........oooveeeeeueeeeeeeeeeeeee e

Depreciation and amortization by segment is as follows:

Year Ended December 31,
2016 2015 2014
................. $ 1024 § 1079 § 121.3
................. 94.6 105.5 126.3
................. 40.1 37.4 414
................. 41.1 23.7 31.8
................. $ 278.2 274.5 320.8
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0 Includes share-based incentive compensation of $62.9 million in 2016, $61.2 million in 2015, and $54.1 million in 2014.

) Restructuring and other charges by segment were as follows:
Year Ended December 31,
(In millions) 2016 2015 2014

FOOA ClIe....ooviieviiiieiciieieeete ettt eb et $ 62 $ 379 $ 27.3
DIVEISEY CATC....cveeviieeiiieieeiieieeie et eeeettesteesteebeeaeseesaeesseesseesseessesseesseensens 3.7 22.2 24.3
Product Care.......cc.ooiieieeieeeeeee ettt 2.9 17.2 13.6
ONET .ttt ettt st ebe et ene e 0.1 1.0 0.5
Total Company restructuring and other charges® ................................ $ 129 § 783 § 65.7
[0)

For the year ended December 31, 2016 restructuring and other charges excludes $0.3 million related to severance and
termination benefits for employees in our Venezuelan subsidiaries.

Assets by Reportable Segments

The following table shows assets allocated by our segment reporting structure. Only assets which are identifiable by segment
and reviewed by our chief operating decision maker by segment are allocated to the reportable segment assets, which are trade
receivables, net, and finished goods inventories, net. All other assets are included in “Assets not allocated.”

December 31, December 31,
(In millions) 2016 2015
Assets:
Trade receivables, net, and finished goods inventories, net
FOOA CATE ... $ 599.6 $ 522.4
| DA o) A O (SR 451.9 440.3
Product Care™ ..........coooovvrvriecieceese e 261.5 221.9
Other'™ ... 13.9 12.5
Total segments and Other ...........ccoeceveierienieniee e 1,326.9 1,197.1
Assets not allocated
Cash and cash equIValents ...........cceeeveriereerieeieeieseerie s 363.7 351.7
Property and equipment, N€t.........c..cceevvereerieecieiiereenieeie s 1,060.3 945.7
GOOAWILL ... 2,855.6 2,909.5
Intangible assets, Net.........cceevveeeerierieeciieiereere e 710.1 784.3
Assets held for sale.........oooueiiviieiiiiiiiicccce e 33 10.3
OMNET . et 1,069.2 1,206.4
TOAL ..ot $ 7,389.1 $ 7,405.0

M As of January 1, 2016, our Kevothermal business was moved from Other to our Product Care Segment. This resulted in a re-
classification of $2.3 million of assets from Other to Product Care Segment for the year ended December 31, 2015.

Allocation of Goodwill and ldentifiable Intangible Assets to Reportable Segments

Our management views goodwill and identifiable intangible assets as corporate assets, so we do not allocate their balances to the
reportable segments. However, we are required to allocate their balances to each reporting unit to perform our annual impairment
review, which we do during the fourth quarter of the year using a measurement date of October 1. See Note 7, “Goodwill and
Identifiable Intangible Assets,” of the Notes to Consolidated Financial Statements for the allocation of goodwill and identifiable
intangible assets and the changes in their balances in the year ended December 31, 2016 by our segment reporting structure, and the
details of our impairment review.
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Geographic Information

Year Ended December 31,
(In millions) 2016 2015 2014
Net sales'":
NOTth AMETICA™ .....ooovvooerciie ettt $ 2,852.8 $ 29232 $ 3,071.9
EMEA ...ttt sttt beene e 2,302.5 2,410.4 2,783.2
Latin AMEIICA ..uveieieieieitieie ettt 641.1 695.8 807.5
APAC ..t 981.9 1,002.1 1,087.9
TOtAL. .o $ 6,7783 $ 7,031.5 § 7,750.5
Total long-lived assets'"?:
NOTth AMETICA ....vvieieieieteteteeeteeeeeee ettt $ 7082 $ 585.7
EMEA ..ttt 370.3 385.5
Latin AMETICA ....c.ceiiiiierieitieteeiteetetee ettt st eieene 114.9 127.0
APAC .. 204.2 192.6
TOtAL®. .o $ 1,397.6 $ 1,290.8
M Net sales to external customers attributed to geographic areas represent net sales to external customers based on destination. No
non-U.S. country accounted for net sales in excess of 10% of consolidated net sales for the years ended December 31, 2016,
2015, or 2014 or long-lived assets in excess of 10% of consolidated long-lived assets at December 31, 2016 and 2015.
@ Total long-lived assets represent total assets excluding total current assets, deferred tax assets, goodwill and intangible assets.
@ Net sales to external customers within the U.S. were $2,635.2 million for the year ended December 31, 2016, $2,685.3 million
@ for the year ended December 31, 2015 and $2,797.5 million for the year ended December 31, 2014.

As of January 1, 2016, we have adopted ASU 2015-03 and ASU 2015-15 with retrospective application. This resulted in a
reclassification of $35.9 million from other non-current assets to long-term debt, less current portion for debt issuance costs as
of December 31, 2015. Additionally, property and equipment, net, and other non-current liabilities as of December 31, 2015,
have been revised to properly reflect asset retirement obligations. This resulted in an increase to property and equipment, net
and other non-current liabilities of $15.0 million.Refer to Note 2, “Summary of Significant Accounting Policies and Recently
Issued Accounting Standards” of the Notes to the Consolidated Financial Statements for further details.

Note 5 Inventories

The following table details our inventories:

December 31, December 31,

(In millions) 2016 2015
Inventories, net:
Raw materialS .........cceveeveeeriiriicieieeeieeeeeeeer e $ 1153 $ 109.6
WOTK 11 PrOCESS....ovieerieeiieiieiieieeie e stee e ere e eeeeseeens 116.4 112.4
Finished g00dS.......cccevvviiieiieiieie et 428.2 438.8
TOAL. vttt $ 6599 $§ 660.8

For the year ended December 31, 2016 cost of sales included a $6.8 million reimbursement of previously incurred

environmental expenses, of which $5.6 million impacted the Diversey Care division.
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Note 6 Property and Equipment, net

The following table details our property and equipment.

December 31, December 31,

(In millions) 2016 20157
Land and improvements ..............ccceeeveeerveeeresreeeresreeenens $ 883 $ 86.7
BUildings ......coovveviieiieieiie et 665.0 606.2
Machinery and equipment® ............c.coooooivrererrereen. 2,183.9 2,141.3
Other property and equipment............ccceeveerererereceereenennns 151.2 139.9
Construction-in-progress® ............covvevevereeeresresresreernnes 2217.5 190.7

Property and equipment, gross..........ecveeveecvereereeneenneenvennnns 3,315.9 3,164.8
Accumulated depreciation and amortization® ................. (2,255.6) (2,219.1)
Property and equipment, NEt ............ccoeeveirveeeirierrereeeeeeerenna, $ 1,060.3 $ 945.7

" Amounts related to asset retirement obligations were recorded as of December 31, 2015. This resulted in an increase to property

and equipment, net and other non-current liabilities of $15.0 million.

As of December 31, 2015, amounts related to fixed assets in North America remained in construction-in-progress after the assets
had been capitalized. As a result, $4.2 million should have been reclassified from construction-in-progress to machinery and
equipment.

As of December 31, 2016, this amount includes $0.5 million related to the accelerated depreciation and amortization of fixed
assets related to ceasing operations in Venezuela. See Note 2, “Summary of Significant Accounting Policies and Recently
Issued Accounting Standards” under the Impact of Inflation and Currency Fluctuation section of the Notes to Consolidated
Financial Statements for further details.

@

(3)

The following table details our interest cost capitalized and depreciation and amortization expense for property and equipment
for the years ended December 31.

Year Ended December 31,
(In millions) 2016 2015 2014
Interest Cost CAPItAlIZEd........ovevirieveirieieiieieiete et $ 110 § 54 §$ 6.2
Depreciation and amortization expense for property and equipment.............. $ 1205 §$ 1246 § 147.8

Note 7 Goodwill and Identifiable Intangible Assets
Goodwill

We review goodwill for impairment on a reporting unit basis annually during the fourth quarter of each year, using a
measurement date of October 1%, and whenever events or changes in circumstances indicate the carrying value of goodwill may not be
recoverable. While we are permitted to conduct a qualitative assessment to determine whether it is necessary to perform a two-step
quantitative goodwill impairment test, for our annual goodwill impairment test in the fourth quarter of 2016, 2015 and 2014, we
performed a quantitative test for all of our reporting units that have goodwill allocated.

The goodwill impairment test involves a two-step process. In step one, we compare the fair value of each of our reporting units
to its carrying value, including the goodwill allocated to the reporting unit. If the fair value of the reporting unit exceeds its carrying
value, there is no indication of impairment and no further testing is required. If the fair value of the reporting unit is less than the
carrying value, we must perform step two of the impairment test to measure the amount of impairment loss, if any. In step two, the
reporting unit’s fair value is allocated to all of the assets and liabilities of the reporting unit, including any unrecognized intangible
assets, in a hypothetical analysis that calculates the implied fair value of goodwill in the same manner as if the reporting unit was
being acquired in a business combination. If the implied fair value of the reporting unit’s goodwill is less than the carrying value, the
difference is recorded as an impairment loss.

2016, 2015 and 2014 Annual Impairment Test

During the fourth quarters of 2016, 2015 and 2014, we completed step one of our annual goodwill impairment test for our
reporting units. We concluded that the fair values of these reporting units were above their carrying values and, therefore, there was no
indication of impairment in either year.
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We estimated the fair value of these reporting units using a weighting of fair values derived from an income and market
approaches. Under the income approach, we determine the fair value of a reporting unit based on the present value of estimated future
cash flows. Cash flow projections are based on management’s estimates of revenue growth rates and operating margins, taking into
consideration industry and market conditions. The discount rate used is based on a weighted average cost of capital adjusted for the
relevant risk associated with the characteristics of the business and the projected cash flows. The market approaches estimate fair
value based on market multiples of current and forward 12-month operating performance results, as applicable derived from
comparable publicly traded companies with similar operating and investment characteristics as the reporting unit.

Allocation of Goodwill to Reporting Units

The following table shows our goodwill balances by our segment reporting structure:

(In millions) Food Care Diversey Care Product Care Other” Total
Gross Carrying Value at
December 31, 2015 ......cooeevieieieieiennne $ 8043 $ 1,8209 § 1,373.7  § 1.6 $ 4,000.5
Accumulated impairment..............c..ccoeunen. (208.0) (883.0) — — (1,091.0)
Carrying Value at December 31, 2015....... $ 5963 $ 9379 $ 1,373.7  $ 1.6 §$ 2,909.5
ACQUISTEION ..veeeieeiiieiie e 8.4 — — — 8.4
DiSpOSItIONS ...cvveevreereieeiieerieeiie e — — (1.1) — (1.1)
Currency translation ...........cccceceveenee. (14.3) (46.2) (0.5) (0.2) (61.2)
Gross Carrying Value at
December 31, 2016 .....cccooeeeeeeieieienee 798.4 1,774.7 1,372.1 1.4 3,946.6
Accumulated impairment.................coeu... (208.0) (883.0) — — (1,091.0)
Carrying Value at December 31, 2016....... $ 5904 $ 8917 $ 1,372.1  $ 14 9 2,855.6

M Represents goodwill of our Medical Applications reporting unit.

The excess of estimated fair values over carrying value, including goodwill for each of our reporting units that had goodwill as
of the 2016 annual impairment test were the following:

% by Which Estimated Fair value

Reporting Unit exceeds Carrying Value

Food Care — Packaging Solutions...........cccceceeerienieiininnnenne 451%
Food Care — Hygiene Solutions..........c.ccoveeveereeienceneeieenen. 247%
DIVEISEY CarC ....eevieeieiiieiieeieeiieieeieeeesteseee st eaeeneeeeaesseeseeneeas 92%
Product Care ........coeeeveeieiinieienieneneeeetecee e 124%
Medical Applications™............c.covovviveeeeeeeeeeeeeeee e, 539%

" Included in the “Other” category for segment reporting purposes — See Note 4, “Segments,” of the Notes to Consolidated

Financial Statements for a description of our reportable segments.

As noted above, the fair value determined under step one of the goodwill impairment test completed in the fourth quarter of
2016 exceeded the carrying value for each reporting unit. Therefore, there was no impairment of goodwill. However, if the fair value
decreases in future periods, the Company may fail step one of the goodwill impairment test and be required to perform step two. In
performing step two, the fair value would have to be allocated to all of the assets and liabilities of the reporting unit. Therefore, any
potential goodwill impairment charge would be dependent upon the estimated fair value of the reporting unit at that time and the
outcome of step two of the impairment test. The fair values of the assets and liabilities of the reporting unit, including the intangible
assets could vary depending on various factors.

The future occurrence of a potential indicator of impairment, such as a decrease in expected net earnings, adverse equity market
conditions, a decline in current market multiples, a decline in our common stock price, a significant adverse change in legal factors or
business climates, an adverse action or assessment by a regulator, unanticipated competition, strategic decisions made in response to
economic or competitive conditions, or a more-likely-than-not expectation that a reporting unit or a significant portion of a reporting
unit will be sold or disposed of, could require an interim assessment for some or all of the reporting units before the next required
annual assessment. In the event of significant adverse changes of the nature described above, we might have to recognize a non-cash
impairment of goodwill, which could have a material adverse effect on our consolidated financial condition and results of operations.
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Identifiable Intangible Assets

The following tables summarize our identifiable intangible assets with definite and indefinite useful lives:

December 31, 2016 December 31, 2015
Gross Gross
Carrying Accumulated Accumulated Carrying Accumulated Accumulated

(In millions) Value Amortization Impairment Net Value Amortization Impairment Net
Customer relationships”.... $ 8287 § (299.9) $ (1489) $ 3799 $ 8462 $ (2494) $ (1489) $ 4479
Trademarks and tradenames 1.8 (0.8) — 1.0 1.7 0.4) — 1.3
Capitalized software........... 165.9 (137.4) — 28.5 143.0 (125.3) — 17.7
Technology .......ccceceevueenenne 141.2 (78.1) (22.2) 40.9 141.9 (65.0) (22.2) 54.7
Contracts .....cceeeeveeeveeeveennne. 42.3 (33.6) — 8.7 42.8 (31.2) — 11.6
Total intangible assets

with definite lives........... 1,179.9 (549.8) (171.1) 459.0 1,175.6 471.3) a71.1) 533.2
Trademarks and tradenames

with indefinite lives®...... 881.3 — (630.2) 251.1 881.3 — (630.2) 251.1
Total identifiable

intangible assets............. $ 20612 $§ (5498) $ (8013) § 7101 §$ 2,0569 $§ (4713) 8 (801.3) $§ 7843

&)

As of December 31, 2016 this amount includes $4.3 million related to the accelerated amortization of intangible assets related to

ceasing operations in Venezuela. Refer to Note 2 “Summary of Significant Accounting Policies and Recently Issued Accounting
Standards “ of the Notes to Consolidated Financial Statements for further details.

@

lives, primarily acquired in connection with the acquisition of Diversey.

The intangible assets include $251.1 million of trademarks and trade names that we have determined to have indefinite useful

The following table shows the remaining estimated future amortization expense at December 31, 2016.

Amount

Year (in millions)

2007 e et n $ 87.7
2018 ettt ettt e s 70.1
2009t en 56.3
2020, e ettt et et e aeeaaeesareeaae s 53.8
TherEafter....c.cccviiieiieciee et 191.1
TOAL .ottt ettt ettt ettt $ 459.0

Amortization expense was $94.9 million in 2016, $88.7 million in 2015 and $118.9 million in 2014.

The following table shows the remaining weighted average useful life of our definite lived intangible assets as of December 31,

2016.

Customer relationSRIPS ......cooveeiirieiiei e
Trademarks and trade NAMES .........ccceeveeiiiiierieiee e
T 11310 (oSSR
CONITACTS ...ttt ettt et ettt ettt et e e e sane st esaeemneeanenae
Total intangible assets with definite lives ...............c...c.ccoooiiiiiin
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Remaining weighted
average useful lives

8.2
5.1
32
7.2
7.4




Note 8 Accounts Receivable Securitization Programs
U.S. Accounts Receivable Securitization Program

We and a group of our U.S. operating subsidiaries maintain an accounts receivable securitization program under which they sell
eligible U.S. accounts receivable to an indirectly wholly-owned subsidiary that was formed for the sole purpose of entering into this
program. The wholly-owned subsidiary in turn may sell an undivided fractional ownership interest in these receivables with two banks
and issuers of commercial paper administered by these banks. The wholly-owned subsidiary retains the receivables it purchases from
the operating subsidiaries. Any transfers of fractional ownership interests of receivables under the U.S. receivables securitization
program to the two banks and issuers of commercial paper administered by these banks are considered secured borrowings with
pledge of collateral and will be classified as short-term borrowings on our Consolidated Balance Sheets. These banks do not have any
recourse against the general credit of the Company. The net trade receivables that served as collateral for these borrowings are
reclassified from trade receivables, net to prepaid expenses and other current assets on the Consolidated Balance Sheets.

As of December 31, 2016, the maximum purchase limit for receivable interests was $90.0 million, subject to the availability
limits described below.

The amounts available from time to time under this program may be less than $90.0 million due to a number of factors,
including but not limited to our credit ratings, trade receivable balances, the creditworthiness of our customers and our receivables
collection experience. During the year ended December 31, 2016, the level of eligible assets available under the program was lower
than $90.0 million primarily due to certain required reserves against our receivables. As a result, the amount available to us under the
program was $73.8 million at December 31, 2016. Although we do not believe restrictions under this program presently materially
restrict our operations, if an additional event occurs that triggers one of these restrictive provisions, we could experience a further
decline in the amounts available to us under the program or termination of the program.

The program expires annually in September and is renewable. The program was renewed in September 2016 for an additional
year.

European Accounts Receivable Securitization Program

We and a group of our European subsidiaries maintain an accounts receivable securitization program with a special purpose
vehicle, or SPV, two banks and issuers of commercial paper administered by these banks. The European program is structured to be a
securitization of certain trade receivables that are originated by certain of our European subsidiaries. The SPV borrows funds from the
banks to fund its acquisition of the receivables and provides the banks with a first priority perfected security interest in the accounts
receivable. We do not have an equity interest in the SPV. We concluded the SPV is a variable interest entity because its total equity
investment at risk is not sufficient to permit the SPV to finance its activities without additional subordinated financial support from the
bank via loans or via the collections from accounts receivable already purchased. Additionally, we are considered the primary
beneficiary of the SPV since we control the activities of the SPV, and are exposed to the risk of uncollectable receivables held by the
SPV. Therefore, the SPV is consolidated in our Consolidated Financial Statements. Any activity between the participating
subsidiaries and the SPV is eliminated in consolidation. Loans from the banks to the SPV will be classified as short-term borrowings
on our Consolidated Balance Sheets. The net trade receivables that served as collateral for these borrowings are reclassified from trade
receivables, net to prepaid expenses and other current assets on the Consolidated Balance Sheets.

As of December 31, 2016, the maximum purchase limit for receivable interests was €110.0 million, ($115.7 million equivalent
at December 31, 2016) subject to availability limits. The terms and provisions of this program are similar to our U.S. program
discussed above. As of December 31, 2016, the amount available under this program before utilization was €108.5 million ($114.1
million equivalent as of December 31, 2016).

This program expires annually in February and is renewable. The planned maturity in February 2017 was extended to
September 2017.

Utilization of Our Accounts Receivable Securitization Programs

As of December 31, 2016, there were no amounts outstanding under our U.S. and European programs. We continue to service
the trade receivables supporting the programs, and the banks are permitted to re-pledge this collateral. Total interest expense related to
the use of these programs was $1.3 million for the year ended December 31, 2016, less than $1.0 million for the year ended December
31,2015 and $2.0 million for the year ended December 31, 2014,
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Under limited circumstances, the banks and the issuers of commercial paper can end purchases of receivables interests before
the above expiration dates. A failure to comply with debt leverage or various other ratios related to our receivables collection
experience could result in termination of the receivables programs. We were in compliance with these ratios at December 31, 2016.

As of December 31, 2015, the total amount of borrowings was $67.0 million under our U.S. program and €70.1 million ($76.7
million equivalent as of December 31, 2015) under our European program.

Note 9 Restructuring and Relocation Activities
Consolidation of Restructuring Programs

As reported in our 2015 Form 10-K, our December 2011 Integration and Optimization Program (“IOP”) is substantially
complete and did not significantly impact 2016. The May 2013 Earnings Quality Improvement Program (“EQIP”) and the December
2014 Fusion program had significant activity in 2016.

In the first quarter of 2016, the Board of Directors agreed to consolidate the remaining activities of all restructuring programs to
create a single program to be called the “Sealed Air Restructuring Program” or the “Program.”

The Program consists of a portfolio of restructuring projects across all of our divisions as part of our transformation of Sealed
Air into a knowledge-based company, including reductions in headcount, and relocation of certain facilities and offices, which
primarily reflects the relocation of our global headquarters to Charlotte, North Carolina, including the headquarters for our divisions,
research and development facilities, and corporate offices. By December 31, 2017, we anticipate approximately 1,300 jobs will have
been relocated to Charlotte primarily from our former corporate headquarters in Elmwood Park, New Jersey; and facilities in Saddle
Brook, New Jersey; Racine, Wisconsin; and, Duncan and Greenville, South Carolina. The cost of the Charlotte campus is estimated to
be approximately $120.0 million.

Program metrics are as follows:

Sealed Air
Restructuring
Program
Approximate positions eliminated by the Program ..............ccccoooevoeniiincnieieneee 1,950
Estimated Program Costs (in millions):
Costs of reduction in headcount as a result of reorganization.............cccceceeeeeeenene $235-3245
Other expenses associated with the Program.............ccccoooeiiiiinieiiiinieninceee 155-160
TOtAl EXPEIMSE ......eovvieeiiiiiciieciiete ettt e e steesaeebe b e esbeetbestaeraas $390-$405
Capital EXPENAITUIES .....c..eeuieeeieitieiiete ettt be e e eesnees 250-255
Proceeds, foreign exchange and other cash items...........cccceeveririiienieneceee (70)-(75)
Total estimated net cash COSt.................ocoooviiiiiiiiiiieeeeeeceeee e, $570-$585
Program to Date Cumulative Expense (in millions):
Costs of reduction in headcount as a result of reorganization..............ccccceerueneene. $ 226
Other expenses associated with the Program............cccccovveviieciinciiicenieeee e 105
Total Cumulative EXPENSe..............cocociiiviuiiiieiiicietieeeeieeeeeee e $ 331
Cumulative capital eXpenditures .........ccooveeierieriieriieieeieeieee e $ 214

The following table details our restructuring activities as reflected in the Statement of Operations for the twelve months ended
December 31, 2016, 2015 and 2014:

Three Years Ended
December 31,

(In millions) 2016 2015 2014
Other associated COSS.......oivuiiiiiieriieeiee e $ 280 $ 429 3% 35.8
Restructuring charges ..........ceceveeveeieneniereee e 12.9 78.3 65.7
TOtal...eceieee s $ 409 $ 1212 $ 101.5
Capital EXpenditures...........cooveieveeeriereeerieieeeiereeeeenenens $ 1235 § 520 $ 28.0
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The restructuring accrual, spending and other activity for the year ended December 31, 2016 and the accrual balance remaining

at December 31, 2016 related to the Program were as follows:

(In millions)

Restructuring accrual at December 31, 2015........ocveiiiiieriniiieiieieieeieeeeeee e $ 76.3
Accrual and accrual adjusStments ............ccceeveriieriieiiieie et 12.9
Cash payments during 2016 ..........cccveeuiriieriienienieeie et sae e e (39.3)
Effect of changes in foreign currency exchange rates ..........ccceeeerveeciereereereeneeeeenes (2.5)
Restructuring accrual at December 31, 2016.........cccccveviieiieienienieieee e $ 47.4

We expect to pay $44.8 million of the accrual balance remaining at December 31, 2016 within the next twelve months. This

amount is included in accrued restructuring costs on the Consolidated Balance Sheet at December 31, 2016. The majority of the
remaining accrual of $2.6 million is expected to be paid in 2018. This amount is included in other non-current liabilities on our
Consolidated Balance Sheet at December 31, 2016.

Note 10 Other Current and Non-Current Liabilities

M

The following tables detail our other current liabilities and other non-current liabilities at December 31, 2016 and 2015:

December 31, December 31,

(In millions) 2016 2015
Other current liabilities:
Accrued salaries, wages and related costs..........cccceeeen.ee. $ 2483 $ 288.4
Accrued operating eXpenses .........ocveveeeereenreeseeeeeneennens 254.4 240.6
Income taxes payable ..........cccceeririiniinieeeeeeeee 57.6 49.7
Accrued customer volume rebates...........ccceeeerereiennennen. 164.2 165.6
AcCrued INLETeSt......c.erueriiiiieriieie e 37.9 38.8
Accrued employee benefit liability...........cccocerveriniennenn. 53 6.6
TOtal ..o $ 767.7 $ 789.7

December 31, December 31,

(In millions) 2016 2015
Other non-current liabilities:
Accrued employee benefit liability...........ccccerieirncnnenn. $ 3633 § 378.1
Other postretirement liability ..........cccoccevverieviierrenreee 53.2 62.2
Other various liabilities") ...........ccoeveveeeeeeereeeeeeee 254.7 288.7
TOTAL . $ 6712 §$ 729.0

Property and equipment, net, and other non-current liabilities as of December 31, 2015, have been revised to properly reflect
asset retirement obligations. This resulted in an increase to property and equipment, net and other non-current liabilities of $15.0
million. See Note 2 “Summary of Significant Accounting Policies and Recently Issued Accounting Standards” of the Notes to
Consolidated Financial Statements under the heading “Reclassifications and Revisions” for further discussion of the revisions.
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Note 11 Debt and Credit Facilities
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Our total debt outstanding consisted of the amounts set forth on the following table:

December 31, December 31,

(In millions) 2016 2015®
Short-term borrowings ) ...........o.oovevieeeeeeeee e, $ 926 $ 248.2
Current portion of long-term debt® ...........c.cooovvvvvveieennn 328.1 46.6
Total current debt.........ccoovveviieeiieciiiieeeeeeeee e 420.7 294.8

Term Loan A due July 2017 ......ooovioiieieeeeen. — 249.7
Term Loan A due July 2019 ......oooviiiiieeeeen. 992.2 1,058.9
6.50% Senior Notes due December 2020............ccceveenienne 423.1 422.7
4.875% Senior Notes due December 2022....................... 419.6 418.9
5.25% Senior Notes due April 2023 .........coooeeieiieienenne. 419.7 419.0
4.50% Senior Notes due September 2023 ...........cccceceeneee 416.7 432.9
5.125% Senior Notes due December 2024 ....................... 420.2 419.7
5.50% Senior Notes due September 2025 ...........cccce..... 396.4 396.1
6.875% Senior Notes due July 2033.......ccccooeeveveiennennenn 4453 445.2
(01 TS USSR 5.1 3.7
Total long-term debt, less current portion(s) ........................... 3,938.3 4,266.8
Total debt ™ ..o $ 43590 $ 45616

Short-term borrowings of $92.6 million at December 31, 2016 are comprised of borrowings outstanding under various lines of
credit. Short-term borrowings at December 31, 2015 are comprised primarily of $67.0 million of borrowings outstanding under
our U.S. accounts receivable securitization program, $76.7 million of borrowings outstanding under our European accounts
receivable securitization program, and $104.5 million borrowings outstanding under various lines of credit. As of December 31,
2016 and 2015, there were $52.9 million and $56.5 million of cash held on deposit, respectively, as a compensating balance for
certain short-term borrowings.

The Term Loan A facilities due in July 2017 and the July 2019 prepayments are included in the current portion of long-term
debt.

As of January 1, 2016, we have adopted ASU 2015-03 and ASU 2015-15 which resulted in $35.9 million of unamortized debt
issuance costs being reclassified from other non-current assets to long-term debt as of December 31, 2015. See Note 2,
“Summary of Significant Accounting Policies and Recently Issued Accounting Standards” of the Notes to Consolidated
Financial Statements for additional information related to this adoption.

As of December 31, 2016, our weighted average interest rate on our short-term borrowings outstanding was 4.8% and on our
long-term debt outstanding was 4.7%. As of December 31, 2015, our weighted average interest rate on our short-term
borrowings outstanding was 3.4% and on our long-term debt outstanding was 4.6%.

Amounts are net of unamortized discounts and issuance costs of $36.7 million as December 31, 2016 and $42.9 million as of
December 31, 2015.

Long-term debt instruments are listed in order of priority.

Senior Notes

2015 Activity

In the second quarter 2015, Sealed Air issued $400 million of 5.50% Senior Notes due September 15, 2025 and €400 million of

4.50% Senior Notes due September 15, 2023. The proceeds from these notes were used to repurchase the Company’s $750 million
8.375% Notes due September 2021. The aggregate repurchase price was $866 million, which included the principal amount of $750
million, a premium of $99 million and accrued interest of $17 million. We recognized a total pre-tax loss of $110 million on the
repurchase, which included the premiums mentioned above. Also included in the loss on debt redemption was $11 million of
accelerated amortization of original non-lender fees related to the 8.375% Senior Notes. We also capitalized $8 million of non-lender
fees incurred in connection with the 5.50% Senior Notes and 4.50% Senior Notes that are included in long-term debt, less current
portion on our Consolidated Balance Sheet.
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2014 Activity

In the fourth quarter 2014, Sealed Air issued $425 million of 4.875% Senior Notes due December 1, 2022 and $425 million of
5.125% Senior Notes due December 1, 2024. The proceeds from this note were used to repurchase the company’s $750 million
8.125% Notes due September 2019. The aggregate repurchase price was $837 million, which included the principal amount of $750
million, a premium of $75 million and accrued interest of $12 million. We recognized a total pre-tax loss of $84 million on the
repurchase, which included the premiums mentioned above. Also included in the loss on debt redemption was $9 million of
accelerated amortization of original non-lender fees related to the 8.125% Senior Notes. We also capitalized $13 million of non-lender
fees incurred in connection with the 4.875% Senior Notes and 5.125% Senior Notes that are included in long-term debt, less current
portion on our Consolidated Balance Sheet.

In the fourth quarter of 2014, we terminated the swaps that were associated with the 6.5% Senior Notes although the 6.5%
Senior Notes remained outstanding. The $3 million gain on termination of swaps increased the carrying amount of our 6.5% Senior
Notes, which is being amortized using effective interest rate method over the remaining maturities of the Senior Note and included in

interest expense on our Consolidated Statements of Operations.

Credit Facility
2014 Activity
Amended and Restated Senior Secured Credit Facilities

On July 25, 2014, the Company entered into a second restatement agreement (the “Second Restatement Agreement”) whereby
its senior secured credit facility was amended and restated (the “Second Amended and Restated Credit Agreement”) with Bank of
America, N.A., as agent, and the other financial institutions party thereto. The changes include (i) the refinancing of the Term Loan A
facilities, Term Loan B facilities and revolving credit facilities with new Term Loan A facilities (including facilities in Canadian
dollars, euros, Japanese yen, pounds sterling and U.S. dollars) in an aggregate principal amount equivalent to $1,330 million and
revolving credit facility of $700 million, (ii) a new $100 million delayed draw Term Loan A facility (used for our Brazilian
operations), (iii) a 0.75% reduction of the interest rate margin for the Term Loan A facility and revolving credit facilities,

(iv) extension of the final maturity of the Term Loan A facilities and revolving credit facility to July 25, 2019, (v) adjustments to the
financial maintenance covenant of Consolidated Net Debt to Consolidated EBITDA (as defined in the Second Amended and Restated
Credit Agreement) and other covenants to provide additional flexibility to the Company and (vi) other amendments. Term Loan B was
fully extinguished as a result of the Refinancing.

On August 29, 2014, we completed the $100 million delayed draw of the Term Loan A facility. In connection with this loan, we
also entered into interest rate and currency swaps in a notional amount of $100 million, which convert our floating U.S. dollar-
denominated obligation under the Term Loan A into a fixed rate Brazilian real-denominated obligation. The first $20 million interest
rate and currency swap matured on September 30, 2016.

As aresult of the Second Restatement Agreement, we recognized $18 million of loss on debt redemption in our Consolidated
Statements of Operations. This amount includes $13 million of accelerated amortization of original issuance discount related to the
Term Loan B and lender and non-lender fees related to the entire credit facility. Also included in the loss on debt redemption was $5
million of non-lender fees incurred in connection with the Second Restatement Agreement. In addition, we incurred $2 million of
lender fees that are included in the carrying amounts of the outstanding debt under the credit facility. We also capitalized $5 million of
non-lender fees that are included in other assets on our Consolidated Balance Sheet.

The amortization expense related to original issuance discount and lender and non-lender fees is calculated using the effective
interest rate method over the lives of the respective debt instruments. Total amortization expense in 2014 related to the Senior Secured

Credit Facilities was $10 million and is included in interest expense in our Consolidated Statements of Operations.

Lines of Credit

The following table summarizes our available lines of credit and committed and uncommitted lines of credit, including the
revolving credit facility discussed above, and the amounts available under our accounts receivable securitization programs.

December 31, December 31,

(In millions) 2016 2015
Used lines of credit V@ ... $ 926 $ 248.2
Unused 1ines of Credit .....ooovvviiveeiiiieieeeeiee e 1,166.7 1,039.9
Total available lines of credit™............c..cooovvvvivirieeeenn $ 12593 §  1,288.1
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M Includes total borrowings under the accounts receivable securitization programs, the revolving credit facility and borrowings

under lines of credit available to several subsidiaries.

As of December 31, 2016 and 2015, there were $52.9 million and $56.5 million of cash held on deposit, respectively, as a
compensating balance for certain short-term borrowings.

Of the total available lines of credit, $887.8 million were committed as of December 31, 2016.

()

3)

Covenants

Each issue of our outstanding senior notes imposes limitations on our operations and those of specified subsidiaries. The Second
Amended and Restated Credit Agreement contains customary affirmative and negative covenants for credit facilities of this type,
including limitations on our indebtedness, liens, investments, restricted payments, mergers and acquisitions, dispositions of assets,
transactions with affiliates, amendment of documents and sale leasebacks, and a covenant specifying a maximum permitted ratio of
Consolidated Net Debt to Consolidated EBITDA (as defined in the Second Amended and Restated Credit Agreement). We were in
compliance with the above financial covenants and limitations at December 31, 2016 and 2015.

Debt Maturities

The following table summarizes the scheduled annual maturities for the next five years and thereafter of our long-term debt,
including the current portion of long-term debt and capital leases. This schedule represents the principle portion of our debt, and
therefore excludes debt discounts, interest rate swaps and lender and finance fees.

Amount

Year (in millions)

2007 e e e e $ 328.1
2008 et e 75.9
2009t 927.1
2020, 11 eteeeti ettt et e e et e et e et e ebaeereeeares 425.9
2021ttt et et e et e ebaeereeeans 0.1
TRETEATIET ... 2,546.1
TOTAL .. $ 4,303.2

Note 12 Derivatives and Hedging Activities

We report all derivative instruments on our Consolidated Balance Sheets at fair value and establish criteria for designation and
effectiveness of transactions entered into for hedging purposes.

As a large global organization, we face exposure to market risks, such as fluctuations in foreign currency exchange rates and
interest rates. To manage the volatility relating to these exposures, we enter into various derivative instruments from time to time
under our risk management policies. We designate derivative instruments as hedges on a transaction basis to support hedge
accounting. The changes in fair value of these hedging instruments offset in part or in whole corresponding changes in the fair value
or cash flows of the underlying exposures being hedged. We assess the initial and ongoing effectiveness of our hedging relationships
in accordance with our policy. We do not purchase, hold or sell derivative financial instruments for trading purposes. Our practice is to
terminate derivative transactions if the underlying asset or liability matures or is sold or terminated, or if we determine the underlying
forecasted transaction is no longer probable of occurring.

We record the fair value positions of all derivative financial instruments on a net basis by counterparty for which a master
netting arrangement is utilized.

Foreign Currency Forward Contracts Designated as Cash Flow Hedges

The primary purpose of our cash flow hedging activities is to manage the potential changes in value associated with the amounts
receivable or payable on equipment and raw material purchases that are denominated in foreign currencies in order to minimize the
impact of the changes in foreign currencies. We record gains and losses on foreign currency forward contracts qualifying as cash flow
hedges in other comprehensive income to the extent that these hedges are effective and until we recognize the underlying transactions
in net earnings, at which time we recognize these gains and losses in cost of sales on our Consolidated Statements of Operations. Cash
flows from derivative financial instruments are classified as cash flows from operating activities on the Consolidated Statements of
Cash Flows. These contracts generally have original maturities of less than 12 months.
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Net unrealized after-tax gains (losses) related to these contracts that were included in other comprehensive income were $1.6
million, $5.9 million and $3.8 million for the years ended December 31, 2016, 2015, and 2014, respectively. The unrealized amounts
in other comprehensive income will fluctuate based on changes in the fair value of open contracts during each reporting period.

We estimate that $5.2 million of net unrealized derivative gains included in accumulated other comprehensive income (AOCI)
will be reclassified into earnings within the next twelve months.

Foreign Currency Forward Contracts Not Designated as Hedges

Our subsidiaries have foreign currency exchange exposure from buying and selling in currencies other than their functional
currencies. The primary purposes of our foreign currency hedging activities are to manage the potential changes in value associated
with the amounts receivable or payable on transactions denominated in foreign currencies and to minimize the impact of the changes
in foreign currencies related to foreign currency-denominated interest-bearing intercompany loans and receivables and payables. The
changes in fair value of these derivative contracts are recognized in other income, net, on our Consolidated Statements of Operations
and are largely offset by the remeasurement of the underlying foreign currency-denominated items indicated above. Cash flows from
derivative financial instruments are classified as cash flows from investing activities on the Consolidated Statements of Cash Flows.
These contracts generally have original maturities of less than 12 months.

Interest Rate Swaps

From time to time, we may use interest rate swaps to manage our mix of fixed and floating interest rates on our outstanding
indebtedness.

At December 31, 2016, and December 31, 2015, we had no outstanding interest rate swaps.

Interest Rate and Currency Swaps

In 2014, in connection with exercising the $100 million delayed draw under the senior secured credit facility, we entered into a
series of interest rate and currency swaps in a notional amount of $100 million. On September 30, 2016, the first $20.0 million swap
contract matured and was settled. As a result of the settlement, the Company received $4.9 million. These swaps convert the U.S.
dollar-denominated variable rate obligation under the credit facility into a fixed Brazilian real-denominated obligation. The delayed
draw and the interest rate and currency swaps are used to fund expansion and general corporate purposes of our Brazilian subsidiaries.

Net Investment Hedge

During the second quarter of 2015, we entered into a series of foreign currency exchange forwards totaling €270 million. These
foreign currency exchange forwards hedged a portion of the net investment in a certain European subsidiary against fluctuations in
foreign exchange rates and expired in June 2015. The loss of $3.5 million ($2.2 million after tax) is recorded in AOCI on our
Consolidated Balance Sheet.

The €400 million 4.50% notes issued in June 2015 are designated as a net investment hedge, hedging a portion of our net
investment in a certain European subsidiary against fluctuations in foreign exchange rates. The change in the fair value of the debt was
$29.2 million ($18.1 million after tax) as of December 31, 2016, and is reflected in long-term debt on our Consolidated Balance Sheet.

In March 2015, we entered into a series of cross-currency swaps with a combined notional amount of $425 million, hedging a
portion of the net investment in a certain European subsidiary against fluctuations in foreign exchange rates. The fair value of this
hedge as of December 31, 2016 was $(5.3) million ($(3.3) million after tax) on our Consolidated Balance Sheet. Semi —annual
interest settlements resulted in AOCI of $13.9 million ($8.6 million after tax).

For derivative instruments that are designated and qualify as hedges of net investments in foreign operations, settlements and
changes in fair values of the derivative instruments are recognized in unrealized net gains or loss on derivative instruments for net
investment hedge, a component of AOCI, net of taxes, to offset the changes in the values of the net investments being hedged. Any
portion of the net investment hedge that is determined to be ineffective is recorded in other income, net on the Consolidated
Statements of Operations
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Other Derivative Instruments

We may use other derivative instruments from time to time to manage exposure to foreign exchange rates and to access to
international financing transactions. These instruments can potentially limit foreign exchange exposure by swapping borrowings
denominated in one currency for borrowings denominated in another currency.

Fair Value of Derivative Instruments

See Note 13, “Fair Value Measurements and Other Financial Instruments,” of the Notes to Consolidated Financial Statements
for a discussion of the inputs and valuation techniques used to determine the fair value of our outstanding derivative instruments.

The following table details the fair value of our derivative instruments included on our Consolidated Balance Sheets.

Non-Designated as Hedging

Cash Flow Hedge Net Investment Hedge Instruments Total
December 31, December 31, December 31, December 31, December 31, December 31, December 31, December 31,

(In millions) 2016 2015 2016 2015 2016 2015 2016 2015
Derivative Assets
Foreign currency forward

CONLTACES ..o, $ 49 $ 32 % — $ — $ 114 § 250 $ 163 $ 28.2
Interest rate and currency

SWAPS -veeuveerereerenieenieeeesieenieeseniees 23.9 44.0 — — — — 23.9 44.0
Total Derivative Assets................... $ 28.8 $ 472 $ — — 3 114 § 250 $ 402 § 72.2
Derivative Liabilities
Foreign currency forward

CONEACES ...vovvereveveeeeeeve e $ 0.1)$ (1.3)$ — 3 — § (11.5)$ 435)% (11.6)$ (44.8)
Cross-Currency SWaps.........cceeeeeenne. — — (5.3) (12.0) — — (5.3) (12.0)
Total Derivative Liabilities" ......... $ 0.1)$ (13)$ (53)$ (12.00$  (11.5)$ (4358  (169)$  (56.8)
Net Derivatives @ ..........coccovivinian $ 287 $ 459 $ (53)$  (12.0)$ 0.1)$  (18.5)$ 233 $ 15.4

M Excludes €400.0 million of euro-denominated debt ($416.7 million equivalent at December 31, 2016 and $432.9 million

equivalent at December 31, 2015), designated as a net investment hedge.

@ The following table reconciles gross positions without the impact of master netting agreements to the balance sheet

classification:
Other Current Assets Other Current Liabilities Other Non-current Assets Other Non-current Liabilities
December 31, December 31, December 31, December 31, December 31, December 31, December 31, December 31,
(In millions) 2016 2015 2016 2015 2016 2015 2016 2015
Gross position .................... $ 226 $ 362 $ (11.6)$ (44.8) % 17.6 $ 36.0% (5.3) % (12.0)
Impact of master
netting agreements ............. (0.2) (24.1) 0.2 24.1 — — — —
Net amounts
recognized on the
Consolidated
Balance Sheet ............ $ 224 $ 12.1 $ (11.4)$ (20.7) $ 17.6 $ 36.0 $ (5.3) $ (12.0)
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The following table details the effect of our derivative instruments on our Consolidated Statements of Operations.

Amount of Gain (Loss) Recognized in
Earnings on Derivatives

Year Ended December 31,
(In millions) 2016 2015 2014

Derivatives designated as hedging instruments:
Cash Flow Hedges:
Foreign currency forward contracts”...........c..ccccoovvervennnnn. $ 06 $ 96 $ 1.9
Interest rate and currency swaps'?..........cooovveveeererreererennnnn. (25.9) 25.7 13.5
Treasury 10cks™ .........cooivieieeeeeeeeeeeeee e 0.1 0.1 0.1

Sub-total cash flow hedges.........cccvveverierienieieieeiene (25.2) 35.4 15.5
Fair Value Hedges:
INtETest Tate SWAPS ..eouveevuvieiiieniierieente ettt 0.5 0.4 1.8
Derivatives not designated as hedging instruments:
Foreign currency forward contracts............ccoeeeveververeennenen. (27.6) 32.0 0.4
TOtAL.......oiiiiiiieeee e $ (52.3) $ 67.8 $ 17.7

" Amounts recognized on the foreign currency forward contracts were included in cost of sales during the year ended December

31, 2016 and other income (expense), net during the years ended December 31, 2015 and December 31, 2014.

As of December 31, 2016, amounts recognized on the interest rate and currency swaps included a $20.8 million loss on the
remeasurement of the hedged debt, which is included in other income (expense), net and interest expense of $5.1 million related
to the hedge of the interest payments. As of December 31, 2015, amounts recognized on the interest rate and currency swaps
included a $31.6 million gain which offset a loss on remeasurement of the hedged debt, which is included in other income
(expense), net and interest expense of $5.9 million related to the hedge of interest payments. As of December 31, 2014, amounts
recognized on the interest rate and currency swaps included a $16.5 million gain which offset a loss on remeasurement of the
hedged debt, which is included in other income (expense), net and interest expense of $3.0 million related to the hedge of
interest payments.

Amounts recognized on the treasury locks were included in interest expense which is related to amortization of terminated
interest rate swaps.

@

3)

Note 13 Fair Value Measurements and Other Financial Instruments
Fair Value Measurements

The fair value of our financial instruments, using the fair value hierarchy under U.S. GAAP detailed in “Fair Value
Measurements,” of Note 2, “Summary of Significant Accounting Policies and Recently Issued Accounting Standards,” of the Notes to
the Consolidated Financial Statements are included in the table below.

December 31, 2016
(In millions) Total Fair Value Level 1 Level 2 Level 3
Cash equivalents $ 713 $ 713 $ — $ —
Compensating balance deposits..........cceoeeeeeerierierenenenane $ 529 % 529 % — —
Derivative financial and hedging instruments net asset
(liability):
Foreign currency forward and option contracts ............ $ 47 $ — 3 47 $ —
Interest rate and CUITENCY SWAPS .....cvevvrvevererreriereeennns $ 239 §$ — § 239 $ —
CTOSS-CUITENCY SWAPS ...veeeeeeearareresesesesesrsserensesesssesenns $ 53) 8 — 3 (53) % —
December 31, 2015
(In millions) Total Fair Value Level 1 Level 2 Level 3
Cash eqUIVAIENTS.........ccooveviieeeeeeieeeeceeeeeeee e, $ 563 $ 483 $ 80 $ —
Compensating balance deposits...........ccccoeveviereveeiireeennnnen. $ 56.5 $ 565 $ — 3 —
Derivative financial and hedging instruments net asset
(liability):
Foreign currency forward contracts ............c.ccccevenenne.. $ (16.5) $ — 3 (16.5) $ —
Interest rate and CUIrency SWaps .........cceeveveeveeereenenean. $ 440 $ — 3 440 $ —
CroSS-CUITENCY SWAPS ..o.vivvverierereerereseereeseseesesessesenens $ (12.0) $ — 3 (12.0) $ —
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Cash Equivalents

Our cash equivalents consist of commercial paper (fair value determined using Level 2 inputs) and bank time deposits (Level 1).
Since these are short-term highly liquid investments with original maturities of three months or less at the date of purchase, they
present negligible risk of changes in fair value due to changes in interest rates.

Compensating Balance Deposits

We have compensating balance deposits related to certain short-term borrowings. These represent bank certificates of deposits
that will mature within the next 3 months.

Derivative Financial Instruments

Our foreign currency forward contracts, foreign currency options, euro-denominated debt, interest rate and currency swaps and
cross-currency swaps are recorded at fair value on our Consolidated Balance Sheets using a discounted cash flow analysis that
incorporates observable market inputs. These market inputs include foreign currency spot and forward rates, and various interest rate
curves, and are obtained from pricing data quoted by various banks, third party sources and foreign currency dealers involving
identical or comparable instruments (Level 2).

Counterparties to these foreign currency forward contracts are rated at least BBB+ by Standard & Poor’s and A3 by Moody’s.
Credit ratings on some of our counterparties may change during the term of our financial instruments. We closely monitor our
counterparties’ credit ratings and, if necessary, will make any appropriate changes to our financial instruments. The fair value
generally reflects the estimated amounts that we would receive or pay to terminate the contracts at the reporting date.

Other Financial Instruments

The following financial instruments are recorded at fair value or at amounts that approximate fair value: (1) trade receivables,
net, (2) certain other current assets, (3) accounts payable and (4) other current liabilities. The carrying amounts reported on our
Consolidated Balance Sheets for the above financial instruments closely approximate their fair value due to the short-term nature of
these assets and liabilities.

Other liabilities that are recorded at carrying value on our Consolidated Balance Sheets include our senior notes. We utilize a
market approach to calculate the fair value of our senior notes. Due to their limited investor base and the face value of some of our
senior notes, they may not be actively traded on the date we calculate their fair value. Therefore, we may utilize prices and other
relevant information generated by market transactions involving similar securities, reflecting U.S. Treasury yields to calculate the
yield to maturity and the price on some of our senior notes. These inputs are provided by an independent third party and are
considered to be Level 2 inputs.

We derive our fair value estimates of our various other debt instruments by evaluating the nature and terms of each instrument,
considering prevailing economic and market conditions, and examining the cost of similar debt offered at the balance sheet date. We

also incorporated our credit default swap rates and currency specific swap rates in the valuation of each debt instrument, as applicable.

These estimates are subjective and involve uncertainties and matters of significant judgment, and therefore we cannot determine
them with precision. Changes in assumptions could significantly affect our estimates.
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The table below shows the carrying amounts and estimated fair values of our total debt:

December 31, 2016 December 31, 2015

Carrying Fair Carrying Fair

(In millions) Amount Value Amount? Value
Term Loan A Facility due July 2017.......ccoecvevvevivereeenen. $ 2499 § 2499 § 2497 $ 249.7
Term Loan A Facility due July 2019"..........cccoovivirnnnee. 1,067.8 1,067.8 1,103.8 1,103.8
6.50% Senior Notes due December 2020..........ccccvveevennenne 423.1 477.3 422.7 473.7
4.875% Senior Notes due December 2022......................... 419.6 437.6 418.9 426.5
5.25% Senior Notes due April 2023.......c.cccoevveeiveveeiennnnns 419.7 441.1 419.0 436.2
4.50% Senior Notes due September 2023 ....................... 416.7 453.4 432.9 452.7
5.125% Senior Notes due December 2024......................... 420.2 437.3 419.7 427.6
5.50% Senior Notes due September 2025 ..........cccceevenene 396.4 418.8 396.1 410.2
6.875% Senior Notes due July 2033........cccoceiiiincnieiene 4453 462.7 445.2 462.7
Other foreign 10ans™ ............cooooviviioeeeeeeeeeeeeeeeees 78.9 79.2 165.7 165.8
Other domestic 10anS .........ccevvevieiieiieienieeeie e 21.4 21.3 87.9 88.2
Total debt ....ocvvieiiiiiiieeee e $ 43590 $§ 45464 § 45616 § 4,697.1

M Includes borrowings denominated in currencies other than U.S. dollars.

@ As of January 1, 2016, we have adopted ASU 2015-03 and ASU 2015-15 which resulted in $35.9 million of unamortized debt
issuance costs being reclassified from other assets to long-term debt as of December 31, 2015. Additionally, certain amounts
related to external payment terms were misclassified in the Consolidated Balance Sheet. The revision of this item resulted in a
decrease in accounts payable and an increase in short-term borrowings of $6.3 million as of December 31, 2015. See Note 2,
“Summary of Significant Accounting Policies and Recently Issued Accounting Standards” of the Notes to Consolidated

Financial Statements for additional information related to this adoption.

In addition to the table above, the Company remeasures amounts related to contingent consideration liabilities related to
acquisitions and certain equity compensation, that were carried at fair value on a recurring basis in the Consolidated Financial
Statements or for which a fair value measurement was required. Refer to Note 3 “Divestitures and Acquisitions” of the Notes to
Consolidated Financial Statements for information regarding contingent consideration and Note 18 “Stockholders’ Equity” of the
Notes to Consolidated Financial Statements for share based compensation in the Notes to Consolidated Financial Statements. Included
among our non-financial assets and liabilities that are not required to be measured at fair value on a recurring basis are inventories, net
property and equipment, goodwill, intangible assets and asset retirement obligations.

Credit and Market Risk

Financial instruments, including derivatives, expose us to counterparty credit risk for nonperformance and to market risk related
to changes in interest or currency exchange rates. We manage our exposure to counterparty credit risk through specific minimum
credit standards, establishing credit limits, diversification of counterparties, and procedures to monitor concentrations of credit risk.

We do not expect any of our counterparties in derivative transactions to fail to perform as it is our policy to have counterparties
to these contracts that are rated at least BBB- or higher by Standard & Poor’s and Baa3 or higher by Moody’s. Nevertheless, there is a
risk that our exposure to losses arising out of derivative contracts could be material if the counterparties to these agreements fail to
perform their obligations. We will replace counterparties if a credit downgrade is deemed to increase our risk to unacceptable levels.

We regularly monitor the impact of market risk on the fair value and cash flows of our derivative and other financial instruments
considering reasonably possible changes in interest and currency exchange rates and restrict the use of derivative financial instruments
to hedging activities. We do not use derivative financial instruments for trading or other speculative purposes and do not use leveraged
derivative financial instruments.

We continually monitor the creditworthiness of our diverse base of customers to which we grant credit terms in the normal
course of business and generally do not require collateral. We consider the concentrations of credit risk associated with our trade
accounts receivable to be commercially reasonable and believe that such concentrations do not leave us vulnerable to significant risks
of near-term severe adverse impacts. The terms and conditions of our credit sales are designed to mitigate concentrations of credit risk
with any single customer. Our sales are not materially dependent on a single customer or a small group of customers.
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Note 14 Profit Sharing, Retirement Savings Plans and Defined Benefit Pension Plans |
Profit Sharing and Retirement Savings Plans

We have a qualified non-contributory profit sharing plan covering most of our U.S. employees. Contributions to this plan, which
are made at the discretion of our Board of Directors, may be made in cash, shares of our common stock, or in a combination of cash
and shares of our common stock. We also maintain qualified contributory retirement savings plans in which most of our
U.S. employees are eligible to participate. The qualified contributory retirement savings plans generally provide for our contributions
in cash based upon the amount contributed to the plans by the participants.

Our contributions to our provisions for the profit sharing plan and retirement savings plans are charged to operations and
amounted to $42.9 million in 2016, $55.3 million in 2015, and $50.3 million in 2014. In 2016, 830,600 shares were contributed as part
of our contribution to the profit sharing plan related to 2015; in 2015, 787,500 shares were contributed as part of our contribution to
the profit sharing plan related to 2014, and in 2014, 965,200 shares were contributed as part of our contribution to the profit sharing
plan related to 2013. These shares were issued out of treasury stock.

We have various international defined contribution benefit plans which cover certain employees. We have expanded use of these
plans in select countries where they have been used to supplement or replace defined benefit plans.

Defined Benefit Pension Plans

We recognize the funded status of each defined pension benefit plan as the difference between the fair value of plan assets and
the projected benefit obligation of the employee benefit plans in the Consolidated Balance Sheet, with a corresponding adjustment to
accumulate other comprehensive loss, net of taxes. Each overfunded plan is recognized as an asset and each underfunded plan is
recognized as a liability on our Consolidated Balance Sheet. Subsequent changes in the funded status are reflected on the Consolidated
Balance Sheet in unrecognized pension items, a component of accumulated other comprehensive loss, that is included in total
stockholders’ equity. The amount of unamortized pension items is recorded net of tax. The measurement date used to determine the
projected benefit obligation and the fair value of plan assets is December 31 for material plans and November 30 for non-material
plans.

We have amortized actuarial gains or losses over the average future working lifetime (or remaining lifetime of inactive
participants if there are no active participants). We have used the corridor method, where the corridor is the greater of ten percent of
the projected benefit obligation or fair value of assets at year end. If actuarial gains or losses do not exceed the corridor, then there is
no amortization of gain or loss.

The following table shows the components of our net periodic benefit cost for the three years ended December 31, for our
pension plans charged to operations:

Year Ended December 31,
(In millions) 2016 2015 2014

Net periodic benefit cost:
U.S. and international net periodic benefit cost (income)
included in cost 0f SAles .......cccvvvirveiiriieririiieieieeee, $ 04 $ 0.5) $ 5.6
U.S. and international net periodic benefit cost
included in selling, general and administrative
EXPCIISES -.venvreneeenreeneenueesseenseenseeseanseeneesneesneesaeenseeeeens 11.0 10.7 10.6
Total benefit CoSt......ovvmrrviieiereiieiccerrrseeeines $ 114 $ 102 $ 16.2

The amount recorded in inventory for the years ended December 31, 2016, 2015 and 2014 was not material.
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countries. The following table presents our funded status for 2016 and 2015 for our U.S. and international pension plans. The

A number of our U.S. employees, including some employees who are covered by collective bargaining agreements, participate
in defined benefit pension plans. Some of our international employees participate in defined benefit pension plans in their respective

measurement date used to determine benefit obligations and plan assets is December 31 for all material plans (November 30 for non-
material plans).

(In millions)

Change in benefit obligation:

Projected benefit obligation at beginning of

Interest COoSt.......evriiimiiiniiniiiiecneeeecee e
Actuarial 1088 (ZaiN)......ccceereeieriereneieeeeceeeeenien
Settlement/curtailment.............ccccooerereneneneeenns
Benefits paid.......cccccoveeiieiiiiieeee e
Employee contributions...........cceeeeeeeeniecieeiennenne
Other™ ..o,
Foreign exchange impact..........ccccceeeereenieneennnns
Projected benefit obligation at end of period........

Change in plan assets:

Accumulated benefit obligation at end of year

&)

Fair value of plan assets at beginning of period ...
Actual return on plan assets..........ccoccvevvrecvervenennns
Employer contributions ............ccecevevervenreneeenenne
Employee contributions............cceeeveeverirecveecienenens
Benefits paid........cccceeeeevienieiieieeeeeee e
Settlement/curtailment..........c.cocevevenencnenennene

Foreign exchange impact.........ccccceeevvevenvenieennnnns
Fair value of plan assets at end of period
Underfunded status at end of year

December 31,

December 31,

2016 2015

U.S. International Total U.S. International Total
$ 2150 $ 1,1045 $ 1,319.5 $§ 2214 §$ 1,148.1 $ 1,369.5
0.6 10.0 10.6 0.7 10.6 11.3
7.8 25.5 333 8.6 29.0 37.6
8.9 89.9 98.8 3.5) 15.2 11.7
(11.4) (0.8) (12.2) (4.9) (6.5) (11.4)
(12.7) (33.9) (46.6) (13.7) (34.5) (48.2)
— 2.8 2.8 — 3.5 3.5
4.9 (2.8) 2.1 6.4 27.1 33.5
— (71.0) (71.0) — (88.0) (88.0)
213.1 1,124.2 1,337.3 215.0 1,104.5 1,319.5
156.7 813.3 970.0 181.6 862.4 1,044.0
9.1 93.1 102.2 (5.6) 20.0 14.4
0.2 25.0 25.2 0.5 28.2 28.7
— 2.8 2.8 — 35 3.5
(12.7) (33.9) (46.6) (13.7) (34.5) (48.2)
(5.1) (0.7) (5.8) (5.9) (2.3) (8.2)
2.1 1.4 35 0.2) (1.9) 2.1)
— (64.1) (64.1) — (62.1) (62.1)
150.3 836.9 987.2 156.7 813.3 970.0
$  (628) % (2873) $ (350.1) $  (583) $  (291.2) $ (349.5)
$§ 2131 § 1,0769 $ 12900 $ 2104 $ 1,0656 $ 1,276.0

which were not included in our valuation in prior years.

Amounts included in the Consolidated Balance Sheet consisted of:

(In millions)

Other aSSELS....cviivrieiiieeree ettt
Other current liabilities ...........cccoevveeeiieiveieneenns
Other [1abilities .......coveeeueeeiiiieciie e
Net amount recognized.........ccoecveveereenieeeeeenenne.

December 31,

December 31,

Other changes in the benefit obligation as of December 31, 2015 included the addition of the French plans of $27.3 million

2016 2015
U.S. International Total U.S. International Total
$ — 3 240 $ 240 $ — 3 337 $ 33.7
— (4.2) (4.2) — (4.0) (4.0)
(62.8) (307.1)  (369.9) (58.3) (319.8)  (378.1)
$ (628) $ (2873) $ (350.1) § (583) $ (290.1) $ (348.4)
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The following table shows the components of our net periodic benefit cost (income) for the years ended December 31, for our
pension plans charged to operations:

December 31, December 31, December 31,
2016 2015 2014
(In millions) U.S. International Total U.S. International Total U.S. International Total
Components of net periodic benefit
cost or (income):
Service Cost......coevueruerenenennns $ 06 §$ 100 $ 106 $ 07 $ 106 $ 11.3 § 1.1 § 89 $ 10.0
Interest CoSt.....cvvvvvevrreerveennen. 7.8 25.5 333 8.6 29.0 37.6 8.7 393 48.0
Expected return on plan assets. (10.0) (35.7) @&57) (114) (39.3) (50.7) (11.2) (42.9) (54.1)
Other adjustments..................... 1.3 — 1.3 — — — — — —
Amortization of net prior
SEIVICE COSt c.eouveneenieieienieiens — — — — 0.1 0.1 — 0.1 0.1
Amortization of net actuarial
0SS e 2.2 8.9 11.1 1.8 8.9 10.7 0.8 9.1 9.9
Net periodic benefit cost
(INCOME) ..o 1.9 8.7 10.6 (0.3) 9.3 9.0 (0.6) 14.5 13.9
Cost (income) of
settlement/curtailment .......... 0.6 0.2 0.8 1.6 (0.4) 1.2 — 2.3 2.3
Total benefit cost (income)...... § 25 § 89 $§ 114 § 13 § 89 § 102 $ (0.6) $ 168 § 16.2

The amounts in accumulated other comprehensive loss that have not yet been recognized as components of net periodic benefit
cost at December 31, 2016 and 2015 are:

December 31, December 31,
2016 2015
(In millions) U.S. International Total U.S. International Total
Unrecognized prior SErvice Costs .........cevvrvevverernenens $ — 3 (2.1) $ 2.1) $ — S 01 $ 0.1
Unrecognized net actuarial losS .........cccceveereneennen. 42.0 3259 367.9 40.9 321.2 362.1
TOtAl . $ 42.0 $ 3238 $§ 3658 § 409 $ 3213 § 3622

Changes in plan assets and benefit obligations recognized in other comprehensive loss (income) at December 31, 2016 and 2015
were as follows:

December 31, December 31,
2016 2015
(In millions) U.S. International Total U.S. International Total
Current year actuarial (gain) 10ss............cococo...... $ 36 3 324§ 36.0 S 146 $ 302 S 44.8
Amortization of actuarial 10ss..........ccccceeeevvenen. 2.3) (8.9) (11.2) (1.7) (8.9) (10.6)
Amortization of prior service cost.........c..o........ — — — — (0.1) (0.1)
Current year valuation adjustments .................... 0.3 (2.3) (2.0) — 0.3) (0.3)
Settlement/curtailment (gain) loss ..........ccceue.. (0.6) (0.2) (0.8) (1.6) 0.7 (0.9)
Total recognized in other comprehensive loss....  $ 1.0 3 21.0 $ 220 $ 113 § 216 $ 32.9

The amounts in accumulated other comprehensive loss that are expected to be recognized as components of net periodic benefit
cost during the year ended December 31, 2017 are as follows:

Year Ended
2017
(In millions) U.S. International Total
Unrecognized prior Service costs ..........coovevennnee. $ — 8 0.1) $ (0.1)
Unrecognized net actuarial 108S...........ccceveevrennene 0.9 10.4 11.3
TOtal ..o $ 09 § 103 § 11.2
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Information for plans with accumulated benefit obligations in excess of plan assets as of December 31, 2016 and 2015 are as
follows:

December 31, December 31,
2016 2015
(In millions) U.S. International Total U.S. International Total
Accumulated benefit obligation......................... $ 2131 $ 7605 $ 9736 § 2104 § 7514 § 9618
Fair value of plan assets............cccecvevevecverrennnnne. 150.3 488.7 639.0 156.7 458.3 615.0

Actuarial Assumptions

Weighted average assumptions used to determine benefit obligations at December 31, 2016 and 2015 were as follows:

December 31, December 31,
2016 2015
(In millions) U.S. International U.S. International
Benefit obligations
Discount rate..........oeeeeuvieieiiieeeiee e 4.0% 2.2% 4.3% 2.6%
Rate of compensation increase..........c.ccccveerveervveennennn N/A 2.4% 3.0% 2.5%
Social security inCrease rate..........coeevevvereereenueneenne. N/A 1.8% 3.0% 1.6%
Pension iNCrease rate..........ceeeveeeveeeeeeeeeeeeeeeeeeennnns 3.0% 1.7% N/A 1.6%

Weighted average assumptions used to determine net periodic benefit cost for the years ended December 31, were as follows:

December 31, December 31, December 31,
2016 2015 2014
(In millions) U.S. International U.S. International U.S. International
Net periodic benefit cost
Discount rate..........cceveeveeiinienienieeieseeneenne 4.3% 2.6% 3.9% 2.7% 4.6% 3.8%
Expected long-term rate of return.................... 6.7% 4.5% 6.5% 4.9% 6.5% 52%
Rate of compensation increase ..........c..cc.e...... 3.0% 2.5% 3.0% 2.7% 3.0% 2.9%
Social security increase rate............coeeeeernennn 3.0% 1.6% 3.0% 1.6% 4.0% 1.9%
Pension iNCrease rate ..........cooceeeeeeeeeeneeneenenns N/A 1.6% N/A 1.6% N/A 1.8%

Estimated Future Benefit Payments

We expect the following estimated future benefit payments, which reflect expected future service as appropriate, to be paid in
the years indicated:

Amount
(In millions) U.S. International Total
Year
2017 e $ 142 % 389 % 53.1
2018 14.2 334 47.6
20019 14.1 34.2 48.3
2020 e 13.2 36.3 49.5
2021 e 13.1 39.1 52.2
Thereafter......c.ccvvieieiieeiiecieeee e 66.1 218.0 284.1
0] 71 USRSt $ 1349 $ 3999 $ 534.8

Plan Assets

We review the expected long-term rate of return on plan assets annually, taking into consideration our asset allocation, historical
returns, and the current economic environment. The expected return on plan assets is calculated based on the fair value of plan assets
at year end. To determine the expected return on plan assets, expected cash flows have been taken into account.
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Our long-term objectives for plan investments are to ensure that (a) there is an adequate level of assets to support benefit
obligations to participants over the life of the plans, (b) there is sufficient liquidity in plan assets to cover current benefit obligations,
and (c) there is a high level of investment return consistent with a prudent level of investment risk. The investment strategy is focused
on a long-term total return in excess of a pure fixed income strategy with short-term volatility less than that of a pure equity strategy.
To accomplish this objective, we invest assets primarily in a diversified mix of equity and fixed income investments. For U.S. plans,
the target asset allocation will typically be 40-50% in equity securities, with a maximum equity allocation of 70%, and 50-60% in
fixed income securities, with a minimum fixed income allocation of 30% including cash.

The fair values of our U.S. and international pension plan assets, by asset category and by the level of fair values are as follows:

2016 2015

Total Total

Fair Fair
(In millions) Value Level 1 Level 2 Level 3 Value Level 1 Level 2 Level 3
Cash and cash equivalents.................... $ 60 $ 44 $ 16 $§ — $ 63 % 21 $ 42 § —
Fixed income funds®..........ccooooveeveeunnnn 444.0 — 444.0 — 440.8 — 440.8 —
Equity funds® .........cooooviiieeeeeeeeee 362.8 — 362.8 — 380.0 — 380.0 —
Other™ ..o, 174.4 — 38.4 136.0 142.9 — 26.0 116.9
TOAL .o $ 9872 $ 44 $ 8468 $ 1360 $ 9700 $ 2.1 $ 851.0 $ 116.9

Short-term investment fund that invests in a collective trust that holds short-term highly liquid investments with principal
preservation and daily liquidity as its primary objectives. Investments are primarily comprised of certificates of deposit,
government securities, commercial paper, and time deposits.

Fixed income funds that invest in a diversified portfolio primarily consisting of publicly traded government bonds and corporate
bonds. There are no restrictions on these investments, and they are valued at the net asset value of shares held at year end.
Equity funds that invest in a diversified portfolio of publicly traded domestic and international common stock, with an emphasis
in European equities. There are no restrictions on these investments, and they are valued at the net asset value of shares held at
year end.

The majority of these assets are invested in real estate funds and other alternative investments. Also includes guaranteed
insurance contracts, which consists of Company and employee contributions and accumulated interest income at guaranteed
stated interest rates and provides for benefit payments and plan expenses.

(3)

4

The following table shows the activity of our U.S. and international plan assets, which are measured at fair value using Level 3
inputs.

December 31, December 31,

(In millions) 2016 2015
Balance at beginning of period ...........ccccoevevervivieirieieierennnnn. $ 1169 $ 123.2
Gains on assets still held at end of year .........c.cccceeveieeenne. 54 6.1
Purchases, sales, issuance, and settlements............cccceeeuueee... 1.6 (1.1)
Transfers in and/or out of Level 3. 22.6 4.9)
Foreign exchange (1088)/gain .........ccoceririiiiininceieiee (10.5) (6.4)

Balance at end of period..........cccocveivveieinieieiieeeine, $ 136.0 § 116.9

Note 15 Other Post-Employment Benefits and Other Employee Benefit Plans

In addition to providing pension benefits, we provide for a portion of healthcare, dental, vision and life insurance benefits for
certain retired legacy Diversey employees, primarily in North America. Covered employees retiring on or after attaining age 55 and
who have rendered at least ten years of service are entitled to post-retirement healthcare, dental and life insurance benefits. These
benefits are subject to deductibles, co-payment provisions and other limitations.
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Contributions made by us, net of Medicare Part D subsidies received in the U.S., are reported below as benefits paid. We may
change the benefits at any time. We have elected to amortize the transition obligation over a 20-year period. The status of these plans,
including a reconciliation of benefit obligations, a reconciliation of plan assets and the funded status of the plans, follows:

December 31, December 31,

(In millions) 2016 2015
Change in benefit obligations:
Benefit obligation at beginning of period ...........cccoeevevennene. $ 65.8 ¢ 79.8
SEIVICE COSL.c.vvmieuriniiiiniertietirieetteite ettt 0.2 0.9
INtEIESt COSt...eouviiiiiiiiniiiieteetee et 1.9 3.0
Actuarial 1088 (ZaIN).....eeerrieierierienerirereeeeeeeee e (6.3) 4.7
Benefits paid, Net .........cccueveieninininiieeee (4.3) 4.1)
Loss due to exchange rate movements...........ccocceeveeercennene — (0.6)
Plan amendments ............ceoceeerierenereseseeeeeeceee e 1.9) (8.5)
Benefit obligation at end of period ...........cccooceeiiiieieiennne $ 555 § 65.8
Change in plan assets:
Fair value of plan assets at beginning of period..................... $ — —
Employer contribution .............cceeveeeeeienienienieeieeiesieeeenenn 43 4.1
Benefits paid, NEt .....c.ccceevieriieriieieeieeeeee e (4.3) 4.1)
Fair value of plan assets at end of period..........ccccceerenenenn § — —
Net amount recognized:
Underfunded Status .........cc.oeeveeveueeeeeeeeeeeeeeeeeeeee e $ (55.5) § (65.8)
Accumulated benefit obligation at end of year ...................... $ 555 % 65.8

Net amount recognized in consolidated balance sheets
consists of:

Current Hability .......cccvvvereiereeniieieeieceesie e 3.0) (5.1
Noncurrent Hability ........cccoeeieeieiereneie e (52.5) (60.7)
Net amount 1eCOZNIZEd...........c.ocveveveeeriereeriereeiiereeeeeneeenes $ (55.5) § (65.8)

Amounts recognized in accumulated other
comprehensive income consist of:

Net actuarial [0SS.........cveveveeievereieeereiiereeeeeveeeeeeeenns $ 24 ¢ 8.6
Prior service credit ........cccveeeieerciieeiieeniiecieeeee e (17.9) (17.6)
TOAL .ttt $ (15.5) § (9.0)

The accumulated post-retirement benefit obligations were determined using a weighted-average discount rate of 3.9% at
December 31, 2016 and 4.0% at December 31, 2015. The components of net periodic benefit cost for the years ended December 31
were as follows:

(In millions) 2016 2015 2014
Components of net periodic benefit cost:
SEIVICE COSE .uvvviniriiiieretieetetiee ettt $ 02 $ 09 $ 0.8
INEEIESt COSE ..veniiiiiiieiieie ettt 1.9 3.0 3.2
Amortization 0f Net 10SS ......ceevveiieiiriiee e — 0.4 0.1
Amortization of prior service credit..........ccevvervenreennne (1.6) (0.8) (0.7)
Net periodic benefit Cost .........ovvveviiviireieiireiiereeeeeeenien $ 0.6 $ 35§ 3.4

The amounts in accumulated other comprehensive loss at December 31, 2016 that are expected to be recognized as components
of net periodic benefit cost during the next fiscal year are as follows:

December 31,

(In millions) 2016
Unrecognized prior SEIVICE COSES ....cvirvrrierierreererrerreenaeeneenns $ (1.7)
Unrecognized net actuarial 10SS........c.occveevveriecieecienienieieeee, (0.1)
TOtAL .ottt es (1.8)
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Healthcare Cost Trend Rates

For the year ended December 31, 2016, healthcare cost trend rates were assumed to be 4.0% for the Belgian plan, 7.0% for the
U.S. plan in 2016 and decreasing to 5.0% by 2022, and 5.5% for the Canada plan in 2016 decreasing to 5.0% by 2018. The assumed
healthcare cost trend rate has an effect on the amounts reported for the healthcare plans. A one percentage point change on assumed
healthcare cost trend rates would have the following effect for the year ended December 31, 2016:

(In millions) 1% Increase 1% Decrease
Effect on total of service and interest cost components.......... $ 02 $ 0.1
Effect on post-retirement benefit obligation ..........c.ccccevuenenee. 2.6 0.6

The amortization of any prior service cost is determined using a straight-line amortization of the cost over the average remaining
service period of employees expected to receive benefits under the plan.

Expected post-retirement benefits (net of Medicare Part D subsidies) for each of the next five years and succeeding five years
are as follows:

(In millions)

Year Amount

2007 e e e n $ 3.1
2018t e eaaeeare s 3.4
2009 n 3.8
2020, ettt et e et e eaaeeeane s 42
202ttt e eeane s 42
Thereafter.......ooovviiiiiieieece e 19.0
1 7: ) OO PO $ 37.7

Note 16 Income Taxes

The components of earnings (loss) before income tax provision were as follows:

Year Ended December 31,

(In millions) 2016 2015 2014
DOIMESHIC. . .cveveeeeeeeeeeeeeeeeeeeee e $ 168.7 $ 1028 § (62.2)
FOreign......cooeeviieiiei e 397.2 323.1 3294
TOtal..eieicee e $ 5659 $ 4259 § 267.2

The components of our income tax provision (benefit) were as follows:
Year Ended December 31,

(In millions) 2016 2015 2014
Current tax expense (benefit):

Federal ... $ 313 8§ 63 $ (216.0)
State and local.........coccvevierierieciieeceseeee e (1.3) 7.3 0.2
FOT@IgN....ccvieiiiiieieeee e 107.3 99.5 78.7
Total current expense (benefit).........cccceeevvecvenrenen. 137.3 113.1 (137.1)
Deferred tax expense (benefit):

Federal ..o (42.4) (35.7) 176.8
State and local...........cccovieiieiiiiicieceeceee s 5.7 10.9 (27.2)
FOTeign....cooueiiiiiiiieiete e (21.1) 2.2 3.4)
Total deferred tax expense (benefit)...........cceveene. (57.8) (22.6) 146.2
Total income tax Provision............ccceeeeveverenenenen. $ 795 $ 90.5 3 9.1
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The Company’s income taxes payable have been reduced by the tax benefits from employee stock plan awards. The excess tax
benefit recorded as an increase to additional paid-in capital was $13.1 million in 2015. As of January 1, 2016, the Company early
adopted ASU 2016-09 on a prospective basis. As a result, there was no excess tax benefit recorded to additional paid-in capital in

2016. Refer to Note 2, “Summary of Significant Accounting Policies and Recently Issued Accounting Standards” of the Notes to the
Consolidated Financial Statements for further details.

Deferred tax assets (liabilities) consist of the following:

December 31, December 31,

(In millions) 2016 2015
ReStructuring reSErves........uunveveirveeererreeeresreseerenens $ 63 $ 9.1
Accruals not yet deductible for tax purposes............. 33.5 45.6
Net operating loss carry forwards..........c.ceevveverenenee. 248.8 250.1
Foreign, federal and state credits and investment tax

AllOWANCES.....cviviiiiericciictccee e 144.0 162.2
Employee benefit items...........ccoeeververieniieienienieennens 169.3 166.5
Capitalized eXPensSes.........ecvereerreererreerrereereeeseeenenns 76.8 54.9
OheT ..t — 37.5

Gross deferred tax assets.........occeeveververnennen. 678.7 725.9
Valuation allowance............cccceeveeveecvervenneenne. (218.1) (257.4)
Total deferred tax assets.........ccoceveverereecennes 460.6 468.5
Depreciation and amortization............c.ecveeveeverreennens (33.3) (30.3)
Unremitted foreignearnings ...........ccoevevevereerueerveenenns (19.8) (44.1)
INtangibles.......c.cccvevvierrieiieieeiere e (243.9) (264.5)
Other .o 4.1) —
Total deferred tax liabilities............cccveeerennene (301.1) (338.9)
Net deferred tax assets .........ocoeevrvererereevenennnn. $ 159.5 § 129.6

The increase in net deferred tax assets is primarily attributable to the decrease in the liability on unremitted foreign earnings, the
increase in the capitalized expenses asset, and the decrease in the valuation allowance, partially offset by a decrease in credit
carryovers and other assets.

The unremitted foreign earnings liability decreased due to the Company’s ability to repatriate earnings in a more tax efficient
manner.

The capitalized expenses asset increased due to research and development costs expensed for book and capitalized for tax and
project costs expensed for book and not yet deductible for tax.

The Company’s foreign tax credits decreased due to expiration of unused credits offset by net increase in current credits. The
other assets decreased as a result of changes to deferred tax assets related to other comprehensive income.

We have concluded that it is more likely than not that we will realize the majority of deferred tax assets at December 31, 2016.
In assessing the need for a valuation allowance, we estimate future reversals of existing temporary differences, future taxable earnings,
taxable income in carryback periods and tax planning strategies to determine which deferred tax assets are more likely than not to be
realized in the future. Changes to tax laws, statutory tax rates and future taxable earnings can have an impact on valuation allowances
related to deferred tax assets.

A valuation allowance has been provided based on the uncertainty of utilizing the tax benefits primarily related to the following
deferred tax assets:

® $160.8 million of foreign net operating losses;
®  $45.8 million of state net operating loss carry forwards; and

e  $13.6 million of state tax credits.
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For the year ended December 31, 2016, the valuation allowance decreased by $39.3 million. This decrease includes the release
of $12.0 million of valuation allowance related to state net operating losses based on the expectation that the Company will have
sufficient state taxable income in future periods to utilize previously valued attributes. Included in the $39.3 million decrease are also
changes in foreign accruals and employee benefit items of $14.1 million and the expiration of foreign tax credit carry forwards of
$16.1 million.

As of December 31, 2016, we have foreign net operating loss carry forwards of $736.7 million expiring in years beginning in
2017 with the majority of losses having an unlimited carryover. The state net operating loss carryforwards totaling $1.6 billion
expire in various amounts over one to 20 years.

As of December 31, 2016, we have foreign and federal foreign tax credit carry forwards and investment allowances totaling
$173.7 million that expire in calendar year 2017 through 2036. $11.6 million of foreign tax credits will expire in 2017 if not utilized.
We have $20.9 million of state credit carryovers expiring in 2017 —2036. We have provided a full valuation allowance on the state
credits.

The Company has provided a $19.8 million deferred tax liability for unremitted foreign earnings, which is net of foreign tax
credits of approximately $86.7 million. The liability relates to approximately $1.1 billion of our foreign subsidiaries’ accumulated
earnings that the Company plans to repatriate.

The Company has not recorded a deferred tax liability related to the federal and state income taxes and foreign withholding
taxes on approximately $3.0 billion of undistributed earnings of certain foreign subsidiaries indefinitely reinvested. Upon repatriation
of those earnings the Company could be subject to both U.S. income taxes and withholding taxes payable to the various foreign
countries. Determination of the amount of unrecognized deferred U.S. income tax liability is not practicable due to the complexities
associated with its hypothetical calculation; however, unrecognized foreign tax credits would be available to reduce a portion of the
U.S. tax liability.

We recorded an excess tax benefit of $46.2 million as an out-of-period adjustment in December 2015 related to shares of
Common Stock issued in the Settlement agreement.

A reconciliation of the provision for income taxes, with the amount computed by applying the statutory federal income tax rate
35%) to income before provision for income taxes, is as follows (dollars in millions):
p

Year Ended December 31,
2016 2015 2014

Computed expected tax ............... $ 198.1 35.0% $ 149.1 350% $ 935 35.0%
State income taxes, net of federal

tax benefit.......ccceceverieirieeennne 10.3 1.8% 52 1.2% 5.7) 2.1)%
Foreign earnings taxed at lower

TALES ©evveeeeeerenreneereeeneereneeneeie e (31.2) (5.5)% (21.8) (5.1)% (35.2)  (13.2)%
U.S. tax on foreign earnings......... 26.9 4.8% 12.1 2.8% 10.5 3.9%
Foreign tax credits ...........ceeuvennen. (57.9) (10.2)% (54.4) (12.8)% — (—)%
Unremitted foreign earnings........ (24.3) (4.3)% (86.0) (20.2)% (5.2) (1.9)%
Stock compensation..................... (16.6) (2.9)% — (—)% — (—)%
Overall foreign loss recapture...... — (—)% 67.9 15.9% — (—)%
Net change in valuation

allowance........oceevvervecerenienennn. (35.5) (6.4)% (582) (13.7)% (13.2) (4.9)%
Net change in unrecognized tax

benefits .....oeeveereeeeeieeeieen (28.8) (5.1)% 56.8 13.3% (23.4) (8.8)%
Deferred tax asset adjustments ... 36.9 6.5% 17.1 4.0% — (—)%
Reorganization tax benefit........... — (—)% — (—)% 2.2) (0.9)%
Other.....c.ovveieeiieieeieieeeeen 1.6 0.3% 2.7 0.6% (10.0) (3.7)%
Effective income tax rate............. $ 795 14.0% $  90.5 21.2% $ 9.1 3.4%

The primary adjustments to the statutory rate in 2016 were the following items:

e decrease in tax expense related to unremitted earnings based on the Company’s ability to repatriate earnings in a tax
efficient manner and utilize foreign tax credits against the expected U.S liability;

® net benefit for reduction in valuation allowance primarily based on release of foreign valuation allowances;
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benefit for stock compensation windfall recorded to tax expense due to adoption of ASU 2016-09;
® increase related to U.S. tax on foreign included income offset by benefit of recording foreign tax credits;
® decrease in tax expense for reserve releases for settlement of audits and lapses in statute of limitations; and
® increase in tax expense due to expiration of unused foreign tax credits and other deferred tax adjustments.
Tax expense for 2016 includes a $1.4 million benefit from adjustments that would appropriately be recorded in a prior period,

but which management has determined are not material to the financial statements and therefore included in current year. These items
include benefit from recognition of foreign tax credits, deferred tax adjustments and releases of reserves.

Unrecognized Tax Benefits

We are providing the following disclosures related to our unrecognized tax benefits and the effect on our effective income tax
rate if recognized (in millions):

Year Ended December 31,
2016 2015 2014
Beginning balance of unrecognized tax benefits ..... $ 239.1 $ 1889 § 221.9
Additions for tax positions of current year .............. 13.4 3.1 5.2
Additions for tax positions of prior years................ 233 111.9 7.7
Reductions for tax positions of prior years.............. (23.0) (7.2) (39.8)
Reductions for lapses of statutes of limitation......... (40.7) (57.6) (6.2)
Ending balance of unrecognized tax benefits........... $ 212.1 °§ 239.1 § 188.9

In 2016, our unrecognized tax benefit decreased by $27.0 million, primarily related to the expiration of the statute of limitations
and settlement of audits. In 2015, we increased our unrecognized tax benefit by $50.2 million primarily related to the recording of a
reserve related to the Settlement payment which was partially offset by the release of $57.6 million of tax reserves for which the

statute of limitations has expired and were primarily recorded at the time of the Diversey Holdings, Inc. acquisition.

If the unrecognized tax benefits at December 31, 2016 were recognized, our income tax provision would decrease by
$156.7 million, resulting in a substantially lower effective tax rate. Based on the potential outcome of the Company’s global tax
examinations and the expiration of the statute of limitations for specific jurisdictions, it is reasonably possible that the unrecognized
tax benefits will change within the next 12 months. The associated impact on the reserve balance is estimated to be a decrease in the
range of $0 to $15.0 million.

We recognize interest and penalties related to unrecognized tax benefits in income tax provision in the Consolidated Statements
of Operations. We had a liability of approximately of $31.8 million (of which $9.3 million represents penalties) at December 31, 2016
for the payment of interest and penalties (before any tax benefit), a liability of $28.8 million (of which $9.8 million represents
penalties) at December 31, 2015 and a liability of approximately $29.2 million (of which $11.3 million represents penalties) at
December 31, 2014. In 2016, there was a $1.6 million change in interest and penalties in the tax accruals for uncertainties in prior
years. In 2015, there was a negligible change in interest and penalties in the tax accruals for uncertainties in prior years. In 2014,

interest and penalties of $4.0 million were reversed in connection with the related tax accruals for uncertainties in prior years.

Income Tax Returns

The Internal Revenue Service (the “Service”) has concluded its examination of the legacy Sealed Air U.S. federal income tax
returns for all years through 2008, except 2007 remains open to the extent of a capital loss carryback. The Service is currently auditing
the 2007 and 2010-2011 consolidated U.S. federal income tax returns of legacy Sealed Air. We are also under examination by the IRS
for the Consolidated 2012-2014 tax years. The outcome of the negotiations may affect the utilization of certain tax attributes and
require us to return a portion of the refund from the carryback of the Settlement deduction.

State income tax returns are generally subject to examination for a period of three to five years after their filing date. We have
various state income tax returns in the process of examination, and are open to examination for periods after 2002.

Our foreign income tax returns are under examination in various jurisdictions in which we conduct business. Income tax returns
in foreign jurisdictions have statutes of limitations generally ranging from three to five years after their filing date and except where
still under examination or where we are litigating, we have generally concluded all other income tax matters globally for years through
2007.
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Management believes that an adequate provision has been made for any adjustments that may result from tax examinations.
However, the outcome of tax audits cannot be predicted with certainty. If any issues addressed in the Company’s tax audits are
resolved in a manner not consistent with management’s expectations, the Company could be required to adjust its provision for
income taxes in the period such resolution occurs.

Note 17 Commitments and Contingencies
Cryovac Transaction Commitments and Contingencies
Settlement Agreement and Related Costs

As discussed below, on February 3, 2014 (the “Effective Date”), the PI Settlement Plan (as defined below) implementing the
Settlement agreement (as defined below) became effective with W. R. Grace & Co., or Grace, emerging from bankruptcy and the
injunctions and releases provided by the PI Settlement Plan becoming effective. The Settlement agreement provided for resolution of
current and future asbestos-related claims, fraudulent transfer claims, and successor liability claims made against the Company and
our affiliates in connection with the Cryovac transaction described below, as well as indemnification claims by Fresenius Medical
Care Holdings, Inc. and affiliated companies in connection with the Cryovac transaction. On the Effective Date, the Company’s
subsidiary, Cryovac, Inc., made the payments contemplated by the Settlement agreement, consisting of aggregate cash payments in the
amount of $929.7 million to the WRG Asbestos PI Trust (the “PI Trust”) and the WRG Asbestos PD Trust (the “PD Trust”) and the
transfer of 18 million shares of Sealed Air common stock (the “Settlement Shares™) to the PI Trust, in each case reflecting adjustments
made in accordance with the Settlement agreement. To fund the cash payment, we used $555 million of cash and cash equivalents and
utilized borrowings of $260 million from our revolving credit facility and $115 million from our accounts receivable securitization
programs. In connection with the issuance of the Settlement Shares and their transfer to the PI Trust by Cryovac, the Company entered
into a Registration Rights Agreement, dated as of February 3, 2014 (the “Registration Rights Agreement”), with the PI Trust as initial
holder of the Settlement Shares. In accordance with the Registration Rights Agreement, the Company filed with the SEC a shelf
registration statement covering resales of the Settlement Shares on April 4, 2014, and the shelf registration statement became effective
on such date. On June 13, 2014, we repurchased $130 million, or 3,932,244 shares, of common stock at a price of $33.06 per share
from the PI Trust (See Note 18, ‘Stockholders’ Equity” of the Notes to Consolidated Financial Statements for further details).

We are currently under examination by the IRS with respect to the deduction of the approximately $1.49 billion for the 2014
taxable year for the payments made pursuant to the Settlement agreement. The IRS has indicated that it intends to disallow this
deduction in full. We strongly disagree with the IRS position and are protesting this finding with the Office of Appeals of the IRS.
The resolution of the IRS's challenge could take several years and the outcome cannot be predicted. Nevertheless, we believe that we
have meritorious defenses for the deduction of the payments made pursuant to the Settlement agreement. If the IRS's disallowance of
the deduction were sustained, in whole or in part, we would have to remit all or a portion of the refund of taxes previously received
and such disallowance could have a material adverse effect on our consolidated financial condition and results of operations.

For a description of the Cryovac transaction, asbestos-related claims and the parties involved, see “Cryovac Transaction,”
“Discussion of Cryovac Transaction Commitments and Contingencies,” “Fresenius Claims,” “Canadian Claims” and “Additional
Matters Related to the Cryovac Transaction” below.

Cryovac Transaction

On June 30, 1998, we completed a multi-step transaction that brought the Cryovac packaging business and the former Sealed

Air Corporation’s business under the common ownership of the Company. These businesses operated as subsidiaries of the Company,
and the Company acted as a holding company. As part of that transaction, the parties separated the Cryovac packaging business,
which previously had been held by various direct and indirect subsidiaries of the Company, from the remaining businesses previously
held by the Company. The parties then arranged for the contribution of these remaining businesses to a company now known as W. R.
Grace & Co., and the Company distributed the Grace shares to the Company’s stockholders. As a result, W. R. Grace & Co. became a
separate publicly owned company. The Company recapitalized its outstanding shares of common stock into a new common stock and
a new convertible preferred stock. A subsidiary of the Company then merged into the former Sealed Air Corporation, which became a
subsidiary of the Company and changed its name to Sealed Air Corporation (US).
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Discussion of Cryovac Transaction Commitments and Contingencies

In connection with the Cryovac transaction, Grace and its subsidiaries retained all liabilities arising out of their operations
before the Cryovac transaction, whether accruing or occurring before or after the Cryovac transaction, other than liabilities arising
from or relating to Cryovac’s operations. Among the liabilities retained by Grace are liabilities relating to asbestos-containing
products previously manufactured or sold by Grace’s subsidiaries prior to the Cryovac transaction, including its primary U.S.
operating subsidiary, W. R. Grace & Co. — Conn., which has operated for decades and has been a subsidiary of Grace since the
Cryovac transaction. The Cryovac transaction agreements provided that, should any claimant seek to hold the Company or any of its
subsidiaries responsible for liabilities retained by Grace or its subsidiaries, including the asbestos-related liabilities, Grace and its
subsidiaries would indemnify and defend us.

Since the beginning of 2000, we have been served with a number of lawsuits alleging that, as a result of the Cryovac transaction,
we were responsible for alleged asbestos liabilities of Grace and its subsidiaries, some of which were also named as co-defendants in
some of these actions. Among these lawsuits were several purported class actions and a number of personal injury lawsuits. Some
plaintiffs sought damages for personal injury or wrongful death, while others sought medical monitoring, environmental remediation
or remedies related to an attic insulation product. Neither the former Sealed Air Corporation nor Cryovac, Inc. ever produced or sold
any of the asbestos-containing materials that were the subjects of these cases. While the allegations in these actions directed to us
varied, these actions all appeared to allege that the transfer of the Cryovac business as part of the Cryovac transaction was a fraudulent
transfer or gave rise to successor liability. In the Joint Proxy Statement furnished to their respective stockholders in connection with
the Cryovac transaction, both parties to the transaction stated their belief that none of the transfers contemplated to occur in the
Cryovac transaction would be fraudulent transfers and the parties’ belief that the Cryovac transaction complied with other relevant
laws. However, if a court applying the relevant legal standards had reached conclusions adverse to us, these determinations could have
had a materially adverse effect on our consolidated financial condition and results of operations, and we could have been required to
return the property or its value to the transferor or to fund liabilities of Grace or its subsidiaries for the benefit of their creditors,
including asbestos claimants. None of these cases reached resolution through judgment, settlement or otherwise. We signed the
Settlement agreement, described below, that provided for the resolution of these claims. Moreover, as discussed below, Grace’s
Chapter 11 bankruptcy proceeding stayed all of these cases and the orders confirming Grace’s plan of reorganization enjoined parties
from prosecuting Grace-related asbestos claims against the Company. We signed the Settlement agreement, described below, that
provided for the resolution of these claims.

On April 2, 2001, Grace and a number of its subsidiaries filed petitions for reorganization under Chapter 11 of the U.S.
Bankruptcy Code in the U.S. Bankruptcy Court in the District of Delaware (the “Bankruptcy Court”). In connection with Grace’s
Chapter 11 filing and at Grace’s request, the court issued an order dated May 3, 2001, which was modified on January 22, 2002, under
which the court stayed all the filed or pending asbestos actions against us and, upon filing and service on us, all future asbestos actions
(collectively, the “Preliminary Injunction”). Pursuant to the Preliminary Injunction, no further proceedings involving us could occur
in the actions that were stayed except upon further order of the Bankruptcy Court. Committees appointed to represent asbestos
claimants in Grace’s bankruptcy case received the court’s permission to pursue fraudulent transfer and other claims against the
Company and its subsidiary Cryovac, Inc., and against Fresenius. This proceeding was brought in the U.S. District Court for the
District of Delaware (the “District Court”) (Adv. No. 02-02210). The claims against Fresenius were based upon a 1996 transaction
between Fresenius and W. R. Grace & Co. — Conn. Fresenius is not affiliated with us. In June 2002, the court permitted the U.S.
government to intervene as a plaintiff in the fraudulent transfer proceeding, so that the U.S. government could pursue allegations that
environmental remediation expenses were underestimated or omitted in the solvency analyses of Grace conducted at the time of the
Cryovac transaction.
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On November 27, 2002, we reached an agreement in principle with the Committees prosecuting the claims against the Company
and Cryovac, Inc., to resolve all current and future asbestos-related claims arising from the Cryovac transaction (as memorialized by
the parties and approved by the Bankruptcy Court, the “Settlement agreement”). The parties subsequently signed the definitive
Settlement agreement as of November 10, 2003 consistent with the terms of the agreement in principle, and the Settlement agreement
was approved by order of the Bankruptcy Court dated June 27, 2005. The Settlement agreement called for payment of nine million
shares of our common stock and $513 million in cash, plus interest on the cash payment at a 5.5% annual rate starting on December
21,2002 and ending on the effective date of an appropriate plan of reorganization in the Grace bankruptcy, when we would be
required to make the payment. These shares were subject to customary anti-dilution provisions that adjust for the effects of stock
splits, stock dividends and other events affecting our common stock, and as a result, the number of shares of our common stock issued
under the Settlement agreement increased to eighteen million shares upon the two-for-one stock split in March 2007. The Settlement
agreement provided that, upon the effective date of the final plan of reorganization and payment of the shares and cash, all present and
future asbestos-related claims against us that arise from alleged asbestos liabilities of Grace and its affiliates (including former
affiliates that became our affiliates through the Cryovac transaction) would be channeled to and become the responsibility of one or
more trusts established under Section 524(g) of the Bankruptcy Code. The Settlement agreement also provided for resolution of all
fraudulent transfer claims against us arising from the Cryovac transaction as well as the Fresenius claims described below. The
Settlement agreement provided for releases of all those claims upon payment. Under the Settlement agreement, we cannot seek
indemnity from Grace for our payments required by the Settlement agreement. The order approving the Settlement agreement also
provided that the Preliminary Injunction stay of proceedings involving us described above continued through the effective date of the
final plan of reorganization, after which, upon implementation of the Settlement agreement, we have been released from the Grace
asbestos liabilities asserted in those proceedings and their continued prosecution against us are enjoined. As more fully discussed
below, the Settlement agreement became effective upon Grace’s emergence from bankruptcy pursuant to the PI Settlement Plan.
Following the Effective Date, the Bankruptcy Court issued an order dismissing the proceedings pursuant to which the Preliminary
Injunction was issued.

On September 19, 2008, Grace, the Official Committee of Asbestos Personal Injury Claimants, the Asbestos PI Future
Claimants’ Representative, and the Official Committee of Equity Security Holders filed, as co-proponents, a plan of reorganization
that incorporated a settlement of all present and future asbestos-related personal injury claims against Grace (as filed and amended
from time to time, the “PI Settlement Plan’). Amended versions of the PI Settlement Plan and related exhibits and documents were
filed with the Bankruptcy Court from time to time. The PI Settlement Plan provides for the establishment of two asbestos trusts under
Section 524(g) of the United States Bankruptcy Code to which present and future asbestos-related personal injury and property
damage claims are channeled. The PI Settlement Plan also incorporates the Settlement agreement, including our payment of the
amounts contemplated by the Settlement agreement. The Bankruptcy Court entered a memorandum opinion overruling certain
objections to the PI Settlement Plan on January 31, 2011, and entered orders on January 31, 2011 and February 15,2011 (collectively
with the opinion, the “Bankruptcy Court Confirmation Orders”) confirming the PI Settlement Plan and requesting that the District
Court issue and affirm the Bankruptcy Court Confirmation Order, including the injunction under Section 524(g) of the Bankruptcy
Code. Various parties appealed or otherwise challenged the Bankruptcy Court Confirmation Orders. On January 30, 2012 and June
11,2012, the District Court issued memorandum opinions and orders (collectively with the Bankruptcy Court Confirmation Orders,
the “Confirmation Orders”) overruling all objections to the PI Settlement Plan and confirming the PI Settlement Plan in its entirety,
including the approval and issuance of the injunctions under Section 524(g) of the Bankruptcy Code and the other injunctions,
releases, and indemnifications set forth in the PI Settlement Plan and the Bankruptcy Court Confirmation Order. Five appeals to the
Confirmation Orders were filed with the United States Court of Appeals for the Third Circuit (the “Third Circuit Court of Appeals™).
The Third Circuit Court of Appeals dismissed or denied the appeals in separate opinions, with the final dismissal occurring on the
Effective Date. On January 29, 2014, by agreement of the parties, the Bankruptcy Court dismissed with prejudice the fraudulent
transfer action brought against the Company by the Committees appointed to represent asbestos claimants in Grace’s bankruptcy.
Also on the Effective Date, the remaining conditions to the effectiveness of the PI Settlement Plan and the Settlement agreement were
satisfied or waived by the relevant parties (including the Company), and the PI Settlement Plan implementing the Settlement
agreement became effective and Grace emerged from bankruptcy on the Effective Date. In addition, under the PI Settlement Plan, the
Confirmation Orders, and the Settlement agreement, Grace is required to indemnify us with respect to asbestos and certain other
liabilities. Although we believe the possibility to be remote, if any courts were to refuse to enforce the injunctions or releases
contained in the PI Settlement Plan and the Settlement agreement with respect to any claims, and if, in addition, Grace were unwilling
or unable to defend and indemnify the Company and its subsidiaries for such claims, then we could be required to pay substantial
damages, which could have a material adverse effect on our consolidated financial condition and results of operations.
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Fresenius Claims

In January 2002, we filed a declaratory judgment action against Fresenius Medical Care Holdings, Inc., its parent, Fresenius
AG, a German company, and specified affiliates in New York State court asking the court to resolve a contract dispute between the
parties. The Fresenius parties contended that we were obligated to indemnify them for liabilities that they might incur as a result of the
1996 Fresenius transaction mentioned above. The Fresenius parties’ contention was based on their interpretation of the agreements
between them and W. R. Grace & Co. — Conn. in connection with the 1996 Fresenius transaction. In February 2002, the Fresenius
parties announced that they had accrued a charge of $172 million for these potential liabilities, which included pre-transaction tax
liabilities of Grace and the costs of defense of litigation arising from Grace’s Chapter 11 filing. We believe that we were not
responsible to indemnify the Fresenius parties under the 1996 agreements and filed the action to proceed to a resolution of the
Fresenius parties’ claims. In April 2002, the Fresenius parties filed a motion to dismiss the action and for entry of declaratory relief in
its favor. We opposed the motion, and in July 2003, the court denied the motion without prejudice in view of the November 27, 2002
agreement in principle referred to above. On the Effective Date, and in connection with the PI Settlement Plan and the Settlement
agreement, we and the Fresenius parties exchanged mutual releases, releasing us from any and all claims related to the 1996 Fresenius
transaction.

Canadian Claims

In November 2004, the Company’s Canadian subsidiary Sealed Air (Canada) Co./Cie learned that it had been named a
defendant in the case of Thundersky v. The Attorney General of Canada, et al. (File No. C104-01-39818), pending in the Manitoba
Court of Queen’s Bench. Grace and W. R. Grace & Co. — Conn. were also named as defendants. The plaintiff brought the claim as a
putative class proceeding and sought recovery for alleged injuries suffered by any Canadian resident, other than in the course of
employment, as a result of Grace’s marketing, selling, processing, manufacturing, distributing and/or delivering asbestos or asbestos-
containing products in Canada prior to the Cryovac Transaction. A plaintiff filed another proceeding in January 2005 in the Manitoba
Court of Queen’s Bench naming the Company and specified subsidiaries as defendants. The latter proceeding, Her Majesty the Queen
in Right of the Province of Manitoba v. The Attorney General of Canada, et al. (File No. CI105-01-41069), sought the recovery of the
cost of insured health services allegedly provided by the Government of Manitoba to the members of the class of plaintiffs in the
Thundersky proceeding. In October 2005, we learned that six additional putative class proceedings had been brought in various
provincial and federal courts in Canada seeking recovery from the Company and its subsidiaries Cryovac, Inc. and Sealed Air
(Canada) Co./Cie, as well as other defendants including W. R. Grace & Co. and W. R. Grace & Co. — Conn., for alleged injuries
suffered by any Canadian resident, other than in the course of employment (except with respect to one of these six claims), as a result
of Grace’s marketing, selling, manufacturing, processing, distributing and/or delivering asbestos or asbestos-containing products in
Canada prior to the Cryovac transaction. Grace and W. R. Grace & Co. — Conn. agreed to defend, indemnify and hold harmless the
Company and its affiliates in respect of any liability and expense, including legal fees and costs, in these actions.

In April 2001, Grace Canada, Inc. had obtained an order of the Superior Court of Justice, Commercial List, Toronto (the
“Canadian Court”), recognizing the Chapter 11 actions in the United States of America involving Grace Canada, Inc.’s U.S. parent
corporation and other affiliates of Grace Canada, Inc., and enjoining all new actions and staying all current proceedings against Grace
Canada, Inc. related to asbestos under the Companies’ Creditors Arrangement Act. That order was renewed repeatedly. In November
2005, upon motion by Grace Canada, Inc., the Canadian Court ordered an extension of the injunction and stay to actions involving
asbestos against the Company and its Canadian affiliate and the Attorney General of Canada, which had the effect of staying all of the
Canadian actions referred to above. The parties finalized a global settlement of these Canadian actions (except for claims against the
Canadian government). That settlement, which has subsequently been amended (the “Canadian Settlement”), will be entirely funded
by Grace. The Canadian Court issued an Order on December 13, 2009 approving the Canadian Settlement. We do not have any
positive obligations under the Canadian Settlement, but we are a beneficiary of the release of claims. The release in favor of the Grace
parties (including us) became operative upon the effective date of a plan of reorganization in Grace’s United States Chapter 11
bankruptcy proceeding. As filed, the PI Settlement Plan contemplates that the claims released under the Canadian Settlement will be
subject to injunctions under Section 524(g) of the Bankruptcy Code. As indicated above, the Bankruptcy Court entered the Bankruptcy
Court Confirmation Order on January 31, 2011 and the Clarifying Order on February 15, 2011 and the District Court entered the
Original District Court Confirmation Order on January 30, 2012 and the Amended District Court Confirmation Order on June 11,
2012. The Canadian Court issued an Order on April 8, 2011 recognizing and giving full effect to the Bankruptcy Court’s Confirmation
Order in all provinces and territories of Canada in accordance with the Bankruptcy Court Confirmation Order’s terms.
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As described above, the PI Settlement Plan became effective on February 3, 2014. In accordance with the above-mentioned
December 13, 2009 order of the Canadian court, on the Effective Date the actions became permanently stayed until they were
amended to remove the Grace parties as named defendants. The above-mentioned actions in the Manitoba Court of Queen’s Bench
were dismissed by the Manitoba court as against the Grace parties on February 19, 2014. The remaining actions were either dismissed
or discontinued with prejudice by the Canadian courts as against the Grace parties in May and June 2015, but for two actions in the
Province of Quebec, which were discontinued by order of the Quebec court in February 2016. Although we believe the possibility to
be remote, if the Canadian courts refuse to enforce the final plan of reorganization in the Canadian courts, and if in addition Grace is
unwilling or unable to defend and indemnify the Company and its subsidiaries in these cases, then we could be required to pay
substantial damages, which we cannot estimate at this time and which could have a material adverse effect on our consolidated
financial condition and results of operations.

Additional Matters Related to the Cryovac Transaction

In view of Grace’s Chapter 11 filing, we may receive additional claims asserting that we are liable for obligations that Grace had
agreed to retain in the Cryovac transaction and for which we may be contingently liable. To date, we are not aware of any material
claims having been asserted or threatened against us.

Final determinations and accountings under the Cryovac transaction agreements with respect to matters pertaining to the
transaction had not been completed at the time of Grace’s Chapter 11 filing in 2001. We filed claims in the bankruptcy proceeding that
reflect the costs and liabilities that we have incurred or may incur and that Grace and its affiliates agreed to retain or that are subject to
indemnification by Grace and its affiliates under the Cryovac transaction agreements, other than payments to be made under the
Settlement agreement. Grace has alleged that we are responsible for specified amounts under the Cryovac transaction agreements. On
February 3, 2014, following Grace’s emergence from bankruptcy, the Company (for itself and its affiliates, collectively, the “Sealed
Air Parties”) and Grace (for itself and its affiliates, collectively, the “Grace Parties”) entered into a claims settlement agreement (the
“Claims Settlement”) to resolve certain of the parties’ claims against one another arising under the Cryovac transaction agreements
(the “Transaction Claims”). Under the Claims Settlement, the Sealed Air Parties released and waived Transaction Claims against the
Grace Parties other than asbestos-related claims, Fresenius-related claims, environmental claims, insurance claims, mass tort claims,
non-monetary tax sharing agreement claims, certain claims listed in annexes to proofs of claim filed by the Sealed Air Companies in
connection with the Grace bankruptcy, claims relating to certain matters described in the PI Settlement Plan, certain executory
contract claims relating to certain leased sites or sites that were divided as part of the Cryovac transaction, and certain indemnification
claims. Under the Claims Settlement, the Grace Parties released and waived Transaction Claims against the Sealed Air Companies
other than non-monetary tax sharing agreement claims, certain executory contract claims relating to certain leased sites or sites that
were divided as part of the Cryovac transaction, and certain indemnification claims. The Claims Settlement also provides that the
Sealed Air Parties and the Grace Parties will share equally all fees and expenses relating to certain litigation brought by former
Cryovac employees. Except to the extent that a claim is specifically referenced, the Claims Settlement does not supersede or affect the
obligations of the parties under the PI Settlement Plan or our Settlement agreement.

Environmental Matters

We are subject to loss contingencies resulting from environmental laws and regulations, and we accrue for anticipated costs
associated with investigatory and remediation efforts when an assessment has indicated that a loss is probable and can be reasonably
estimated. These accruals are not reduced by potential insurance recoveries, if any. We do not believe that it is reasonably possible
that our liability in excess of the amounts that we have accrued for environmental matters will be material to our consolidated
financial condition or results of operations. Environmental liabilities are reassessed whenever circumstances become better defined or
remediation efforts and their costs can be better estimated.

We evaluate these liabilities periodically based on available information, including the progress of remedial investigations at
each site, the current status of discussions with regulatory authorities regarding the methods and extent of remediation and the
apportionment of costs among potentially responsible parties. As some of these issues are decided (the outcomes of which are subject
to uncertainties) or new sites are assessed and costs can be reasonably estimated, we adjust the recorded accruals, as necessary. We
believe that these exposures are not material to our consolidated financial condition or results of operations. We believe that we have
adequately reserved for all probable and estimable environmental exposures.
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Guarantees and Indemnification Obligations
We are a party to many contracts containing guarantees and indemnification obligations. These contracts primarily consist of:

® product warranties with respect to certain products sold to customers in the ordinary course of business. These warranties
typically provide that products will conform to specifications. We generally do not establish a liability for product
warranty based on a percentage of sales or other formula. We accrue a warranty liability on a transaction-specific basis
depending on the individual facts and circumstances related to each sale. Both the liability and annual expense related to
product warranties are immaterial to our consolidated financial position and results of operations; and

® licenses of intellectual property by us to third parties in which we have agreed to indemnify the licensee against third party
infringement claims.

Development Grant Matter

On May 25, 2010, one of our Italian subsidiaries received a demand from the Italian Ministry of Economic Development (the
“Ministry”) for the total repayment of grant monies paid to two of our former subsidiaries in the amount of €5 million plus interest.
The grant monies had previously been certified as payable by the Italian authorities and the grant process was finalized and closed in
2006. We acquired the former subsidiaries in September 2001 as part of an acquisition. The substance of the repayment demand is that
the former owners of the subsidiaries made fraudulent claims and used fraudulent documents to support their grant application prior to
our acquisition. There is no suggestion that we or our Italian subsidiary were directly involved in the grant process, but the Ministry is
seeking repayment from our Italian subsidiary given our capacity as purchaser of the two companies. Our Italian subsidiary submitted
a total denial of liability in regard to this matter on June 30, 2010. A hearing on the merits was held on July 3, 2014 and in mid-
September; our subsidiary was advised that the demand for repayment of €10 million was upheld. Accordingly, we recorded a current
liability and corresponding charge of $14 million related to this matter in 2014. The liability ($11 million equivalent at December 31,
2016 with accrued interest) is included in other current liabilities in the Consolidated Balance Sheet and the charge is included in
selling, general and administrative expenses in the Consolidated Statements of Operations. The charge is treated as a special item and
included in Corporate in the “Other” category for segment reporting purposes. In mid-December, 2014 we learned our application to
suspend enforcement of the judgment pending appeal had been declined. A final hearing on the merits is expected to be heard in two
to three years.

Other Principal Contractual Obligations

At December 31, 2016, we had other principal contractual obligations, which included agreements to purchase an estimated
amount of goods, including raw materials, or services in the normal course of business, aggregating to approximately $184.9 million.
The estimated future cash outlays are as follows:

Amount
Year (in millions)
2007 e e e $ 84.7
2018 e e e 54.2
2009 e e e 20.0
2020 e e e e e e e 13.4
20271 e e 12.6
Thereafter......ccvveviiiiiieeee e —
TOtAL ..ot $ 184.9

Asset Retirement Obligations

The Company has recorded asset retirement obligations primarily associated with asbestos abatement, lease restitution and
the removal of underground tanks. The Company's asset retirement obligation liabilities were $13.5 million and $15.0 million at
December 31, 2016 and 2015. The Company also recorded assets within property and equipment, net which included $4.1 million and
$4.2 million related to buildings and $9.4 million and $10.8 million related to leasehold improvements as of December 31, 2016 and
2015, respectively. For the year ended December 31, 2016 accretion expense was $0.6 million.
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Leases

We are obligated under the terms of various leases covering primarily warehouse and office facilities and production equipment,
as well as smaller manufacturing sites that we occupy. We account for the majority of our leases as operating leases, which may
include purchase or renewal options. At December 31, 2016, estimated future minimum annual rental commitments under non-
cancelable real and personal property leases were as follows:

Amount
Year (in millions)
2007 e e e e $ 39.2
2018 e e 30.5
2009 e e 20.2
2020 e e e e e e e e e e 12.6
20271 e e e 10.7
Thereafter......ccvvcviiiiiieiee e 9.0
TOtAL ..ottt $ 122.2

Net rental expense was $59.0 million in 2016, $62.0 million in 2015 and $71.4 million in 2014.

Note 18 Stockholders’ Equity
Repurchase of Common Stock

On July 9, 2015, our Board of Directors authorized a repurchase program of up to $1.5 billion of the Company’s common stock,
reflecting its commitment to return value to shareholders. The repurchase program has no expiration date and replaced the previously
authorized program, which was terminated. This program replaced our prior share repurchase program, approved by our Board of
Directors in August 2007, authorizing us to repurchase in the aggregate up to 20 million shares of our outstanding common stock.

During the year ended December 31, 2016, we repurchased 4,680,313 shares, for approximately $217.0 million with an average
share price of $46.36 per share. During the year ended December 31, 2015, we repurchased 9,804,934 shares, for approximately
$478.1 million with an average share price of $48.76 per share. These repurchases were made under privately negotiated or open
market transactions in accordance with Rule 10b5-1 of the Securities Act of 1933, as amended, and pursuant to the share repurchase
program previously approved by our Board of Directors.

In March 2015, the Company entered into an accelerated share repurchase agreement with a third-party financial institution to
repurchase $25.0 million of the Company’s common stock. Upon completion of the transaction, the Company received a total of
546,574 shares with an average price of $45.74 per share

Additionally, on August 5, 2015, the Company entered into an accelerated share repurchase agreement (the “August ASR”) with
a third-party financial institution to repurchase up to $300 million of the Company’s common stock. Upon completion of the
transaction in September 2015, the Company received a total of 5,771,603 shares with an average price of $51.76 per share for a total
cost of $298.7 million. These repurchases were made under the July 2015 share repurchase program approved by our Board of
Directors referenced above.

The Company’s decision to pursue the separation of New Diversey through either a tax-free spin-off or other strategic

alternatives restricts the ability to repurchase shares under the current share buyback program. Once the separation process is
concluded, the Company currently intends to resume share repurchases.
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Dividends

The following table shows our total cash dividends paid in the years ended December 31:

Total Cash
Dividends
Total Cash Paid Per Common
(In millions, except per share amounts) Dividends Paid Share
2014 oo s $ 1109 $ 0.52
2015 e e 106.8 0.52
20016 oo e 121.6 0.61

TOLAL e $ 339.3

On February 15, 2017, our Board of Directors declared a quarterly cash dividend of $0.16 per common share payable on
March 17, 2017 to stockholders of record at the close of business on March 3, 2017. The estimated amount of this dividend payment is
$31.0 million based on 193 million shares of our common stock issued and outstanding as of January 31, 2017.

The dividend payments discussed above are recorded as reductions to cash and cash equivalents and retained earnings on our
Consolidated Balance Sheet. Our credit facility and our notes contain covenants that restrict our ability to declare or pay dividends.
However, we do not believe these covenants are likely to materially limit the future payment of quarterly cash dividends on our
common stock. From time to time, we may consider other means of returning value to our stockholders based on our consolidated
financial condition and results of operations. There is no guarantee that our Board of Directors will declare any further dividends.
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Common Stock

The following is a summary of changes during the years ended December 31, in shares of our common stock and common stock
in treasury:

2016 2015 2014

Changes in common stock:
Number of shares, beginning of year....................... 225,625,636 224,683,653 205,707,580
Shares issued for Grace Settlement ......................... — — 18,000,000
Restricted stock shares issued for new

awards under the Omnibus Incentive

Plan and 2005 Contingent Stock Plan................... 481,834 419,844 572,089
Restricted stock shares, forfeited...........cccccveruenenee. (89,699) (185,056) —
Shares issued for vested restricted stock units......... 179,826 172,071 136,197
Shares issued for 2012 President and

Chief Operating Officer (COO)

Four-Year Award........ccccoooveeiivieeeieeeeeeeeeenne 325,000 — —
Shares issued for 2013 Three-Year

PSU AWards .......cccoeevvieeciieiiieeiee e 1,074,017 — —
Shares issued for 2012 Three-Year

PSU AWArdS .....oooveieveeeieeeeeeeeeeeeeee e — 442,985 —
Shares issued for 2011 Three-Year

PSU AWArdS .....ooooveieeeeeieeeeeeee e — — 145,597
Shares issued for SLO Awards..........ccooeevveeeeeeennnnnn 20,587 71,893 101,062
Shares granted and issued under the

Omnibus Incentive Plan and Directors

Stock Plan to DIrectors........coeeeuvvveeeeiieiiveeeeeeeeenns 21,537 20,246 21,128
Number of shares issued, end of year...................... 227,638,738 225,625,636 224,683,653
Changes in common stock in

treasury:
Number of shares held, beginning of

L2 S 29,612,337 14,151,759 9,508,908
Repurchase of common stock..........ccocvvevevvenirennnne 4,680,313 16,123,111 5,427,432
Profit sharing contribution paid in stock.................. (830,613) (787,463) (965,238)
Restricted stock shares forfeitures

transferred to Omnibus Incentive

Plan RESEIVe .......ovvvevieiieieeieieieee e — (75,638) —
Restricted stock shares, forfeited...........cccccveruenenne. (1,813) — 106,220
Shares withheld for taxes.........ccccooevvveiieiiieeeiiieeenn, 696,131 200,568 74,437
Number of shares held, end of year............ccccuen... 34,156,355 29,612,337 14,151,759
Number of common stock outstanding,

eNd OF YEAT ....oiiiiiiiiiieee e 193,482,383 196,013,299 210,531,894

Share-Based Compensation

In 2014, the Board of Directors adopted, and its stockholders approved, the 2014 Omnibus Incentive Plan (“Omnibus Incentive
Plan”). Under the Omnibus Incentive Plan, the maximum number of shares of Common Stock authorized was 4,250,000, plus total
shares available to be issued as of May 22, 2014 under the 2002 Directors Stock Plan and the 2005 Contingent Stock Plan
(collectively, the “Predecessor Plans”). The Omnibus Incentive Plan replaced the Predecessor Plans and no further awards were
granted under the Predecessor Plans. The Omnibus Incentive Plan provides for the grant of stock options, stock appreciation rights,
restricted stock, restricted stock units, unrestricted stock, performance share units known as PSU awards, other stock awards and cash
awards to officers, non-employee directors, key employees, consultants and advisors.
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Prior to the Omnibus Incentive Plan, the 2005 Contingent Stock Plan represented our sole long-term equity compensation
program for officers and employees. The 2005 Contingent Stock Plan provided for awards of equity-based compensation, including
restricted stock, restricted stock units, PSU awards and cash awards measured by share price, to our executive officers and other key
employees, as well as U.S.-based key consultants. Prior to the Omnibus Incentive Plan, the 2002 Directors Stock Plan provided for
annual grants of shares to non-employee directors, and interim grants of shares to eligible directors elected at times other than at an
annual meeting, as all or part of the annual or interim retainer fees for non-employee directors. During 2002, we adopted a plan that
permitted non-employee directors to elect to defer all or part of their annual retainer until the non-employee director retires from the
Board of Directors. The non-employee director could elect to defer the portion of the annual retainer payable in shares of stock, as
well as the portion, if any, payable in cash. Cash dividends on deferred shares are reinvested into additional deferred units in each non-
employee director’s account.

A summary of the changes in common shares available for awards under the Omnibus Incentive Plan and Predecessor Plans
follows:

2016 2015 2014

Number of shares available, beginning of

VAL cvvveveenteeereeereeseeteesseeeseessesseesseessesssesseesseenseenes 7,694,739 8,775,994 5,676,699
Newly registered shares under Omnibus

Incentive Plan..........ccocovevivviiiiiieiccieeceeeeee — — 4,250,000
Restricted stock shares issued for new awards

under the Omnibus Incentive Plan and 2005

Contingent Stock Plan ..........cccoecvviinieneniene. (481,834) (419,844) (572,089)
Restricted stock shares forfeited.............cccoceenneeenn. 87,886 185,056 106,220
Restricted stock units awarded ...........ccoccevverirennnne (428,595) (300,085) (431,987)
Restricted stock units forfeited .........c.oooevvvevennnenns 29,774 38,100 9,800
Shares issued for 2012 President and

COO Four-Year Award .........cccoevvevveniecnenneneeenne. (325,000) — —
Shares issued for 2013 Three-Year

PSU AWATAS ....oovvevievienieieieeieeece e (1,074,017) — —
Shares issued for 2012 Three-year PSU

AWALAS. ..o — (442,985) —
Shares issued for 2011 Three-year PSU

AWALAS....oieiieiieieieeee e — — (145,597)
Restricted stock shares issued for SLO

AWALAS. ..ot — — (96,773)
Restricted stock units awarded for SLO

AWATAS.....ooeieieieieeee e (81,614) (134,078) (48,528)
SLO units forfeited...........cooovvvvieeieeeiiiieeeeeeeee. — 13,752 —
Director shares granted and issued .............cceevveneenne (18,022) (20,246) (21,128)
Director units granted and deferred ..................... (17,447) (925) (20,444)
Shares withheld for taxes®.......oovvveeeeeeeerererrnn, 696,131 — 69,821
Number of shares available, end of year ¥.............. 6,082,001 7,694,739 8,775,994

M
@

Director units granted and deferred include the impact of share-settled dividends earned and deferred on deferred shares.

The Omnibus Incentive Plan and 2005 Contingent Stock Plan permit “minimum” withholding of taxes and other charges that
may be required by law to be paid attributable to awards by withholding a portion of the shares attributable to such awards.
The above table excludes approximately 3.3 million of contingently issuable shares under the PSU awards and SLO awards,
which represents the maximum number of shares that could be issued under those plans as of December 31, 2016.

(3)

We record share-based incentive compensation expense in selling, general and administrative expenses and cost of sales on our
Consolidated Statements of Operations for both equity-classified awards and liability-classified awards. We record corresponding
credit to additional paid-in capital within stockholders’ equity for equity-classified awards, and to either current or non-current
liability for liability-classified awards based on the fair value of the share-based incentive compensation awards at the date of grant.
Total expense for the liability-classified awards continues to be remeasured to fair value at the end of each reporting period. We
recognize an expense or credit reflecting the straight-line recognition, net of estimated forfeitures, of the expected cost of the program.
The number of PSUs earned may equal, exceed or be less than the targeted number of shares depending on whether the performance
criteria are met, surpassed or not met.

133



The following table summarizes the Company’s pre-tax share-based incentive compensation expense and related income tax
benefit for the years ended December 31, 2016, 2015 and 2014 related to the Company’s PSU awards, SLO awards and restricted
stock awards.

(in millions) 2016 2015 2014
2016 Three-year PSU Awards.........ccooevvererreeenennnn. $ 63 $ — 3 —
2016 President & CEO Inducement Award............. 0.5 — —
2015 Three-year PSU Awards .........ccccoeverenenenene 3.5 4.7 —
2014 Special PSU Awards"...........cccovvevvieeeennn. 8.8 15.7 11.8
2014 Three-year PSU Awards.........cccccvevveeervennne. 4.9 7.0 6.8
2013 Three-year PSU Awards..........ccccoeverenenenene — 4.7 8.2
2012 Three-year PSU Awards........cccccevveeeevennnne. — — 1.8
2013 WVH Incentive Compensation®.................... — — 1.3
2012 President & COO Four-year Incentive

Compensation™ .............ccoovevoeveeeeeeeeeeeeeeeeean. 0.2 0.3 0.4
SLO AWAIdS ...ceeeuieiieiiniinieninieeeeteeese e 2.5 3.7 4.6
Other long-term share-based incentive compensation

Programs™ ..o 36.2 25.1 19.2
Total share-based incentive compensation

EXPENSE™) oo, $ 62.9 $ 612 $ 54.1
Associated tax benefits recognized............ccceeueeee. $ 19.7 § 186 $ 15.7

" The amount does not include expense related to the 2014 Special PSU awards that will be settled in cash of $1.6 million in the
year ended December 31, 2016.

@ On February 28, 2013, the Organization and Compensation Committee of our Board of Directors (“O&C Committee™) approved
a change in the vesting policy regarding the existing 2011 Three-year PSU Awards, and the newly granted 2013 three-year PSU
Awards, for William V. Hickey, our former Chairman and Chief Executive Officer. The approved change will result in the full
vesting of the awards, rather than a pro-rata portion vesting as of the date of his retirement (May 16, 2013). Mr. Hickey’s awards
will still be subject to the performance metrics stipulated in the plan documents, and will be paid-out in accordance with the
original planned timing. As a result of these approved changes, the expense related to these awards was accelerated and
recognized over the applicable service period up until the date of his retirement.

@ The amount includes only the two initial performance-based equity awards. See below for further detail.

@ The amount includes the expenses associated with the restricted stock awards consisting of restricted stock shares, restricted
stock units and cash-settled restricted stock unit awards.

® " The amounts do not include the expense related to our U.S. profit sharing contributions made in the form of our common stock
as these contributions are not considered share-based incentive compensation.

Restricted Stock, Restricted Stock Units and Cash-Settled Restricted Stock Unit Awards

Restricted stock, restricted stock unit and cash-settled restricted stock unit awards (cash payment in an amount equal to the value
of the shares on the vesting date) provide for a vesting period. Awards vest earlier in the event of the participant’s death or disability.
If a participant terminates employment prior to vesting, then the award of restricted stock, restricted stock units or cash-settled
restricted stock unit awards is forfeited, except for certain circumstances following a change in control. The Compensation Committee
may waive the forfeiture of all or a portion of an award. During the vesting period, holders of unvested shares of restricted stock (but
not holders of unvested shares of restricted stock units or cash-settled restricted stock unit awards) are entitled to receive dividends on
the same basis as dividends are paid to other stockholders and are entitled to vote the unvested shares.
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The following table summarizes activity for unvested restricted stock and restricted stock units for 2016:

Restricted stock shares Restricted stock units
Weighted- Weighted-
Average per Aggregate Average per Aggregate
Share Fair Intrinsic Share Fair Intrinsic
Value on Value (in Value on Value (in
Shares Grant Date millions) Shares Grant Date millions)
Non-vested at December 31,
2015 1o 1,269,775  $ 35.09 882,449 §$ 35.93
Granted ........ccoevveeierienieeeens 481,834 $ 44.16 428,595 $ 43.37
Vested...ooovvovrienieeeecieeeeee (351,235) $ 28.38 $ 16.3 (179,826) $ 2897 $ 8.3
Forfeited or expired .........co.......... (87,886) $ 36.43 (29,774) ' $ 30.56
Non-vested at December 31,
2016 i 1,312,488 § 40.13 1,101,444 § 40.11

A summary of the Company’s fair values of its vested restricted stock shares and restricted stock units are shown in the
following table:

(In millions) 2016 2015 2014
Fair value of restricted stock shares vested ..... $ 100 $ 102 § 7.6
Fair value of restricted stock units vested........ $ 52§ 30 $ 3.2

A summary of the Company’s unrecognized compensation cost and weighted average periods over which the compensation cost
is expected to be recognized for its non-vested restricted stock shares and restricted stock units are shown in the following table:

Weighted Average to
Unrecognized be recognized (in
(In millions) Compensation Costs years)
Restricted Stock shares..........ocecveivveirenieiinenieeceecees $ 22.9 1.2
Restricted StOCK UNItS ........ccvevivveiriirieiiiieeeeeee e $ 18.8 1.1

The non-vested cash awards excluded from table above had $4.3 million unrecognized compensation costs and weighted-
average remaining contractual life of approximately 1.0 years. Current liability recognized for these cash awards was $2.5 million and
$4.9 million in other non-current liabilities on our Consolidated Balance Sheet.

PSU Awards
Three-year PSU awards for 2014, 2015 and 2016 (Excluding the 2014 Special PSU Award)

During the first 90 days of each year, the O&C Committee of our Board of Directors approves PSU awards for our executive
officers and other selected key executives, which include for each officer or executive a target number of shares of common stock and
performance goals and measures that will determine the percentage of the target award that is earned following the end of the three-
year performance period. Following the end of the performance period, in addition to shares, participants will also receive a cash
payment in the amount of the dividends (without interest) that would have been paid during the performance period on the number of
shares that they have earned. Each PSU is subject to forfeiture if the recipient terminates employment with the Company prior to the
end of the three-year award performance period for any reason other than death, disability or retirement. In the event of death,
disability or retirement, a participant will receive a prorated payment based on such participant’s number of full months of service
during the award performance period, further adjusted based on the achievement of the performance goals during the award
performance period. All of these PSUs are classified as equity in the Consolidated Balance Sheet.

The Compensation Committee established principal performance goals, which are (i) total shareholder return for three-year
performance period weighted at 35% for the 2014 and 2015 awards and 50% for the 2016 awards, and (ii) three year consolidated
Adjusted EBITDA margin weighted at 65% for the 2014 and 2015 awards and 50% for the 2016 awards. The total number of shares to
be issued for these awards can range from zero to 200% of the target number of shares.
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PSUs — Adjusted EBITDA.

The PSUs granted based on Adjusted EBITDA are contingently awarded and will be payable in shares of the Company’s
common stock based on the Company’s Adjusted EBITDA over a three-year award performance period compared to a target set at the
time of the grant by the Compensation Committee. The fair value of the PSUs based on Adjusted EBITDA is based on grant date fair
value which is equivalent to the closing price of one share of the Company’s common stock on the date of grant. The number of PSUs
based on Adjusted EBITDA varies based on the probable outcome of the performance condition. The Company reassesses at each
reporting date whether achievement of the performance condition is probable and accrues compensation expense if and when
achievement of the performance condition is probable.

The number of PSUs granted based on Adjusted EBITDA and the grant date fair value are shown in the following table:

2016 2015 2014
Number of units granted....................... 165,391 158,964 239,851
Weighted average fair value on grant
date ..o $ 4310 $ 46.05 $ 32.72

PSUs — Total Shareholder Return.

The PSUs granted based on total shareholder return are contingently awarded and will be payable in shares of the Company’s
common stock subject to the condition that the number of PSUs, if any, earned by the employees upon the expiration of a three-year
award performance period is dependent on the Company’s total shareholder return ranking relative to a peer group of companies. The
fair value of the PSUs based on total shareholder return was estimated on the grant date using a Monte Carlo Simulation model that
incorporates predictive modeling techniques using Geometric Brownian Motion and Crystal Ball’s random number generation. Other
assumptions include the expected volatility of all companies included in the total shareholder return, the historical share price returns
analysis of all companies included in the total shareholder return and assumes dividends are reinvested. The expected volatility was
based on the historical volatility for a period of time that approximates the duration between the valuation date and the end of the
performance period. The risk-free interest rate is based on the Zero-Coupon Treasury STRIP yield curve matching the term from the
valuation date to the end of the performance period. Compensation expense for the PSUs based on total shareholder return (which is
considered a market condition) is a fixed amount determined at the grant date fair value and is recognized 100% over the three-year
award performance period regardless of whether PSUs are awarded at the end of the award performance period.

The number of PSUs granted based on total shareholder return and the assumptions used to calculate the grant date fair value of
the PSUs based on total shareholder return are shown in the following table:

2016 2015 2014
Number of units granted..................... 124,755 65,796 129,150
Weighted average fair value on grant
date ..o $ 57.14 $ 5991 $ 43.13
Expected Price volatility..................... 26.50% 29.90% 32.90%
Risk-free interest rate.........cc.ccecuerueeee. 0.98% 1.05% 0.63%

The following table includes additional information related to estimated earned payout based on the probable outcome of the
performance condition and market condition as of December 31, 2016:

Estimated
Payout %
Adjusted EBITDA TSR Combined
2016 Three-year PSU Awards........... 100% 100% 100%
2015 Three-year PSU Awards........... 100% 168% 124%
2014 Three-year PSU Awards........... 200% 188% 196%
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The following table summarizes activity for outstanding Three-year PSU awards (excluding 2014 Special PSU Award) for
2016:

Aggregate
Intrinsic
Shares Value (in millions) @
Outstanding at December 31, 2015...................... 1,081,445
Granted(1) ..ooeeevereeerieeeieeeeeeee e 290,146
Converted......coovevverveeieiceieieieieiee e (537,009) $ 46.6
Forfeited or expired........ccccvevieierieniieienennns (6,870)
Outstanding at December 31, 2016...................... 827,712
Fully vested at December 31, 2016 ..................... 374267 $ 17.0

" This represents the target number of performance units granted. Actual number of PSUs earned, if any, is dependent upon
performance and may range from 0% to 200% percent of the target.

@ The aggregate intrinsic value is based on the actual number of PSUs earned and vested at December 31, 2015 which were issued
in February 2016.

The following table summarizes activity for non-vested Three-year PSU awards (excluding 2014 Special PSU Award) for 2016:

Weighted-Average per
Share Fair Value on Grant

Shares Date
Non-vested at December 31, 2015..........cccouveeee. 550,005 $ 41.99
Granted..........ocveeeeeveeeeeeeeeeeeeeeeee e 290,146  $ 49.14
VeEsted ..oveieiiieiieceeeee e (374,267) $ 38.13
Forfeited or expired.........coooveevrverieererenenenee. (6,870) $ 49.14
Non-vested at December 31, 2016........................ 459,014  § 49.55

A summary of the Company’s fair value for its vested three-year PSU awards is shown in the following table:

(In millions) 2016 2015 2014

Fair value of three-year PSU awards
VESEEd. .o $ 143 $ 20.1 % 5.9

A summary of the Company’s unrecognized compensation cost for three-year PSU awards at the current estimated earned
payout based on the probable outcome of the performance condition and weighted average periods over which the compensation cost
is expected to be recognized as shown in the following table:

o Unrecognized Weighted Average to be
(In millions) Compensation Costs recognized (in years)
2016 Three-year PSU Awards...........ccocoeveveeenanen. $ 7.7 2.0
2015 Three-year PSU Awards...........ccocoeveveeenanee. $ 3.0 1.0

2014 Three-year PSU Awards...........ccocoeveveeenanee. $ — —

President and Chief Executive Officer (CEQ) 2016 Inducement Awards

On January 15, 2016, Mr. Peribere, entered into a letter agreement (the “Amendment Letter”’) amending the terms of his
employment letter with the Company dated August 28, 2012 to extend the term of Mr. Peribere’s employment and make certain
compensation adjustments. The Amendment Letter also provides Mr. Peribere with two additional awards of restricted stock units
under the Company’s 2014 Omnibus Incentive Plan (the “Inducement Awards”), one that is time-vesting and the other that is
performance-vesting.

The time-vesting Inducement Award, for 75,000 shares, requires Mr. Peribere to remain in service with the Company through
December 31, 2017. The grant date fair value for this award was $39.95.
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The performance-vesting Inducement Award, also for 75,000 shares, in addition to the time-vesting requirement noted above,
requires that either (i) the Company’s cumulative total stockholder return (“TSR”) for 2016-2017 be in the top 25% of its peers (using
the same peers and methodology under the Company’s performance stock unit (PSU) awards) and the Company’s stock price as of
December 31, 2017 equals at least $43.70/share, or (ii) the Company’s stock price as of December 31, 2017 equals at least
$55.00/share. The Amendment Letter provides that the stock price as of December 31, 2017 for this purpose will be determined using
a 30-day arithmetic mean of closing prices. Since the award includes a market condition, compensation expense will be recognized
regardless of whether the market condition is satisfied provided that the requisite service has been provided.

The grant date fair value for this award was determined using a Monte Carlo Simulation model that incorporates predictive
modeling techniques using Geometric Brownian Motion and Crystal Ball’s random number generation. Other assumptions include the
expected volatility of all companies included in the total shareholder return, valuation modeling of vesting payoff determination
featuring both performance goals as noted above, the historical share price returns analysis of all companies included in the total
shareholder return and assumes dividends are reinvested. The expected volatility was based on the historical volatility for a period of
time that approximates the duration between the valuation date and the end of the performance period. The risk-free interest rate is
based on the Zero-Coupon Treasury STRIP yield curve matching the term from the valuation date to the end of the performance
period Compensation expense for the performance-vesting Inducement Award is a fixed amount determined at the grant date fair
value and is recognized 100% over the two-year award performance period regardless of whether shares are awarded at the end of the
award performance period.

The assumptions used to calculate the grant date fair value of the performance-vesting Inducement Award are shown in the
following table:

2016 Performance-vesting
Inducement Award

Fair value on grant date .............ccoevvveeeiriiieinreieeseeeeeeeeeeveeenes $ 12.55
Expected price VOlatility .........cceevereeriieiiiierie e 24.60%
Risk-free interest Tate.........ccverveerieriierierierieee et 0.92%

The awards are described in further detail in Mr. Peribere’s Amendment Letter filed with the SEC as Exhibit 10.1 to the
Company’s Current Report on Form 8-K filed on January 20, 2016.

2012 President and COO Four-year Incentive Compensation

On September 1, 2012, Jerome A. Peribere started with the Company as President and Chief Operating Officer. Under the terms
of his agreement, he was granted equity awards which included the following: (i) initial equity awards under the Company’s 2005
Contingent Stock Plan, which included two awards of performance share units under which he could earn up to 350,000 shares of
common stock based on the Company’s performance, (ii) restricted stock under the Company’s 2005 Contingent Stock Plan of which
50,000 shares were issued on his start date and 25,000 shares to be issued on the first anniversary of his start date and (iii) an award
under the Company’s 2012 Three-year PSU Award with a target award of 140,155 units. The awards are described in further detail in
Mr. Peribere’s employment agreement filed with the SEC as an exhibit with the Company’s Current Report on Form 8-K dated
August 27, 2012.

The performance period for the initial equity awards ,which included two awards of performance share units ended on August
31, 2016. The fair value of these awards at grant date was $1.6 million. Based on the performance conditions met, Mr. Peribere was
issued 325,000 shares on October 6, 2016, certified by the Organization and Compensation Committee of the Board of Directors. The
issued shares had an intrinsic value of $14.7 million on the day of vesting.

2014 Special PSU Award

During March 2014, the Compensation Committee approved a special PSU award to the named executive officers and a broader
group of other employees. The special PSU awards are earned principally based on achievement of specified levels of free cash flow,
above targets established in the Company’s three-year strategic plan, over the three-year performance period of 2014-2016. In
addition, no portion of an award is earned unless we achieve a minimum specified level of adjusted earnings per share for 2016, in
order to balance the free cash flow goal with an appropriate focus on generating earnings. To further balance the incentives, the award
earned based on free cash flow performance will be reduced by 25% if our relative TSR for the performance period is below the 50th
percentile of an approved peer group of companies. Any PSUs earned will be paid out in equal installments over two years, in early
2017 and, subject to an additional 2017 performance requirement, in early 2018.
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This award includes both equity-classified awards which do not get remeasured and liability-classified awards which get
remeasured each reporting period. For equity-classified awards, 641,480 PSUs were granted based on performance conditions and the
weighted average grant date fair value was $32.10. For equity-classified awards, 213,827 of PSUs were granted based on TSR and the
weighted average grant date fair value was $13.73. The expected price volatility and risk-free interest rate were 32.90% and 0.68%,
respectively. At December 31, 2016, 376,047 PSUs remain unvested. The unrecognized compensation expense for equity-classified
awards and liability-classified awards combined was $6.0 million and weighted-average remaining contractual life of approximately
1.0 year.

We record expense associated with the liability-classified awards in selling, general and administrative expenses and cost of
sales. The liability recognized for liability-classified awards was $6.6 million

Stock Leverage Opportunity Awards

Before the start of each performance year, each of our executive officers and other selected key executives is eligible to elect to
receive all or a portion of his or her annual cash bonus for that year, in increments of 25% of the annual bonus, as an award of
restricted stock or restricted stock units under the Omnibus Incentive Plan in lieu of cash. The portion provided as an equity award
may be given a premium to be determined by the Compensation Committee each year and will be rounded up to the nearest whole
share. The stock price used in the calculation of the number of shares will be the closing sale price of our common stock on the New
York Stock Exchange on the first trading day of the performance year. The award will be granted following the end of the
performance year and after determination by the Compensation Committee of the amount of the annual bonus award for each
executive officer and other selected key executive who has elected to take all or a portion of his or her annual bonus as an equity
award, but no later than the March 15 following the end of the performance year.

The equity award will be made in the form of an award of restricted stock units that will vest on the second anniversary of the
grant date or earlier in the event of death, disability or retirement from employment with the Company, and the shares subject to the
award will not be transferable by the recipient until the later of vesting or the second anniversary of the grant date. Termination
treatment for the 2014 SLO awards and later years has been changed from past grant practices. For the “principal portion” of the
award that would have otherwise been paid in cash, the award vests upon any termination of employment, other than for cause. For the
“premium portion” of the award equal to the additional 25%, the award vests only in case of death, disability or retirement from the
Company. Retirement for the purpose of SLO awards and the PSU awards described below means termination of employment after
five or more years of employment and with years of employment plus age equal to 70 or more, except termination for cause. Except as
described above, if the recipient ceases to be employed by the Company prior to vesting, then the award is forfeited, except for certain
circumstances following a change in control. SLO awards in the form of restricted stock units have no voting rights until shares are
issued to them but do receive a cash payment in the amount of the dividends (without interest) on the shares they have earned at about
the same time that shares are issued to them following the period of restriction. As of December 31, 2016, the amount of dividends
earned on SLO awards was immaterial.

The 2016 SLO awards comprise an aggregate of 49,071 restricted stock units as of December 31, 2016. The final number of
units issued will be determined based on Annual Incentive Plan payout percentage and the stock price on the day of the grant. During
2016, 81,614 restricted units were issued for the 2015 annual incentive plan. We recorded $2.5 million, $3.7 million and $4.6 million
in expense related to the SLO program in the years ended December 31, 2016, December 31, 2015 and December 31, 2014,
respectively. We record compensation expense for these awards in selling, general and administrative expenses on the Consolidated
Statements of Operations with a corresponding credit to additional paid-in capital within stockholders’ equity, based on the fair value
of the awards at the end of each reporting period, which reflects the effects of stock price changes. The expense is recognized over a
fifteen month period on a straight-line basis.

Stock Appreciation Rights (“SARs”)

In connection with the acquisition of Diversey, Sealed Air exchanged Diversey’s cash-settled stock appreciation rights and stock
options that were unvested as of May 31, 2011 and unexercised at October 3, 2011 into cash-settled stock appreciation rights based on
Sealed Air common stock. Since these SARs are settled in cash, the amount of the related future expense will fluctuate based on the
forfeiture activity and the changes in the assumptions used in a Black-Scholes valuation model which include Sealed Air’s stock price,
risk-free interest rates, expected volatility and a dividend yield. In addition, once vested, the related expense will continue to fluctuate
due to the changes in the assumptions used in the Black-Scholes Option Pricing Model for any SARs that are not exercised until their
respective expiration dates, the last of which is currently in February 2020.

We recognized SARs (income)/expense of $(0.1) million, $3.9 million and $8.1 million in 2016, 2015, and 2014 respectively.
Cash payments due to the exercise of these SARs were $1.9 million, $20.7 million and $21.1 million in 2016, 2015, and 2014
respectively. As of December 31, 2016, all of the outstanding SARs were fully vested. The remaining liability for these SARs was
$2.0 million and is included in other current liabilities on our Consolidated Balance Sheet.
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Other Common Stock Issuances

We have historically issued shares of our common stock under our 2005 Contingent Stock Plan to selected U.S.-based
consultants as compensation under consulting agreements primarily for research and development projects. We record the cost
associated with these issuances on a straight-line basis based on each of the issuances’ vesting schedule. Current liability and
unrecognized deferred compensation expense for these awards are not material as of December 31, 2016.

Note 19 Accumulated Other Comprehensive Income (Loss)

The following table provides details of comprehensive income (loss):

Unrecognized Gains Unrecognized Gains

(Losses) on (Losses) on
Cumulative Derivative Derivative Accumulated Other
Unrecognized Translation Instruments for net Instruments for  Comprehensive Income

(In millions) Pension Items Adjustment _investment hedge cash flow hedge (Loss), Net of Taxes
Balance at December 31, 2014 ...........co.co....... $  (250.1)$ (369.9)$ —$ 62 $ (613.8)
Other comprehensive income (loss) before

reclassifications..........cceeeereecieeienieneeie e (24.0) (194.1) 1.7 26.5 (189.9)
Less: amounts reclassified from accumulated

other comprehensive income (10ss)................... 8.1 — — (24.4) (16.3)
Net current period other comprehensive income

(10SS) vt (15.9)  (194.1) 1.7 2.1 (206.2)
Balance at December 31, 2015" .......ocooovvnnnnn. (266.0)  (564.0) 1.7 8.3 (820.0)
Other comprehensive income (loss) before

reclassifications..........cceveereecieeienieneeie e (18.0) (91.9) 19.3 (16.7) (107.3)
Less: amounts reclassified from accumulated

other comprehensive income (10ss)................... 7.3 (46.0) — 16.9 (21.8)
Net current period other comprehensive income

(10SS) ettt (10.7)  (137.9) 19.3 0.2 (129.1)
Balance at December 31, 2016, ..........cc.coo......... $  (276.7)$ (701.9)$ 21.0$ 85 $ (949.1)

" The ending balance in AOCI includes gains and losses on intra-entity foreign currency transactions. The intra-entity currency
translation adjustment was $(8.3) million, $31.1 million and $58.9 million for the years ended December 31, 2016, 2015 and
2014.
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The following table provides detail of amounts reclassified from accumulated other comprehensive income:

Location of Amount
(In millions) 2016 2015 2014 Reclassified from AOCI

Defined benefit pension plans and other post-
employment benefits:

PriOT SEIVICE COSES ovvvvivininiiereiererererereeeeearaeans $ 168 078%$ 05 @
ACtUarial 10SSES ..........vvveeereeeeeeeeeeeeeeeeeeeeees (11.2)  (11.1)  (10.0) @
Total pre-tax amount ............coceveeveeneeneenne 9.6) (104) 9.5
Tax (expense) benefit..........ceceeeeeeeennee. 2.3 23 2.9
Net 0f taX .ooveeeeeereeieeeeee e (7.3) (8.1) (6.6)
Reclassifications from cumulative translation
adjustment:
Charges related to Venezuelan
SUDSICHATIES..vvevvvvevesareesereeseeesseeeree e 46.0 — — @
Net gains (losses) on cash flow hedging
derivatives:
Foreign currency forward contracts................... 0.6 9.6 1.9 @ Other income, net
Interest rate and currency swaps..........ccceeueee... (25.9) 25.7 13.5 @ Various
Treasury 1ocKs......ccoeovevienieiiiiee e 0.1 0.1 0.1 © Interest expense
Total pre-tax amount ...........c.occeeeevvereeeennne (25.2) 354 15.5
Tax (expense) benefit.........cocevverreennne 8.3 (11.0) (5.2)
Net 0f taX .oveeeeeeeeieieieeeee e (16.9) 24.4 10.3
Total reclassifications for the period...................... § (242)$ 163§ 37

(" Amounts in parenthesis indicate changes to earnings (loss) .

@ These accumulated other comprehensive components are included in the computation of net periodic benefit costs within cost of
sales and selling, general, and administrative expenses on the Consolidated Statement of Operations.

®) These accumulated other comprehensive components are included in our derivative and hedging activities. See Note 12,
“Derivatives and Hedging Activities” of the Notes to Consolidated Financial Statements for additional details.

@ Due to the ongoing challenging economic situation in Venezuela, the Company approved a program in the second quarter of
2016 to cease operations in the country. Refer to Note 2, “Summary of Significant Accounting Policies and Recently Issued
Accounting Standards” under the “Impact of Inflation and Currency Fluctuation” section of the Notes to the Consolidated

Financial Statements for further details.

Note 20 Other Income, net

The following table provides details of other income, net:

Year Ended December 31,

(In millions) 2016 2015 2014
INLETESt INCOME ....vvevieiveereteeeeeeteee et $ 13.0 $ 135 § 15.5
Net foreign exchange transaction gains (10sses)................... 8.3 53 (7.8)
Bank fee eXpense........cccvecieeieienienieeee e (5.8) (5.8) (5.0)
Net (loss) gain on disposals of property and equipment and

10311 1< SRS (1.4) 33 —
Other, Nt ..o (2.9) 3.6 6.1
Other INCOME, NEL ......ooviieieviieieeieeeeeeeeeeee et $ 112 $ 199 $ 8.8

M In 2015, we sold our joint venture that supported our Food Care segment in Turkey. We recognized earnings before income tax
provision of $9.1 million in 2015 related to this transaction.
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Impairment of Equity Method Investments

We recognized an impairment of $5.7 million in 2014 in connection with certain equity method investments. These investments
were not material to our consolidated financial position or results of operations.

Note 21 Net Earnings per Common Share

The following table sets forth the calculation of basic and diluted net earnings per common share under the two-class method for
the years ended December 31:

Year Ended December 31,

(In millions, except per share amounts) 2016 2015 2014
Basic Net Earnings Per Common Share:
Numerator
Net earnings available to common stockholders................c......cocooveuninne. $ 4864 $ 3354  $ 258.1
Distributed and allocated undistributed net earnings to non-

vested restricted StOCKhOIAErs .........ocveviieiiieiiiiicieceeec e (3.4) (2.2) (1.6)
Distributed and allocated undistributed net earnings to

commON StOCKNOIAETS .......ccuiviiriiriiiiiiieiercse e 483.0 333.2 256.5
Distributed net earnings - dividends paid to common

SEOCKNOLIARTS ...t (118.7) (106.2) (110.1)
Allocation of undistributed net earnings to common

SEOCKROIAET'S ... $ 3643 $ 2270 $ 146.4
Denominator
Weighted average number of common shares outstanding — basic.............. 194.3 203.9 210.0
Basic net earnings per common share:
Distributed net earnings to common stockholders ..............ccccvvveveiriereeennanes $ 061 $ 052 $ 0.52
Allocated undistributed net earnings to common

SEOCKNOIAETS ...t 1.87 1.11 0.70

Basic net earnings per common share® ... $ 249 § 1.63 §$ 1.22
Diluted Net Earnings Per Common Share:
Numerator
Distributed and allocated undistributed net earnings to

commON StOCKNOLAETS ........oveuiieieiiirieiiieeie e $ 4830 $ 3332 $ 256.5
Add: Allocated undistributed net earnings to unvested

restricted StOCKNOIARTS. ....c.evuiriiriiieiiiiiccece e 2.6 1.6 1.0
Less: Undistributed net earnings reallocated to non-

vested restricted StOCKhOIAErs .........oovveiiieiiieiiie e (2.6) (1.6) (0.9)
Net earnings available to common stockholders — diluted...................... $ 4830 $ 3332 §$ 256.6
Denominator
Weighted average number of common shares outstanding — basic.............. 194.3 203.9 210.0
Effect of assumed issuance of Settlement agreement

SHATES (1) ..o — — 1.6
Effect of contingently issuable shares')...............cccovvrrrrirerersrsreienens 1.2 1.3 0.9
Effect of unvested restricted stock units™ .............coccoooviivioiiieeeeeeens 0.7 0.7 0.8
Weighted average number of common shares

outstanding - diluted under two-class 196.2 205.9 213.3
Effect of unvested restricted stock - participating security" 1.0 0.8 0.6
Weighted average number of common shares outstanding -

diluted under treasury Stock ...........cccoooviiiiiiniiiniiinieeen 197.2 206.7 213.9
Diluted net earnings per common share®.......................cc.cocoooevrennnn.n. $ 246 § 1.62 § 1.20

(1)  Provides for the following items if their inclusion is dilutive: (i) the effect of the issuance of 18 million shares of common stock
reserved for the Settlement agreement as defined and (ii) the effect of non-vested restricted stock, restricted stock units and
contingently issuable shares using the treasury stock method.
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@ The Company early adopted ASU 2016-09 on a prospective basis, related to the recognition of excess tax benefits to the income
statement which were previously recorded in additional paid-in capital, effective January 1, 2016. This resulted in an additional
446,747 diluted weighted average number of common shares outstanding for the year ended December 31, 2016 and recognition
of excess taxbenefits of $18.1 million in income tax provision for the year ended December 31, 2016. As a result,net earnings
per common share increased by $0.10 per share for the year ended December 31, 2016. Refer to Note 2, “Recently Issued
Accounting Standards” of the Notes to Consolidated Financial Statements for further details.

PSU Awards

We included contingently issuable shares using the treasury stock method for our PSU awards in the diluted weighted average
number of common shares outstanding based on the number of contingently issuable shares that would be issued assuming the end of
our reporting period was the end of the relevant PSU award contingency period. The calculation of diluted weighted average shares
outstanding includes approximately 1 million shares related to PSUs in the years 2016, 2015 and 2014.

Stock Leverage Opportunity Awards (“SLO”)

The shares or units associated with the 2016 SLO awards are considered contingently issuable shares and therefore are not
included in the basic or diluted weighted average number of common shares outstanding for the year ended December 31, 2016. These
shares or units will not be included in the common shares outstanding until the final determination of the amount of annual incentive
compensation is made in the first quarter of 2017. Once this determination is made, the shares or units will be included in diluted
weighted average number of common shares outstanding if the impact to diluted net earnings per common share is dilutive. The
numbers of shares or units associated with SLO awards for 2016, 2015 and 2014 were nominal.

Note 22 Summarized Quarterly Financial Information (Unaudited)

2016
First Second Third Fourth
(In millions, except per share amounts) Quarter Quarter Quarter Quarter
NEE SALES ..ottt e et e e e e e eeeeeeeeeeeeeeeneeeneens $ 1,590.6 $ 1,727.0 $ 1,716.6 $ 1,744.1
(€ T0 T 03 {0 L SRR 589.3 661.4 640.0 640.9
Net earnings available to common stockholders'” ................ 102.4 49.6 163.3 171.1
Net earnings per common share - basic"® .......................... $ 051 3§ 025 3 084 $ 0.89
Net earnings per common share - diluted”® ....................... $ 051 $ 025 § 083 § 0.87
2015
First Second Third Fourth
(In millions, except per share amounts) Quarter Quarter Quarter Quarter®
NEt SAIES ..euveeeeiieietetere et $ 11,7464 $ 1,7850 § 11,7462 $ 11,7539
GIOSS PIOTIE. eeuvieeiieieeiieciee ettt 649.6 663.8 636.6 636.6
Net earnings available to common stockholders.................... 97.2 28.1 86.6 123.5
Net earnings per common share - basic®..............cccccovveune... $ 046 $ 0.13 $ 043 § 0.63
Net earnings per common share - diluted®...............c............ $ 046 $ 0.13 § 042 § 0.62

" The Company early adopted ASU 2016-09 on a prospective basis, related to the recognition of excess tax benefits to the income
statement which were previously recorded in additional paid-in capital, effective January 1, 2016. This resulted in an additional
diluted weighted average number of common shares outstanding of 404,347, 456,352, 377,130 and 536,975 and recognition of
excess tax benefits in the income tax provision of $10.6 million, zero, $1.8 million and $5.7 million for the three months ended
March 31, 2016, June 30, 2016, September 30, 2016 and December 31, 2016, respectively. As a result, net earnings per common
share increased by $0.05 per share, zero, $0.01 per share and $0.04 per share for three months ended March 31, 2016, June 30,
2016, September 30, 2016 and December 31, 2016, respectively. Refer to Note 2, “Recently Issued Accounting Standards” of
the Notes to Consolidated Financial Statements for further details.

@ The sum of the quarterly per share amounts may not agree to the respective annual amounts due to rounding.

@ During the fourth quarter of 2015, adjustments were made to prior year provisions which resulted in an increase in earnings per
share. Refer to Note 16 “Income Taxes” of the Notes to Consolidated Financial Statements for further information.
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures
Disclosure Controls and Procedures

We maintain disclosure controls and procedures, as defined in Rule 13a-15 under the Securities Exchange Act of 1934, as
amended, or the Exchange Act, that are designed to ensure that information required to be disclosed in our reports that we file or
submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules
and forms and that our employees accumulate this information and communicate it to our management, including our Chief Executive
Officer (our principal executive officer) and our Chief Financial Officer (our principal financial officer), as appropriate, to allow
timely decisions regarding the required disclosure. In designing and evaluating the disclosure controls and procedures, our
management recognizes that any controls and procedures, no matter how well designed and operated, can provide only “reasonable
assurance” of achieving the desired control objectives, and management necessarily must apply its judgment in evaluating the cost-
benefit relationship of possible controls and procedures.

Evaluation of Disclosure Controls and Procedures

As of the end of the period covered by this report, we carried out an evaluation of the effectiveness of the design and operation
of our disclosure controls and procedures under Rule 13a-15. Our management, including our Chief Executive Officer and Chief
Financial Officer, supervised and participated in this evaluation. Based upon that evaluation, our Chief Executive Officer and Chief
Financial Officer concluded that our disclosure controls and procedures were effective at the “reasonable assurance” level.

Changes in Internal Control over Financial Reporting

We are currently engaged in a multi-year implementation of a single integrated ERP system across the majority of our locations.
We expect to be substantially complete with the implementation by the end of 2017.

There have been no other changes in our internal control over financial reporting during the year ended December 31, 2016 that
has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

Management’s Annual Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting as such term
is defined in Rule 13a-15(f) and 15d-15(f) under the Exchange Act. Management evaluated, with the participation of our Chief
Executive Officer and Chief Financial Officer, the effectiveness, as of December 31, 2016, of our internal control over financial
reporting. The suitable recognized control framework on which management’s evaluation of our internal control over financial
reporting is based is the Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission, known as COSO (2013). Based upon that evaluation under the COSO framework, our management concluded
that our internal control over financial reporting as of December 31, 2016 was effective.

Our internal control over financial reporting as of December 31, 2016 has been audited by Ernst & Young LLP, an independent
registered public accounting firm, which also audited our Consolidated Financial Statements for the year ended December 31, 2016, as
stated in their report included in this Annual Report on Form 10-K, which expresses an unqualified opinion on the effectiveness of our
internal control over financial reporting as of December 31, 2016.

Item 9B. Other Information

None.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance

Part of the information required in response to this Item is set forth in Part I of this Annual Report on Form 10-K under the
caption “Executive Officers of the Registrant,” and the balance will be included in our Proxy Statement for our 2017 Annual Meeting
of Stockholders under the captions “Corporate Governance,” “Election of Directors — Information Concerning Nominees” and
“Section 16(a) Beneficial Ownership Reporting Compliance,” except as set forth below. All such information is incorporated herein
by reference.

We have adopted a Code of Conduct applicable to all of our directors, officers and employees and a supplemental Code of
Ethics for Senior Financial Executives applicable to our Chief Executive Officer, Chief Financial Officer, Controller, Treasurer, and
all other employees performing similar functions for us. The Code of Conduct and the Code of Ethics for Senior Financial Executives
are posted on our website at www.sealedair.com. We will post any amendments to the Code of Conduct and the Code of Ethics for
Senior Financial Executives on our website. We will also post any waivers applicable to any of our directors or officers, including the
senior financial officers listed above, from provisions of the Code of Conduct or the Code of Ethics for Senior Financial Executives on
our website.

Our Board of Directors has adopted Corporate Governance Guidelines and charters for its three standing committees, the Audit
Committee, the Nominating and Corporate Governance Committee, and the Compensation Committee. Copies of the Corporate
Governance Guidelines and the charters are posted on our website.

Our Audit Committee comprises directors Jerry R. Whitaker, who serves as chair, Lawrence R. Codey, Patrick Duff and
Kenneth P. Manning. Our Board of Directors has determined that each of the four members of the Audit Committee is an audit
committee financial expert in accordance with the standards of the SEC and that each is independent, as defined in the listing
standards of the New York Stock Exchange applicable to us and as determined by the Board of Directors.

Item 11. Executive Compensation

The information required in response to this Item will be set forth in our Proxy Statement for our 2017 Annual Meeting of
Stockholders under the captions “Director Compensation,” “Executive Compensation,” “Compensation Committee Interlocks and
Insider Participation” and “Board Oversight of Compensation Risks.” Such information is incorporated herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required in response to this Item will be set forth in our Proxy Statement for our 2017 Annual Meeting of
Stockholders under the caption “Section 16(a) Beneficial Ownership Reporting Compliance — Beneficial Ownership Table.” Such
information is incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required in response to this Item will be set forth in our Proxy Statement for our 2017 Annual Meeting of
Stockholders under the captions “Independence of Directors” and “Certain Relationships and Related Person Transactions.” Such
information is incorporated herein by reference.

Item 14. Principal Accounting Fees and Services

The information required in response to this Item will be included in our Proxy Statement for our 2017 Annual Meeting of
Stockholders under the captions “Principal Independent Auditor Fees” and “Audit Committee Pre-Approval Policies and Procedures.”
Such information is incorporated herein by reference.
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PART IV

Item 15. Exhibits and Financial Statement Schedules
(a) Documents filed as a part of this Annual Report on Form 10-K:

(1) Financial Statements
See Index to Consolidated Financial Statements and Schedule of this Annual Report on Form 10-K.
(2) Financial Statement Schedule

See Schedule II — Valuation and Qualifying Accounts and Reserves — Years Ended December 31, 2016, 2015 and 2014 of this
Annual Report on Form 10-K. The other schedules are omitted as they are not applicable or the amounts involved are not material.
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(3) Exhibits

Exhibit
Number

2.1

2.2

3.1

32

4.1

4.2

43

44

4.5

4.6

4.7

4.8

4.9

4.10

4.11

Description

Distribution Agreement dated as of March 30, 1998 among the Company, W. R. Grace & Co. — Conn., and W. R.
Grace & Co. (Exhibit 2.2 to the Company’s Current Report on Form 8-K, Date of Report March 31, 1998, File No. 1-
12139, is incorporated herein by reference.)

Agreement and Plan of Merger, dated as of May 31, 2011, by and among Sealed Air Corporation, Solution Acquisition
Corp. and Diversey Holdings, Inc. (the schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation
S-K; a copy of any omitted schedule will be furnished supplementally to the Securities and Exchange Commission upon
request). (Exhibit 2.1 to the Company’s Current Report on Form 8-K, Date of Report May 31, 2011, File No. 1-12139, is
incorporated herein by reference.)

Unofficial Composite Amended and Restated Certificate of Incorporation of the Company as currently in effect.
(Exhibit 3.1 to the Company’s Registration Statement on Form S-3, Registration No. 333-108544, is incorporated herein
by reference.)

Amended and Restated By-Laws of the Company as currently in effect. (Exhibit 3.1 to the Company’s Current Report on
Form 8-K, Date of Report May 22, 2014, File No. 1-12139, is incorporated herein by reference.)

Indenture, Indenture, dated as of March 21, 2013, by and among Sealed Air Corporation, Guarantors party
thereto and U.S. Bank National ~Association. (Exhibit 4.1 to the Company’s Current Report on Form 8-K,
Date of Report March 21,2013, File No. 1-12139, is incorporated herein by reference.)

Supplemental Indenture, dated as of March 20, 2013, by and among Sealed Air Corporation, Guarantors party thereto and
U.S. Bank National Association. (Exhibit 4.3 to the Company’s Current Report on Form 8-K, Date of Report March 21,
2013, File No. 1-12139, is incorporated herein by reference.)

Form of 5.25% Senior Note due 2023. (Exhibit 4.2 to the Company’s Current Report on Form 8-K, Date of Report
March 21,2013, File No. 1-12139, is incorporated herein by reference.)

Indenture, dated as of November 24, 2014, by and among Sealed Air Corporation, Guarantors party thereto and
Branch Banking and Trust Company. (Exhibit 4.1 to the Company’s Current Report on Form 8-K, Date of Report
November 24,2014, File No. 1-12139, is incorporated herein by reference.)

First Supplemental Indenture, dated as of November 21, 2014, by and among Sealed Air Corporation,
Guarantors party theretoand HSBC Bank USA, National Association. (Exhibit 4.4 to the Company’s Current
Report on Form 8-K, Date of Report November 24, 2014, File No. 1-12139, is incorporated herein by reference.)

Form of 4.875% Senior Note due 2022. (Exhibit 4.2 to the Company’s Current Report on Form 8-K, Date of Report
November 24, 2014, File No. 1-12139, is incorporated herein by reference.)

Form of 5.125% Senior Note due 2024 (Exhibit 4.3 to the Company’s Current Report on Form 8-K, Date of Report
November 24,2014, File No. 1-12139, is incorporated herein by reference.)

Indenture, dated as of June 16, 2015, by and among Sealed Air Corporation, the Guarantors party thereto, U.S.
Bank National Association, Elavon Financial Services Limited and Elavon Financial Services Limited, UK
Branch. (Exhibit 4.1 to the Company’s Current Report on Form 8-K, Date of Report June 11, 2015, File No. 1-
12139, is incorporated herein by reference.)

Form of 5.500% Senior Note due 2025. (Exhibit 4.2 to the Company’s Current Report on Form 8-K, Date of
Report June 11, 2015, File No. 1-12139, is incorporated herein by reference.)

Form of 4.500% Senior Note due 2023. (Exhibit 4.3 to the Company’s Current Report on Form 8-K, Date of
Report June 11, 2015, File No. 1-12139, is incorporated herein by reference.)

Indenture, dated as of July 1, 2003, by and among Sealed Air Corporation and SunTrust Bank. (Exhibit 4.1 to the

Company's Current Report on Form 10-Q, Date of Report August 8, 2003, File No. 1-12139, is incorporated herein
by reference.)
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Exhibit
Number

4.13

4.14

4.15

4.16

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.11

10.12

10.13

Description

Supplemental Indenture, dated as of November 27, 2012, by and among Sealed Air Corporation, Guarantors party
thereto and U.S. National Bank Association, as successor in interest to SunTrust Bank. (Exhibit 4.3 to the
Company's Current Report on Form 8-K, Date of Report November 28, 2012, File No. 1-12139, is incorporated
herein by reference.)

Form of 6.875% Senior Note due 2033. (Sections 204 and 205 to the Company's Indenture, dated as of July 1,
2003, Exhibit 4.1 to the Company's Current Report on Form 10-Q, Date of Report August 8, 2003, File No. 1-
12139, is incorporated herein by reference.)

Indenture, dated as of November 28, 2012, by and among Sealed Air Corporation, Guarantors party thereto and
U.S. Bank National Association. (Exhibit 4.1 to the Company's Current Report on Form 8-K, Date of Report
November 28, 2012, File No. 1-12139, is incorporated herein by reference.)

Form of 6.500% Senior Note due 2020. (Exhibit 4.2 to the Company's Current Report on Form 8-K, Date of
Report November 28, 2012, File No. 1-12139, is incorporated herein by reference.)

Form of 4.500% Senior Note due 2023. (Exhibit 4.3 to the Company's Current Report on Form 8-K, Date of
Report June 11, 2015, File No. 1-12139, is incorporated herein by reference.)

Tax Sharing Agreement dated as of March 30, 1998 by and among the Company, W. R. Grace & Co. — Conn. and W. R.
Grace & Co. (Exhibit 10.2 to the Company’s Current Report on Form 8-K, Date of Report March 31, 1998, File No. 1-
12139, is incorporated herein by reference.)

Agreement in Principle, dated November 27, 2002, by and among the Official Committee of Asbestos Personal Injury
Claimants, the Official Committee of Asbestos Property Damage Claimants, the Company, and the Company’s
subsidiary, Cryovac, Inc. (Exhibit 10.22 to the Company’s Annual Report on Form 10-K for the year ended December 31,
2002, File No. 1-12139, is incorporated herein by reference.)

Settlement Agreement and Release, dated November 10, 2003, by and among the Official Committee of Asbestos
Personal Injury Claimants, the Official Committee of Asbestos Property Damage Claimants, the Company, and the
Company’s subsidiary, Cryovac, Inc. (Exhibit 10.1 to the Company’s Amendment No. 3 to its Registration Statement on
Form S-3, Registration No. 333-108544, is incorporated herein by reference.)

Sealed Air Corporation 2002 Stock Plan for Non-Employee Directors, as amended April 13, 2010. (Exhibit 10.7 to the
Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2010, File No. 1-12139, is incorporated
herein by reference.)*

Sealed Air Corporation Deferred Compensation Plan for Directors. (Exhibit 10.8 to the Company’s Quarterly Report on
Form 10-Q for the quarter ended March 31, 2010, File No. 1-12139, is incorporated herein by reference.)*

Amendment to the Sealed Air Corporation Deferred Compensation Plan for Directors. (Exhibit 10.7 to the Company’s
Annual Report on Form 10-K for the year ended December 31, 2014, File No. 1-12139, is incorporated herein by
reference.)*

Sealed Air Corporation Executive Severance Plan, as amended and restated effective January 1, 2015. (Exhibit 10.8 to the
Company’s Annual Report on Form 10-K for the year ended December 31, 2014, File No. 1-12139, is incorporated herein
by reference.)*

Form of Stock Purchase Agreement for use in connection with the Company’s 2002 Stock Plan for Non-Employee
Directors. (Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2002, File
No. 1-12139, is incorporated herein by reference.)*

Fees to be paid to the Company’s Non-Employee Directors — 2014. (Exhibit 10.16 to the Company’s Annual Report on
Form10-K for the year ended December 31, 2013, File No. 1-12139, is incorporated herein by reference.)*

Fees to be paid to the Company’s Non-Employee Directors — 2015. (Exhibit 10.13 to the Company’s Annual Report on
Form10-K for the year ended December 31, 2014, File No. 1-12139, is incorporated herein by reference.)*

Fees to be paid to the Company’s Non-Employee Directors — 2016. (Exhibit 10.14 to the Company’s Annual Report on
Form10-K for the year ended December 31, 2015, File No. 1-12139, is incorporated herein by reference.)*
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Exhibit
Number

10.14
10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

Description
Fees to be paid to the Company’s Non-Employee Directors — 2017.*

2005 Contingent Stock Plan of Sealed Air Corporation, as amended and restated on July 11, 2013 (Exhibit 10.1 to the
Company’s Current Report on Form 8-K, Date of Report July 11, 2013, File No. 1-12139, is incorporated herein by
reference.)*

Sealed Air Corporation Annual Incentive Plan, adopted February 18, 2010. (Exhibit 10.15 to the Company’s Annual
Report on Form10-K for the year ended December 31, 2014, File No. 1-12139, is incorporated herein by reference.)**

Performance-Based Compensation Program of the Company, as amended February 14, 2013. (Annex E to the Company’s
Proxy Statement for the 2013 Annual Meeting of Stockholders, File No. 1-12139, is incorporated herein by reference.)*

Sealed Air Corporation Deferred Compensation Plan for Key Employees (Exhibit 10.1 to the Company’s Current Report
on Form 8-K, Date of Report June 25, 2013, file No. 1-12139, is incorporated herein by reference.)*

Sealed Air Corporation Policy on Recoupment of Incentive Compensation from Executives in the Event of Certain
Restatements, as amended February 18, 2010. (Exhibit 10.2 to the Company’s Current Report on Form 8-K, Date of
Report February 18, 2010, File No. 1-12139, is incorporated herein by reference.)*

Form of Restricted Stock Agreement, approved December 18, 2008, for awards pursuant to the Stock Leverage
Opportunity provision of the Company’s annual incentive plan. (Exhibit 10.1 to the Company’s Current Report on
Form 8-K, Date of Report December 18, 2008, File No. 1-12139, is incorporated herein by reference.)*

Form of Restricted Stock Unit Agreement, approved February 14, 2013, for awards pursuant to the Stock Leverage
Opportunity provision of the Company’s annual incentive plan. (Exhibit 10.30 to the Company’s Annual Report on Form
10-K for the year ended December 31, 2012, File No. 1-12139, is incorporated herein by reference.)*

Form of Restricted Stock Agreement, as amended, under the amended 2005 Contingent Stock Plan of Sealed Air
Corporation. (Exhibit 10.3 to the Company’s Current Report on Form 8-K, Date of Report December 18, 2008, File
No. 1-12139, is incorporated herein by reference.)*

Form of Restricted Stock Unit Agreement, as amended, under the amended 2005 Contingent Stock Plan of Sealed Air
Corporation. (Exhibit 10.4 to the Company’s Current Report on Form 8-K, Date of Report December 18, 2008, File
No. 1-12139, is incorporated herein by reference.)*

Form of Sealed Air Corporation Performance Share Units Award Grant 2013-2015. (Exhibit 10.1 to the Company’s
Quarterly Report on Form 10-Q for the quarter ended March 31, 2013, File No. 1-12139, is incorporated herein by
reference.)*

Syndicated Facility Agreement, dated as of October 3, 2011, by and among Sealed Air, certain subsidiaries of Sealed Air
party thereto, the lenders party thereto, Citibank, N.A., as agent and the other agents party thereto. (Exhibit 10.1 to the
Company’s Current Report on Form 8-K, Date of Report October 3, 2011, File No. 1-12139, is incorporated herein by
reference.)

Series A Preferred Stock Purchase Agreement, dated as of October 3, 2011, by and among Diversey Holdings, Inc.,
Sealed Air and Solution Acquisition Corp. (Exhibit 10.1 to the Company’s Current Report on Form §-K, Date of Report
October 3, 2011, File No. 1-12139, is incorporated herein by reference.)

Employment Agreement, dated August 29, 2012 between Jerome A. Peribere and the Company, as supplemented on
October 11, 2012. (Exhibit 10.43 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2012,
File No. 1-12139, is incorporated herein by reference.)*

Amendment Letter between the Company and Jerome A. Peribere, dated January 15, 2016. (Exhibit 10.1 to the
Company’s Current Report on Form 8-K, Date of Report January 15, 2016, File No. 1-12139, is incorporated herein by
reference.)*

Equity Interest Purchase Agreement, dated as of October 30, 2012, by and between Sealed Air Corporation, Sealed Air
Netherlands Holdings V B.V., and DC Co., Ltd., as amended on November 9, 2012, and further amended November 14,
2012. (Exhibit 10.44 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2012, File No. 1-
12139, is incorporated herein by reference.)

Restatement Agreement, dated November 15, 2012, by and among Sealed Air Corporation and certain subsidiaries of
Sealed Air Corporation party thereto, the lenders party thereto, Citibank, N.A., as agent and other agents party thereto.
(Exhibit 10.1 to the Company’s Current Report on Form 8-K, Date of Report November 13, 2012, File No. 1-12139, is
incorporated herein by reference.)
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Exhibit
Number

10.31

10.32

10.33

10.34

10.35

10.36

10.37

10.38

10.39

10.40

10.41

10.42

10.43

10.44

10.45

10.46

Description

Amended and Restated Syndicated Facility Agreement, dated November 15, 2012, by and among Sealed Air Corporation
and certain subsidiaries of Sealed Air Corporation party thereto, the lenders party thereto, Citibank, N.A., as agent and
other agents party thereto. (Exhibit 10.2 to the Company’s Current Report on Form 8-K, Date of Report November 13,
2012, File No. 1-12139, is incorporated herein by reference.)

Amendment No. 1, dated November 27, 2013, to the Amended and Restated Syndicated Facility Agreement by and
among Sealed Air Corporation and certain subsidiaries of Sealed Air Corporation party thereto, the lenders party thereto,
Citibank, N.A., as agent, and the other parties thereto. (Exhibit 10.1 to the Company’s Current Report on Form 8-K, Date
of Report November 27, 2013, File No. 1-12139, is incorporated herein by reference.)

Relocation Letter to Dr. Kadri. (Exhibit 10.1 to the Company’s Current Report on Form 8-K, Date of Report May 14,
2015, File No. 1-12139, is incorporated herein by reference.)*

Registration Rights Agreement, dated February 3, 2014, by and between Sealed Air Corporation and the WRG Asbestos
PI Trust as initial holder of the Settlement Shares. (Exhibit 10.1 to the Company’s Current Report on Form 8-K, Date of
Report February 3, 2014, File No. 1-12139, is incorporated herein by reference.)

Form of Sealed Air Corporation 2014-2016 Special PSU Outperformance Award Grant. (Exhibit 10.3 to the Company’s
Quarterly Report on Form 10-Q for the quarter ended March 31, 2014, File No. 1-12139, is incorporated herein by
reference.)*

Employment Agreement, dated February 25, 2013, between Ilham Kadri and the Company. (Exhibit 10.4 to the
Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2014, File No. 1-12139, is incorporated
herein by reference.)*

2014 Omnibus Incentive Plan (Exhibit 10.1 to the Company’s Current Report on Form 8-K, Date of Report May 28,
2014, File No. 1-12139, is incorporated herein by reference.)*

Underwriting Agreement, dated June 9, 2014, by and among Sealed Air Corporation, the Trust and the Underwriter.
(Exhibit 1.1 to the Company’s Current Report on Form 8-K, Date of Report June 6, 2014, File No. 1-12139, is
incorporated herein by reference.)

Stock Repurchase Agreement, dated June 6, 2014, by and between Sealed Air Corporation and the Trust. (Exhibit 10.1 to
the Company’s Current Report on Form 8-K, Date of Report June 6, 2014, File No. 1-12139, is incorporated herein by
reference.)

Second Restatement Agreement, dated as of July 25, 2014, by and among Sealed Air Corporation and certain subsidiaries
of Sealed Air Corporation party thereto, the lenders party thereto, Bank of America, N.A., as agent and the other financial
institutions party thereto. (Exhibit 10.1 to the Company’s Current Report on Form 8-K, Date of Report July 25, 2014, File
No. 1-12139, is incorporated herein by reference.)

Second Amended and Restated Syndicated Facility Agreement, dated as of July 25, 2014, by and among Sealed Air
Corporation and certain subsidiaries of Sealed Air Corporation party thereto, the lenders party thereto, Bank of America,
N.A., as agent and the other financial institutions party thereto. (Exhibit 10.1 to the Company’s Current Report on Form
8-K, Date of Report July 25, 2014, File No. 1-12139, is incorporated herein by reference.)

Letter Agreement, dated as of July 25, 2014, by and among Sealed Air Corporation, certain subsidiaries of Sealed Air
Corporation party thereto and Bank of America, N.A., as agent. (Exhibit 10.1 to the Company’s Current Report on Form
8-K, Date of Report July 25, 2014, File No. 1-12139, is incorporated herein by reference.)

Amendment No. 2 to Credit Agreement and Assumption Agreement. (Exhibit 10.1 to the Company’s Quarterly Report on
Form 10-Q for the quarter ended September 30, 2014, File No. 1-12139, is incorporated herein by reference.)

Form of Notice of Grant of Restricted Stock Unit Award (Time-Vesting) under the Sealed Air Corporation 2014 Omnibus
Incentive Plan. (Exhibit 10.44 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2014,
File No. 1-12139, is incorporated herein by reference.)*

Form of Notice of Grant of Restricted Stock Unit Award (Performance-Vesting) under the Sealed Air Corporation 2014
Omnibus Incentive Plan. (Exhibit 10.45 to the Company’s Annual Report on Form10-K for the year ended December 31,
2014, File No. 1-12139, is incorporated herein by reference.)*

Form of Notice of Grant of Restricted Stock Unit Award (Stock Leverage Opportunity) under the Sealed Air Corporation
2014 Omnibus Incentive Plan. (Exhibit 10.46 to the Company’s Annual Report on Form10-K for the year ended
December 31, 2014, File No. 1-12139, is incorporated herein by reference.)*
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Exhibit

Number Description

10.47 Form of Notice of Grant of Restricted Stock Award (Time-Vesting) under the Sealed Air Corporation 2014 Omnibus
Incentive Plan. (Exhibit 10.47 to the Company’s Annual Report on Form10-K for the year ended December 31, 2014, File
No. 1-12139, is incorporated herein by reference.)*

12.1 Computation of Ratio of Earnings to Fixed Charges.

21 Subsidiaries of the Company.

23.1 Consent of Ernst & Young LLP.

23.2 Consent of KPMG LLP.

31.1 Certification of Jerome A. Peribere, President and Chief Executive Officer of the Company, pursuant to Rule 13a-14(a),
dated February 15, 2017.

31.2 Certification of Carol P. Lowe, Senior Vice President and Chief Financial Officer of the Company, pursuant to Rule 13a-
14(a), dated February 15, 2017.

32 Certification of Jerome A. Peribere, President and Chief Executive Officer of the Company, and Carol P. Lowe, Senior
Vice President and Chief Financial Officer of the Company, pursuant to 18 U.S.C. § 1350, dated February 15, 2017.

101.INS  XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema

101.CAL XBRL Taxonomy Extension Calculation Linkbase

101.LAB XBRL Taxonomy Extension Label Linkbase

101.PRE  XBRL Taxonomy Extension Presentation Linkbase

101.DEF  XBRL Taxonomy Extension Definition Linkbase

Wnsatory plan or arrangement of management required to be filed as an exhibit to this report on Form 10-K.

In accordance with Rule 406T of Regulation S-T, the XBRL related information in Exhibit 101 shall not be deemed to be “filed”
for purposes of Section 18 of the Exchange Act, or otherwise subject to the liability of that section, and shall not be deemed to be
“filed” or part of any registration statement or other document filed for purposes of Sections 11 or 12 of the Securities Act or the
Exchange Act, except as shall be expressly set forth by specific reference in such filing.

In lieu of filing certain instruments with respect to long-term debt of the kind described in Item 601(b)(4)(iii) of Regulation S-K,
the Company agrees to furnish a copy of such instruments to the SEC upon request.
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(2) Financial Statement Schedule

SEALED AIR CORPORATION AND SUBSIDIARIES
SCHEDULE 11
Valuation and Qualifying Accounts and Reserves

Years Ended December 31, 2016, 2015 and 2014

Balance Charged Foreign
at to Currency
Beginning Costs and Translation Balance at
Description of Year Expenses Deductions and Other End of Year

(in millions)
Year ended December 31, 2016:
Allowance for doubtful accounts .......... $ 249 3 43 $ 8.5 % 04) $ 20.3
Inventory obsolescence reserve............. $ 219 % 64 § (1.52$% 19) $ 24.9
Valuation allowance on deferred tax

ASSELS 1vviirieriete ettt ettt $ 2574 % 36.1) $ —  § (32) $ 218.1
Year ended December 31, 2015:
Allowance for doubtful accounts .......... $ 288 % 38 § “42)ym$ 3.5) $ 24.9
Inventory obsolescence reserve............. $ 29.0 $ 0.2) $ 4.5 298 24) $ 21.9
Valuation allowance on deferred tax

ASSELS .uviirieriere ettt $ 2278 % (582) $ — 8 87.8 (3)$ 257.4
Year ended December 31, 2014:
Allowance for doubtful accounts .......... $ 314  § 80 § (7.2)$ (B4) $ 28.8
Inventory obsolescence reserve............. $ 246 $ 92 $ (1.6))$ (32) $ 29.0
Valuation allowance on deferred tax

ASSELS 1ovvreerreereeiieieeteere e $ 2400 $ — 3 (13.2) $ 1.0 $ 227.8

M
@
3)

Primarily accounts receivable balances written off, net of recoveries.
Primarily items removed from inventory.
Includes an in-country foreign impairment not recorded for U.S. GAAP.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) 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.

SEALED AIR CORPORATION
(Registrant)

By: /S/JEROME A. PERIBERE

Jerome A. Peribere
President and Chief Executive Officer

Date: February 15,2017

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated:

Signature Title Date
By: /S/ JEROME A. PERIBERE President, Chief Executive Officer and February 15, 2017
Jerome A. Peribere Director (Principal Executive Officer)
By: /S/ CAROL P. LOWE Senior Vice President and Chief Financial February 15, 2017
Carol P. Lowe Officer (Principal Financial Officer)
By: /s/ WILLIAM G. STIEHL Chief Accounting Officer and Controller February 15, 2017

William G. Stiehl

By: /s/ MICHAEL CHU Director February 15, 2017
Michael Chu
By: /s/ LAWRENCE R. CODEY Director February 15, 2017

Lawrence R. Codey

By: /s/ PATRICK DUFF Director February 15, 2017
Patrick Duff
By: /s/ JACQUELINE B. KOSECOFF Director February 15, 2017

Jacqueline B. Kosecoff

By: /s/ NEIL LUSTIG Director February 15, 2017
Neil Lustig
By: /s/ KENNETH P. MANNING Director February 15, 2017

Kenneth P. Manning

By: /S/ WILLIAM J. MARINO Director February 15, 2017
William J. Marino

By: /s/ RICHARD L. WAMBOLD Director February 15, 2017
Richard L. Wambold

By: /S/ JERRY R. WHITAKER Director February 15, 2017
Jerry R. Whitaker
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