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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On September 7, 2017, Sealed Air Corporation (the “Company”) announced that Jerome A. Peribere, the Company’s President and Chief Executive Officer,
advised the Company’s Board of Directors on September 2, 2017 of his intent to retire from his positions as the Company’s President and Chief Executive
Officer on December 31, 2017, the end of his scheduled term of employment as set forth in the letter agreement dated January 15, 2016 between the Company
and Mr. Peribere.

Additionally, on September 5, 2017, the Board elected Edward L. Doheny II, Chief Operating Officer and CEO-Designate and elected him as a Director of
the Company effective September 18, 2017. As Chief Operating Officer and CEO-Designate, Mr. Doheny will work on transitioning with Jerome Peribere
until December 31, 2017 and will then assume the Chief Executive Officer role effective January 1, 2018.

Mr. Doheny, age 55, served as Chief Executive Officer of Joy Global Inc. (“Joy Global”) until its sale to Komatsu in May 2017. Before becoming Chief
Executive Officer of Joy Global in December 2013, he was an Executive Vice President at Joy Global, as well as President and Chief Operating Officer of its
Underground Equipment division. Prior to joining Joy Global in May 2006, Mr. Doheny spent 21 years with Ingersoll-Rand where he held a variety of senior
executive positions with global responsibility, including President of Air Solutions and President of Industrial Technologies.

Mr. Doheny has served on the Board of Joy Global, and currently serves as a Director of John Bean Technologies Corporation (NYSE: JBT). He earned his
Bachelor’s Degree in Engineering from Cornell University and his Master’s Degree from Purdue University’s Krannert School of Management.

On September 5, 2017, the Company entered into an offer letter agreement, effective September 18, 2017, with Mr. Doheny (the “Letter Agreement”). The
Letter Agreement has a five-year term, which automatically renews for one-year periods thereafter unless terminated by the Company or by Mr. Doheny.
Under the Letter Agreement, Mr. Doheny covenants not to compete with the Company for 24 months following his termination of employment. The Letter
Agreement addresses his compensation as follows:
 

 

•  Annual Compensation. Under the terms of the Letter Agreement, Mr. Doheny will receive an annual base salary of $1,150,000, subject to annual
review and increase, and a target bonus of 120% of his base salary (with a maximum bonus of 200% of target). Mr. Doheny will also be eligible
for annual grants of long-term incentive awards beginning in 2018 consistent with awards for other senior executives. The grant date value of the
award for 2018 will be $6.0 million. The Letter Agreement also specifies certain relocation benefits for Mr. Doheny to assist in his relocation to
the Company’s headquarters in Charlotte, NC.

 

 

•  New Hire Equity Awards. The Letter Agreement provides that Mr. Doheny will be granted on his start date two new-hire equity awards, one that
is time-vesting and the other that is performance-vesting (the “New Hire Awards”). The time-vesting New Hire Award, for 30,000 shares,
requires Mr. Doheny to remain in service with the Company through December 31, 2020. The performance-vesting New Hire Award, for 70,000
shares, in addition to the time-vesting requirement noted above, requires that either (i) the Company’s cumulative total stockholder return for
2018-2020 be in the top 33% 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, 2020 equals at least $60/share, or (ii) the Company’s stock price as of December 31, 2020
equals at least $75/share. The Letter Agreement provides that the stock price as of December 31, 2020 for this purpose will be determined using a
30-day arithmetic mean of closing prices. The Letter Agreement also addresses treatment of the New Hire Awards upon termination of
employment.

 

 
•  Severance. The Letter Agreement includes severance protection if Mr. Doheny’s employment is terminated by the Company without “cause” or

by Mr. Doheny for “good reason” (as those terms are defined in the Letter Agreement). If the termination of employment occurs other than within
24 months



 

after a change in control of the Company, the cash severance equals two times his annual salary and target annual bonus. If the termination of
employment occurs on or within 24 months after a change in control of the Company, the cash severance equals three times his salary and target
annual bonus. Payments for a pro rata bonus and premiums for certain health benefits may also apply. The Letter Agreement does not provide for
any tax gross-ups for excise taxes for payments in connection with a change in control, and instead provides for a “best net” cutback consistent
with standard Company practice for other senior executives. Payment of severance is conditioned on Mr. Doheny providing the Company with a
release of claims and complying with applicable covenants.

The foregoing summary of the terms and conditions of Mr. Doheny’s Letter Agreement is not a complete discussion of the document. Accordingly, the
foregoing is qualified in its entirety by reference to the full text of the Letter Agreement included as Exhibit 10.1 to this Current Report on Form 8-K, which
is incorporated herein by reference.

On September 7, 2017, the Company issued a press release announcing the events discussed above. A copy of the press release is attached hereto as Exhibit
99.1.

Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
 
Exhibit
Number  Description
10.1   Offer Letter Agreement dated September 5, 2017 between Edward L. Doheny II and Sealed Air Corporation.

99.1   Press Release of Sealed Air Corporation dated September 7, 2017.
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Exhibit 10.1
 

September 5, 2017

Edward L. Doheny II

Dear Ted,

On behalf of Sealed Air Corporation (the “Company,” “we” or “us”), I am pleased to confirm with you the terms of our offer of employment.
 
1. Start Date, Position and Duties. Your start date will be on September 18, 2017. Until your appointment as Chief Executive Officer, you will have the

title of Chief Operating Officer and CEO-Designate of the Company. In that position, you will work closely with the Chief Executive Officer of the
Company to prepare for an orderly transition and will report to the Chief Executive Officer.

You will also be appointed to the Board of Directors of the Company (the “Board”) effective on your start date. We will cause your nomination for
election to the Board for future years while you serve as Chief Executive Officer.

The Board will appoint you President and Chief Executive Officer of the Company, reporting to the Board, effective no later than January 1, 2018. In
that position, the Chief Financial Officer, General Counsel and all other functional leaders will report to you.

The location of your position will be at the Company’s headquarters in Charlotte, NC. You will be expected to relocate and establish a primary
residence in proximity to the Company’s headquarters as soon as practicable after your start date, but not later than six months after the start date. You
will be fully reimbursed for documented, reasonable expenses associated with your relocation, including (i) temporary housing and/or hotel costs in
Charlotte, NC for up to six months following the start date, (ii) round trip travel for you and your spouse from your home in Milwaukee, WI to
Charlotte, NC for house-hunting and to facilitate the sale of your home in Milwaukee, WI, and (iii) reimbursement for 100% of the loss on sale of your
home in Milwaukee, WI, capped at $300,000, should you chose to sell that home within three years after the start date.

During your employment, you (i) will devote substantially all your working time and attention to the business and affairs of the Company (excluding
any vacation and sick leave to which you are entitled), render such services to the best of your ability, and use your reasonable best efforts to promote
the interests of the Company, (ii) will not engage in any other employment, consulting or other business activity that would create a conflict of interest
with your services to the Company, (iii) will not assist any person or entity in competing with the Company or in preparing to compete with the
Company and (iv) will comply with the Company’s policies and rules, as they may be in effect from time to time and provided to you. Notwithstanding
the foregoing, you will be entitled to
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(A) (1) serve on the boards of such organizations (both for profit or non-profit) on which you currently serve as previously communicated to us, and
(2) serve on the boards of additional organizations (both for profit or non-profit), subject to the Board’s prior consent, not to be unreasonably withheld
or delayed, (B) serve on civic or charitable boards or committees, (C) deliver lectures or fulfill speaking engagements, and (D) manage personal
investments, so long as, in each such case, such activities do not (a) significantly interfere with the performance of your responsibilities as an employee
of the Company, or (b) create a conflict of interest with your services to the Company.

 
2. Term. The initial term of your employment will be for a period of five years, commencing on your start date (the “Initial Term”). Your employment will

then be renewed automatically for additional one year periods commencing on the last date of the Initial Term, and on each one year anniversary date
thereafter (each subsequent one year period together with the Initial Term, hereinafter collectively the “Term”), unless either the Company or you
provides the other party with written notice at least 90 days prior to the last date of the Initial Term or any subsequent Term stating that your
employment will not be renewed.

The Term of your employment may be ended earlier as follows: (i) the Term will end automatically upon your death or “Disability” (as defined in
Exhibit A to this letter); (ii) the Term will end upon your voluntary termination of employment without “Good Reason” (as defined in Exhibit A to this
letter) provided that you give the Company at least 90 days prior written notice; (iii) the Term will end upon your voluntary termination of employment
with Good Reason, subject to the notice and cure requirements included in the definition of Good Reason in Exhibit A to this letter; (iv) the Term will
end immediately upon the Company’s termination of your employment for “Cause” (as defined in Exhibit A to this letter); and (v) the Term will end
upon the Company’s termination of your employment without Cause provided that the Company gives you at least 90 days prior written notice. See
Section 5 below regarding your right to severance payments in the event of a “Qualifying Termination” (as defined in Exhibit A to this letter).

 
3. Initial Equity Awards. We will provide you with the following equity awards under the Company’s 2014 Omnibus Incentive Plan (or any successor

plan) (the “Stock Plan”) in connection with your acceptance of this offer. These awards have been approved by the Organization and Compensation
Committee of the Board (the “Organization & Compensation Committee”) and will be granted to you on the start date, subject to your accepting this
offer and commencing employment. These awards will be evidenced by formal award agreements, in the forms attached hereto as Exhibits B and C,
which will be the governing documents for your awards.

 

 •  Time-Vesting RSUs. You will receive an award of 30,000 restricted stock units (“RSUs”) that become vested and payable if you remain
continuously employed with the Company through December 31, 2020.

 

 •  Performance Share Units. You will receive an award of 70,000 performance share units (“PSUs”) which become vested and payable if (A) you
remain continuously employed with the Company through December 31, 2020, and (B) either of the
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following two performance conditions have been met: (i) the Company’s cumulative TSR for 2018-2020 is in the top 33% of peers (using the
same peer group as applicable under the 2017-2019 PSU awards made under the Stock Plan to senior executives) and the Company’s stock price
is at or above $60.00 per share as of December 31, 2020, or (ii) the Company’s stock price is at or above $75.00 per share as of December 31,
2020. For this purpose, the Company’s stock price as of December 31, 2020 will be determined based on the arithmetic mean of the closing
prices for the 30 consecutive trading days up to, and including, December 31, 2020.

In case of termination of your employment with the Company before December 31, 2020 due to your death or Disability, (i) your RSUs will become
fully (100%) vested, and (ii) your PSUs will vest on a pro rated basis subject to actual performance results through the end of the performance period.
The RSUs and PSUs will be forfeited in case of any other termination of employment with the Company before December 31, 2020, except as
otherwise provided in Section 5 below in case of a Qualifying Termination.

 
4. Ongoing Compensation and Benefits. We will provide you with the following compensation and benefits during your employment:
 

 

•  Base Salary: You will receive base salary at the annual rate of $1,150,000, payable in accordance with the Company’s regular payroll practices.
At least annually, the Organization & Compensation Committee will consider whether, in its discretion, to increase, but not decrease, your rate of
base salary, based on market trends, internal considerations, performance or such other factors as the Organization & Compensation Committee
may determine.

 

 

•  Annual Bonus. Each year you will be eligible for an annual bonus in a target amount equal to 120% of your base salary and a maximum amount
of 200% of your target. Your 2017 bonus opportunity will be pro rated, based on your actual base salary from the Company for services in 2017.
Your actual bonus amount will be determined by the Organization & Compensation Committee based on the achievement of corporate
performance goals and its review of your performance in accordance with the Company’s annual bonus program for senior executives as in effect
from time to time.

 

 

•  Long-Term Incentives. You will receive long-term incentives in accordance with the Company’s long-term incentive program for senior
executives as in effect from time to time as determined by the Organization & Compensation Committee in its discretion, taking into account
factors such as market practice, cost, performance and such other factors as determined appropriate by the Organization & Compensation
Committee. For 2018, you will receive an award with a target grant date value of $6.0 million. Consistent with past practice, we expect to grant
such awards in the form of PSUs under the Stock Plan to be earned based on performance results over a multi-year period, consistent with the
terms of awards for other senior executives as determined by the Organization & Compensation Committee each year.

 

 •  Benefits. During the Term, you will be entitled to participate in all retirement, health and welfare, vacation and other benefit plans and
arrangements generally available to
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 other senior executives of the Company in accordance with the terms and provisions of such plans, except as otherwise provided by Section 5
below. In addition, during the Term the Company will provide you with a customary executive medical benefit program.

 

 •  Business Expenses. We will reimburse you for reasonable and necessary travel and accommodation costs, entertainment and other business
expenses incurred as a necessary part of discharging your duties hereunder, subject to our standard expense reimbursement policies.

 
5. Severance and Change in Control Benefits. The provisions of this Section 5 are in lieu of any severance benefits otherwise provided under the Sealed

Air Corporation Executive Severance Plan or any other severance or change in control program generally available to senior executives, and you shall
not participate in any such plans or programs.

 

 

•  Severance Not in Connection with a Change in Control. In the event of a Qualifying Termination other than on or within 24 months after a
“Change in Control” (as defined in Exhibit A to this letter), subject to the conditions provided below, you will be entitled to receive the following
severance benefits: (a) a lump sum cash payment equal to (i) 2.0 times the sum of your then current annual base salary plus your then current
target annual bonus (in each case, disregarding any reduction thereto that serves as the basis for your resignation for Good Reason), plus (ii) 2.0
times the then-applicable employee cost for premiums for medical, prescription and dental benefits under the Company plans based on your then-
applicable elections, (b) you will be eligible to receive a “Pro Rata Bonus” (as defined in Exhibit A to this letter), and (c) your initial equity
awards provided in Section 3 above will vest on a pro rated basis, with the PSUs subject to actual performance results through the end of the
performance period. Any other outstanding equity awards will be treated in accordance with the terms of the applicable award agreements not
inconsistent with this letter.

 

 

•  Severance in Connection with a Change in Control. In the event of a Qualifying Termination on or within 24 months after a Change in Control,
subject to the conditions provided below, you will be entitled to receive the following severance benefits: a lump sum cash payment equal to (a)
(i) 3.0 times the sum of your then current rate of annual base salary plus your then current target annual bonus (in each case, disregarding any
reduction thereto that serves as the basis for your resignation for Good Reason), plus (ii) 2.0 times the then-applicable employee cost for
premiums for medical, prescription and dental benefits under the Company plans based on your then-applicable elections, (b) a Pro Rata Bonus,
and (c) unless more favorable treatment is provided by the applicable award agreements, full vesting of all outstanding equity compensation
awards upon such Qualifying Termination. With respect to clause (c) of the preceding sentence, for any unvested performance-based award, the
vesting level will be based upon the greater of: (A) an assumed achievement of all relevant performance goals at the “target” level, or (B) the
actual level of achievement of all relevant performance goals against target as of the Company’s fiscal quarter end preceding the Change in
Control.
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•  Timing of Payments. The lump sum cash severance payment will be made as soon practicable after the release requirement provided below has
been satisfied, and in no event later than 60 days after the date of the Qualifying Termination. In the case of a Qualifying Termination other than
on or within 24 months after a Change in Control, the Pro Rata Bonus will be paid at the same time as generally applicable under the Company’s
annual bonus plan, after certification of performance results by the Organization & Compensation Committee, and in no event later than
March 15 of the following year. In the case of a Qualifying Termination on or within 24 months after a Change in Control, the Pro Rata Bonus
will be paid as soon practicable after the release requirement provided below has been satisfied, and in no event later than 60 days after the date
of the Qualifying Termination.

 

 

•  No Mitigation. You will not be required to mitigate the amount of any payments provided in this Section 5 by seeking other employment or
otherwise, nor will the amount of any severance payment provided for in this Section 5 be reduced by any compensation earned by you as a result
of employment by another company or business, or by profits earned by you from any other source at any time before or after the date of your
Qualifying Termination.

 

 

•  Conditions on Receiving Severance. Payment of the severance benefits provided above are conditioned upon (i) your providing the Company
within 60 days after your termination of employment with a release of claims in the form attached hereto as Exhibit D and (ii) your compliance in
all material respects with the covenants set forth in Section 6 and in any agreements you have entered into regarding protection of confidential
information and ownership of trade secrets and inventions. Notwithstanding any provision herein to the contrary, in the event of your material
breach of the covenant not to compete contained in Section 6 below that you fail to cure (if curable) within 15 days following written notice from
the Board, the Company will have the right to recover from you up to the full amount of the severance benefits previously paid under this letter.
You will not be considered to have materially breached the covenant not to compete in Section 6 for this purpose unless and until there shall have
been delivered to you a copy of a resolution duly adopted by the affirmative vote of not less than three-quarters of the entire membership of the
Board (excluding you, if you are a member of the Board at such time) at a meeting of the Board called and held for such purpose (after
reasonable notice is provided to you and you are given an opportunity, together with your counsel, to be heard before the Board), finding that, in
the good faith opinion of the Board, you are guilty of a material breach of the covenant not to compete in Section 6, and specifying the particulars
thereof in detail.

 
6. Covenants. You will enter into the standard Company agreement regarding protection of confidential information and ownership of trade secrets and

inventions attached hereto as Exhibit E. In addition, the following covenants will apply:
 

 
•  Non-Competition. For 24 months following your termination of employment with us, you shall not, without the prior written consent of the

Board, act as an officer, director, employee, consultant, partner or stockholder owning more than five percent of a corporation, business or
enterprise that is in the business of designing,
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developing, manufacturing, selling, servicing or promoting a product or service that competes with any of the products or services manufactured,
sold or under development (meaning that Sealed Air has taken material steps in furtherance of such development) by the Company or any of its
Affiliates (collectively, “Sealed Air”) (a “Competing Business”) during your employment by us in any location in which Sealed Air engages in
business as of your termination of employment. You acknowledge and represent that your background and experience adequately qualifies you to
engage in other profitable lines of endeavor and that you will not be subject to undue hardship by reason of this non-competition commitment.
Nothing herein shall prohibit you (i) from being a passive owner of not more than 4.9% of the outstanding equity interest in any entity which is
publicly traded, so long as you have no active participation in the business of such entity or (ii) commencing employment with a subsidiary,
division or unit of any entity that engages in a Competing Business so long as you and such subsidiary, division or unit do not engage in a
Competing Business.

 

 

•  Non-Solicitation of Customers. For a period of 24 months following your termination of employment with us, you shall not solicit, entice,
persuade, or induce any of Sealed Air’s clients or customers at any time during the twelve months preceding your termination of employment
with us to purchase products or services that are the same or similar to any product or service manufactured or sold by Sealed Air as of your
termination of employment.

 

 

•  Non-Solicitation of Employees. For a period of 24 months following your termination of employment with us, you shall not without the Board’s
prior written consent, cause or attempt to cause any individual who was an employee, agent or contractor of Sealed Air during the six months
preceding your termination of employment to terminate his or her employment, agency or contractor relationship with Sealed Air; or interfere or
attempt to interfere with the relationship between Sealed Air and any such employee, agent or contractor; or hire or attempt to hire any such
employee, agent or contractor of Sealed Air. Notwithstanding the foregoing, this paragraph shall not be violated by (i) general advertising or
solicitation not specifically targeted at Sealed Air-related persons or entities, or (ii) you soliciting and/or hiring your administrative assistant.

 

 

•  Non-Disparagement. Following your termination of employment with us, you agree that you will not make any disparaging or derogatory
remarks or statements about the Company, or the Company’s current and former officers, directors, shareholders, principals, attorneys, agents or
employees. The Company agrees that it will not make any disparaging or derogatory remarks or statements about you or your employment with
Company. Remarks or statements made privately by any executive officer or director of the Company to any other executive officer or director of
the Company, in each case, in such executive officer’s or director’s capacity as an executive officer or director and in furtherance of Company
business, shall not be covered by this covenant. In the event a prospective employer contacts the Company by any means to verify your
employment, the only information that the Company, and its agents or employees will provide will be your hire date, date of termination of
employment, last position held and, upon your request, relevant compensation information.
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 Notwithstanding the foregoing, nothing in this letter shall preclude you or us from making truthful statements that are required by applicable law,
regulation or legal process.

 

 •  Survival. Any termination of your employment with us shall have no effect on the continuing operation of this Section 6.
 

 

•  Validity; Remedies. You acknowledge that the potential restrictions on your future employment imposed by this Section 6 are reasonable in both
duration and geographic scope and in all other respects. If for any reason any court of competent jurisdiction shall find any provisions of this
Section 6 unreasonable in duration or geographic scope or otherwise, you hereby agree that the restrictions and prohibitions contained herein
shall be effective to the fullest extent allowed under applicable law in such jurisdiction. You expressly understand and agree that the remedy at
law for any breach by you of the provisions of this Section 6 will be inadequate and that the Company shall be entitled to injunctive relief if
permitted by law. Nothing contained in this Section 6 shall be deemed to limit the Company’s remedies at law or in equity for any such breach of
said provisions hereof. Any covenant that may not be specifically enforceable shall, nevertheless, if breached, give rise to a cause of action for
money damages.

 
7. Indemnification. The Company will indemnify you and hold you harmless to the fullest extent permitted by law against and in respect of any and all

actions, suits, proceedings, claims, demands, judgments, costs, expenses (including advancement of reasonable attorney’s fees), losses, and damages
resulting from your good faith performance of your duties and obligations with the Company (but exclusive of any claims made by you or on your
behalf). The Company will cover you under directors’ and officers’ liability insurance both during and, while potential liability exists, after
employment in the same amount and to the same extent as the Company covers its other officers and directors. These obligations will survive the
termination of your employment with the Company.

 
8. Miscellaneous.
 

 

•  No Conflicts. By signing this letter, you represent to the Company that your acceptance of this offer and agreement to accept employment with
the Company under these terms will not conflict with, violate or constitute a breach of any employment or other agreement to which you are a
party and that you are not required to obtain the consent of any person, firm, corporation or other entity in order to accept this offer of
employment.

 

 
•  Successors and Assigns. This letter shall inure to the benefit of and be binding upon (i) the Company and its successors and assigns and (ii) you

and your heirs and legal representatives, except that your duties and responsibilities under this letter that are of a personal nature and will not be
assignable or delegable in whole or in part without our prior written consent.

 

 •  Entire Agreement. This letter sets forth the entire present agreement of the parties concerning the subjects covered herein. There are no promises,
understandings,
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representations, or warranties of any kind concerning those subjects except as expressly set forth herein or therein. Any modification of this letter
must be in writing and signed upon the express consent of all parties. Any attempt to modify this letter, orally, or in writing not executed by all
parties, will be void.

 

 

•  Enforceability. If any provision of this letter, or its application to anyone or under any circumstances, is adjudicated to be invalid or
unenforceable in any jurisdiction, such invalidity or unenforceability will not affect any other provision or application of this letter which can be
given effect without the invalid or unenforceable provision or application and will not invalidate or render unenforceable such provision or
application in any other jurisdiction.

 

 •  Governing Law. This letter shall be governed and interpreted in accordance with the laws of the State of North Carolina without regard to the
State’s conflict of laws provision.

 

 •  Waivers. No failure on the part of any party to enforce any provisions of this letter will act as a waiver of the right to enforce that provision.
 

 •  Withholding. All payments of compensation to you by the Company shall be net of any tax or other amounts required to be withheld by the
Company under applicable law.

 

 •  Dispute Resolution. Except with respect to enforcement of any covenants under or referenced in Section 6 above, the following provisions apply
to any disputes that may arise regarding this letter, your employment with the Company or your termination of employment with the Company:

 

 
•  In the event of any dispute, claim, question or disagreement arising out of or relating to this letter or the breach hereof, the parties hereto

shall use their best efforts to settle such dispute, claim, question or disagreement. To this effect, they shall consult and negotiate with each
other, in good faith, and, recognizing their mutual interests, attempt to reach a just and equitable resolution satisfactory to both parties.

 

 

•  If the parties do not reach such a resolution within a period of 30 days, then any such unresolved dispute or claim, upon notice by any
party to the other, shall be submitted to and finally settled by arbitration in accordance with the Commercial Arbitration Rules (the
“Rules”) of the AAA in effect at the time demand for arbitration is made by any such party. The parties shall mutually agree upon a
single arbitrator within 30 days of such demand. In the event that the parties are unable to so agree within such 30 day period, then within
the following 30 day period, one arbitrator shall be named by each party. A third arbitrator shall be named by the two arbitrators so
chosen within ten 10 days after the appointment of the first two arbitrators. In the event that the third arbitrator is not agreed upon, he or
she shall be named by the AAA. Arbitration shall occur in the State of North Carolina or such other location as may be mutually agreed
to by the parties.
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•  The award made by all or a majority of the panel of arbitrators shall be final and binding, and judgment may be entered based upon such
award in any court of law having competent jurisdiction. The award is subject to confirmation, modification, correction or vacation only
as explicitly provided in Title 9 of the United States Code. The parties acknowledge that this letter evidences a transaction involving
interstate commerce. The United States Arbitration Act and the Rules shall govern the interpretation, enforcement, and proceedings
pursuant to this section. Any provisional remedy which would be available from a court of law shall be available from the arbitrators to
the parties to this letter pending arbitration. Either party may make an application to the arbitrators seeking injunctive relief to maintain
the status quo, or may seek from a court of competent jurisdiction any interim or provisional relief that may be necessary to protect the
rights and property of that party, until such times as the arbitration award is rendered or the controversy otherwise resolved.

 

 

•  To the full extent permitted by law and upon presentation of appropriate documentation, all reasonable legal fees and expenses incurred
by you as a result of any dispute involving the validity or enforceability of, or liability under, any provision of this letter (including as a
result of any dispute involving the amount of any payment or other benefit due pursuant to this letter) shall be paid by the Company
provided that you prevail on at least one material issue.

 

 
•  You acknowledge and understand that by agreeing to binding arbitration, you are waiving a right to a jury trial. The claims covered by

this provision include any statutory claims regarding your employment or the termination of your employment, including without
limitation claims regarding workplace discrimination.

 

 

•  Section 409A. This letter is intended to comply with Section 409A of the Internal Revenue Code of 1986, as amended (the “Code’) or an
exemption thereto, and, to the extent necessary in order to avoid the imposition of an additional tax on you under Section 409A of the Code,
payments may only be made under this letter upon an event and in a manner permitted by Section 409A of the Code. Any payments or benefits
that are provided upon a termination of employment shall, to the extent necessary in order to avoid the imposition of any additional tax on you
under Section 409A of the Code, not be provided unless such termination constitutes a “separation from service” within the meaning of
Section 409A of the Code. Any payments that qualify for the “short term deferral” exception or another exception under Section 409A of the
Code shall be paid under the applicable exception. Notwithstanding anything in this letter to the contrary, if you are considered a “specified
employee” (as defined in Section 409A of the Code), any amounts paid or provided under this letter due to your separation from service shall, to
the extent necessary in order to avoid the imposition of an additional tax on you under Section 409A of the Code, be delayed for six months after
your “separation from service” within the meaning of Section 409A of the Code, and the accumulated amounts shall be paid in a lump sum
within 10 calendar days after the end of the 6-month period. If you die during the 6-month postponement period prior to the payment of benefits,
the amounts the payment of which is deferred on account of Section 409A of the Code shall be paid to the personal representative of your estate
within 60 calendar days after the date
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of your death. For purposes of Section 409A of the Code, the right to a series of installment payments under this letter shall be treated as a right
to a series of separate payments. In no event may you, directly or indirectly, designate the calendar year of a payment. All reimbursements and in
kind benefits provided under this letter shall be made or provided in accordance with the requirements of Section 409A of the Code, including,
where applicable, the requirement that (i) any reimbursement is for expenses incurred during the period of time specified in this letter, (ii) the
amount of expenses eligible for reimbursement, or in kind benefits provided, during a calendar year may not affect the expenses eligible for
reimbursement, or in kind benefits to be provided, in any other calendar year, (iii) the reimbursement of an eligible expense will be made no later
than the last calendar day of the calendar year following the year in which the expense is incurred, and (iv) the right to reimbursement or in kind
benefits is not subject to liquidation or exchange for another benefit. The Company makes no representations that the payments and benefits
provided under this letter comply with Section 409A of the Code and in no event shall the Company be liable for all or any portion of any taxes,
penalties, interest or other expenses that may be incurred by you on account of noncompliance with Section 409A of the Code.

 

 

•  Section 280G. Notwithstanding any other provision of this letter or any other plan, arrangement or agreement to the contrary, if any of the
payments or benefits provided or to be provided by the Company to you or for your benefit pursuant to the terms of this letter or otherwise
(“Covered Payments”) constitute “parachute payments” within the meaning of Section 280G of the Code and would, but for this paragraph be
subject to the excise tax imposed under Section 4999 of the Code (or any successor provision thereto) or any similar tax imposed by state or local
law or any interest or penalties with respect to such taxes (collectively, the “Excise Tax”), then the Covered Payments shall be payable either
(i) in full or (ii) reduced to the minimum extent necessary to ensure that no portion of the Covered Payments is subject to the Excise Tax,
whichever of the foregoing (i) or (ii) results in your receipt on an after-tax basis of the greatest amount of benefits after taking into account the
applicable federal, state, local and foreign income, employment and excise taxes (including the Excise Tax). Any determination required under
this paragraph shall be made by a nationally recognized accounting firm designated by the Company prior to the Change in Control and shall be
binding upon the Company and you.

 

 •  Reimbursement for Legal Fees. The Company will reimburse you for your legal fees incurred in connection with entering into this letter and
accepting this offer, up to a maximum amount of $35,000.

You acknowledge that you have received and read copies of the Company’s Stock Ownership Guidelines for Executive Officers and Other Key Executives
and its Policy on Recoupment of Incentive Compensation From Executives in the Event of Certain Restatements.
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Ted, we are most enthusiastic about your joining the team. If these provisions are agreeable to you, please sign one copy of this letter and return it to me as
soon possible.
 
Sincerely,

/s/ William J. Marino
William J. Marino
Chairman of the Board, Sealed Air Corporation

Agreed and Accepted on September 5, 2017

/s/ Edward L. Doheny II
Edward L. Doheny II
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Exhibit A to Letter Agreement

Certain Defined Terms

For purposes of the letter agreement dated September 5, 2017 between Sealed Air Corporation and Edward L. Doheny II, the following terms have the
following meanings:
 

 

•  “Cause” means any of the following as determined by the Company: (i) an act of gross negligence or willful misconduct significantly injurious to the
Company or any subsidiary, (ii) gross dereliction of duties after notice to you and failure to correct the deficiencies within a thirty (30) day period
thereafter, or (iii) fraud in your capacity as an employee. No act, or failure to act, will be considered “willful” unless it is done, or omitted to be done, by
you in bad faith or without reasonable belief that your action or omission was in the best interests of Sealed Air. Any act, or failure to act, based upon
(A) authority given pursuant to a resolution duly adopted by the Board or (B) the advice of counsel for the Company shall be conclusively presumed to
be done, or omitted to be done, by you in good faith and in the best interests of the Company. Your cessation of employment will not be deemed to be
for Cause unless and until there shall have been delivered to you a copy of a resolution duly adopted by the affirmative vote of not less than three-
quarters of the entire membership of the Board (excluding you, if you are a member of the Board at such time) at a meeting of the Board called and held
for such purpose (after reasonable notice is provided to you and you are given an opportunity, together with your counsel, to be heard before the Board),
finding that, in the good faith opinion of the Board, you are guilty of the conduct described in clause (i), (ii) or (iii), and specifying the particulars
thereof in detail.

 

 •  “Change in Control” is as defined in the Stock Plan.
 

 •  “Disability” means your permanent and total disability as determined in each case by the Organization & Compensation Committee in its discretion,
which determination shall be final.

 

 

•  “Good Reason” means your termination of employment with the Company following the initial existence of one or more of the following conditions
without your consent: (i) a material diminution in your base compensation, annual bonus opportunity or long-term incentive opportunity; (ii) a material
diminution in your authority, duties, or responsibilities; (iii) a material change in the geographic location at which you must perform the services;
provided, however, that a relocation of less than 50 miles from your then present location will not be considered a material change in geographic
location; (iv) the failure of the Board to appoint you President and Chief Executive Officer of the Company on or prior to January 1, 2018; (v) the
failure of the Board to nominate you for reelection to the Board; (vi) any action or inaction that constitutes a material breach by the Company of this
letter; or (vii) the Company providing at any time on or after a Change in Control a notice of non-renewal of the Term.

For a termination of employment to constitute a termination for Good Reason, you must provide notice to the Company of the existence of the
condition described above within 30 days of the initial existence of the condition, upon the notice of which the Company has 30 days to remedy the
condition. If the condition is not remedied by the Company within 30 days of the notice, you must terminate your employment with the Company
within 30 days after the Company’s failure to remedy the condition.
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•  “Pro Rata Bonus” means a pro-rata portion of the annual cash bonus under the applicable Company plan for the year in which a Qualifying Termination
occurs equal to a fraction, the numerator of which is the number of calendar days during such year through (and including) the date of the Qualifying
Termination and the denominator of which is 365, with such pro-rata portion earned in an amount, (i) in the case of a Qualifying Termination other than
on or within 24 months after a Change in Control, based on the degree to which the applicable performance financial and operational goals are
ultimately achieved, as determined by the Organization & Compensation Committee on a basis applied uniformly to you as to other senior executives of
the Company, and (ii) in the case of a Qualifying Termination on or within 24 months after a Change in Control, based upon the greater of: (A) an
assumed achievement of all relevant performance goals at the “target” level, or (B) the actual level of achievement of all relevant performance goals
against target as of the Company’s fiscal quarter end preceding the Change in Control.

 

 

•  “Qualifying Termination” means a termination of your employment with the Company either (i) by action of the Company without Cause or (ii) by you
for Good Reason. Termination of your employment with the Company at the end of the Initial Term or any one-year renewal of the Term, whether by
action of the Company without Cause or otherwise, will not constitute a Qualifying Termination if the Company has timely provided notice of
non-renewal to you and the Term has ended in accordance with the provisions of this letter, except in the case of a termination of employment for Good
Reason after a Change in Control if triggered by clause (vii) in the definition of Good Reason.
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Exhibit B to Letter Agreement

Form of Time-Vesting RSU Award for Initial Equity Award
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Exhibit C to Letter Agreement

Form of Performance-Vesting RSU Award for Initial Equity Award
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Exhibit D to Letter Agreement

Form of Release of Claims
 

16



Exhibit E to Letter Agreement

Standard Company Agreement Regarding Protection Of Confidential Information And
Ownership Of Trade Secrets And Inventions
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Exhibit 99.1
 

  
  Sealed Air Corporation
  2415 Cascade Pointe Boulevard
  Charlotte, North Carolina 28208

 
 

Investor Contact:  
 

Media Contact:

For release:  September 7, 2017  Lori Chaitman  Ken Aurichio
  704-503-8841  917-693-5417

  

SEALED AIR CEO TO RETIRE AT THE END OF 2017

Edward L. Doheny II will Assume the Role of CEO and President January 1, 2018
Doheny will Join Sealed Air as Director, COO and CEO-Designate on September 18, 2017

CHARLOTTE, N.C. — September 7, 2017 – Sealed Air Corporation (NYSE: SEE) today announced that Jerome A. Peribere, Chief Executive Officer
and President, has advised the Company’s Board of Directors of his intent to retire at the end of December 2017. As part of this planned succession, the Board
simultaneously elected Edward (Ted) L. Doheny II Chief Operating Officer and CEO-Designate, and elected him as a Director of the Company effective as of
September 18, 2017. As COO of the Company, Mr. Doheny will have responsibility for the operating businesses and Supply Chain network and will report to
Mr. Peribere. In addition, Mr. Doheny will work on transitioning with Mr. Peribere until December 31, 2017, and will then assume the role of CEO and
President, effective January 1, 2018.

William J. Marino, Chairman of the Board of Directors of Sealed Air, said: “Under Jerome’s ‘Change the Game and Get Fit’ initiatives, Sealed Air has
both exceeded performance expectations and positioned itself well for the future. He has led our transformation from a products-based company to a
knowledge-based company, created a more unified organization through Sealed Air’s rebranding, dramatically improved employee engagement, and inspired
a culture obsessed with customer value creation and a renewed commitment to sustainability. He also implemented new financial disciplines – all of which
have greatly improved our quality of earnings and shareholder value.”

Mr. Marino continued; “Moving forward, we are extremely pleased that Ted Doheny is joining the Company. He is an experienced and transformational
leader with a proven ability to drive profitable innovation-based growth strategies. The Board is confident that Ted is the right person to lead the next
generation of growth and we look forward to his leadership.”

Mr. Doheny served as Chief Executive Officer of Joy Global until its sale to Komatsu in May 2017. Before becoming Chief Executive Officer of Joy
Global in December 2013, he was an Executive Vice President at Joy Global, as well as President and Chief Operating Officer of its Underground Equipment
division. Prior to joining Joy Global in May 2006, Mr. Doheny spent 21-years with Ingersoll-Rand, where he held a variety of senior executive positions with
global responsibility, including President of Air Solutions and President of Industrial Technologies.
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About Sealed Air

Sealed Air Corporation is a knowledge-based company focused on packaging solutions that help our customers achieve their sustainability goals in the face of
today’s biggest social and environmental challenges. Our portfolio of widely recognized brands, including Cryovac® brand food packaging solutions and
Bubble Wrap® brand cushioning, enable a safer and less wasteful food supply chain and protect valuable goods shipped around the world. Sealed Air
generated $4.2 billion in sales in 2016 and has approximately 14,000 employees who serve customers in 117 countries. To learn more, visit
www.sealedair.com.

Website Information

We routinely post important information for investors on our website, www.sealedair.com, in the “Investor Relations” section. We use this website as a means
of disclosing material, non-public information and for complying with our disclosure obligations under Regulation FD. Accordingly, investors should monitor
the Investor Relations section of our website, in addition to following our press releases, SEC filings, public conference calls, presentations and webcasts. The
information contained on, or that may be accessed through, our website is not incorporated by reference into, and is not a part of, this document.

Forward-Looking Statements

This press release 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. 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 press release 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. 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 in our 2016 Annual Report on Form 10-K), 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 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
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information referenced in the “Risk Factors” section appearing in our most recent Annual Report on Form 10-K, as filed with the Securities and Exchange
Commission, and as revised and updated by our Quarterly Reports on Form 10-Q and Current Reports on Form 8-K. Any forward-looking statement made by
us 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.


