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    ITEM 4. Changes in Registrant's Certifying Accountant. 
 
(a) Previous independent accountants 
 
    (i)   Effective April 2, 1998, and in connection with the consummation of 
          the recapitalization (the "Recapitalization") of the Registrant and 
          merger (the "Merger") of a wholly owned subsidiary of the Registrant 
          with and into Sealed Air Corporation (US) ("Old Sealed Air"), the 
          Registrant dismissed Price Waterhouse LLP as its independent 
          accountants. 
 
    (ii)  The reports of Price Waterhouse LLP on the financial statements of 
          Registrant for the past two fiscal years contained no adverse opinion 
          or disclaimer of opinion and were not qualified or modified as to 
          uncertainty, audit scope or accounting principles. 
 
    (iii) Effective April 2, 1998, the Registrant's Board of Directors approved 
          the change in the Registrant's independent accountants. 
 
    (iv)  In connection with its audits for the two most recent 
          fiscal years and through April 2, 1998, there have been no 
          disagreements with Price Waterhouse LLP on any matter of accounting 
          principles or practices, financial statement disclosure, or auditing 
          scope or procedure which disagreements, if not resolved to the 
          satisfaction of Price Waterhouse LLP, would have caused them to make 
          reference therein in their report on the financial statements for 
          such years. 
 
    (v)   During the two most recent years and through April 2, 1998, there 
          have been no reportable events (as defined in Regulation S-K Item 
          304(a)(1)(v)). 
 
    (vi)  On April 2, 1998, the Registrant requested that Price Waterhouse LLP 



          furnish it with a letter addressed to the Commission stating whether 
          or not Price Waterhouse LLP agrees with the above statements.  A copy 
          of such letter dated April 2, 1998, is filed as Exhibit 16 to this 
          Form 8-K. 
 
    (vii) The Registrant consulted with Price Waterhouse LLP concerning the 
          accounting treatment of the Merger.  In accordance with the advice of 
          Price Waterhouse LLP, the Merger has been treated as a purchase by the 
          Registrant of Old Sealed Air. 
 
(b) New independent accountants 
 
          As noted above, subsequent to the consummation of the 
          Recapitalization and Merger, the Registrant engaged, subject to 
          stockholder approval at the Registrant's 1998 Annual Meeting, KPMG 
          Peat Marwick LLP ("KPMG") as its independent accountants to examine 
          and report on the Registrant's financial statements at and for the 
          year ended December 31, 1998.  Reference is made to the Registrant's 
          Report on Form 8-K dated August 18, 1997 (as amended by the Form 
          8-K/A filed on August 21, 1997) for a description of the transactions 
          comprising the Recapitalization and Merger.  The engagement of KPMG 
          was approved by the Registrant's Board of Directors effective April 
          2, 1998.  Prior to the Recapitalization and Merger, KPMG were the 
          independent accountants for Old Sealed Air.  Old Sealed Air consulted 
          with KPMG concerning the accounting treatment of the Merger.  In 
          accordance with the advice of KPMG, the Merger has been treated as a 
          purchase by the Registrant of Old Sealed Air. 
 
 
    ITEM 7. Financial Statements, Pro Forma Financial Information 
            and Exhibits 
 
(a) Financial Statements of Business Acquired 
 
    Not applicable. 
 
(b) Pro Forma Financial Information 
 
    Not applicable. 
 
(c) Exhibits 
 
    Exhibit 16      Letter from Price Waterhouse LLP pursuant to Regulation S-K, 
                    Item 304 
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                       [Price Waterhouse LLP Letterhead] 
 
 
 
 
April 29, 1998 
 
 
Securities and Exchange Commission 
450 5th Street, N.W. 
Washington, D.C.  20549 
 
 
Ladies and Gentlemen: 
 
We have read Item 4 of Sealed Air Corporation (formerly W. R. Grace & Co.) Form 
8-K/A dated April 29, 1998 and are in agreement with the statements contained 
in paragraph 4(a) therein. 
 
Yours very truly, 
 
/s/ Price Waterhouse LLP 


