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      In 1998 the Registrant registered 100,000 shares of its common stock, par 
value $0.10 per share ("Common Stock"), for potential issuance under the 
Restricted Stock Plan for Non-Employee Directors of Sealed Air Corporation (the 
"Plan"). 
 
      The offering of the aforementioned securities pursuant to the Plan has 
terminated. Accordingly, the Registrant hereby removes from registration all 
such Common Stock not sold pursuant to the Plan. 
 
 
                                  SIGNATURES 
 
 
      THE REGISTRANT. Pursuant to the requirements of the Securities Act of 



1933, the Registrant has duly caused this Post-Effective Amendment No. 1 to Form 
S-8 registration statement to be signed on its behalf by the undersigned, 
thereunto duly authorized, in the Township of Saddle Brook, State of New Jersey, 
on June 18, 2002. 
 
                                    SEALED AIR CORPORATION 
 
 
 
                                    By:   /s/ William V. Hickey 
                                          --------------------- 
                                    Name: William V. Hickey 
                                    Title: President and Chief Executive Officer 
 
 
      Pursuant to the requirements of the Securities Act of 1933, this 
Post-Effective Amendment No. 1 to Form S-8 registration statement has been 
signed by the following persons in the capacities and on the dates indicated. 
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