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PART I
FINANCIAL INFORMATION
SEALED AIR CORPORATION AND SUBSIDIARIES
Condensed Consolidated Statements of Operations
For the Three and Nine Months Ended September 30, 2003 and 2002
(In millions, except for per share data)
(Unaudited)
For the For the
Three Months Ended Nine Months Ended
September 30, September 30,
2003 2002 2003 2002
Net sales $ 908.7 $ 8258 $ 25971 $ 2,358.2
Cost of sales 619.8 561.7 1,779.2 1,583.5
Gross profit 288.9 264.1 817.9 774.7
Marketing, administrative and development expenses 145.6 136.7 426.4 395.8
Restructuring and other credits — (1.3) — (1.3)
Operating profit 143.3 128.7 391.5 380.2
Interest expense (42.5) (15.4) (91.4) (48.7)
Other income (expense), net 3.2 3.8) 4.7 (7.6)
Earnings before income taxes 104.0 109.5 304.8 323.9
Income taxes 37.9 43.3 111.3 131.2
Net earnings $ 66.1 $ 662 $ 1935 $ 192.7
Add: Excess of book value over repurchase price of Series A convertible preferred
stock — 6.2 0.9 9.7
Less: Excess of redemption price over book value of Series A convertible preferred
stock 25.5 — 25.5 —
Less: Series A convertible preferred stock dividends 2.4 13.3 28.6 40.6




Net earnings ascribed to common shareholders $ 38.2 59.1 % 140.3 $ 161.8
Earnings per common share:
Basic $ 0.45 070 $ 1.66 $ 1.93
Diluted $ 0.41 062 $ 1.50 $ 1.79
Weighted average number of common shares outstanding:
Basic 84.87 83.94 84.53 83.90
Diluted 93.92 107.56 93.56 107.84
See accompanying Notes to Condensed Consolidated Financial Statements.
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SEALED AIR CORPORATION AND SUBSIDIARIES
Condensed Consolidated Balance Sheets
September 30, 2003 and December 31, 2002
(In millions of dollars, except share data)
(Unaudited)
September 30, December 31,
2003 2002
ASSETS
Current assets:
Cash and cash equivalents 5112 $ 126.8
Notes and accounts receivable, net of allowances for doubtful accounts of $18.8 in 2003 and
$18.7 in 2002 588.7 546.8
Inventories 375.5 329.4
Other current assets 71.9 53.3
Total current assets 1,547.3 1,056.3
Property and equipment:
Land and buildings 506.4 477.3
Machinery and equipment 1,735.3 1,616.0
Other property and equipment 129.2 119.6
Construction-in-progress 88.9 79.6
2,459.8 2,292.5
Less accumulated depreciation and amortization 1,447.0 1,279.5
Property and equipment, net 1,012.8 1,013.0
Goodwill 1,931.9 1,926.2



Other assets 298.0 265.3
Total Assets $ 4,790.0 4,260.8
See accompanying Notes to Condensed Consolidated Financial Statements.
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SEALED AIR CORPORATION AND SUBSIDIARIES
Condensed Consolidated Balance Sheets
September 30, 2003 and December 31, 2002 (Continued)
(In millions of dollars, except share data)
(Unaudited)
September 30, December 31,
2003 2002
LIABILITIES, PREFERRED STOCK & SHAREHOLDERS' EQUITY
Current liabilities:
Short-term borrowings $ 34.2 53.4
Current portion of long-term debt 2.0 2.0
Accounts payable 169.7 167.0
Asbestos settlement liability 512.5 512.5
Other current liabilities 364.8 332.0
Income taxes payable 87.9 85.9
Total current liabilities 1,171.1 1,152.8
Long-term debt, less current portion 2,460.7 868.0
Deferred income taxes 41.1 31.0
Other liabilities 87.8 69.0
Total Liabilities 3,760.7 2,120.8
Commitments and contingencies (Note 10)
Authorized 50,000,000 preferred shares. Series A convertible preferred stock, $50.00 per share
redemption value, no shares authorized in 2003 and 27,365,594 shares authorized in 2002, no shares
outstanding in 2003 due to redemption of all outstanding shares on July 18, 2003 and 26,540,099
shares outstanding in 2002, mandatory redemption in 2018 — 1,327.0
Shareholders' equity:
Common stock, $.10 par value per share. Authorized 400,000,000 shares; issued 85,402,220 shares
in 2003 and 84,764,347 shares in 2002 8.5 8.5
Cost of treasury common stock, 461,785 shares in 2003 and 723,415 shares in 2002 (19.6) (31.1)
Common stock reserved for issuance related to asbestos settlement, 9,000,000 shares, $.10 par
value per share 0.9 0.9
Additional paid-in capital 1,041.0 1,037.1
Retained earnings 196.8 31.9
Deferred compensation (14.4) 9.9)
1,213.2 1,037.4
Minimum pension liability (2.2) (2.2)
Accumulated translation adjustment (190.1) (222.2)
Unrecognized gain on derivative instruments 8.4 _
Accumulated other comprehensive loss (183.9) (224.4)
Total Shareholders' Equity 1,029.3 813.0
Total Liabilities, Preferred Stock and Shareholders' Equity $ 4,790.0 $ 4,260.8

See accompanying Notes to Condensed Consolidated Financial Statements.




Cash flows from operating activities:
Net earnings

SEALED AIR CORPORATION AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows
For the Nine Months Ended September 30, 2003 and 2002
(In millions of dollars)

(Unaudited)

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

Depreciation and amortization
Amortization of bond discount

Amortization of terminated treasury lock agreements

Deferred tax benefit

Net loss (gain) on disposals of property and equipment
Changes in operating assets and liabilities, net of businesses acquired:

Change in the Receivables Facility

Notes and accounts receivable, net of the Receivables Facility

Inventories

Other current assets
Other assets

Accounts payable
Other current liabilities
Other liabilities

Net cash provided by operating activities

Cash flows from investing activities:

Capital expenditures for property and equipment
Proceeds from sales of property and equipment
Businesses acquired in purchase transactions

Net cash used in investing activities

Cash flows from financing activities:

Proceeds from long-term debt

Payment of long-term debt

Payment of senior debt issuance costs
Dividends paid on preferred stock

Purchases of preferred stock

Redemption of preferred stock

Termination of treasury lock agreements
Termination of interest rate swap agreements
Proceeds from stock option exercises

Net payment of short-term borrowings

Net cash provided by (used in) financing activities

Effect of exchange rate changes on cash and cash equivalents

Cash and cash equivalents:

Net change during the period
Balance, beginning of period

Balance, end of period

See accompanying Notes to Condensed Consolidated Financial Statements.

2003 2002
1935 $ 192.7
1293 1237
0.6 0.6
(0.2) —
(9.3) (1.4)
0.4 (0.4)
— (95.6)
(15.4) (24.9)
(26.9) (27.7)
(14.5) (0.3)
4.1 (12.1)
(6.2) 16.9
47.7 35.3
11.4 1.1
314.5 207.9
(76.8) (58.9)
1.2 2.9
(1.5) (10.4)
(77.1) (66.4)
1,576.8 153.3
(20.3) (104.9)
(19.4) —
(41.9) (27.2)
(36.7) (25.9)
(1,298.1) —
13.9 —
— 2.7
2.3 0.9
(21.7) (64.1)
154.9 (65.2)
(7.9) (12.9)
384.4 63.4
126.8 138
5112 §$ 77.2




SEALED AIR CORPORATION AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows
For the Nine Months Ended September 30, 2003 and 2002 (Continued)
(In millions of dollars)

(Unaudited)
2003 2002

Supplemental Cash Flow Items:

Interest payments, net of amounts capitalized $ 515 $ 52.5

Income tax payments $ 1182 §$ 121.8

Non-cash items:

Issuance of shares of common stock to the profit sharing plan $ 98 $ —
See accompanying Notes to Condensed Consolidated Financial Statements.
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SEALED AIR CORPORATION AND SUBSIDIARIES
Condensed Consolidated Statements of Comprehensive Income
For the Three and Nine Months Ended September 30, 2003 and 2002
(In millions of dollars)
(Unaudited)
For the For the
Three Months Ended Nine Months Ended
September 30, September 30,
2003 2002 2003 2002

Net earnings $ 66.1 $ 66.2 $ 1935 $ 192.7
Other comprehensive income (loss):

Unrecognized (loss) gain on derivative instruments, net of income tax benefit of $0.1 and

income tax provision of $5.4 for the three and nine months ended September 30, 2003,

respectively, and income tax benefit of $0.1 and income tax provision of $0.1 for the three

and nine months ended September 30, 2002, respectively — (0.2) 8.4 0.1

Foreign currency translation adjustments 2.9 (10.7) 32.1 (32.3)
Comprehensive income $ 69.0 $ 553 $ 2340 $ 160.5

See accompanying Notes to Condensed Consolidated Financial Statements.

SEALED AIR CORPORATION AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
September 30, 2003 and 2002

(Amounts in millions of dollars, except per share data)
(Unaudited)

(@) Basis of Consolidation

The condensed consolidated financial statements include the accounts of Sealed Air Corporation and its subsidiaries (the "Company"). All significant
intercompany transactions and balances have been eliminated in consolidation. In management's opinion, all adjustments (consisting only of normal recurring
accruals) necessary for a fair presentation of the condensed consolidated financial position as of September 30, 2003 and the condensed consolidated results of
operations for the three and nine months ended September 30, 2003 and 2002 have been made. The results set forth in the condensed consolidated statement of
operations for the nine months ended September 30, 2003 are not necessarily indicative of the results to be expected for the full year. All amounts are
approximate due to rounding.

The condensed consolidated financial statements were prepared following the requirements of the Securities and Exchange Commission (SEC) for interim
reporting. As permitted under those rules, certain footnotes or other financial information that are normally required by GAAP (accounting principles generally
accepted in the United States of America) can be condensed or omitted.



The Company is responsible for the unaudited condensed consolidated financial statements included in this document. As these are condensed financial
statements, they should be read in conjunction with the consolidated financial statements and notes included in the Company's latest Annual Report on Form 10-

K.
2) Business Segment Information
For the For the
Three Months Ended Nine Months Ended
September 30, September 30,
2003 2002 2003 2002
Net sales
Food Packaging $ 568.7 $ 502.9 1,605.8 $ 1,436.3
Protective and Specialty Packaging 340.0 322.9 991.3 921.9
Total $ 908.7 $ 825.8 2,597.1 $ 2,358.2
Operating profit
Food Packaging $ 979 $ 76.3 2594 $ 2284
Protective and Specialty Packaging 54.3 56.4 156.0 165.5
Total segments 152.2 132.7 415.4 393.9
Restructuring and other credits @ — 1.3 — 1.3
Unallocated corporate operating expenses 8.9 (5.3) (23.9) (15.0)
Total $ 1433 $ 128.7 3915 $ 380.2
Depreciation and amortization
Food Packaging $ 274 $ 26.8 824 $ 79.4
Protective and Specialty Packaging 15.5 14.4 46.9 443
Total $ 429 $ 41.2 1293 $ 123.7

(€] Includes a credit of $2.6 for Food Packaging and a charge of $1.3 for Protective and Specialty Packaging for the three and nine months ended

September 30, 2002.

In accordance with SFAS No. 131 "Disclosures about Segments of an Enterprise and Related Information" ("SFAS No. 131") the Company has allocated all of its
goodwill to the corporate level rather than the individual segments since the Company's management views goodwill as a corporate asset. However, in accordance
with SFAS No. 142, "Goodwill and Other Intangible Assets" ("SFAS No. 142"), the Company has allocated goodwill to each reportable segment in order to

perform its annual impairment review of goodwill, which is done during the fourth quarter of each year.
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SEALED AIR CORPORATION AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
September 30, 2003 and 2002

(Amounts in millions of dollars, except per share data)
(Unaudited)

The allocation of goodwill in accordance with SFAS No. 142 at September 30, 2003 and December 31, 2002 was as follows:

Goodwill Goodwill
Balance at Acquired Adjustments Foreign Balance
Beginning During for Prior Year Currency at End of
of Period the Year Acquisitions Translation Period
Balance at September 30, 2003
Food Packaging $ 5353 $ — 8 — 51 $ 540.4
Protective and Specialty Packaging 1,390.9 — — 0.6 1,391.5
Total $ 1,926.2 $ — 3 — 57 % 1,931.9
Balance at December 31, 2002
Food Packaging $ 5289 $ — 8 — 64 $ 535.3
Protective and Specialty Packaging 1,384.1 6.1 1.1 0.4) 1,390.9
Total $ 1,913.0 $ 61 $ 1.1 60 $ 1,926.2



3) Accounts Receivable Securitization

The Company has an accounts receivable securitization program (the "Receivables Facility") with a bank (the "Bank") and an issuer of commercial paper
administered by the Bank (the "ICP"). Under the Receivables Facility, the Company's two primary operating subsidiaries, Cryovac, Inc. and Sealed Air
Corporation (US) (the "Originators"), sell all of their eligible U.S. accounts receivable to Sealed Air Funding Corporation ("SA Funding Corp."), an indirectly
wholly owned subsidiary that the Company formed for the sole purpose of entering into the Receivables Facility. SA Funding Corp. in turn may sell undivided
ownership interests in these receivables ("Receivables Interests") to the Bank and the ICP, subject to certain conditions, up to a maximum of $125.0 million of
Receivables Interests outstanding from time to time.

The Bank has extended its commitment to make purchases of Receivables Interests from SA Funding Corp. to January 26, 2004. The scheduled expiration date
for the Receivables Facility is December 7, 2004. During the first nine months of 2003, no Receivables Interests were sold under this facility and no such
amounts were removed from the condensed consolidated balance sheets.

The Receivables Facility was amended on April 2, 2003 to provide that SA Funding Corp. may sell Receivables Interests aggregating up to $60.0 million,
originated only by Sealed Air Corporation (US), to the Bank or the ICP until a definitve asbestos settlement agreement, satisfactory to the Bank, has been entered
into. Subject to the Bank's determination that the asbestos settlement agreement that has been signed (see Note 10) is satisfactory, the Company expects that this
facility will again become available for the sale of Receivables Interests originated by Cryovac, Inc. as well as Sealed Air Corporation (US) up to the maximum
of $125.0 million of Receivables Interests provided for by the Receivables Facility.

The Receivables Facility was also amended on April 2, 2003 to exclude the charge for the asbestos litigation settlement that was reflected in the Company's
condensed consolidated statement of operations for the year ended December 31, 2002 from the calculation of the interest coverage and leverage ratios provided

for in the Receivables Facility. The Company was in compliance with these ratios at September 30, 2003.

10

SEALED AIR CORPORATION AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
September 30, 2003 and 2002

(Amounts in millions of dollars, except per share data)
(Unaudited)

4 Inventories

At September 30, 2003 and December 31, 2002, the components of inventories by major classification were as follows:

September 30, December 31,
2003 2002

Raw materials $ 841 $ 76.9
Work in process 90.2 71.3
Finished goods 221.9 198.4

Subtotal 396.2 346.6
Reduction of certain inventories to LIFO basis (20.7) (17.2)
Total $ 3755 § 3294

At September 30, 2003 and December 31, 2002, the cost of most U.S. inventories was determined by the last-in, first-out ("LIFO") inventory method. The cost of
U.S. inventories determined by that method amounted to $141.3 million and $131.4 million, respectively. If the first-in, first-out ("FIFO") inventory method,
which approximates replacement cost, had been used for these inventories, they would have been $20.7 million and $17.2 million higher at September 30, 2003
and December 31, 2002, respectively.

(5)  Income Taxes

The Company's effective income tax rates were 36.5% and 39.5% for the three months ended September 30, 2003 and 2002, respectively, and 36.5% and 40.5%
for the nine months ended September 30, 2003 and 2002, respectively. Such rates were higher than the statutory U.S. federal income tax rate primarily due to state
income taxes.

(6) Restructuring and Other Charges

2001 Restructuring Program

The Company's restructuring liability, which arose out of a restructuring undertaken during 2001, amounted to $1.8 million at September 30, 2003 and

$6.6 million at December 31, 2002. The components of the restructuring charges, spending and other activity through September 30, 2003 and the remaining
liability balance at September 30, 2003 were as follows:

Employee
Termination Plant/Office
Costs Exit Costs Total Costs
Restructuring liability at December 31, 2002 $ 59 $ 07 $ 6.6

Cash payments during 2003 4.4 0.4) (4.8)



Restructuring liability at September 30, 2003 $ 1.5 $ 03 $ 1.8

The cash outlays during the nine months ended September 30, 2003 included primarily severance and other personnel-related costs as well as lease and other
contractual arrangement termination costs. The 2001 restructuring program was substantially completed at December 31, 2002. As of September 30, 2003, all of
the 677 positions estimated to be eliminated under this program had been eliminated. The remaining cash outlays as of September 30, 2003 are primarily for
severance-related costs that are expected to be paid in the remainder of 2003 and in future years.
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SEALED AIR CORPORATION AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
September 30, 2003 and 2002

(Amounts in millions of dollars, except per share data)
(Unaudited)

7) Debt

The Company allowed its $525.0 million principal revolving credit facility to expire in accordance with its terms on March 30, 2003. Such facility had not been
replaced as of September 30, 2003.

On April 14, 2003, the Company issued $300.0 million aggregate principal amount of 5.375% senior notes due April 2008 (the "5.375% Senior Notes") in
transactions exempt from registration under Rule 144A and Regulation S under the Securities Act of 1933, as amended (the "Securities Act"). Accrued interest on
these senior notes is payable semi-annually in arrears on April 15 and October 15 of each year, commencing on October 15, 2003. The net proceeds from the
issuance of these senior notes after deducting the initial purchasers' discount, unamortized bond discount and other offering expenses were $296.1 million. The
carrying value of these notes at September 30, 2003 was $295.4 million, net of unamortized discount and an adjustment to record a decrease in the fair value of
the 5.375% Senior Notes due to changes in interest rates of $3.2 million related to certain interest rate swaps the Company has entered into with respect to these
notes (see Note 8).

During the three months ended September 30, 2003, the Company entered into interest rate swaps related to the 8.75% Senior Notes due July 2008 which resulted
in an adjustment to record an increase in the fair value of the 8.75% Senior Notes due to changes in interest rates of $6.4 million (see Note 8).

In July 2003, the Company issued a total of $1,281.25 million of senior notes in transactions that were exempt from registration under Rule 144A and other
available exemptions under the Securities Act. On July 18, 2003, the net proceeds from these offerings and additional cash on hand were used to redeem the
Company's Series A convertible preferred stock at the redemption price of $51.00 per share, for which the Company used $1,298.1 million of cash, plus an
amount equal to dividends accrued from July 1, 2003 through July 17, 2003, for which the Company used $2.4 million of cash. The offerings included the
following:

° $400.0 million aggregate principal amount of 5.625% senior notes due July 15, 2013 (the "5.625% Senior Notes"). Accrued interest on the 5.625%
Senior Notes is payable semi-annually in arrears on January 15 and July 15 of each year, commencing on January 15, 2004. The net proceeds from
this issuance, after deducting the initial purchasers' discount, unamortized bond discount and other offering expenses, were $395.6 million. The
carrying value of these notes at September 30, 2003 was $398.7 million, net of unamortized discount.

* $450.0 million aggregate principal amount of 6.875% senior notes due July 15, 2033 (the "6.875% Senior Notes"). Accrued interest on the 6.875%
Senior Notes is payable semi-annually in arrears on January 15 and July 15 of each year, commencing on January 15, 2004. The net proceeds from
this issuance, after deducting the initial purchasers' discount, unamortized bond discount and other offering expenses, were $444.0 million. The
carrying value of these notes at September 30, 2003 was $448.4 million, net of unamortized discount.

. $431.25 million aggregate principal amount of 3% convertible senior notes due June 30, 2033 (the "3% Convertible Senior Notes"), after giving
effect to the initial purchasers' exercise of an option on July 16, 2003 to purchase additional 3% Convertible Senior Notes. Accrued interest on the
3% Convertible Senior Notes is payable semi-annually in arrears on June 30 and December 30 of each year, commencing on December 30, 2003.
The net proceeds from this issuance, after deducting the initial purchasers' discount and other offering expenses were, $421.5 million. The carrying
value of these notes at September 30, 2003 was $431.25 million.

Holders of the 3% Convertible Senior Notes may convert those notes into shares of the Company's common stock at a conversion rate of 14.2857
shares per $1,000 principal amount of the notes (which is equal to a conversion price of $70.00 per share), subject to anti-dilution
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SEALED AIR CORPORATION AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
September 30, 2003 and 2002

(Amounts in millions of dollars, except per share data)
(Unaudited)

adjustments (the "Conversion Rate"), before the close of business on June 30, 2033 only under the following circumstances: (1) during any
calendar quarter commencing after September 30, 2003, if the closing sale price of the Company's common stock exceeds 120% of the conversion
price for at least 20 trading days in the 30 consecutive trading days ending on the last trading day of the preceding calendar quarter; (2) during any



period in which (i) the long-term credit rating assigned to the notes by Standard & Poor's Rating Services, a division of the McGraw-Hill
Companies ("Standard and Poor's") or Moody's Investors Services, Inc. ("Moody's") is lower than BB+ or Ba2, respectively, (ii) either Standard &
Poor's or Moody's no longer rates the notes or has withdrawn or suspended such rating, or (iii) the notes are not assigned a rating by both

Standard & Poor's and Moody's; (3) during the five business day period immediately after any five consecutive trading day period in which the
trading price per $1,000 principal amount of notes for each day of that period was less than 98% of the product of the closing sale price of the
Company's common stock and the Conversion Rate; (4) if the notes have been called for redemption; or (5) upon the occurrence of specified
corporate events.

The Company has the option to redeem the 3% Convertible Senior Notes beginning July 2, 2007 at a price equal to 101.286% of their aggregate
principal amount declining ratably to 100% of their aggregate principal amount on June 30, 2010.

The holders of the 3% Convertible Senior Notes have the option to require the Company to repurchase the 3% Convertible Senior Notes on
June 30 of 2010, 2013, 2018, 2023 and 2028 or upon the occurrence of a fundamental change in or a termination of trading of the Company's
common stock at a price equal to 100% of their principal amount, plus accrued and unpaid interest.

In connection with the issuance of the 3% Convertible Senior Notes, on September 5, 2003 the Company filed a Registration Statement on
Form S-3 with the Securities and Exchange Commission to register for resale the 6,160,708 shares of the Company's common stock issuable,
subject to anti-dilution adjustments, upon conversion of such notes (the "Registration Statement"). As of the date hereof, the Registration
Statement has not yet been declared effective.

Each issue of the Company's outstanding senior notes and the Company's outstanding Euro Notes impose certain limitations on the Company's operations and
those of certain of the Company's subsidiaries, including limitations on liens, sale and leaseback transactions and certain acquisitions and dispositions. The
Company was in compliance with these limitations at September 30, 2003.

The amount outstanding at September 30, 2003 under the Company's Australian dollar 175.0 million (U.S. $117.9 million at September 30, 2003) dual-currency
revolving credit facility that expires on March 12, 2005 (the "ANZ Facility") was U.S. $47.5 million. The ANZ Facility imposes certain limitations on the
operations of certain of the Company's Australian and New Zealand subsidiaries, and such subsidiaries were in compliance with these limitations at

September 30, 2003.

At September 30, 2003, the Company had available committed and uncommitted lines of credit of $346.6 million of which $264.9 million were unused. Such
credit lines included amounts available under the ANZ Facility as well as other lines of credit available to various subsidiaries. As of September 30, 2003, the
total available lines of credit included committed lines of credit of $118.7 million and uncommitted lines of credit of $227.9 million. The ANZ Facility is the

Company's principal committed line of credit. The Company is not subject to any material compensating balance requirements in connection with its lines of

credit.
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SEALED AIR CORPORATION AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
September 30, 2003 and 2002

(Amounts in millions of dollars, except per share data)
(Unaudited)

®) Derivatives and Hedging Activities
Foreign Currency Forward Contracts:

The Company is exposed to market risk, such as fluctuations in foreign currency exchange rates. The Company's subsidiaries have foreign currency exchange
exposure from buying and selling in currencies other than their functional currencies. The primary purpose of the Company's foreign currency hedging activities
is to manage the potential changes in value associated with the amounts receivable or payable on transactions denominated in foreign currencies. At

September 30, 2003, the Company was party to foreign currency forward contracts with an aggregate notional amount of $68.0 million maturing through

April 2004. Such contracts qualified and were designated as cash flow hedges and had original maturities of less than twelve months.

Interest Rate Swaps:

From time to time, the Company may use interest rate swaps to manage its exposure to fluctuations in interest rates. During the nine months ended September 30,
2003, the Company entered into interest rate swaps with a total notional amount of $500.0 million that qualify and were designated as fair value hedges. The
interest rate swaps were entered into in order to convert a portion of the 5.375% Senior Notes and 8.75% Senior Notes into floating rate debt. At September 30,
2003, the Company recorded the following adjustments to long-term debt:

* an adjustment to record a decrease in the fair value of the 5.375% Senior Notes due to changes in interest rates of $3.2 million and an adjustment
to other liabilities to record the fair value of the interest rate swaps of $3.2 million; and

. an adjustment to record an increase in the fair value of the 8.75% Senior Notes due to changes in interest rates of $6.4 million and an adjustment to
other assets to record the fair value of the interest rate swaps of $6.4 million.

The Company also reduced interest expense $2.0 million and $2.1 million for the three and nine months ended September 30, 2003, respectively, due to the
impact of these interest rate swaps.

U.S. Treasury Locks:
During the three months ended June 30, 2003, the Company entered into U.S. Treasury lock agreements with a total notional amount of $700.0 million that

qualified and were designated as cash flow hedges. U.S. Treasury lock agreements are instruments used to manage the risks associated with the movements in
U.S. Treasury rates. The Company entered into such agreements to manage interest rate risks arising from the planned issuance of the 5.375% Senior Notes in



April 2003 and the planned issuance of the 5.625% Senior Notes and the 6.875% Senior Notes in July 2003 (see Note 7). The Company terminated these U.S.
Treasury lock agreements prior to June 30, 2003 and received net cash proceeds of $13.9 million. Such amount has been reflected in other comprehensive income
and is being amortized and reflected as a net reduction of interest expense over the life of the respective senior note issue. At September 30, 2003, the Company
was not party to any of these types of contracts.
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(Amounts in millions of dollars, except per share data)
(Unaudited)

) Earnings Per Common Share

The following table sets forth the reconciliation of the basic and diluted earnings per common share computations for the three and nine months ended
September 30, 2003 and 2002:

For the For the
Three Months Ended Nine Months Ended
September 30, September 30,
2003 2002 2003 2002

Basic EPS:

Numerator

Net earnings $ 66.05 $ 66.20 $ 19352 $ 192.75
Less: Excess of redemption price over book value of preferred stock @ 25.45 — 25.45 —
Add: Excess of book value over repurchase price of preferred stock @ — 6.19 0.79 9.57
Less: Preferred stock dividends () 2.40 13.30 28.61 40.55
Net earnings ascribed to common shareholders — basic $ 3820 $ 59.09 $ 14025 $ 161.77
Denominator

Weighted average common shares outstanding — basic 84.87 83.94 84.53 83.90
Basic earnings per common share $ 045 $ 070 $ 1.66 $ 1.93
Diluted EPS:

Numerator

Net earnings ascribed to common shareholders — basic $ 3820 $ 59.09 §$ 140.25 $ 161.77
Less: Excess of book value over repurchase price of preferred stock @ — 6.19 — 9.57
Add: Preferred stock dividends — 13.30 — 40.55
Net earnings ascribed to common shareholders — diluted $ 3820 $ 66.20 $ 14025 $ 192.75
Denominator

Weighted average common shares outstanding — basic 84.87 83.94 84.53 83.90
Effect of assumed issuance of asbestos settlement shares 9.00 — 9.00 —
Effect of assumed exercise of options 0.05 — 0.03 —
Effect of conver