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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, results of operations or cash flows. The Securities and Exchange Commission (“SEC”)
encourages companies to disclose forward-looking statements 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 “anticipate,” “believe,” “plan,” “assume,” “could,” “should,” “estimate,” “expect,” “intend,” “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.

The following are important factors that we believe could cause actual results to differ materially from those in our forward-looking statements: global
economic and political conditions, currency translation and devaluation effects, changes in raw material pricing and availability, competitive conditions, the
success of new product offerings, consumer preferences, the effects of animal and food-related health issues, the effects of epidemics or pandemics,
including the Coronavirus Disease 2019, negative impacts related to the ongoing conflicts between Russia and Ukraine and related sanctions, export
restrictions and other counteractions thereto, changes in energy costs, environmental matters, the success of our restructuring activities, the success of our
merger, acquisition and equity investment strategies, the success of our financial growth, profitability, cash generation and manufacturing strategies and our
cost reduction and productivity efforts, changes in our credit ratings, the tax benefit associated with the Settlement agreement (as defined in Note 18 to our
Condensed Consolidated Financial Statements included in Part I, Item 1 of this report), regulatory actions and legal matters, and the other information
referenced in Part I, Item 1A, "Risk Factors", of our Annual Report on Form 10-K for the year ended December 31, 2021 as filed with the SEC, and in any
of our subsequent SEC filings. 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 statements, whether written or oral, that may be
made from time to time, whether as a result of new information, future developments or otherwise.
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SEALED AIR CORPORATION AND SUBSIDIARIES

Condensed Consolidated Balance Sheets 
(Unaudited)

(In USD millions, except share and per share data) September 30, 2022 December 31, 2021
Assets    
Current assets:    

Cash and cash equivalents $ 248.8  $ 561.0 
Trade receivables, net of allowance for credit losses of $12.0 in 2022 and $11.1 in 2021 637.3  620.3 
Income tax receivables 20.8  28.8 
Other receivables 95.8  83.7 
Inventories, net of inventory reserves of $28.8 in 2022 and $24.1 in 2021 (Note 7) 962.4  725.7 
Prepaid expenses and other current assets 66.1  50.1 

Total current assets 2,031.2  2,069.6 
Property and equipment, net (Note 8) 1,231.0  1,232.0 
Goodwill (Note 9) 2,157.1  2,189.4 
Identifiable intangible assets, net (Note 9) 140.6  152.6 
Deferred taxes 117.1  138.4 
Non-current assets held for sale —  1.5 
Operating lease right-of-use-assets (Note 4) 70.1  63.8 
Other non-current assets 328.0  382.0 
Total assets $ 6,075.1  $ 6,229.3 

Liabilities and Stockholders' Equity    
Current liabilities:    

Short-term borrowings (Note 13) $ 2.4  $ 1.3 
Current portion of long-term debt (Note 13) 401.0  487.2 
Current portion of operating lease liabilities (Note 4) 22.4  21.2 
Accounts payable 912.5  959.9 
Accrued restructuring costs (Note 12) 8.5  10.2 
Income tax payable 26.0  22.7 
Other current liabilities 504.2  504.8 

Total current liabilities 1,877.0  2,007.3 
Long-term debt, less current portion (Note 13) 3,235.7  3,219.6 
Long-term operating lease liabilities, less current portion (Note 4) 51.9  44.5 
Deferred taxes 51.9  46.7 
Non-current liabilities held for sale —  0.9 
Other non-current liabilities 640.4  661.6 
Total liabilities 5,856.9  5,980.6 
Commitments and contingencies (Note 18)
Stockholders’ equity:    

Preferred stock, $0.10 par value per share, 50,000,000 shares authorized; no shares issued in 2022 and 2021 —  — 
Common stock, $0.10 par value per share, 400,000,000 shares authorized; shares issued: 233,215,334 in
2022 and 232,483,281 in 2021; shares outstanding: 144,653,991 in 2022 and 148,099,157 in 2021 23.3  23.2 

Additional paid-in capital 2,145.2  2,123.4 
Retained earnings 3,098.3  2,790.7 
Common stock in treasury, 88,561,343 shares in 2022 and 84,384,124 shares in 2021 (4,019.1) (3,754.7)

Accumulated other comprehensive loss, net of taxes (Note 20) (1,029.5) (933.9)
Total stockholders’ equity 218.2  248.7 
Total liabilities and stockholders’ equity $ 6,075.1  $ 6,229.3 

 
See accompanying Notes to Condensed Consolidated Financial Statements.
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SEALED AIR CORPORATION AND SUBSIDIARIES

Condensed Consolidated Statements of Operations
(Unaudited)

 
Three Months Ended September 30, Nine Months Ended September 30,

(In USD millions, except per share data) 2022 2021 2022 2021
Net sales $ 1,400.4  $ 1,406.7  $ 4,236.0  $ 4,002.3 
Cost of sales 966.8  1,003.0  2,887.1  2,796.8 

Gross profit 433.6  403.7  1,348.9  1,205.5 
Selling, general and administrative expenses 196.3  190.3  600.5  571.2 
Amortization expense of intangible assets 8.7  9.7  27.0  29.1 
Restructuring charges (Note 12) 0.6  2.4  4.6  4.5 

Operating profit 228.0  201.3  716.8  600.7 
Interest expense, net (40.9) (42.4) (119.3) (127.6)
Other expense, net (Note 21) (3.1) (4.5) (47.4) (3.9)
Earnings before income tax provision 184.0  154.4  550.1  469.2 
Income tax provision (Note 17) 51.4  46.6  153.5  147.0 

Net earnings from continuing operations 132.6  107.8  396.6  322.2 
Gain (Loss) on sale of discontinued operations, net of tax 1.6  (0.1) 0.7  3.7 

Net earnings $ 134.2  $ 107.7  $ 397.3  $ 325.9 
Basic:        
Continuing operations $ 0.91  $ 0.72  $ 2.71  $ 2.12 
Discontinued operations 0.01  —  0.01  0.03 
Net earnings per common share - basic (Note 22) $ 0.92  $ 0.72  $ 2.72  $ 2.15 
Diluted:
Continuing operations $ 0.91  $ 0.71  $ 2.68  $ 2.10 
Discontinued operations 0.01  —  0.01  0.03 
Net earnings per common share - diluted (Note 22) $ 0.92  $ 0.71  $ 2.69  $ 2.13 
Weighted average number of common shares outstanding: (Note 22)

Basic 145.2  149.9  146.3  151.8 

    Diluted 146.6  151.4  147.8  153.2 

 
See accompanying Notes to Condensed Consolidated Financial Statements.
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SEALED AIR CORPORATION AND SUBSIDIARIES

Condensed Consolidated Statements of Comprehensive Income
(Unaudited)

 
Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

(In USD millions) Gross Taxes Net Gross Taxes Net Gross Taxes Net Gross Taxes Net
Net earnings $ 134.2  $ 107.7  $ 397.3  $ 325.9 
Other comprehensive income

(loss):        
Recognition of pension items $ 1.2  $ (0.3) 0.9  $ 2.3  $ (0.6) 1.7  $ 4.0  $ (1.0) 3.0  $ 5.7  $ (2.5) 3.2 
Unrealized gains on derivative

instruments for net investment
hedge 25.2  (6.3) 18.9  11.9  (3.0) 8.9  60.5  (15.1) 45.4  28.0  (7.0) 21.0 

Unrealized gains on derivative
instruments for cash flow
hedge 4.3  (1.1) 3.2  2.8  (0.8) 2.0  6.8  (1.8) 5.0  7.1  (2.0) 5.1 

Foreign currency translation
adjustments (90.2) —  (90.2) (35.4) —  (35.4) (149.0) —  (149.0) (33.4) —  (33.4)

Other comprehensive (loss)
income $ (59.5) $ (7.7) (67.2) $ (18.4) $ (4.4) (22.8) $ (77.7) $ (17.9) (95.6) $ 7.4  $ (11.5) (4.1)

Comprehensive income, net of
taxes $ 67.0  $ 84.9  $ 301.7  $ 321.8 

 
See accompanying Notes to Condensed Consolidated Financial Statements.
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SEALED AIR CORPORATION AND SUBSIDIARIES

Condensed Consolidated Statements of Stockholders’ Equity
(Unaudited)

(In USD millions)
Common

Stock

Additional 
Paid-in
Capital

Retained
Earnings

Common 
Stock in 
Treasury

Accumulated Other
Comprehensive

Loss, Net of Taxes

Total
Stockholders’

Equity
Balance at June 30, 2022 $ 23.3  $ 2,134.2  $ 2,993.6  $ (3,989.1) $ (962.3) $ 199.7 
Effect of share-based incentive compensation —  11.0  —  —  —  11.0 
Repurchases of common stock —  —  —  (30.0) —  (30.0)
Recognition of pension items, net of taxes —  —  —  —  0.9  0.9 
Foreign currency translation adjustments —  —  —  —  (90.2) (90.2)
Unrealized gain on derivative instruments, net of taxes —  —  —  —  22.1  22.1 
Net earnings —  —  134.2  —  —  134.2 
Dividends on common stock ($0.20 per share) —  —  (29.5) —  —  (29.5)
Balance at September 30, 2022 $ 23.3  $ 2,145.2  $ 3,098.3  $ (4,019.1) $ (1,029.5) $ 218.2 

Balance at December 31, 2021 $ 23.2  $ 2,123.4  $ 2,790.7  $ (3,754.7) $ (933.9) $ 248.7 
Effect of share-based incentive compensation 0.1  14.9  —  —  —  15.0 
Stock issued for profit sharing contribution paid in stock —  6.9  —  15.8  —  22.7 
Repurchases of common stock —  —  —  (280.2) —  (280.2)
Recognition of pension items, net of taxes —  —  —  —  3.0  3.0 
Foreign currency translation adjustments —  —  —  —  (149.0) (149.0)
Unrealized gain on derivative instruments, net of taxes —  —  —  —  50.4  50.4 
Net earnings —  —  397.3  —  —  397.3 
Dividends on common stock ($0.60 per share) —  —  (89.7) —  —  (89.7)
Balance at September 30, 2022 $ 23.3  $ 2,145.2  $ 3,098.3  $ (4,019.1) $ (1,029.5) $ 218.2 

Balance at June 30, 2021 $ 23.2  $ 2,103.7  $ 2,562.8  $ (3,651.1) $ (944.8) $ 93.8 
Effect of share-based incentive compensation —  9.3  —  —  —  9.3 
Repurchase of common stock —  —  —  (29.9) —  (29.9)
Recognition of pension items, net of taxes —  —  —  —  1.7  1.7 
Foreign currency translation adjustments —  —  —  —  (35.4) (35.4)
Unrealized gain on derivative instruments, net of taxes —  —  —  —  10.9  10.9 
Net earnings —  —  107.7  —  —  107.7 
Dividends on common stock ($0.20 per share) —  —  (30.4) —  —  (30.4)
Balance at September 30, 2021 $ 23.2  $ 2,113.0  $ 2,640.1  $ (3,681.0) $ (967.6) $ 127.7 

Balance at December 31, 2020 $ 23.2  $ 2,093.0  $ 2,400.7  $ (3,380.9) $ (963.5) $ 172.5 
Effect of share-based incentive compensation —  19.8  —  —  —  19.8 
Stock issued for profit sharing contribution paid in stock —  0.2  —  27.8  —  28.0 
Repurchases of common stock —  —  —  (327.9) —  (327.9)
Recognition of pension items, net of taxes —  —  —  —  3.2  3.2 
Foreign currency translation adjustments —  —  —  —  (33.4) (33.4)
Unrealized gain on derivative instruments, net of taxes —  —  —  —  26.1  26.1 
Net earnings —  —  325.9  —  —  325.9 
Dividends on common stock ($0.56 per share) —  —  (86.5) —  —  (86.5)
Balance at September 30, 2021 $ 23.2  $ 2,113.0  $ 2,640.1  $ (3,681.0) $ (967.6) $ 127.7 

See accompanying Notes to Condensed Consolidated Financial Statements.
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SEALED AIR CORPORATION AND SUBSIDIARIES

Condensed Consolidated Statements of Cash Flows
(Unaudited)

Nine Months Ended September 30,
(In USD millions) 2022 2021

Net earnings $ 397.3  $ 325.9 
Adjustments to reconcile net earnings to net cash provided by operating activities    

Depreciation and amortization 137.8  135.9 
Share-based incentive compensation 39.9  33.1 
Profit sharing expense 20.5  17.0 
Loss on debt redemption and refinancing activities 11.2  14.7 
Provision for allowance for credit losses on trade receivables 6.5  1.3 
Provisions for inventory obsolescence 13.6  7.9 
Deferred taxes, net (1.0) 4.6 
Net gain on sale of business (1.1) (1.6)
Impairment loss/fair value (gain) on equity investments 31.6  (6.6)
Other non-cash items 5.7  9.0 

Changes in operating assets and liabilities:    
Trade receivables, net (65.7) (117.2)
Inventories, net (289.0) (168.8)
Accounts payable 4.8  173.6 
Customer advance payments 7.0  7.6 
Income tax receivable/payable 12.9  44.4 
Other assets and liabilities (11.2) (103.3)

Net cash provided by operating activities $ 320.8  $ 377.5 
Cash flows from investing activities:    

Capital expenditures (183.5) (154.8)
Proceeds related to sale of business and property and equipment, net 9.2  1.1 
Business acquired in purchase transactions, net of cash acquired (9.7) (0.1)
Payments associated with debt, equity and equity method investments (2.6) (16.0)
Settlement of foreign currency forward contracts 2.8  7.8 
Proceeds of corporate owned life insurance —  7.7 

Net cash used in investing activities $ (183.8) $ (154.3)
Cash flows from financing activities:    

Net proceeds (payments) of short-term borrowings 1.5  (6.7)
Proceeds from long-term debt 423.2  601.5 
Payments of long-term debt (425.0) (522.6)
Payments of debt modification/extinguishment costs (15.1) (13.3)
Dividends paid on common stock (89.5) (86.0)
Impact of tax withholding on share-based compensation (26.2) (14.8)
Repurchases of common stock (280.2) (329.5)
Principal payments related to financing leases (7.7) (7.8)

Net cash used in financing activities $ (419.0) $ (379.2)
Effect of foreign currency exchange rate changes on cash and cash equivalents $ (30.2) $ 1.5 
Cash Reconciliation:
Cash and cash equivalents 561.0  548.7 
Restricted cash and cash equivalents —  — 

Balance, beginning of period $ 561.0  $ 548.7 
Net change during the period (312.2) (154.5)

Cash and cash equivalents (includes $0.5 in 2021 of cash classified as held for sale) 248.8  394.2 
Restricted cash and cash equivalents —  — 

Balance, end of period $ 248.8  $ 394.2 
Supplemental Cash Flow Information:    

Interest payments, net of amounts capitalized $ 128.7  $ 137.8 
Income tax payments, net of cash refunds $ 133.6  $ 75.0 
Restructuring payments including associated costs $ 19.1  $ 16.4 

Non-cash items:
Transfers of shares of common stock from treasury for profit-sharing contributions $ 22.7  $ 28.0 

See accompanying Notes to Condensed Consolidated Financial Statements.
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SEALED AIR CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (unaudited)

Note 1 Organization and Basis of Presentation

Organization

We are a leading global provider of packaging solutions integrating high-performance materials, automation, equipment, and services. Sealed Air
Corporation designs and delivers packaging solutions that protect goods, preserve food, automate packaging processes, and enable eCommerce and digital
connectivity for packaged goods. Our packaging solutions help customers automate their operations to be increasingly touchless and more resilient, safer,
less wasteful, and enhance brand engagement with consumers. We deliver our packaging solutions to an array of end markets including fresh proteins,
foods, fluids, medical and healthcare, eCommerce, logistics and omnichannel fulfillment operations, and industrials.

Our portfolio of packaging solutions includes CRYOVAC® brand food packaging, SEALED AIR® brand protective packaging, AUTOBAG® brand
automated packaging, BUBBLE WRAP® brand packaging, SEE Touchless Automation™ solutions and prismiq™ brand smart packaging and digital
printing. We have established leading market positions through our differentiated packaging solutions, well-established customer relationships, iconic
brands, and global scale and market access.

We conduct substantially all of our business through two wholly-owned subsidiaries, Cryovac, LLC and Sealed Air Corporation (US). Throughout this
report, when we refer to “Sealed Air,” “SEE,” the “Company,” “we,” “our,” or “us,” we are referring to Sealed Air Corporation and all of our subsidiaries,
except where the context indicates otherwise.

Basis of Presentation

Our Condensed 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. In management’s opinion, all adjustments, consisting only of normal recurring accruals, necessary
for a fair statement of our Condensed Consolidated Balance Sheet as of September 30, 2022 and our Condensed Consolidated Statements of Operations for
the three and nine months ended September 30, 2022 and 2021 have been made. The results set forth in our Condensed Consolidated Statements of
Operations for the three and nine months ended September 30, 2022 and in our Condensed Consolidated Statements of Cash Flows for the nine months
ended September 30, 2022 are not necessarily indicative of the results to be expected for the full year. The Condensed Consolidated Balance Sheet as of
December 31, 2021 was derived from audited financial statements but does not include all disclosures required by U.S. GAAP. All amounts are in millions,
except per share amounts, and approximate due to rounding. All amounts are presented in U.S. dollar, unless otherwise specified.

Our Condensed Consolidated Financial Statements were prepared in accordance with the interim reporting requirements of the SEC. As permitted under
those rules, annual footnotes or other financial information that are normally required by U.S. GAAP have been condensed or omitted. The preparation of
Condensed Consolidated Financial Statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the
reported amounts and the disclosure of contingent amounts in our Condensed Consolidated Financial Statements and accompanying notes. Actual results
could differ from these estimates.

We are responsible for the unaudited Condensed Consolidated Financial Statements and notes included in this report. As these are condensed financial
statements, they should be read in conjunction with the audited consolidated financial statements and notes thereto included in our Annual Report on Form
10-K for the fiscal year ended December 31, 2021 (“2021 Form 10-K”), which was filed with the SEC on February 22, 2022, and with the information
contained in our other publicly available filings with the SEC.

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

There were no significant changes to our significant accounting policies as disclosed in “Note 2 – Summary of Significant Accounting Policies and
Recently Issued Accounting Standards” of our audited consolidated financial statements and notes thereto included in our 2021 Form 10-K.

Impact of Highly Inflationary Economy

Argentina
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Economic and political events in Argentina have continued to expose us to heightened levels of foreign currency exchange risk. As of July 1, 2018,
Argentina was designated as a highly inflationary economy under U.S. GAAP, and the U.S. dollar replaced the Argentine peso as the functional currency
for our subsidiaries in Argentina. All Argentine peso-denominated monetary assets and liabilities were remeasured into U.S. dollars using the current
exchange rate available to us. The impact of any changes in the exchange rate are reflected within Other expense, net on the Condensed Consolidated
Statements of Operations. The Company recorded $2.3 million and $6.0 million of remeasurement losses for the three and nine months ended
September 30, 2022, respectively, and $0.9 million and $2.8 million of remeasurement losses for the three and nine months ended September 30, 2021,
respectively related to our subsidiaries in Argentina.

Note 2 Recently Adopted and Issued Accounting Standards

Recently Adopted Accounting Standards

In July 2021, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2021-05, Leases (Topic 842): Lessors -
Certain Leases with Variable Lease Payments (“ASU 2021-05”). ASU 2021-05 requires a lessor to classify a lease with variable lease payments that do not
depend on an index or rate as an operating lease at commencement if the lease would have been classified as a sales-type or direct financing lease and the
lessor would have recognized a selling loss at lease commencement. The Company adopted ASU 2021-05 on January 1, 2022. The adoption did not have a
material impact on the Company's Condensed Consolidated Financial Statements.

Recently Issued Accounting Standards

In September 2022, the FASB issued ASU 2022-04, Liabilities—Supplier Finance Programs (Subtopic 405-50): Disclosure of Supplier Finance Program
Obligations ("ASU 2022-04"). ASU 2022-04 requires the buyer in a supplier finance program to disclose qualitative and quantitative information about the
program. ASU 2022-04 is effective for annual periods beginning after December 15, 2022, including interim periods within those fiscal years, except for
the disclosure of rollforward information, which is effective for fiscal years beginning after December 15, 2023, with early adoption permitted. We do not
believe that the adoption of ASU 2022-04 will have an impact on the Company's Condensed Consolidated Financial Statements with the exception of
revised annual disclosures.

In November 2021, the FASB issued ASU 2021-10, Government Assistance (Topic 832): Disclosures by Business Entities about Government Assistance
("ASU 2021-10"). ASU 2021-10 requires business entities to disclose information about certain types of government assistance received in the notes to the
financial statements. ASU 2021-10 is effective for annual periods beginning after December 15, 2021. We do not believe that the adoption of ASU 2021-10
will have an impact on the Company's Condensed Consolidated Financial Statements with the exception of new disclosures, if government assistance
provided to the Company were to be material in the future.

In October 2021, the FASB issued ASU 2021-08, Business Combinations (Topic 805): Accounting for Contract Assets and Contract Liabilities from
Contracts with Customers ("ASU 2021-08"). The new guidance requires contract assets and contract liabilities acquired in a business combination to be
recognized and measured by the acquirer on the acquisition date in accordance with Topic 606, Revenue from Contracts with Customers. The standard will
not impact acquired contract assets or liabilities from business combinations occurring prior to the adoption date. ASU 2021-08 is effective for fiscal years
beginning after December 15, 2022, including interim periods within those fiscal years, with early adoption permitted. The impact of adoption on the
Company's Condensed Consolidated Financial Statements will be prospective only and will depend on the magnitude of any future business acquisitions.
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Note 3 Revenue Recognition, Contracts with Customers

Description of Revenue Generating Activities

We employ sales, marketing and customer service personnel throughout the world who sell and market our equipment and systems, products, and services
to and/or through a large number of distributors, fabricators, converters, eCommerce and mail order fulfillment firms, and contract packaging firms as well
as directly to end-users such as food processors, food service businesses, supermarket retailers, pharmaceutical companies, healthcare facilities, medical
device manufacturers, and other manufacturers.

As discussed in Note 6, “Segments,” our reporting segments are Food and Protective. Our Food applications are largely sold directly to end customers,
while our Protective products are sold through business supply distributors and directly to end customers.

Food:

Food solutions are sold to food processors in fresh red meat, smoked and processed meats, poultry, seafood, plant-based and dairy (solid and liquids)
markets worldwide. Food offers integrated packaging materials and automated equipment solutions to increase food safety, extend shelf life, reduce food
waste, automate processes and optimize total cost. Its materials, automated equipment and service enables customers to reduce costs and enhance their
brands in the marketplace.

Food solutions are utilized by food service businesses (such as restaurants and entertainment venues) (“food service”) and food retailers (such as grocery
stores and supermarkets) (“food retail”), among others. Solutions serving the food service market include products such as barrier bags and pouches, and
are primarily marketed under the CRYOVAC  trademark and other highly recognized trade names including CRYOVAC  brand Barrier Bags,
CRYOVAC  brand Form-Fill-Seal Films, and CRYOVAC  brand Auto Pouch System. Solutions serving the food retail market include products such as
barrier bags, film, and trays, and are primarily marketed under the CRYOVAC  trademark and other highly recognized trade names including CRYOVAC
brand Grip & Tear , CRYOVAC brand Darfresh , OptiDure™, Simple Steps , and CRYOVAC  brand Barrier Bags.

Protective:

Protective packaging solutions are utilized across many global markets to protect goods during transit and are especially valuable to eCommerce, consumer
goods, pharmaceutical and medical devices and industrial manufacturing. Protective solutions are designed to increase our customers' packaging velocity,
minimize packaging waste, reduce labor dependencies and address dimensional weight challenges.

Protective solutions are sold through a strategic network of distributors as well as directly to our customers, including, but not limited to, fabricators,
original equipment manufacturers, contract manufacturers, logistics partners and eCommerce/fulfillment operations. Protective solutions are marketed
under SEALED AIR  brand, BUBBLE WRAP  brand, AUTOBAG brand and other highly recognized trade names and product families including
BUBBLE WRAP  brand inflatable packaging, SEALED AIR  brand performance shrink films, AUTOBAG  brand bagging systems,
Instapak  polyurethane foam packaging solutions and Korrvu  suspension and retention packaging. In addition, we provide temperature assurance
packaging solutions under the Kevothermal  and TempGuard  brands.

Other Revenue Recognition Considerations:

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. Revenue recognized from performance obligations satisfied in previous reporting periods was a reduction of $2.0 million and $1.8 million for the
three and nine months ended September 30, 2022, respectively, and an increase of $0.9 million and $1.7 million for the three and nine months ended
September 30, 2021, respectively.

The Company does not adjust consideration in contracts with customers for the effects of a significant financing component if the Company expects that
the period between transfer of a good or service and payment for that good or service will be one year or less. This is expected to be the case for the
majority of the Company's contracts.

Lease components within contracts with customers are recognized in accordance with Accounting Standards Codification (“ASC”) Topic 842.

® ®

® ®

® ®

TM ® ®  ® ®

® ® ® 

® ® ®

® ®
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Disaggregated Revenue

For the three and nine months ended September 30, 2022 and 2021, revenues from contracts with customers summarized by Segment and Geography were
as follows:

Three Months Ended
September 30, 2022

Nine Months Ended
September 30, 2022

(In millions) Food Protective Total Food Protective Total
Americas $ 547.9  $ 376.6  $ 924.5  $ 1,603.5  $ 1,187.5  $ 2,791.0 
EMEA 165.0  109.9  274.9  499.9  353.6  853.5 
APAC 110.9  82.3  193.2  321.8  246.3  568.1 
Topic 606 Segment Revenue 823.8  568.8  1,392.6  2,425.2  1,787.4  4,212.6 
Non-Topic 606 Revenue (Leasing: Sales-type and
Operating) 6.0  1.8  7.8  18.1  5.3  23.4 
Total $ 829.8  $ 570.6  $ 1,400.4  $ 2,443.3  $ 1,792.7  $ 4,236.0 

Three Months Ended

September 30, 2021

Nine Months Ended

September 30, 2021

(In millions) Food Protective Total Food Protective Total
Americas $ 506.3  $ 393.0  $ 899.3  $ 1,399.5  $ 1,114.4  $ 2,513.9 
EMEA 170.6  123.7  294.3  490.6  385.7  876.3 
APAC 111.5  91.1  202.6  322.9  261.4  584.3 
Topic 606 Segment Revenue 788.4  607.8  1,396.2  2,213.0  1,761.5  3,974.5 
Non-Topic 606 Revenue (Leasing: Sales-type and
Operating) 9.0  1.5  10.5  23.3  4.5  27.8 
Total $ 797.4  $ 609.3  $ 1,406.7  $ 2,236.3  $ 1,766.0  $ 4,002.3 

Contract Balances

The time when a performance obligation is satisfied and the time when billing and payment occur are generally closely aligned, subject to agreed payment
terms, with the exception of equipment accruals, which can be used to purchase both automated and standard range equipment. An equipment accrual is a
contract offering, whereby a customer is incentivized to use a portion of the materials transaction price for future equipment purchases. Long-term
contracts that include an equipment accrual create a timing difference between when cash is collected and when the performance obligation is satisfied,
resulting in a contract liability (unearned revenue). The following contract assets and liabilities are included within Prepaid expenses and other current
assets and Other current liabilities, or Other non-current liabilities on our Condensed Consolidated Balance Sheets as of September 30, 2022 and
December 31, 2021:

(In millions) September 30, 2022 December 31, 2021
Contract assets $ 0.3  $ 1.2 
Contract liabilities $ 20.8  $ 20.2 

The contract liability balances represent deferred revenue, primarily related to equipment accruals. Revenue recognized in the three and nine months ended
September 30, 2022 that was included in the contract liability balance at the beginning of the period was $2.7 million and $10.9 million, respectively, and
$3.0 million and $11.6 million in the three and nine months ended September 30, 2021, respectively. This revenue was driven primarily by equipment
performance obligations being satisfied.

Remaining Performance Obligations

The following table summarizes the estimated transaction price from contracts with customers allocated to performance obligations or portions of
performance obligations that have not yet been satisfied as of September 30, 2022 and December 31,
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2021, as well as the expected timing of recognition of that transaction price.
(In millions) September 30, 2022 December 31, 2021

Short-Term (12 months or less) $ 16.7  $ 15.9 
Long-Term 4.1  4.3 
Total transaction price $ 20.8  $ 20.2 

 Our enforceable contractual obligations tend to be short term in nature. The table above does not include the transaction price of any remaining
performance obligations that are part of the contracts with expected durations of one year or less.    

Note 4 Leases

Lessor

SEE has contractual obligations as a lessor with respect to some of our automated and equipment solutions including "free on loan" equipment and leased
equipment, both sales-type and operating. The consideration in a contract that contains both lease and non-lease components is allocated based on the
standalone selling price.

Our contractual obligations for operating leases can include termination and renewal options. Our contractual obligations for sales-type leases tend to have
fixed terms and can include purchase options. We utilize the reasonably certain threshold criteria in determining which options our customers will exercise.

All lease payments are primarily fixed in nature and therefore captured in the lease receivable. Our sales-type lease receivable balances at September 30,
2022 and December 31, 2021 were as follows:

(In millions) September 30, 2022 December 31, 2021
Short-Term (12 months or less) $ 6.0  $ 5.7 
Long-Term 16.8  18.8 
Lease receivables $ 22.8  $ 24.5 

(1)

(1)
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Sales-type and operating lease revenue was less than 1% of net trade sales for the nine months ended September 30, 2022 and year ended December 31,
2021.

Lessee

SEE has contractual obligations as a lessee with respect to warehouses, offices and manufacturing facilities, IT equipment, automobiles, and material
production equipment.

The following table details our lease obligations included in our Condensed Consolidated Balance Sheets. 
(In millions) September 30, 2022 December 31, 2021

Other non-current assets:
Finance leases - ROU assets $ 57.0  $ 58.0 
Finance leases - Accumulated depreciation (30.4) (27.3)

Operating lease right-of-use-assets:
Operating leases - ROU assets 150.1  133.5 
Operating leases - Accumulated depreciation (80.0) (69.7)

Total lease assets $ 96.7  $ 94.5 
Current portion of long-term debt:

Finance leases $ (8.4) (10.2)
Current portion of operating lease liabilities:

Operating leases (22.4) (21.2)
Long-term debt, less current portion:

Finance leases (17.5) (19.2)
Long-term operating lease liabilities, less current portion:

Operating leases (51.9) (44.5)
Total lease liabilities $ (100.2) $ (95.1)

At September 30, 2022, estimated future minimum annual rental commitments under non-cancelable real and personal property leases were as follows:
(In millions) Finance leases Operating leases

Remainder of 2022 $ 3.0  $ 6.9 
2023 8.4  24.1 
2024 4.2  17.8 
2025 2.7  13.2 
2026 2.1  10.0 
Thereafter 10.1  11.0 
Total lease payments 30.5  83.0 
Less: Interest (4.6) (8.7)
Present value of lease liabilities $ 25.9  $ 74.3 

The following lease cost is included in our Condensed Consolidated Statements of Operations:
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Three Months Ended
September 30,

Nine Months Ended
September 30,

(In millions) 2022 2021 2022 2021
Lease cost

Finance leases
Amortization of ROU assets $ 2.6  $ 2.7  $ 7.9  $ 7.9 
Interest on lease liabilities 0.3  0.3  1.0  1.1 

Operating leases 7.3  7.7  23.6  23.0 
Short-term lease cost 0.9  1.3  2.2  3.8 
Variable lease cost 1.9  1.8  5.3  4.5 

Total lease cost $ 13.0  $ 13.8  $ 40.0  $ 40.3 

 With the exception of Interest on lease liabilities, we record lease costs to Cost of sales or Selling, general and administrative expenses on the Condensed
Consolidated Statements of Operations, depending on the use of the leased asset. Interest on lease liabilities is recorded to Interest expense, net on the
Condensed Consolidated Statements of Operations.

The following table details cash paid related to operating and finance leases included in our Condensed Consolidated Statements of Cash Flows and new
ROU assets included in our Condensed Consolidated Balance Sheets:

Nine Months Ended

September 30,

(In millions) 2022 2021
Other information:
Cash paid for amounts included in the measurement of lease liabilities:

Operating cash flows - finance leases $ 4.2  $ 3.6 
Operating cash flows - operating leases $ 22.4  $ 22.5 
Financing cash flows - finance leases $ 7.7  $ 7.8 

ROU assets obtained in exchange for new finance lease liabilities $ 5.4  $ 4.7 
ROU assets obtained in exchange for new operating lease liabilities $ 29.7  $ 14.0 

Nine Months Ended

September 30,

2022 2021
Weighted average information:
Finance leases

Remaining lease term (in years) 5.9 5.9
Discount rate 4.7 % 4.6 %

Operating leases
Remaining lease term (in years) 4.4 4.4
Discount rate 4.7 % 4.7 %

Note 5 Acquisition and Divestiture Activity

Acquisition of Foxpak Flexibles Ltd.

On February 2, 2022, SEE acquired Foxpak Flexibles Ltd. (“Foxpak”), a privately-owned Irish packaging solutions company. Foxpak is a digital printing
pioneer that partners with brands to deliver highly decorated packaging solutions; stand-up and spout pouches, and sachets that serve a variety of markets
including food retail, pet food, seafood, and snacks. This transaction resulted in a purchase price paid of $9.7 million, including the final purchase price
adjustments that were recorded in the second quarter of 2022. The Company allocated the consideration transferred to the fair value of assets acquired and
liabilities

(1)

(1)
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assumed, resulting in an allocation to goodwill of $5.3 million and an allocation to identifiable intangible assets of $2.7 million. The acquisition is included
in our Food reporting segment. Goodwill is not deductible for tax purposes. A deferred tax liability of $0.3 million on identifiable intangible assets was
recorded on the opening balance sheet.

Divestiture of Reflectix, Inc.

On November 1, 2021, the Company completed the sale of Reflectix, Inc. (“Reflectix”), a wholly-owned subsidiary that sells branded reflective insulation
solutions, with operations located in Markleville, Indiana. The decision to sell this business was consistent with the Company's overall strategic priorities
focused on packaging solutions. Reflectix was previously included within the Protective reporting segment.

The disposal does not represent a strategic shift that will have a major effect on our operations and financial results and therefore did not qualify as a
discontinued operation.

The selling price of the business was $82.5 million, paid in cash during the fourth quarter 2021. We recorded a $45.3 million pre-tax gain on the sale of the
business, within Gain (Loss) on sale of businesses and property and equipment on the Consolidated Statements of Operations for the year ended December
31, 2021. The business had a net carrying value of $35.8 million, which included inventory of $6.8 million, trade receivables of $6.6 million, property and
equipment of $1.0 million, and goodwill of $23.2 million. The goodwill is not deductible for tax purposes. The assets were partially offset by accrued
liabilities which were individually immaterial. We recorded $17.3 million in tax expense related to the gain from the sale of Reflectix within Income tax
provision on the Consolidated Statements of Operations for the year ended December 31, 2021.

In the second quarter of 2022, we recorded a gain of $0.4 million related to the final net working capital settlement within Selling, general and
administrative expenses on the Condensed Consolidated Statements of Operations. We maintain no on-going investment or relationship that would result in
the sold business becoming a related party.

Note 6 Segments

The Company’s segment reporting structure consists of two reportable segments as follows and a Corporate category:

• Food

• Protective

The Company’s Food and Protective segments are considered reportable segments under FASB ASC Topic 280. Our reportable segments are aligned with
similar groups of products. Corporate includes certain costs that are not allocated to the reportable segments. The Company evaluates performance of the
reportable segments based on the results of each segment. The performance metric used by the Company's chief operating decision maker to evaluate
performance of our reportable segments is Segment Adjusted EBITDA. The Company allocates expense to each segment based on various factors
including direct usage of resources, allocation of headcount, allocation of software licenses or, in cases where costs are not clearly delineated, costs may be
allocated on portion of either net trade sales or an expense factor such as cost of sales.

We allocate and disclose depreciation and amortization expense to our segments, although depreciation and amortization are not included in the segment
performance metric Segment Adjusted EBITDA. We also allocate and disclose restructuring charges by segment, although they are not included in the
segment performance metric Segment Adjusted EBITDA since restructuring charges are categorized as Special Items (as identified below). The accounting
policies of the reportable segments and Corporate are the same as those applied to the Condensed Consolidated Financial Statements.

The following tables show Net sales and Segment Adjusted EBITDA by reportable segment:
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Three Months Ended
September 30,

Nine Months Ended
September 30,

(In millions) 2022 2021 2022 2021
Net sales:        
Food $ 829.8  $ 797.4  $ 2,443.3  $ 2,236.3 

As a % of Consolidated net sales 59.3 % 56.7 % 57.7 % 55.9 %
Protective 570.6  609.3  1,792.7  1,766.0 

As a % of Consolidated net sales 40.7 % 43.3 % 42.3 % 44.1 %
Consolidated Net sales $ 1,400.4  $ 1,406.7  $ 4,236.0  $ 4,002.3 
 

 
Three Months Ended

September 30,
Nine Months Ended

September 30,
(In millions) 2022 2021 2022 2021

Segment Adjusted EBITDA:        
Food $ 185.3  $ 169.4  $ 553.4  $ 484.4 

Adjusted EBITDA Margin 22.3 % 21.2 % 22.6 % 21.7 %
Protective 109.5  102.7  363.2  319.9 

Adjusted EBITDA Margin 19.2 % 16.9 % 20.3 % 18.1 %
Total Segment Adjusted EBITDA $ 294.8  $ 272.1  $ 916.6  $ 804.3 

The following table shows a reconciliation of Segment Adjusted EBITDA to Earnings before income tax provision:

Three Months Ended

September 30,

Nine Months Ended

September 30,

(In millions) 2022 2021 2022 2021
Food Adjusted EBITDA $ 185.3  $ 169.4  $ 553.4  $ 484.4 
Protective Adjusted EBITDA 109.5  102.7  363.2  319.9 
Corporate Adjusted EBITDA (2.2) (1.5) (3.6) (2.4)
Interest expense, net (40.9) (42.4) (119.3) (127.6)
Depreciation and amortization (59.4) (55.2) (179.0) (170.3)
Special Items:

Restructuring charges (0.6) (2.4) (4.6) (4.5)
Other restructuring associated costs (1.6) (5.4) (8.5) (15.5)
Foreign currency exchange loss due to highly inflationary economies (2.2) (0.9) (5.9) (2.9)
Loss on debt redemption and refinancing activities —  (14.7) (11.2) (14.7)
Fair value gain/impairment (loss) on equity investments —  6.6  (31.6) 6.6 
Charges related to acquisition and divestiture activity (0.3) (0.8) 0.8  (1.9)
Other Special Items (3.6) (1.0) (3.6) (1.9)

Pre-tax impact of Special Items (8.3) (18.6) (64.6) (34.8)
Earnings before income tax provision $ 184.0  $ 154.4  $ 550.1  $ 469.2 

Depreciation and amortization by segment were as follows:

Three Months Ended

September 30,

Nine Months Ended

September 30,

(In millions) 2022 2021 2022 2021
Food $ 34.4  $ 32.3  $ 103.7  $ 96.7 
Protective 25.0  22.9  75.3  73.6 
Total Company depreciation and amortization $ 59.4  $ 55.2  $ 179.0  $ 170.3 

(1)

(2)

(3)

(4)

(1)

(i)
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Includes share-based incentive compensation of $12.7 million and $41.3 million for the three and nine months ended September 30, 2022,
respectively, and $10.6 million and $34.4 million for the three and nine months ended September 30, 2021, respectively.

Restructuring charges by segment were as follows:
Three Months Ended

September 30,
Nine Months Ended

September 30,
(In millions) 2022 2021 2022 2021

Food $ 0.6  $ 0.8  $ 3.1  $ 1.9 
Protective —  1.6  1.5  2.6 
Total Company restructuring charges $ 0.6  $ 2.4  $ 4.6  $ 4.5 

Restructuring associated costs for the three and nine months ended September 30, 2022 and 2021 primarily relate to fees paid to third-party consultants
in support of the Reinvent SEE business transformation. The nine months ended September 30, 2022 also includes site consolidation costs and the nine
months ended September 30, 2021 also includes a one-time, non-cash cumulative translation adjustment (CTA) loss recognized due to the wind-up of
one of our legal entities.

Other Special Items for the three and nine months ended September 30, 2022 relate to fees paid for professional services, including legal fees, directly
associated with Special Items of events that are considered one-time or infrequent in nature. For the nine months ended September 30, 2022, the
professional fees are partially offset by a one-time gain on the disposal of land in the United Kingdom (UK).

Assets by Reportable Segments

The following table shows assets allocated by reportable segment. Assets allocated by reportable segment include: trade receivables, net; inventory, net;
property and equipment, net; goodwill; intangible assets, net; and leased systems, net.

(In millions) September 30, 2022 December 31, 2021
Assets allocated to segments:    

Food $ 2,371.8  $ 2,169.0 
Protective 2,844.2  2,844.3 

Total segments 5,216.0  5,013.3 
Assets not allocated:

Cash and cash equivalents $ 248.8  $ 561.0 
Non-current assets held for sale —  1.5 
Income tax receivables 20.8  28.8 
Other receivables 95.8  83.7 
Deferred taxes 117.1  138.4 
Other 376.6  402.6 

Total $ 6,075.1  $ 6,229.3 

 

Note 7 Inventories, net

The following table details our inventories, net:
(In millions) September 30, 2022 December 31, 2021

Raw materials $ 240.7  $ 167.6 
Work in process 195.9  158.0 
Finished goods 525.8  400.1 
Total $ 962.4  $ 725.7 

(i)    

(2)

(3)

(4)
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Note 8 Property and Equipment, net

The following table details our property and equipment, net.
(In millions) September 30, 2022 December 31, 2021

Land and improvements $ 42.6  $ 47.0 
Buildings 763.2  790.2 
Machinery and equipment 2,551.1  2,554.0 
Other property and equipment 121.7  124.2 
Construction-in-progress 193.5  200.8 
Property and equipment, gross 3,672.1  3,716.2 
Accumulated depreciation and amortization (2,441.1) (2,484.2)
Property and equipment, net $ 1,231.0  $ 1,232.0 

The following table details our interest cost capitalized and depreciation and amortization expense for property and equipment and finance lease ROU
assets.

Three Months Ended

September 30,

Nine Months Ended

September 30,

(In millions) 2022 2021 2022 2021

Interest cost capitalized $ 2.4  $ 2.0  $ 6.1  $ 5.2 

Depreciation and amortization expense $ 38.0  $ 34.9  $ 110.7  $ 106.8 

 

Includes amortization expense of finance lease ROU assets of $2.6 million and $7.9 million for the three and nine months ended September 30, 2022,
respectively, and $2.7 million and $7.9 million for the three and nine months ended September 30, 2021, respectively.

Note 9 Goodwill and Identifiable Intangible Assets, net

Goodwill

We review goodwill for impairment on a reporting unit basis annually during the fourth quarter of each year and whenever events or changes in
circumstances indicate the carrying value of goodwill may not be recoverable. Since the date of our last annual goodwill impairment assessment, we have
not identified any changes in circumstances that would indicate the carrying value of goodwill is not recoverable.

Allocation of Goodwill to Reporting Segment

The following table shows our goodwill balances by reportable segment: 
(In millions) Food Protective Total

Gross Carrying Value at December 31, 2021 $ 576.6  $ 1,803.0  $ 2,379.6 
Accumulated amortization (49.3) (140.9) (190.2)

Carrying Value at December 31, 2021 $ 527.3  $ 1,662.1  $ 2,189.4 
Acquisition 5.3  —  5.3 
Currency translation (16.8) (20.8) (37.6)

Carrying Value at September 30, 2022 $ 515.8  $ 1,641.3  $ 2,157.1 

There was no change to our accumulated amortization balance during the nine months ended September 30, 2022.

Represents the allocation of goodwill related to our acquisition of Foxpak. See Note 5, "Acquisition and Divestiture Activity," for further details.

(1)

(1)

(1)

(2)

(1)

(2)
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Identifiable Intangible Assets, net

The following tables summarize our identifiable intangible assets, net with definite and indefinite useful lives. As of September 30, 2022, there were no
impairment indicators present.

  September 30, 2022 December 31, 2021

(In millions)

Gross
Carrying

Value
Accumulated
Amortization Net

Gross
Carrying

Value
Accumulated
Amortization Net

Customer relationships $ 96.3  $ (44.7) $ 51.6  $ 102.7  $ (42.4) $ 60.3 
Trademarks and tradenames 30.5  (13.5) 17.0  31.2  (11.5) 19.7 
Software 143.7  (105.9) 37.8  125.5  (90.5) 35.0 
Technology 65.6  (42.0) 23.6  64.9  (38.3) 26.6 
Contracts 11.3  (9.6) 1.7  11.5  (9.4) 2.1 
Total intangible assets with definite lives 347.4  (215.7) 131.7  335.8  (192.1) 143.7 
Trademarks and tradenames with indefinite lives 8.9  —  8.9  8.9  —  8.9 
Total identifiable intangible assets, net $ 356.3  $ (215.7) $ 140.6  $ 344.7  $ (192.1) $ 152.6 

The following table shows the remaining estimated future amortization expense at September 30, 2022. 

Year
Amount

(In millions)

Remainder of 2022 $ 9.5 
2023 31.0 
2024 24.2 
2025 18.3 
2026 8.8 
Thereafter 39.9 
Total $ 131.7 

Expected future cash flows associated with the Company's intangible assets are not expected to be materially affected by the Company's intent or ability to
renew or extend the arrangements. Based on our experience with similar agreements, we expect to continue to renew contracts held as intangibles through
the end of their remaining useful lives.

Note 10 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 a 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 to 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 the underlying receivables as collateral and will be classified as Short-term borrowings on our Condensed 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 Condensed Consolidated Balance Sheets. There were no
borrowings or corresponding net trade receivables maintained as collateral as of September 30, 2022 or December 31, 2021.

As of September 30, 2022, the maximum purchase limit for receivable interests was $50.0 million, subject to the availability limits described below.
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The amounts available from time to time under this program may be less than $50.0 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. As of September 30, 2022, the
amount available to us under the program was $50.0 million. 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 decline in the amounts available to us under
the program or termination of the program.

The program expires annually and is renewable.  

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 uncollectible receivables held by the SPV. Therefore, the SPV is
consolidated in our Condensed 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 Condensed 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
Condensed Consolidated Balance Sheets. There were no borrowings or corresponding net trade receivables maintained as collateral as of September 30,
2022 or December 31, 2021.

As of September 30, 2022, the maximum purchase limit for receivable interests was €80.0 million ($78.5 million equivalent at September 30, 2022),
subject to availability limits. The terms and provisions of this program are similar to our U.S. program discussed above. As of September 30, 2022, the
amount available under this program before utilization was €80.0 million ($78.5 million equivalent as of September 30, 2022).

This program expires annually and is renewable.

Utilization of Our Accounts Receivable Securitization Programs

As of September 30, 2022 and December 31, 2021, there were no outstanding borrowings under our U.S. or European programs. We continue to service the
trade receivables supporting the programs, and the banks are permitted to re-pledge this collateral. The total interest paid for these programs was $0.1
million for the three and nine months ended September 30, 2022 and there was no interest paid for these programs in the three and nine months ended
September 30, 2021.

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 September 30, 2022.

Note 11 Accounts Receivable Factoring Agreements

The Company has entered into factoring agreements and customers' supply chain financing arrangements to sell certain trade receivables to unrelated third-
party financial institutions. These programs are entered into in the normal course of business. We account for these transactions in accordance with ASC
860, "Transfers and Servicing" ("ASC 860"). ASC 860 allows for the ownership transfer of accounts receivable to qualify for true-sale treatment when the
appropriate criteria is met, which permits the Company to present the balances sold under the program to be excluded from Trade receivables, net on the
Condensed Consolidated Balance Sheets. Receivables are considered sold when (i) they are transferred beyond the reach of the Company and its creditors,
(ii) the purchaser has the right to pledge or exchange the receivables, and (iii) the Company has no continuing involvement in the transferred receivables. In
addition, the Company provides no other forms of continued financial support to the purchaser of the receivables once the receivables are sold.
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Gross amounts factored under this program for the nine months ended September 30, 2022 and 2021 were $497.7 million and $479.9 million,
respectively. The fees associated with transfer of receivables for all programs were approximately $1.7 million and $4.6 million for the three and nine
months ended September 30, 2022, respectively, and $1.0 million and $2.7 million for the three and nine months ended September 30, 2021, respectively.

Note 12 Restructuring Activities

For the three and nine months ended September 30, 2022, the Company incurred $0.6 million and $4.6 million of restructuring charges, respectively, and
$1.6 million and $8.5 million of other costs associated with our restructuring program, respectively. These charges were incurred in connection with the
Company’s Reinvent SEE business transformation.

In December 2018, the Board of Directors approved our Reinvent SEE business transformation, which included the related restructuring program
(“Program”). Spend associated with our previously existing restructuring programs at the time of Reinvent SEE’s approval was substantially completed as
of December 31, 2020, and is no longer included in the restructuring program totals below.

The Board of Directors originally approved the Program with a cumulative restructuring spend of up to $220 million and a three-year term. The Board of
Directors later extended the Program to the end of calendar year 2022. This extension does not expand the total authorized Program spend and is primarily
related to on-going initiatives, including those related to SEE's continued digital transformation.

Restructuring spend is estimated to be incurred as follows:

(In millions)
Total Restructuring Program

Range
Less Program Spend

to Date Remaining Restructuring Spend
Low High Low High

Costs of reduction in headcount as a result of reorganization $ 80  $ 85  $ (79) $ 1  $ 6 
Other expenses associated with the Program 110  115  (110) —  5 
Total expense $ 190  $ 200  $ (189) $ 1  $ 11 
Capital expenditures 20  20  (19) 1  1 
Total estimated cash cost $ 210  $ 220  $ (208) $ 2  $ 12 

Total estimated cash cost excludes the impact of proceeds expected from the sale of property and equipment and foreign currency impact.

The following table details our aggregate restructuring activities incurred under the Program as reflected in the Condensed Consolidated Statements of
Operations:

Three Months Ended

September 30,

Nine Months Ended

September 30,

(In millions) 2022 2021 2022 2021
Other associated costs $ 1.6  $ 5.4  $ 8.5  $ 15.5 
Restructuring charges 0.6  2.4  4.6  4.5 
Total charges $ 2.2  $ 7.8  $ 13.1  $ 20.0 

Capital expenditures $ 3.3  $ 1.7  $ 9.1  $ 5.0 

The aggregate restructuring accrual, spending and other activity for the nine months ended September 30, 2022 and the accrual balance remaining at
September 30, 2022 related to the Program were as follows:

(In millions)

Restructuring accrual at December 31, 2021 $ 11.3 
Accrual and accrual adjustments 4.6 
Cash payments during 2022 (6.9)
Effect of changes in foreign currency exchange rates (0.3)
Restructuring accrual at September 30, 2022 $ 8.7 

(1)

(1)    
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We expect to pay $8.5 million of the accrual balance remaining at September 30, 2022 within the next twelve months. This amount is included in Accrued
restructuring costs on the Condensed Consolidated Balance Sheets at September 30, 2022. The remaining accrual of $0.2 million is expected to primarily
be paid in 2023. These amounts are included in Other non-current liabilities on our Condensed Consolidated Balance Sheets at September 30, 2022.

One of the components of the Reinvent SEE business transformation was to enhance the operational efficiency of the Company by acting as “One SEE.”
The Program was approved by our Board of Directors as a consolidated program benefiting both Food and Protective, and accordingly the expected
Program spend by reporting segment is not available. However, of the total remaining restructuring accrual of $8.7 million as of September 30, 2022, $3.0
million was attributable to Food and $5.7 million was attributable to Protective.

Note 13 Debt and Credit Facilities

Our total debt outstanding consisted of the amounts set forth in the following table: 

(In millions) Interest rate September 30, 2022 December 31, 2021
Short-term borrowings $ 2.4  $ 1.3 
Current portion of long-term debt 401.0  487.2 
Total current debt 403.4  488.5 

Term Loan A due July 2023 —  34.6 
Term Loan A due March 2027 504.1  — 
Senior Notes due April 2023 5.250 % —  423.8 
Senior Notes due September 2023 4.500 % —  451.9 
Senior Notes due December 2024 5.125 % 423.3  422.8 
Senior Notes due September 2025 5.500 % 398.6  398.2 
Senior Secured Notes due October 2026 1.573 % 595.7  595.0 
Senior Notes due December 2027 4.000 % 421.8  421.4 
Senior Notes due April 2029 5.000 % 421.1  — 
Senior Notes due July 2033 6.875 % 446.4  446.2 
Other 24.7  25.7 

Total long-term debt, less current portion 3,235.7  3,219.6 
Total debt $ 3,639.1  $ 3,708.1 

Short-term borrowings of $2.4 million and $1.3 million at September 30, 2022 and December 31, 2021, respectively, were comprised of short-term
borrowings from various lines of credit.

As of September 30, 2022, current portion of long-term debt included Senior Notes due September 2023 of $392.6 million and finance lease liabilities
of $8.4 million. As of December 31, 2021, current portion of long-term debt included $475.0 million related to the Term Loan A due August 2022,
finance lease liabilities of $10.2 million and $2.0 million related to a portion of Term Loan A due 2023. Other debt includes long-term liabilities
associated with our finance leases of $17.5 million and $19.2 million at September 30, 2022 and December 31, 2021, respectively. See Note 4,
"Leases," for additional information on finance and operating lease liabilities.

Amounts are shown net of unamortized discounts and issuance costs of $20.0 million as of September 30, 2022 and $19.0 million as of December 31,
2021.

As of September 30, 2022, our weighted average interest rate on our short-term borrowings outstanding was 5.1% and on our long-term debt
outstanding was 4.4%. As of December 31, 2021, our weighted average interest rate on our short-term borrowings outstanding was 3.6% and on our
long-term debt outstanding was 4.1%.

(1)

(2)

(2)

(3)

(4)

(1)

(2)

(3)

(4)
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Lines of Credit

The following table summarizes our available lines of credit and committed and uncommitted lines of credit, including our revolving credit facility, and the
amounts available under our accounts receivable securitization programs.

(In millions) September 30, 2022 December 31, 2021
Used lines of credit $ 2.4  $ 1.3 
Unused lines of credit 1,284.9  1,309.0 
Total available lines of credit $ 1,287.3  $ 1,310.3 

Includes total borrowings under the accounts receivable securitization programs, the revolving credit facility and borrowings under lines of credit
available to several subsidiaries.

Of the total available lines of credit, $1,122.1 million was committed as of September 30, 2022.

Amended and Restated Senior Secured Credit Facility

2022 Activity

On March 25, 2022, the Company and certain of its subsidiaries entered into a fourth amended and restated syndicated facility agreement whereby its
existing senior secured credit facility was amended and restated (the “Fourth 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 and revolving credit facilities
with a new U.S. dollar term loan A facility in an aggregate principal amount of approximately $475.0 million, a new pounds sterling term loan A facility in
an aggregate principal amount of approximately £27.2 million, and revolving credit facilities of $1.0 billion (including revolving facilities available in U.S.
dollars, euros, pounds sterling, Canadian dollars, Australian dollars, Japanese yen, New Zealand dollars and Mexican pesos), (ii) the conversion of the
facilities rate from a London Interbank Offered Rate ("LIBOR")-based rate to a Secured Overnight Financing Rate ("SOFR")-based rate, (iii) improved
pricing terms which will range from 100 to 175 basis points (bps) in the case of SOFR loans, subject to the achievement of certain leverage tests, (iv) the
extension of the final maturity of the term loan A facilities and revolving credit commitment to March 25, 2027, (v) the release of all non-U.S. collateral
previously pledged by the Company's subsidiaries and the release of all existing guarantees for non-U.S., non-borrower Company subsidiaries, (vi) the
adjustment of certain covenants to provide flexibility to incur additional indebtedness and take other actions and (vii) other amendments.

As a result of the Fourth Amended and Restated Credit Agreement, we recognized a $0.7 million loss on debt redemption and refinancing activities in
Other expense, net in our Condensed Consolidated Statements of Operations during the first quarter of 2022. This amount includes $0.4 million of
accelerated amortization of original issuance discount related to the term loan A and lender and non-lender fees related to the entire credit facility. Also
included in the loss on debt redemption and refinancing activities was $0.3 million of non-lender fees incurred in connection with the Fourth Amended and
Restated Credit Agreement. In addition, we incurred $1.2 million of lender and third-party fees that are included in the carrying amounts of the outstanding
debt under the credit facility. We also capitalized $3.0 million of fees that are included in Other assets on our Condensed Consolidated Balance Sheets. 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 related to the senior secured credit facility was $0.3 million and $1.0 million for the three and nine months ended September 30,
2022 and is included in Interest expense, net in our Condensed Consolidated Statements of Operations.

Senior Notes

2022 Activity

On April 19, 2022, the Company issued $425 million aggregate principal amount of 5.000% senior notes due 2029 (the "2029 Notes"). The 2029 Notes will
mature on April 15, 2029. Interest is payable on April 15 and October 15 of each year, commencing on October 15, 2022. The 2029 Notes are guaranteed
on a senior unsecured basis by each of the Company’s existing and future wholly owned domestic subsidiaries that guarantee its senior secured credit
facilities, subject to release

(1)

(2)

(1)

(2)
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under certain circumstances. We also capitalized $4.2 million of fees incurred in connection with the 2029 Notes, which are included in Long-term debt,
less current portion on our Condensed Consolidated Balance Sheets.

We may redeem the 2029 Notes, in whole or in part, at any time prior to April 15, 2025, at a redemption price equal to 100% of the principal amount of the
2029 Notes redeemed, plus accrued and unpaid interest, if any, to, but not including, the redemption date, plus a "make-whole premium". On or after April
15, 2025, we may redeem the 2029 Notes, in whole or in part, at specified redemption prices, plus accrued and unpaid interest, if any, to, but not including
the redemption date. In addition, at any time prior to April 15, 2025, we may redeem up to 40% of the 2029 Notes using the proceeds of certain equity
offerings.

The net proceeds from the 2029 Notes offering were used to repurchase the 5.250% senior notes due 2023 (the “2023 Notes”) tendered pursuant to the
tender offer commenced by the Company on April 5, 2022 and satisfy and discharge all remaining 2023 Notes in accordance with the terms of the
indenture governing the 2023 Notes. The aggregate repurchase price was $435.9 million, which included the principal amount of $425.0 million, a
premium of $9.6 million and accrued interest of $1.3 million. We recognized a pre-tax loss of $10.5 million on the extinguishment, including the premium
mentioned above and $0.9 million of accelerated amortization of non-lender fees, included within Other expense, net on our Condensed Consolidated
Statements of Operations during the second quarter of 2022.

2021 Activity

On September 29, 2021, Sealed Air issued $600 million aggregate principal amount of 1.573% Senior Secured Notes due 2026 (the “2026 Notes”). The
2026 Notes will mature on October 15, 2026. Interest is payable on April 15 and October 15 of each year, commencing April 15, 2022. The 2026 Notes and
related guarantees are secured on a first-priority basis by liens on substantially all of the Company's and the Guarantors' personal property securing
obligations that the Company owes to lenders under the Company's senior secured credit facilities on a pari passu basis, in each case excluding certain
property and subject to certain other exceptions.

Prior to the date that is one month prior to the scheduled maturity date of the 2026 Notes (the “Par Call Date”), Sealed Air may redeem the 2026 Notes, in
whole or in part, at any time, at a redemption price equal to the greater of (i) 100% of the principal amount of such 2026 Notes or (ii) the sum of the present
values of the remaining scheduled payments of principal and interest on such 2026 Notes (assuming for this purpose that interest accrued to the Par Call
Date is scheduled to be paid on the Par Call Date) from the redemption date to the Par Call Date discounted to the redemption date on a semiannual basis,
plus in either (i) or (ii), any interest accrued but not paid to the date of redemption.

At any time on or after the Par Call Date, Sealed Air may redeem the 2026 Notes, in whole or in part, at a redemption price equal to 100% of the principal
amount thereof, plus any interest accrued but not paid to, but not including, the date of redemption.

We capitalized $5.3 million of non-lender fees incurred in connection with the 2026 Notes which are included in Long-term debt, less current portion on
our Condensed Consolidated Balance Sheets.

The net proceeds from the offering of the 2026 Notes were used (i) to repurchase the outstanding 4.875% Senior Notes due 2022 (the “2022 Notes”)
tendered pursuant to the tender offer commenced by the Company on September 15, 2021, (ii) to satisfy and discharge all of the remaining outstanding
2022 Notes in accordance with the terms of the indenture governing the 2022 Notes, and (iii) to repay a portion of the U.S. dollar tranche of Term Loan A
due 2023. A pre-tax loss of $18.6 million was recognized on the repurchase and cancellation of the 2022 Notes, including a premium of $17.0 million and
accelerated amortization of non-lender fees of $1.6 million, within Other (expense) income, net on our Consolidated Statements of Operations during the
year ended December 31, 2021.

The Company repaid an aggregate principal amount of $177.2 million of the U.S. dollar tranche of Term Loan A due 2023, plus accrued interest of
$0.2 million.

Covenants

Each issue of our outstanding senior notes imposes limitations on our operations and those of specified subsidiaries. Our Senior Secured Credit Facility
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 leverage ratio to EBITDA. We were in compliance with the above financial covenants and limitations at September 30,
2022.
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Note 14 Derivatives and Hedging Activities

We report all derivative instruments on our Condensed Consolidated Balance Sheets at fair value and establish criteria for designation and effectiveness of
transactions entered into for hedging purposes.

As a 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 Accumulated Other Comprehensive Loss (“AOCL”) 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 Condensed Consolidated Statements of Operations. Cash flows from derivative financial instruments designated as cash flow
hedges are classified as cash flows from operating activities in the Condensed Consolidated Statements of Cash Flows. These contracts generally have
original maturities of less than 12 months.

Net unrealized after-tax gains/losses related to cash flow hedging activities that were included in AOCL were a $3.1 million gain and a $4.9 million gain
for the three and nine months ended September 30, 2022, respectively, and a $2.0 million gain and a $5.4 million gain for the three and nine months ended
September 30, 2021, respectively. The unrealized amount in AOCL will fluctuate based on changes in the fair value of open contracts during each reporting
period.

We estimate that $6.5 million of net unrealized gains related to cash flow hedging activities included in AOCL 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 expense,
net, on our Condensed 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 not designated as hedges are classified as Cash flows from investing activities in
the Condensed 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 fixed and floating interest rates on our outstanding indebtedness. At September 30, 2022
and December 31, 2021, we had no outstanding interest rate swaps.

Net Investment Hedge

The €400.0 million 4.500% 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 decrease in the translated value
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of the debt was $57.3 million ($43.0 million, net of deferred tax) as of September 30, 2022, which is reflected in AOCL on our Condensed Consolidated
Balance Sheets. 

For derivative instruments that are designated and qualify as hedges of net investments in foreign operations, changes in fair values of the derivative
instruments are recognized in unrealized net gain or loss on derivative instruments for net investment hedge, a component of AOCL, 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 expense, net on the Condensed Consolidated Statements of Operations.

Other Derivative Instruments

We may use other derivative instruments from time to time to manage exposure to foreign exchange rates and to access 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 15, “Fair Value Measurements, Equity Investments and Other Financial Instruments,” 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 Condensed Consolidated Balance Sheets.
  Cash Flow Hedge Non-Designated as Hedging Instruments Total

(In millions)
September 30,

2022
December 31,

2021 September 30, 2022
December 31,

2021 September 30, 2022
December 31,

2021
Derivative Assets            
Foreign currency forward contracts
and options $ 7.4  $ 2.0  $ 2.8  $ 1.7  $ 10.2  $ 3.7 
Total Derivative Assets $ 7.4  $ 2.0  $ 2.8  $ 1.7  $ 10.2  $ 3.7 

Derivative Liabilities            
Foreign currency forward contracts $ —  $ (0.6) $ (1.1) $ (1.0) $ (1.1) $ (1.6)
Total Derivative Liabilities $ —  $ (0.6) $ (1.1) $ (1.0) $ (1.1) $ (1.6)
Net Derivatives $ 7.4  $ 1.4  $ 1.7  $ 0.7  $ 9.1  $ 2.1 

Excludes €400.0 million of euro-denominated debt ($392.0 million equivalent at September 30, 2022 and $451.9 million equivalent at December 31,
2021), which is 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

(In millions) September 30, 2022 December 31, 2021 September 30, 2022 December 31, 2021
Gross position $ 10.2  $ 3.7  $ (1.1) $ (1.6)
Impact of master netting agreements (0.8) (0.9) 0.8  0.9 

Net amounts recognized on the Condensed
Consolidated Balance Sheets $ 9.4  $ 2.8  $ (0.3) $ (0.7)

(1)

(2)

(1)

(2)
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The following table details the effect of our derivative instruments on our Condensed Consolidated Statements of Operations.
Amount of Gain (Loss) Recognized in


Earnings on Derivatives
Location of Gain (Loss) Recognized

on
Three Months Ended


September 30,
Nine Months Ended


September 30,

(In millions)
Condensed Consolidated
Statements of Operations 2022 2021 2022 2021

Derivatives designated as hedging
instruments:        

Cash Flow Hedges:        
Foreign currency forward contracts Cost of sales $ 3.1  $ 0.9  $ 7.4  $ (3.3)
Treasury locks Interest expense, net —  —  0.1  0.1 

Sub-total cash flow hedges 3.1  0.9  7.5  (3.2)
Derivatives not designated as hedging

instruments:        
Foreign currency forward and option contracts Other expense, net 1.7  0.6  3.8  6.2 
Total $ 4.8  $ 1.5  $ 11.3  $ 3.0 

Note 15 Fair Value Measurements, Equity Investments and Other Financial Instruments

Fair Value Measurements

Fair value represents the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at
the measurement date. There are three levels to the fair value hierarchy as follows:

Level 1 - observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities in active markets

Level 2 - inputs other than quoted prices included in Level 1 that are observable for the asset or liability either directly or indirectly; and

Level 3 - unobservable inputs for which there is little or no market data, which may require the reporting entity to develop its own assumptions.

The fair value, measured on a recurring basis, of our financial instruments, using the fair value hierarchy under U.S. GAAP, are included in the table below.
  September 30, 2022

(In millions) Total Fair Value Level 1 Level 2 Level 3
Cash equivalents $ 39.4  $ 39.4  $ —  $ — 
Derivative financial and hedging instruments net asset:        

Foreign currency forward contracts $ 9.1  $ —  $ 9.1  $ — 

 
  December 31, 2021

(In millions) Total Fair Value Level 1 Level 2 Level 3
Cash equivalents $ 290.0  $ 290.0  $ —  $ — 
Derivative financial and hedging instruments net asset:

Foreign currency forward contracts $ 2.1  $ —  $ 2.1  $ — 

Cash equivalents - Our cash equivalents consisted of bank time deposits. Since these are short-term highly liquid investments with remaining maturities of
3 months or less, they present negligible risk of changes in fair value due to changes in interest rates and are classified as Level 1 financial instruments.

Derivative financial instruments - Our foreign currency forward contracts, foreign currency options, interest rate swaps and cross-currency swaps are
recorded at fair value on our Condensed Consolidated Balance Sheets using a discounted cash flow
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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.
Such financial instruments are classified as Level 2.

Counterparties to these foreign currency forward contracts have at least an investment grade rating. 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.

Foreign currency forward contracts and options are included in Prepaid expenses and other current assets and Other current liabilities on the Condensed
Consolidated Balance Sheets as of September 30, 2022 and December 31, 2021.

Equity Investments

SEE maintains equity investments in companies which are accounted for under the measurement alternative described in ASC 321-10-35-2 ("ASC 321")
for equity investments that do not have readily determinable fair values. We do not exercise significant influence over these companies. The following
carrying value of these investments were included within Other non-current assets in our Condensed Consolidated Balance Sheets as of September 30,
2022 and December 31, 2021:

(In millions) September 30, 2022 December 31, 2021
Carrying value at the beginning of period $ 45.8  $ 25.4 
Purchases —  14.7 
Impairments or downward adjustments (31.6) — 
Upward adjustments —  6.6 
Currency translation on investments (1.9) (0.9)
Carrying value at the end of period $ 12.3  $ 45.8 

We hold an equity investment in an investee that was valued at $31.6 million as of December 31, 2021. The investment is accounted for under the
measurement alternative in accordance with ASC 321. It is made up of cash investments of $7.5 million and $9.0 million made in 2018 and 2021,
respectively, and an upward fair value adjustment of $15.1 million, which was recorded in the fourth quarter of 2020 based on the valuation of additional
equity issued by the investee that was deemed to be an observable transaction of a similar investment under ASC 321. During the first quarter of 2022, we
recorded a $15.5 million impairment on the equity investment arising from the announced termination of a planned merger between the investee and a
special purpose acquisition company due to unfavorable capital market conditions. This impairment loss was recorded within Other expense, net on the
Condensed Consolidated Statements of Operations. In connection with our second quarter review of the investee's financial performance, we obtained the
investee's latest financial forecast, which showed deterioration across several key operating and liquidity metrics. This was deemed to be a triggering event
for potential impairment. Accordingly, we performed a quantitative impairment test as of June 30, 2022 to determine the fair value of the equity
investment. Based on discounted cash flow and market participant data as of June 30, 2022, and our projections related to the investee's ability to remain a
going concern, we concluded that the fair value of the investment was zero. SEE recorded an impairment loss of $16.1 million equal to the difference
between the fair value of the investment as of June 30, 2022 and its carrying value at March 31, 2022. The $16.1 million impairment loss was recorded
within Other expense, net on the Condensed Consolidated Statements of Operations during the second quarter of 2022.

During the third quarter of 2021, SEE recorded an upward adjustment of $6.6 million based on the valuation of additional equity issued by an investee
which was deemed to be an observable transaction of a similar investment under ASC 321. The gain was recorded within Other expense, net on the
Condensed Consolidated Statements of Operations.

During the fourth quarter of 2020, SEE made an additional investment in one of our investees of $5.7 million, based on the balance sheet foreign exchange
rate as of December 31, 2020. The equity issuance by the investee was subject to customary regulatory and statutory approval which was received during
the first quarter of 2021. Upon approval, this investment converted to equity and is held as an equity investment valued under the measurement alternative
in ASC 321.

As of September 30, 2022, cumulative upward adjustments to our equity investments were $21.7 million and cumulative impairments or downward
adjustments were $31.6 million, resulting in net cumulative impairments or downward adjustments of $9.9 million. As of December 31, 2021, cumulative
upward adjustments to our equity investments were $21.7 million and there were no cumulative impairments or downward adjustments.
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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 Condensed 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 Condensed Consolidated Balance Sheets include our credit facilities and 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.

The table below shows the carrying amounts and estimated fair values of our debt, excluding our lease liabilities.
  September 30, 2022 December 31, 2021

(In millions) Interest rate Carrying Amount Fair Value Carrying Amount Fair Value
Term Loan A Facility due August 2022 $ —  $ —  $ 474.9  $ 474.9 
Term Loan A Facility due July 2023 —  —  37.1  37.1 
Term Loan A due March 2027 504.1  504.1  —  — 
Senior Notes due April 2023 5.250 % —  —  423.8  441.9 
Senior Notes due September 2023 4.500 % 392.0  392.0  451.9  479.1 
Senior Notes due December 2024 5.125 % 423.3  411.2  422.8  455.8 
Senior Notes due September 2025 5.500 % 398.6  385.3  398.2  443.3 
Senior Secured Notes due October 2026 1.573 % 595.7  504.4  595.0  581.3 
Senior Notes due December 2027 4.000 % 421.8  367.3  421.4  443.8 
Senior Notes due April 2029 5.000 % 421.1  381.2  —  — 
Senior Notes due July 2033 6.875 % 446.4  428.1  446.2  571.9 
Other foreign borrowings 2.4  2.4  1.3  1.3 
Other domestic borrowings 7.9  7.9  6.7  6.7 
Total debt $ 3,613.3  $ 3,383.9  $ 3,679.3  $ 3,937.1 

Includes borrowings denominated in currencies other than U.S. dollars.

The carrying amount and estimated fair value of debt exclude lease liabilities.

Included among our non-financial assets and liabilities that are not required to be measured at fair value on a recurring basis are inventories, property and
equipment, goodwill, intangible assets and asset retirement obligations.

(1)

(1)

(1)

(1)

(2)

(1)

(2)
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Note 16 Defined Benefit Pension Plans and Other Post-Employment Benefit Plans

The following tables show the components of net periodic benefit (income) cost for our defined benefit pension plans for the three and nine months ended
September 30, 2022 and 2021:

Three Months Ended

September 30, 2022

Three Months Ended

September 30, 2021

(In millions) U.S. International Total U.S. International Total
Components of net periodic benefit (income) cost:
Service cost $ 0.1  $ 1.1  $ 1.2  $ —  $ 1.3  $ 1.3 
Interest cost 1.0  2.9  3.9  0.9  2.2  3.1 
Expected return on plan assets (2.2) (5.0) (7.2) (2.3) (4.6) (6.9)
Amortization of net prior service cost —  0.1  0.1  —  0.1  0.1 
Amortization of net actuarial loss 0.5  1.0  1.5  0.6  1.4  2.0 

Net periodic (income) cost (0.6) 0.1  (0.5) (0.8) 0.4  (0.4)
Settlement cost —  —  —  —  0.5  0.5 

Total benefit (income) cost $ (0.6) $ 0.1  $ (0.5) $ (0.8) $ 0.9  $ 0.1 

Nine Months Ended

September 30, 2022

Nine Months Ended

September 30, 2021

(In millions) U.S. International Total U.S. International Total
Components of net periodic benefit (income) cost:
Service cost $ 0.1  $ 3.4  $ 3.5  $ 0.1  $ 3.9  $ 4.0 
Interest cost 3.1  8.9  12.0  2.6  6.6  9.2 
Expected return on plan assets (6.7) (15.0) (21.7) (6.7) (13.9) (20.6)
Amortization of net prior service cost —  0.2  0.2  —  0.2  0.2 
Amortization of net actuarial loss 1.3  2.9  4.2  1.8  4.0  5.8 

Net periodic (income) cost (2.2) 0.4  (1.8) (2.2) 0.8  (1.4)
Settlement (credit) cost —  (0.1) (0.1) —  0.7  0.7 

Total benefit (income) cost $ (2.2) $ 0.3  $ (1.9) $ (2.2) $ 1.5  $ (0.7)

The following table shows the components of net periodic benefit cost for our other post-retirement employee benefit plans for the three and nine months
ended September 30, 2022 and 2021:

Three Months Ended

September 30,

Nine Months Ended

September 30,

(In millions) 2022 2021 2022 2021
Components of net periodic benefit cost:

Interest cost $ 0.2  $ 0.1  $ 0.6  $ 0.4 
Amortization of net prior service credit —  —  (0.2) (0.2)
Amortization of net actuarial gain (0.1) —  (0.1) (0.1)

Net periodic benefit cost $ 0.1  $ 0.1  $ 0.3  $ 0.1 
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Note 17 Income Taxes

U.S. Legislation

The American Rescue Plan Act of 2021 (“Rescue Act”) was signed into law on March 11, 2021 and includes additional COVID-19 related tax relief for
certain individuals and businesses. The enactment of the Rescue Act did not result in any material adjustments to our income tax provision for the three and
nine months ended September 30, 2022 or September 30, 2021.

The Inflation Reduction Act ("IRA") was signed into law on August 16, 2022. The IRA includes climate and energy provisions and introduces a 15%
corporate alternative minimum tax, among other items. The enactment of the IRA did not result in any adjustments to our income tax provision for the
three and nine months ended September 30, 2022. We continue to evaluate the impact of this law on our operations and currently don't believe the
legislation will have a material impact on our consolidated financial statements.

Effective Income Tax Rate and Income Tax Provision

For interim tax reporting, we estimate one annual effective tax rate for tax jurisdictions not subject to a valuation allowance and apply that rate to the year-
to-date ordinary income/(loss). Tax effects of significant unusual or infrequently occurring items are excluded from the estimated annual effective tax rate
calculation and recognized in the interim period in which they occur.

State income taxes, foreign earnings subject to higher tax rates and non-deductible expenses increase the Company's effective income tax rate compared to
the U.S. statutory rate of 21.0%. Research and development credits decrease the Company's effective tax rate compared to the U.S. statutory rate of 21.0%.

Our effective income tax rate was 27.9% for both the three and nine months ended September 30, 2022. In addition to the above referenced items, the
three-month period was unfavorably impacted by accruals for unresolved controversy and enacted state law changes. The nine-month period was favorably
impacted by share price accretion in equity compensation, and unfavorably impacted by accruals for unresolved controversy, nonrecurring intercompany
dividend distributions and enacted state law changes.

Our effective income tax rate was 30.2% and 31.3% for the three and nine months ended September 30, 2021, respectively. In addition to the above
referenced items, the Company's effective income tax rate for the three months ended September 30, 2021 was unfavorably impacted by adjustments to
specific U.S. uncertain tax positions. The Company's effective income tax rate for the nine months ended September 30, 2021 was unfavorably impacted by
legislative and administrative changes to foreign enacted statutes and accruals for unresolved controversy.

There was no significant change in our valuation allowances for the three and nine months ended September 30, 2022 and 2021.

Net increases in unrecognized tax positions of $3.8 million and $12.7 million for the three and nine months ended September 30, 2022, respectively, and
$6.5 million and $14.4 million for the three and nine months ended September 30, 2021, respectively, were primarily related to interest accruals on existing
uncertain tax positions. We are not currently able to reasonably estimate the amount by which the liability for unrecognized tax positions may increase or
decrease as a result of future tax controversy developments or resolution. Interest and penalties on tax assessments are included in Income tax provision on
our Condensed Consolidated Statements of Operations.

The IRS completed its field examination of the U.S. federal income tax returns for the 2011-2014 tax years in the third quarter of 2020. As previously
disclosed, the IRS has proposed to disallow, for the 2014 taxable year, the entirety of the deduction of the approximately $1.49 billion settlement payment
made pursuant to the Settlement agreement (as defined in Note 18, “Commitments and Contingencies”) and the resulting reduction of our U.S. federal tax
liability by approximately $525 million. We continue to believe that we have meritorious defenses to the proposed disallowance and have filed a protest
with the IRS. The proposed disallowance is being reviewed by the IRS Independent Office of Appeals and we cannot predict the outcome of such review or
when it will be concluded. It is possible that future developments in this matter could have a material impact on the Company's uncertain tax position
balances and results of operations, including cash flows, within the next twelve months.

There is no outstanding liability with respect to the one-time mandatory tax on previously deferred foreign earnings of foreign subsidiaries provision
associated with the Tax Cuts and Jobs Act of 2017.
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Note 18 Commitments and Contingencies

Settlement Agreement Tax Deduction

On March 31, 1998, the Company 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. Beginning in 2000, we were
served with a number of lawsuits alleging that the Cryovac transaction was a fraudulent transfer or gave rise to successor liability or both, and that, as a
result, we were responsible for alleged asbestos liabilities of Grace and its subsidiaries. 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 granted the official committees appointed to represent asbestos claimants in
Grace’s Chapter 11 case (the “Committees”) permission to pursue against the Company and its subsidiary Cryovac, Inc. fraudulent transfer, successor
liability, and other claims based upon the Cryovac transaction. In November 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, as well as indemnification claims by Fresenius Medical Care Holdings, Inc.
and affiliated companies, in each case, in connection with the Cryovac transaction. A definitive settlement agreement was entered into in 2003 and
approved by the Bankruptcy Court in 2005 (such agreement, the "Settlement agreement"). The Settlement agreement was subsequently incorporated into
the plan of reorganization for Grace (the "Plan") and the Plan was confirmed by the Bankruptcy Court in 2011 and the U.S. District Court in 2012.

On February 3, 2014 (the “Effective Date”), the Plan implementing the Settlement agreement became effective with Grace emerging from bankruptcy and
the injunctions and releases provided by the Plan becoming effective. 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.

The IRS completed its field examination of our U.S. federal income tax returns for the years 2011 through 2014 in the third quarter of 2020. As previously
disclosed, the IRS has proposed to disallow for the 2014 taxable year the entirety of the deduction of the approximately $1.49 billion settlement payments
made pursuant to the Settlement agreement and the resulting reduction of our U.S. federal tax liability by approximately $525 million. We continue to
believe that we have meritorious defenses to the proposed disallowance and have filed a protest with the IRS. The proposed disallowance is being reviewed
by the IRS Independent Office of Appeals and we cannot predict the outcome of such review or when it will be concluded. It is possible that future
developments in this matter could have a material impact on the Company's uncertain tax position balances and results of operations, including cash flows,
within the next twelve months.

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 Condensed Consolidated Balance Sheets or Statements 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 Condensed Consolidated Balance Sheets or
Statements of Operations. We believe that we have adequately reserved for all probable and estimable environmental exposures.

Securities Class Action
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On November 1, 2019, purported Company stockholder UA Local 13 & Employers Group Insurance Fund filed a putative class action complaint in the
United States District Court for the Southern District of New York against the Company and certain of its current and former officers. On June 4, 2020, the
complaint was amended to remove all individual defendants other than the Company’s former CFO and to add a plaintiff, and on July 13, 2020, the
complaint was further amended to identify a total of four plaintiffs. The complaint alleges violations of Sections 10(b) and 20(a) of the Exchange Act and
Rule 10b-5 thereunder based on allegedly false and misleading statements and omissions concerning the Company’s hiring of Ernst & Young LLP as its
independent auditors and concerning the Company's corporate policies and procedures. The plaintiffs seek to represent a class of purchasers of the
Company’s common stock between November 17, 2014 and June 20, 2019. The complaint seeks, among other things, unspecified compensatory damages,
including interest, and attorneys’ fees and costs. On September 4, 2020, the Company filed a motion to dismiss the complaint, and on June 1, 2021, the
court issued a ruling that granted in part and denied in part the motion to dismiss. The Company filed its answer to the complaint on July 15, 2021. On
September 9, 2022, the parties signed a settlement agreement including a proposed settlement amount of $12.5 million and submitted it to the court for
preliminary approval. The settlement is subject to a number of conditions, including certification of a settlement class, notice and preliminary and final
court approvals. The settlement will be funded by the Company’s insurance carriers. As of September 30, 2022, the Company recorded a liability of
$12.5 million reflected in Other current liabilities and a corresponding $12.5 million insurance receivable reflected in Other receivables on the Condensed
Consolidated Balance Sheets.

Guarantees and Indemnification Obligations

We are a party to many contracts containing guarantees and indemnification obligations. These contracts primarily consist of:
• indemnities in connection with the sale of businesses, primarily related to the sale of Diversey in 2017. Our indemnity obligations under the

relevant agreements may be limited in terms of time, amount or scope. As it relates to certain income tax related liabilities, the relevant
agreements may not provide any cap for such liabilities, and the period in which we would be liable would lapse upon expiration of the statute of
limitation for assessment of the underlying taxes. Because of the conditional nature of these obligations and the unique facts and circumstances
involved in each particular agreement, we are unable to reasonably estimate the potential maximum exposure associated with these items;

• 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.

As of September 30, 2022, the Company has no reason to believe a loss exceeding amounts already recognized would be incurred.

Other Matters

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 including potential impact to
cash flows.

Note 19 Stockholders’ Equity

Repurchase of Common Stock

On August 2, 2021, the Board of Directors approved a new share repurchase program of $1.0 billion. This current program has no expiration date and
replaced all previous authorizations. As of September 30, 2022, there was $616.4 million remaining under the current authorized program. Share
repurchases made prior to August 2, 2021 were under previous Board of Directors share repurchase authorizations, specifically the $1.5 billion
authorization made in July 2015, the $1.5 billion authorization made in March 2017 and the $1.0 billion authorization made in May 2018.

During the three and nine months ended September 30, 2022, we repurchased 614,190 and 4,527,887 shares, for approximately $30.0 million and
$280.1 million, with an average share price of $48.81 and $61.86, respectively.
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During the three and nine months ended September 30, 2021, we repurchased 527,058 and 6,585,112 shares, for approximately $29.9 million and
$327.7 million, with an average share price of $56.75 and $49.77, respectively. Cash outlay for share repurchases during the nine months ended
September 30, 2021 also includes $1.6 million for 35,100 shares purchased in the fourth quarter 2020 and settled in the first quarter 2021.

These repurchases were made under open market transactions, including through plans complying with Rule 10b5-1 of the Securities Exchange Act of
1934, as amended, and pursuant to the share repurchase program previously authorized by our Board of Directors.

Dividends

On February 25, 2022, our Board of Directors declared a quarterly cash dividend of $0.20 per common share, or $29.4 million, which was paid on March
25, 2022, to stockholders of record at the close of business on March 11, 2022.

On May 26, 2022, our Board of Directors declared a quarterly cash dividend of $0.20 per common share, or $29.2 million, which was paid on June 24,
2022, to stockholders of record at the close of business on June 10, 2022.

On August 16, 2022, our Board of Directors declared a quarterly cash dividend of $0.20 per common share, or $29.0 million, which was paid on September
23, 2022, to stockholders of record at the close of business on September 9, 2022.

On October 18, 2022, our Board of Directors declared a quarterly cash dividend of $0.20 per common share, which will be paid on December 16, 2022, to
stockholders of record at the close of business on December 2, 2022.

The dividends paid during the nine months ended September 30, 2022 were recorded as a reduction to cash and cash equivalents and retained earnings on
our Condensed Consolidated Balance Sheets. Our credit facility and our 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. From time
to time, we may consider other means of returning value to our stockholders based on our Condensed Consolidated Statements of Operations. There is no
guarantee that our Board of Directors will declare any future dividends.

Share-based Compensation

In 2014, the Board of Directors adopted, and our 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.

In 2018, the Board of Directors adopted, and our shareholders approved, an amendment and restatement to the Omnibus Incentive Plan. The amendment
added 2,199,114 shares of common stock to the share pool previously available under the Omnibus Incentive Plan.

Additionally, in 2021, the Board of Directors adopted, and our shareholders approved, an additional amendment and restatement to the Omnibus Incentive
Plan. The amended plan added 2,999,054 shares of common stock to the share pool previously available under the Omnibus Incentive Plan.

We record share-based incentive compensation expense in selling, general and administrative expenses and cost of sales on our Condensed Consolidated
Statements of Operations for both equity-classified and liability-classified awards. We record a corresponding credit to additional paid-in capital within
stockholders’ equity for equity-classified awards, and to either other current liabilities or other non-current liabilities 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.
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The table below shows our total share-based incentive compensation expense:
Three Months Ended

September 30,
Nine Months Ended

September 30,
(In millions) 2022 2021 2022 2021

Total share-based incentive compensation expense $ 12.7  $ 10.6  $ 41.3  $ 34.4 

The amounts presented above do not include the expense related to our U.S. profit sharing contributions made in the form of our common stock,
however, the amounts include the expense related to share-based awards that are settled in cash.

Performance Share Units (“PSU”) Awards

During the first 90 days of each year, the Organization and Compensation (“O&C”) Committee of our Board of Directors approves PSU awards for our
executive officers and other selected employees, which include for each participant a target number of shares of common stock and the 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 earned, 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 days of
service during the award performance period, further adjusted based on the achievement of the performance goals during the award performance period.
PSUs are classified as equity in the Condensed Consolidated Balance Sheets, with the exception of awards that are required by local laws or regulations to
be settled in cash. These are classified as either Other current liabilities or Other non-current liabilities in the Condensed Consolidated Balance Sheets.

2022 Three-year PSU Awards

During the first quarter 2022, the O&C Committee approved awards with a three-year performance period beginning January 1, 2022 and ending
December 31, 2024 for executive officers and other selected employees. The O&C Committee established performance goals, which are (i) three-year
cumulative average growth rate (“CAGR”) of consolidated Adjusted EBITDA weighted at 50%, and (ii) Return on Invested Capital (“ROIC”) weighted at
50%. Calculation of final achievement on each performance metric is subject to an upward or downward adjustment of up to 25% of the overall combined
achievement percentage, based on the results of a relative total shareholder return (“TSR”) modifier. The comparator group for the relative TSR modifier is
S&P 500 component companies as of the beginning of the performance period. Shareholder return in the top quartile of the comparator group increases
overall achievement of performance metrics by 25%, while shareholder return in the bottom quartile of the comparator group decreases overall
achievement of the performance metrics by 25%. The total number of shares to be issued, including the modifier, for these awards can range from zero to
250% of the target number of shares.

The target number of PSUs granted and the grant date fair value of the PSUs are shown in the following table:

 
Adjusted EBITDA

CAGR ROIC
February 24, 2022 grant date

Number of units granted 72,308  72,308 
Fair value on grant date (per unit) $ 70.92  $ 70.92 

March 1, 2022 grant date
Number of units granted 16,766  16,766 
Fair value on grant date (per unit) $ 69.71  $ 69.71 

The assumptions used to calculate the grant date fair value of the PSUs are shown in the following table:

 
February 24, 2022


grant date
March 1, 2022


grant date
Expected price volatility 37.4 % 37.7 %
Risk-free interest rate 1.7 % 1.5 %

2019 Three-year PSU Awards

(1)

(1)
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In February 2022, the O&C Committee reviewed the performance results for the 2019-2021 PSUs. Performance goals for these PSUs were based on
Adjusted EBITDA margin, ROIC and the Company's TSR ranking relative to a group of peer companies. Based on overall performance for 2019-2021
PSUs, these awards paid out at 132.5% of target or 274,296 units. Of this, 110,529 units were withheld to cover employee tax withholding and 2,478 units
were designated as cash-settled awards, resulting in net share issuances of 161,289.

Chief Operating Officer (COO) and Chief Executive Officer-Designate 2017 New Hire Equity Awards (Amended)

On September 18, 2017, Edward L. Doheny II started with the Company as Chief Operating Officer and Chief Executive Officer-Designate. Under the
terms of his agreement, Mr. Doheny was granted two new-hire equity awards, one of which was a performance-vesting award for 70,000 shares. On
December 10, 2020, the Company entered a subsequent agreement with Mr. Doheny, which, among other things, amended the terms of the performance-
vesting new hire award. Half of the award, or 35,000 shares, was converted to an award of time-vesting restricted stock units, which required Mr. Doheny
to remain in service with the Company through September 18, 2022. The remaining half of the award, or 35,000 shares, remained performance-vesting,
subject to the original performance conditions, but measured as of September 18, 2022 which required that either (i) the Company’s cumulative total
stockholder return for January 1, 2018 through September 18, 2022 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 September 18, 2022 equaled at least $60.00 per share, or (ii) the
Company’s stock price as of September 18, 2022 equaled at least $75.00 per share. The Letter Agreement provided that the stock price as of September 18,
2022 for this purpose would be determined using a 30-day arithmetic mean of closing prices up to, and including, September 18, 2022.

In October 2022, the O&C Committee reviewed the performance results of such performance-vesting new hire award as amended and determined that the
performance requirements were not met. As a result, the award paid out at 0% and was forfeited.

Note 20 Accumulated Other Comprehensive Loss

The following table provides details of comprehensive income (loss) for the nine months ended September 30, 2022 and 2021: 

(In millions)
Unrecognized


Pension Items

Cumulative
Translation

Adjustment

Unrecognized 

(Losses) Gains on

Derivative

Instruments for 


net investment

hedge

Unrecognized 

Gains (Losses) on


Derivative

Instruments

for cash flow hedge

Accumulated Other

Comprehensive


Loss, Net of 

Taxes

Balance at December 31, 2021 $ (137.5) $ (760.5) $ (38.3) $ 2.4  $ (933.9)
Other comprehensive (loss) income before

reclassifications —  (149.0) 45.4  10.8  (92.8)
Less: amounts reclassified from accumulated other

comprehensive loss 3.0  —  —  (5.8) (2.8)
Net current period other comprehensive income

(loss) 3.0  (149.0) 45.4  5.0  (95.6)
Balance at September 30, 2022 $ (134.5) $ (909.5) $ 7.1  $ 7.4  $ (1,029.5)

Balance at December 31, 2020 $ (172.5) $ (721.7) $ (67.5) $ (1.8) $ (963.5)
Other comprehensive (loss) income before

reclassifications (1.6) (33.4) 21.0  2.9  (11.1)
Less: amounts reclassified from accumulated other

comprehensive loss 4.8  —  —  2.2  7.0 
Net current period other comprehensive income

(loss) 3.2  (33.4) 21.0  5.1  (4.1)
Balance at September 30, 2021 $ (169.3) $ (755.1) $ (46.5) $ 3.3  $ (967.6)

Includes gains and losses on intra-entity foreign currency transactions. The intra-entity currency translation adjustment was $55.4 million and $19.4
million for the nine months ended September 30, 2022 and 2021, respectively.

(1)

(1)
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The following table provides detail of amounts reclassified from AOCL:
Three Months Ended

September 30,
Nine Months Ended

September 30,

(In millions) 2022 2021 2022 2021
Location of Amount

Reclassified from AOCL
Defined benefit pension plans and other post-

employment benefits:          
Net settlement (cost) credit $ —  $ (0.5) $ 0.1  $ (0.7)
Prior service cost (0.1) (0.1) —  — 
Actuarial losses (1.4) (2.0) (4.1) (5.7)

Total pre-tax amount (1.5) (2.6) (4.0) (6.4) Other expense, net
Tax benefit 0.4  0.6  1.0  1.6 

Net of tax (1.1) (2.0) (3.0) (4.8)
Net gains (losses) on cash flow hedging
derivatives:

Foreign currency forward contracts 3.1  0.9  7.4  (3.3) Cost of sales
Treasury locks —  —  0.1  0.1  Interest expense, net

Total pre-tax amount 3.1  0.9  7.5  (3.2)
Tax (expense) benefit (0.8) (0.3) (1.7) 1.0 

Net of tax 2.3  0.6  5.8  (2.2)  
Total reclassifications for the period $ 1.2  $ (1.4) $ 2.8  $ (7.0)  

These accumulated other comprehensive components are included in our derivative and hedging activities. See Note 14, “Derivatives and Hedging
Activities,” for additional details.

Note 21 Other Expense, net

The following table provides details of other expense, net:
Three Months Ended


September 30,
Nine Months Ended


September 30,
(In millions) 2022 2021 2022 2021

Net foreign exchange transaction loss $ (0.2) $ (0.5) $ (0.9) $ (0.5)
Bank fee expense (1.4) (1.0) (4.0) (3.4)
Pension income other than service costs 0.7  0.7  3.3  3.3 
Fair value gain/impairment (loss) on equity investments —  6.6  (31.6) 6.6 
Foreign currency exchange loss due to highly inflationary economies (2.2) (0.9) (5.9) (2.9)
Loss on debt redemption and refinancing activities —  (14.7) (11.2) (14.7)
Other income 1.6  6.7  8.0  11.7 
Other expense (1.6) (1.4) (5.1) (4.0)
Other expense, net $ (3.1) $ (4.5) $ (47.4) $ (3.9)

See Note 15, "Fair Value Measurements, Equity Investments and Other Financial Instruments," for further details.

During the three months ended September 30, 2021, we recorded other income of $5.0 million related to a claim for the overpayment of certain
indirect taxes paid by Sealed Air subsidiaries in Brazil, resulting from a double taxation calculation. In 2021, the Supreme Court of Brazil issued a
final decision that clarified the methodology companies should use in the calculation. This decision was published and certified by the courts during
the third quarter of 2021.

(1)

(1)

(1)

(2)

(1)

(2)
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Note 22 Net Earnings Per Common Share

The following table shows the calculation of basic and diluted net earnings per common share:
Three Months Ended


September 30,
Nine Months Ended


September 30,
(In millions, except per share amounts) 2022 2021 2022 2021

Basic Net Earnings Per Common Share:
Numerator:
Net earnings $ 134.2  $ 107.7  $ 397.3  $ 325.9 
Distributed and allocated undistributed net earnings to unvested restricted

stockholders —  —  —  — 
Net earnings available to common stockholders $ 134.2  $ 107.7  $ 397.3  $ 325.9 
Denominator:
Weighted average number of common shares outstanding - basic 145.2  149.9  146.3  151.8 
Basic net earnings per common share:
Basic net earnings per common share $ 0.92  $ 0.72  $ 2.72  $ 2.15 
Diluted Net Earnings Per Common Share:
Numerator:
Net earnings available to common stockholders $ 134.2  $ 107.7  $ 397.3  $ 325.9 
Denominator:
Weighted average number of common shares outstanding - basic 145.2  149.9  146.3  151.8 
Effect of dilutive stock shares and units 1.4  1.5  1.5  1.4 
Weighted average number of common shares outstanding - diluted under

treasury stock 146.6  151.4  147.8  153.2 
Diluted net earnings per common share $ 0.92  $ 0.71  $ 2.69  $ 2.13 

Note 23 Subsequent Events

LB Holdco, Inc. (Liquibox) Acquisition

On November 1, 2022, the Company announced it has signed a definitive agreement to acquire LB Holdco, Inc. (Liquibox), a pioneer, innovator and
manufacturer of Bag-in-Box sustainable Fluids & Liquids packaging and dispensing solutions for fresh food, beverage, consumer goods and industrial end-
markets, for $1.15 billion in cash, subject to customary adjustments. Subject to the receipt of applicable regulatory approvals and customary closing
conditions, the transaction is currently expected to close in the first quarter of 2023.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results
of Operations

The information in our Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) should be read together with
our Condensed Consolidated Financial Statements and related notes set forth in Item 1 of Part I of this Quarterly Report on Form 10-Q, our MD&A set
forth in Item 7 of Part II of our 2021 Form 10-K and our Consolidated Financial Statements and related notes set forth in Item 8 of Part II of our 2021 Form
10-K. See “Cautionary Notice Regarding Forward-Looking Statements” above, and the information referenced therein, for a description of risks that we
face and important factors that we believe could cause actual results to differ materially from those in our forward-looking statements. All amounts and
percentages are approximate due to rounding and all dollars are in millions, except per share amounts or where otherwise noted. When we cross-reference
to a “Note,” we are referring to our “Notes to Condensed Consolidated Financial Statements,” unless the context indicates otherwise.

Recent Events and Trends

Supply Disruptions, Raw Material Price Increases and Other Inflationary Pressures

During the first nine months of 2022, the Company has experienced supply chain disruptions such as limited availability of certain raw materials and
equipment components. While we believe many of these shortages will continue to lessen moving forward, we cannot predict whether these supply chain
disruptions would recur in the future. We have also experienced inflationary pressures including sharp raw material price increases, higher freight costs and
increases in other operating costs, including labor costs.

We continue to work closely with our customers and have been leveraging our global supply network and supplier relationships and implementing material
substitution where available to meet customers' demands and mitigate supply continuity risks. Additionally, the supply disruptions may result in longer lead
times for some of our customers, the loss and/or delay of sales, or the inability to fulfill customer orders. Any of these developments may have a material
adverse impact on our consolidated financial condition, results of operations, or cash flows.

The ongoing conflict between Russia and Ukraine also contributed to the current environment. Our Russian operation experienced raw material constraints
in the first half of 2022. While these constraints have been largely resolved, we cannot predict whether these disruptions would recur in the future. See Part
II, Item 1A, "Risk Factors," for information concerning the risks related to the Russia and Ukraine conflict.

Refer to Part I, Item 1A, “Risk Factors,” in our 2021 Form 10-K for information concerning operational risks, including customer responses to price
increases, raw material pricing and availability.

Impact of COVID-19

Our diverse end-markets and geographies continue to experience varying degrees of impact from COVID-19. The food service market, including
restaurants, entertainment venues and hotels, experienced higher activity in the first nine months of 2022 as compared to the prior year when it was more
adversely impacted by government mandated shut-downs and social distancing measures. This has resulted in year-over-year volume growth for many of
our products that support this market. However, the environment remains volatile, and we cannot predict the future impact on the market segments we
serve.

We cannot predict the impact on the markets we serve due to the continued impact of the COVID-19 pandemic or future restrictions on commercial
activities by governmental agencies to limit the spread of the virus, including new variants. For example, the recent increase of COVID-19 cases in certain
regions of China and the resulting restrictions have impacted our operations in China, including temporary shutdowns and production curtailments. Future
developments of the pandemic, including disparity in areas of significant regional spread compared to areas with higher vaccination availability and rates,
may cause uneven impacts to our geographies around the world.

Non-U.S. GAAP Information

We present financial information that conforms to U.S. GAAP. We also present financial information that does not conform to U.S. GAAP, as our
management believes it is useful to investors. In addition, non-U.S. GAAP financial measures are used by management to review and analyze our operating
performance and, along with other data, as internal measures for setting
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annual budgets and forecasts, assessing financial performance, providing guidance and comparing our financial performance with our peers. Non-U.S.
GAAP financial measures also provide management with additional means to understand and evaluate the core operating results and trends in our ongoing
business by eliminating certain 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. Non-U.S. GAAP information does not purport to represent any similarly titled U.S. GAAP information and
is not an indicator of our performance under U.S. GAAP. Investors are cautioned against placing undue reliance on these non-U.S. GAAP financial
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, described below.

The non-U.S. GAAP financial metrics exclude certain specified items (“Special Items”), including restructuring charges and restructuring associated costs,
adjustments in the valuation of our "SEE Ventures" portfolio (which may include debt or equity investments), and other charges related to acquisitions and
divestitures, gains and losses related to acquisitions and divestitures, special tax items or tax benefits (collectively, “Tax Special Items”) and certain other
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.

When we present non-U.S. GAAP forward-looking guidance, we do not also provide 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 Argentina, 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.

Adjusted EBITDA and Adjusted EBITDA Margin

Adjusted EBITDA is defined as Earnings before Interest Expense, Taxes, Depreciation and Amortization, adjusted to exclude the impact of Special Items.
Management uses Adjusted EBITDA as one of many measures to assess the performance of the business. Additionally, Adjusted EBITDA is the
performance metric used by the Company's chief operating decision maker to evaluate performance of our reportable segments. Adjusted EBITDA is also a
metric used to determine performance in the Company's Annual Incentive Plan. We do not believe there are estimates underlying the calculation of
Adjusted EBITDA, other than those inherent in our U.S. GAAP results of operations, which would render the use and presentation of Adjusted EBITDA
misleading. While the nature and amount of individual Special Items vary from period to period, we believe our calculation of Adjusted EBITDA is applied
consistently to all periods and, in conjunction with other U.S. GAAP and non-U.S. GAAP financial measures, Adjusted EBITDA provides a useful and
consistent comparison of our Company's performance to other periods.
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The following table shows a reconciliation of U.S. GAAP Net Earnings from continuing operations to non-U.S. GAAP Consolidated Adjusted EBITDA
from continuing operations:

Three Months Ended
September 30,

Nine Months Ended
September 30,

(In millions) 2022 2021 2022 2021
Net earnings from continuing operations $ 132.6  $ 107.8  $ 396.6  $ 322.2 
Interest expense, net 40.9  42.4  119.3  127.6 
Income tax provision 51.4  46.6  153.5  147.0 
Depreciation and amortization 59.4  55.2  179.0  170.3 
Special Items:

Restructuring charges 0.6  2.4  4.6  4.5 
Other restructuring associated costs 1.6  5.4  8.5  15.5 
Foreign currency exchange loss due to highly inflationary economies 2.2  0.9  5.9  2.9 
Loss on debt redemption and refinancing activities —  14.7  11.2  14.7 
Fair value (gain)/impairment loss on equity investments —  (6.6) 31.6  (6.6)
Charges related to acquisition and divestiture activity 0.3  0.8  (0.8) 1.9 
Other Special Items 3.6  1.0  3.6  1.9 
Pre-tax impact of Special Items 8.3  18.6  64.6  34.8 

Non-U.S. GAAP Consolidated Adjusted EBITDA from continuing
operations $ 292.6  $ 270.6  $ 913.0  $ 801.9 

Restructuring associated costs for the three and nine months ended September 30, 2022 and 2021 primarily relate to fees paid to third-party consultants
in support of the Reinvent SEE business transformation. The nine months ended September 30, 2022, also includes site consolidation costs and the
nine months ended September 30, 2021 also includes a one-time, non-cash CTA loss recognized due to the wind-up of one of our legal entities.

Other Special Items for the three and nine months ended September 30, 2022 relate to fees paid for professional services, including legal fees, directly
associated with Special Items of events that are considered one-time or infrequent in nature. For the nine months ended September 30, 2022, the
professional fees are partially offset by a one-time gain on the disposal of land in the UK.

The Company may also assess performance using Adjusted EBITDA Margin. Adjusted EBITDA Margin is calculated as Adjusted EBITDA divided by net
sales. We believe that Adjusted EBITDA Margin is a useful measure to assess the profitability of sales made to third parties and the efficiency of our core
operations.

Adjusted Net Earnings and Adjusted Earnings Per Share

Adjusted Net Earnings and Adjusted Earnings Per Share (“Adjusted EPS”) are also used by the Company to measure total company performance. Adjusted
Net Earnings is defined as U.S. GAAP net earnings from continuing operations excluding the impact of Special Items. Adjusted EPS is defined as our
Adjusted Net Earnings divided by the number of diluted shares outstanding. We believe that Adjusted Net Earnings and Adjusted EPS are useful
measurements of Company performance, along with other U.S. GAAP and non-U.S. GAAP financial measures, because they incorporate non-cash items of
depreciation and amortization, including stock-based compensation, which impact the overall performance and net earnings of our business. Additionally,
Adjusted Net Earnings and Adjusted EPS reflect the impact of our Adjusted Tax Rate and interest expense on a net and per share basis. While the nature
and amount of individual Special Items vary from period to period, we believe our calculation of Adjusted Net Earnings and Adjusted EPS is applied
consistently to all periods and, in conjunction with other U.S. GAAP and non-U.S. GAAP financial measures, Adjusted Net Earnings and Adjusted EPS
provide a useful and consistent comparison of our Company's performance to other periods.

(1)

(2)

(1)

(2)
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The following table shows a reconciliation of U.S. GAAP Net Earnings and Diluted Earnings per Share from continuing operations to non-U.S. GAAP
Adjusted Net Earnings and Adjusted EPS from continuing operations.
  Three Months Ended September 30, Nine Months Ended September 30,
  2022 2021 2022 2021

(In millions, except per share data)
Net

Earnings Diluted EPS
Net

Earnings Diluted EPS
Net

Earnings Diluted EPS
Net

Earnings Diluted EPS
U.S. GAAP net earnings and diluted

EPS from continuing operations $ 132.6  $ 0.91  $ 107.8  $ 0.71  $ 396.6  $ 2.68  $ 322.2  $ 2.10 
Special Items 10.4  0.07  22.1  0.15  63.3  0.43  50.7  0.33 
Non-U.S. GAAP adjusted net earnings

and adjusted diluted EPS from
continuing operations $ 143.0  $ 0.98  $ 129.9  $ 0.86  $ 459.9  $ 3.11  $ 372.9  $ 2.43 

Weighted average number of common
shares outstanding - Diluted   146.6    151.4    147.8    153.2 

Includes pre-tax Special Items, plus/less Tax Special Items and the tax impact of Special Items as seen in the following calculation of non-U.S. GAAP
Adjusted income tax rate.

Adjusted Tax Rate

We also present our adjusted income tax rate (“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 Special Items. The Adjusted Tax Rate is an indicator of the taxes on our core business. The tax circumstances and effective
tax rate in the specific countries where the Special Items occur will determine the impact (positive or negative) to the Adjusted Tax Rate. While the nature
and amount of Tax Special Items vary from period to period, we believe our calculation of the Adjusted Tax Rate is applied consistently to all periods and,
in conjunction with our U.S. GAAP effective income tax rate, the Adjusted Tax Rate provides a useful and consistent comparison of the impact that tax
expense has on our Company's performance.

The following table shows our calculation of the non-U.S. GAAP Adjusted income tax rate:

 
Three Months Ended


September 30,
Nine Months Ended


September 30,
(In millions) 2022 2021 2022 2021

U.S. GAAP Earnings before income tax provision from continuing
operations $ 184.0  $ 154.4  $ 550.1  $ 469.2 
Pre-tax impact of Special Items 8.3  18.6  64.6  34.8 
Non-U.S. GAAP Adjusted Earnings before income tax provision

from continuing operations $ 192.3  $ 173.0  $ 614.7  $ 504.0 

U.S. GAAP Income tax provision from continuing operations $ 51.4  $ 46.6  $ 153.5  $ 147.0 
Tax Special Items (3.6) (7.5) (13.4) (23.0)
Tax impact of Special Items 1.5  4.0  14.7  7.1 

Non-U.S. GAAP Adjusted Income tax provision from continuing
operations $ 49.3  $ 43.1  $ 154.8  $ 131.1 

U.S. GAAP Effective income tax rate 27.9 % 30.2 % 27.9 % 31.3 %
Non-U.S. GAAP Adjusted income tax rate 25.6 % 24.9 % 25.2 % 26.0 %

 

(1)

(1)

(1)

(2)

43



For the nine months ended September 30, 2022, Tax Special Items reflect accruals for unresolved controversy and nonrecurring intercompany
dividend distributions. For the nine months ended September 30, 2021, Tax Special Items reflect legislative and administrative changes to enacted
statues and accruals for unresolved controversy.

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

Organic and Constant Dollar Measures

In our “Net Sales by Geographic Region,” “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”, and we exclude acquisitions in the first year after closing,
divestiture activity from the time of sale, and the impact of foreign currency translation when presenting net sales information, which we define as
“organic.” Changes in net sales excluding the impact of foreign currency translation and/or acquisition and divestiture activity are non-U.S. GAAP
financial measures. As a worldwide business, it is important that we consider 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 analyzes our financial
results including performance metrics such as sales, cost of sales or selling, general and administrative expense, 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.

Refer to these specific tables presented later in our MD&A for reconciliations of these non-U.S. GAAP financial measures to their most directly
comparable U.S. GAAP measures.

Free Cash Flow

In addition to net cash provided by operating activities, we use free cash flow as a useful measure of performance and 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, free cash flow 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, as certain debt servicing requirements or other non-discretionary expenditures are
not deducted from this measure.

Refer to the specific tables presented later in our MD&A under Analysis of Historical Cash Flow for reconciliations of this non-U.S. GAAP financial
measure to its most directly comparable U.S. GAAP measure.

Net Debt

In addition to total debt, we use Net Debt, which we define as total debt less cash and cash equivalents, as a useful measure of our total debt exposure. Net
Debt is not defined under U.S. GAAP. Therefore, Net Debt should not be considered a substitute for amounts owed to creditors or other balance sheet
information prepared in accordance with U.S. GAAP, and it may not be comparable to similarly titled measures used by other companies.

Refer to the specific table presented later in our MD&A under Outstanding Indebtedness for reconciliation of this non-U.S. GAAP financial measure to its
most directly comparable U.S. GAAP measure.

(1)

(2)
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Highlights of Financial Performance

Below are the highlights of our financial performance for the three and nine months ended September 30, 2022 and 2021:

Three Months Ended

September 30, %

Nine Months Ended

September 30, %

(In millions, except per share amounts) 2022 2021 Change 2022 2021 Change

Net sales $ 1,400.4  $ 1,406.7  (0.4)% $ 4,236.0  $ 4,002.3  5.8 %

Gross profit $ 433.6  $ 403.7  7.4 % $ 1,348.9  $ 1,205.5  11.9 %
As a % of net sales 31.0 % 28.7 % 31.8 % 30.1 %
Operating profit $ 228.0  $ 201.3  13.3 % $ 716.8  $ 600.7  19.3 %
As a % of net sales 16.3 % 14.3 % 16.9 % 15.0 %
Net earnings from continuing operations $ 132.6  $ 107.8  23.0 % $ 396.6  $ 322.2  23.1 %
Gain (Loss) on sale of discontinued operations,

net of tax 1.6  (0.1) # 0.7  3.7  (81.1)%
Net earnings $ 134.2  $ 107.7  24.6 % $ 397.3  $ 325.9  21.9 %
Basic:
Continuing operations $ 0.91  $ 0.72  26.4 % $ 2.71  $ 2.12  27.8 %
Discontinued operations 0.01  —  # 0.01  0.03  (66.7)%
Net earnings per common share - basic $ 0.92  $ 0.72  27.8 % $ 2.72  $ 2.15  26.5 %
Diluted:
Continuing operations $ 0.91  $ 0.71  28.2 % $ 2.68  $ 2.10  27.6 %
Discontinued operations 0.01  —  # 0.01  0.03  (66.7)%
Net earnings per common share - diluted $ 0.92  $ 0.71  29.6 % $ 2.69  $ 2.13  26.3 %
Weighted average numbers of common shares

outstanding:
Basic 145.2  149.9  146.3  151.8 

Diluted 146.6  151.4  147.8  153.2 
Non-U.S. GAAP Consolidated Adjusted

EBITDA from continuing operations $ 292.6  $ 270.6  8.1 % $ 913.0  $ 801.9  13.9 %
Non-U.S. GAAP Adjusted EPS from continuing

operations $ 0.98  $ 0.86  14.0 % $ 3.11  $ 2.43  28.0 %

#    Denotes where percentage change is not meaningful.

See “Non-U.S. GAAP Information” for a reconciliation of U.S. GAAP net earnings from continuing operations to non-U.S. GAAP Consolidated
Adjusted EBITDA from continuing operations.

See “Non-U.S. GAAP Information” for a reconciliation of U.S. GAAP net earnings and diluted earnings per share from continuing operations to our
non-U.S. GAAP Adjusted Net Earnings and Adjusted EPS from continuing operations.

Foreign Currency Translation Impact on Condensed 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 condensed consolidated financial results are the
euro, the Australian dollar, the British pound, the Canadian dollar, the Chinese Renminbi, the Mexican peso, the Brazilian real and the New Zealand dollar.

The following table presents the approximate favorable or (unfavorable) impact that foreign currency translation had on certain components of our
condensed consolidated financial results:

(1)

(2)

(1)

(2)
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(In millions)
Three Months Ended September 30,

2022
Nine Months Ended September 30,

2022
Net sales $ (70.6) $ (156.9)
Cost of sales 51.1  114.2 
Selling, general and administrative expenses 7.4  16.8 
Net earnings (5.8) (15.8)
Non-U.S. GAAP Adjusted EBITDA (10.5) (24.7)

Net Sales by Geographic Region    

The following table presents the components of the change in net sales by geographic region for the three and nine months ended September 30, 2022
compared with the same periods in 2021.

Three Months Ended September 30,
(In millions) Americas EMEA APAC Total

2021 Net sales $ 907.4  64.5  % $ 295.0  21.0  % $ 204.3  14.5  % $ 1,406.7  100.0  %

Price 129.1  14.2  % 35.8  12.1  % 11.5  5.6  % 176.4  12.5  %
Volume (84.0) (9.2) % (16.6) (5.6) % (1.8) (0.9) % (102.4) (7.2) %
Total organic change (non-U.S. GAAP) 45.1  5.0  % 19.2  6.5  % 9.7  4.7  % 74.0  5.3  %
(Divestiture) Acquisition (11.5) (1.3) % 1.8  0.6  % —  —  % (9.7) (0.7) %
Total constant dollar change (non-U.S.

GAAP) 33.6  3.7  % 21.0  7.1  % 9.7  4.7  % 64.3  4.6  %
Foreign currency translation (10.6) (1.2) % (40.0) (13.5) % (20.0) (9.7) % (70.6) (5.0) %
Total change (U.S. GAAP) 23.0  2.5 % (19.0) (6.4)% (10.3) (5.0)% (6.3) (0.4)%

2022 Net sales $ 930.4  66.4  % $ 276.0  19.7  % $ 194.0  13.9  % $ 1,400.4  100.0  %

Nine Months Ended September 30,
(In millions) Americas EMEA APAC Total

2021 Net Sales $ 2,535.3  63.3  % $ 878.7  22.0  % $ 588.3  14.7  % $ 4,002.3  100.0  %

Price 467.2  18.4  % 99.9  11.4  % 27.4  4.6  % 594.5  14.9  %
Volume (139.1) (5.5) % (31.3) (3.6) % (1.3) (0.2) % (171.7) (4.3) %
Total organic change (non-U.S. GAAP) 328.1  12.9  % 68.6  7.8  % 26.1  4.4  % 422.8  10.6  %
(Divestiture) Acquisition (36.3) (1.4) % 4.1  0.5  % —  —  % (32.2) (0.8) %
Total constant dollar change (non-U.S.

GAAP) 291.8  11.5  % 72.7  8.3  % 26.1  4.4  % 390.6  9.8  %
Foreign currency translation (18.4) (0.7) % (94.7) (10.8) % (43.8) (7.4) % (156.9) (4.0) %
Total change (U.S. GAAP) 273.4  10.8 % (22.0) (2.5)% (17.7) (3.0)% 233.7  5.8 %

2022 Net Sales $ 2,808.7  66.3  % $ 856.7  20.2  % $ 570.6  13.5  % $ 4,236.0  100.0  %

Our volume reported above includes the net impact of changes in unit volume as well as the period-to-period change in the mix of products sold.

(1)

(1)

(1)
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Net Sales by Segment

The following table presents the components of change in net sales by reportable segment for the three and nine months ended September 30, 2022
compared with the same periods in 2021.

Three Months Ended September 30,
(In millions) Food Protective Total Company

2021 Net Sales $ 797.4  56.7  % $ 609.3  43.3  % $ 1,406.7  100.0  %

Price 100.8  12.6  % 75.6  12.4  % 176.4  12.5  %
Volume (28.4) (3.5) % (74.0) (12.1) % (102.4) (7.2) %
Total organic change (non-U.S. GAAP) 72.4  9.1  % 1.6  0.3  % 74.0  5.3  %
Acquisition (Divestiture) 1.8  0.2  % (11.5) (1.9) % (9.7) (0.7) %
Total constant dollar change (non-U.S. GAAP) 74.2  9.3  % (9.9) (1.6) % 64.3  4.6  %
Foreign currency translation (41.8) (5.2) % (28.8) (4.8) % (70.6) (5.0) %
Total change (U.S. GAAP) 32.4  4.1 % (38.7) (6.4)% (6.3) (0.4)%

2022 Net Sales $ 829.8  59.3  % $ 570.6  40.7  % $ 1,400.4  100.0  %

Nine Months Ended September 30,
(In millions) Food Protective Total Company

2021 Net Sales $ 2,236.3  55.9  % $ 1,766.0  44.1  % $ 4,002.3  100.0  %

Price 331.6  14.8  % 262.9  14.9  % 594.5  14.9  %
Volume (34.7) (1.5) % (137.0) (7.8) % (171.7) (4.3) %
Total organic change (non-U.S. GAAP) 296.9  13.3  % 125.9  7.1  % 422.8  10.6  %
Acquisition (Divestiture) 4.1  0.2  % (36.3) (2.0) % (32.2) (0.8) %
Total constant dollar change (non-U.S. GAAP) 301.0  13.5  % 89.6  5.1  % 390.6  9.8  %
Foreign currency translation (94.0) (4.2) % (62.9) (3.6) % (156.9) (4.0) %
Total change (U.S. GAAP) 207.0  9.3 % 26.7  1.5 % 233.7  5.8 %

2022 Net Sales $ 2,443.3  57.7  % $ 1,792.7  42.3  % $ 4,236.0  100.0  %

Our volume reported above includes the net impact of changes in unit volume as well as the period-to-period change in the mix of products sold.

The following net sales discussion is on a reported and constant dollar basis.

Food

Three Months Ended September 30, 2022 Compared with the Same Period in 2021

As reported, net sales increased by $32 million, or 4%, in 2022 compared with 2021. Foreign currency had a negative impact of $42 million, or 5%. On a
constant dollar basis, net sales increased by $74 million, or 9%, compared with 2021, primarily due to the following:

• favorable pricing of $101 million, primarily reflecting price realization from actions in 2021 and 2022 as well as formula pass-through impacts.

This increase was partially offset by:

• lower volumes of $28 million, primarily due to food retail market declines across the Americas and EMEA regions and the adverse impact from
prior supply disruptions.

Nine Months Ended September 30, 2022 Compared with the Same Period in 2021

(1)

(1)

(1)
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As reported, net sales increased by $207 million, or 9%, in 2022 compared to 2021. Foreign currency had a negative impact of $94 million or 4%. On a
constant dollar basis, net sales increased by $301 million, or 13%, in 2022 as compared with 2021, primarily due to the following:

• favorable pricing of $332 million, primarily reflecting price realization from actions in 2021 and 2022 as well as formula pass-through impacts;
and

• acquisition impact of $4 million.

These increases were partially offset by:

• lower volumes of $35 million, primarily due to food retail market declines in the Americas region and the adverse impact from prior supply
disruptions.

Protective

Three Months Ended September 30, 2022 Compared with the Same Period in 2021

As reported, net sales decreased by $39 million, or 6%, in 2022 as compared to 2021. Foreign currency had a negative impact of $29 million, or 5%. On a
constant dollar basis, net sales decreased by $10 million, or 2%, in 2022 compared with 2021, primarily due to the following:

• lower volumes of $74 million across all regions, primarily due to recessionary pressures in the industrial and fulfillment markets; and

• divestiture impact of $12 million.

These decreases were partially offset by:

• favorable pricing of $76 million, primarily reflecting price realization from actions in 2021 and 2022.

Nine Months Ended September 30, 2022 Compared with the Same Period in 2021

As reported, net sales increased $27 million, or 2%, in 2022 as compared to 2021. Foreign currency had a negative impact of $63 million or 4%. On a
constant dollar basis, net sales increased by approximately $90 million, or 5%, in 2022 compared with 2021, primarily due to the following:

• favorable pricing of $263 million, primarily reflecting price realization from actions in 2021 and 2022.

This increase was partially offset by:

• lower volumes of $137 million across all regions, primarily due to recessionary pressures in the industrial and fulfillment markets; and

• divestiture impact of $36 million.

Cost of Sales

Cost of sales for the three and nine months ended September 30, 2022 and 2021 were as follows: 
Three Months Ended


September 30, %
Nine Months Ended


September 30, %
(In millions) 2022 2021 Change 2022 2021 Change

Cost of sales $ 966.8  $ 1,003.0  (3.6)% $ 2,887.1  $ 2,796.8  3.2 %
As a % of net sales 69.0 % 71.3 %   68.2 % 69.9 %  

Three Months Ended September 30, 2022 Compared with the Same Period in 2021

As reported, cost of sales decreased by $36 million, or 4%, in 2022 compared to 2021. Cost of sales was impacted by favorable foreign currency translation
of $51 million. As a percentage of net sales, cost of sales decreased by 230 basis points, from 71.3% in 2021 to 69.0% in 2022, primarily driven by pricing
realization. Improvements were partially offset by raw materials price increases and other inflationary non-material and labor cost increases.

Nine Months Ended September 30, 2022 Compared with the Same Period in 2021
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As reported, cost of sales increased by $90 million, or 3%, in 2022 as compared to 2021. Cost of sales was impacted by favorable foreign currency
translation of $114 million. As a percentage of net sales, cost of sales decreased by 170 basis points, from 69.9% to 68.2%, primarily driven by pricing
realization. Improvements were partially offset by raw materials price increases and other inflationary non-material and labor cost increases.

Selling, General and Administrative Expenses

Selling, general and administrative expenses (“SG&A”) for the three and nine months ended September 30, 2022 and 2021 were as follows:
Three Months Ended


September 30, %
Nine Months Ended


September 30, %
(In millions) 2022 2021 Change 2022 2021 Change

Selling, general and administrative expenses $ 196.3  $ 190.3  3.2 % $ 600.5  $ 571.2  5.1 %
As a % of net sales 14.0 % 13.5 %   14.2 % 14.3 %  

Three Months Ended September 30, 2022 Compared with the Same Period in 2021    

As reported, SG&A expenses increased by $6 million, or 3%, in 2022 compared to 2021. SG&A expenses were favorably impacted by foreign currency
translation of $7 million. On a constant dollar basis, SG&A expenses increased by $13 million, or 7%. The increase in SG&A expenses was primarily due
to higher incentive compensation expenses and labor inflation.

Nine Months Ended September 30, 2022 Compared with the Same Period in 2021

As reported, SG&A expenses increased by $29 million, or 5%, in 2022 as compared to 2021. SG&A expenses were impacted by favorable foreign currency
translation of approximately $17 million. On a constant dollar basis, SG&A expenses increased by $46 million, or 8%. The increase in SG&A expenses
was primarily the result of higher incentive compensation expenses, labor inflation, and credit losses, primarily from one North American customer.

Amortization Expense of Intangible Assets

Amortization expense of intangible assets for the three and nine months ended September 30, 2022 and 2021 was as follows:
 

Three Months Ended

September 30, %

Nine Months Ended

September 30, %

(In millions) 2022 2021 Change 2022 2021 Change
Amortization expense of intangible assets $ 8.7  $ 9.7  (10.3)% $ 27.0  $ 29.1  (7.2)%

As a % of net sales 0.6 % 0.7 %   0.6 % 0.7 %  

 Three and Nine Months Ended September 30, 2022 Compared with the Same Periods in 2021

Amortization expense of intangible assets decreased $1 million and $2 million in the three and nine months ended September 30, 2022, respectively,
compared to the same periods in 2021. The decreases were primarily due to lower amortization of capitalized software.

Reinvent SEE Business Transformation and Restructuring Activities

See Note 12, “Restructuring Activities” for additional details regarding the Company’s restructuring programs discussed below.

In December 2018, the Sealed Air Board of Directors approved a three-year restructuring program (the “Program”) related to the Reinvent SEE business
transformation. The Board of Directors subsequently extended the Program to the end of calendar year 2022. This extension does not expand the original
total Program spend. We expect the Program to generate cost benefits of approximately $30 million in 2022 and expect the Program spend for the full year
2022 to be approximately $25 million.

For the three months ended September 30, 2022, we recorded other associated costs of $2 million, primarily related to fees paid to third-party consultants in
support of the Reinvent SEE business transformation. The other associated costs for the nine
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months ended September 30, 2022 of $9 million also included site consolidation costs. For the three and nine months ended September 30, 2022, we
recorded restructuring expense of $1 million and $5 million, respectively.

We expect the continuous improvement capabilities and governance processes established through Reinvent SEE will continue to transform the SEE
Operating Engine, which is rooted in economic value add with the goal to drive profitable, above market organic growth and attractive returns on invested
capital.

The actual timing of future costs and cash payments related to the Program described above 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, net

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

Interest expense, net for the three and nine months ended September 30, 2022 and 2021 was as follows:
Three Months Ended


September 30,
Nine Months Ended


September 30,
(In millions) 2022 2021 Change 2022 2021 Change

Interest expense on our various debt instruments:            
Term Loan A due August 2022 $ —  $ 1.5  $ (1.5) $ 1.4  $ 4.6  $ (3.2)
Term Loan A due July 2023 —  0.8  (0.8) 0.2  2.5  (2.3)
Term Loan A due March 2027 4.5  —  4.5  7.4  —  7.4 
Revolving credit facility due July 2023 —  0.4  (0.4) 0.3  1.1  (0.8)
Revolving credit facility due March 2027 0.3  —  0.3  0.5  —  0.5 
4.875% Senior Notes due December 2022 —  5.4  (5.4) —  16.2  (16.2)
5.250% Senior Notes due April 2023 —  5.8  (5.8) 6.9  17.4  (10.5)
4.500% Senior Notes due September 2023 4.7  5.5  (0.8) 14.8  16.6  (1.8)
5.125% Senior Notes due December 2024 5.7  5.6  0.1  16.9  16.8  0.1 
5.500% Senior Notes due September 2025 5.6  5.6  —  16.8  16.8  — 
1.573% Senior Secured Notes due October 2026 2.6  —  2.6  7.8  —  7.8 
4.000% Senior Notes due December 2027 4.4  4.3  0.1  13.2  13.1  0.1 
5.000% Senior Notes due April 2029 5.5  —  5.5  9.8  —  9.8 
6.875% Senior Notes due July 2033 7.8  7.8  —  23.4  23.4  — 
Other interest expense 4.0  3.7  0.3  10.9  10.3  0.6 
Less: capitalized interest (2.4) (2.0) (0.4) (6.1) (5.2) (0.9)
Less: interest income (1.8) (2.0) 0.2  (4.9) (6.0) 1.1 
Total $ 40.9  $ 42.4  $ (1.5) $ 119.3  $ 127.6  $ (8.3)

 

In September 2021, Sealed Air issued $600 million of 1.573% senior secured notes due October 2026. The proceeds were used to repurchase the
Company's 4.875% senior notes due December 2022 and to repay the U.S. dollar tranche of Term Loan A due 2023. See Note 13, “Debt and Credit
Facilities,” for further details.

On March 25, 2022, the Company and certain of its subsidiaries entered into the Fourth Amended and Restated Credit Agreement with Bank of
America, N.A., as agent, and the other financial institutions party thereto, which extended the maturity of the Term Loan A facilities and revolving
credit commitment to March 2027. See Note 13, “Debt and Credit Facilities,” for further details.

On April 19, 2022, the Company issued $425 million of 5.000% senior notes due April 2029. The proceeds were used to repurchase the Company's
5.250% senior notes due April 2023. See Note 13, “Debt and Credit Facilities,” for further details.

(1)

(2)

(2)

(1)

(3)

(1)

(3)

(1)

(2)

(3)

50



Other Expense, net

Fair value gain/impairment (loss) on equity investments

SEE recorded impairment losses of zero and $32 million for the three and nine months ended September 30, 2022, respectively, and a $7 million fair value
gain for the three and nine months ended September 30, 2021, related to SEE Ventures equity investments. See Note 15, “Fair Value Measurements, Equity
Investments and Other Financial Instruments,” for further details.

Loss on debt redemption and refinancing activities

SEE recorded losses on debt redemption and refinancing activities of zero and $11 million for the three and nine months ended September 30, 2022,
respectively, and $15 million for the three and nine months ended September 30, 2021. See Note 13, “Debt and Credit Facilities,” for further details.

Brazil Tax Credits

Certain of our subsidiaries in Brazil received a decision from the Brazilian court regarding a claim in which SEE contended that certain indirect taxes paid
were calculated based on an incorrect amount. During the second quarter of 2019, the Company filed a return claim for the tax years of 2015 through 2018,
resulting from a lower court decision regarding the matter; as such, the Company recorded a $5 million gain in the year ended December 31, 2019.

In 2021, the Supreme Court of Brazil issued a final decision that clarified the methodology companies should use in the indirect tax recovery calculation.
This decision was published and certified by the courts during the third quarter 2021. As a result of the court's actions, the Company recognized a benefit of
$5 million primarily related to recovery of amounts for tax years not previously claimed. The claims related to indirect taxes will be used to offset future
Brazilian indirect tax liabilities.

As a result of this activity, the Company has been utilizing credits on indirect tax payments.

See Note 21, “Other Expense, net,” for the remaining components of Other expense, net.

Income Taxes

Our effective income tax rate for the three and nine months ended September 30, 2022 was 28%. The three-month period was unfavorably impacted by
accruals for unresolved controversy, and enacted state law changes, whereas the nine-month period was favorably impacted by share price accretion in
equity compensation and unfavorably impacted by accruals for unresolved controversy, enacted state law changes, and nonrecurring intercompany dividend
distributions.

Our effective income tax rate for the three and nine months ended September 30, 2021 was 30% and 31%, respectively, both of which were negatively
impacted by legislative and administrative changes to foreign enacted statutes and accruals for unresolved controversy.

The actual annual effective tax rate could vary as a result of many factors, including but not limited to the following:

• The actual mix of earnings by jurisdiction, which could fluctuate from the Company’s projection;

• The tax effects of other discrete items, including accruals related to tax contingencies, the resolution of worldwide tax matters, tax audit
settlements, statute of limitations expirations and changes in tax regulations, which are reflected in the period in which they occur; and

• Any future legislative changes, and any related additional tax optimization to address these changes.

Our effective income tax rate depends upon the realization of our net deferred tax assets. We have deferred tax assets related to accruals not yet deductible
for tax purposes, state and foreign net operating loss carryforwards and tax credits, employee benefit items, intangible assets and other items.

The IRS completed its field examination of our U.S. federal income tax returns for the years 2011 through 2014 in the third quarter of 2020. As previously
disclosed, the IRS has proposed to disallow for the 2014 taxable year the entirety of the deduction of the approximately $1.49 billion in settlement
payments made pursuant to the Settlement agreement (as defined in Note 18, “Commitments and Contingencies”) and the resulting reduction of our U.S.
federal tax liability by approximately $525 million. We continue to believe that we have meritorious defenses to the proposed disallowance and have filed a
protest with
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the IRS. The proposed disallowance is being reviewed by the IRS Independent Office of Appeals and we cannot predict the outcome of such review or
when it will be concluded. It is possible that future developments in this matter could have a material impact on the Company's uncertain tax position
balances and results of operations, including cash flows, within the next twelve months.

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 carryback 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 reduce those valuation allowances.

There was no significant change in our valuation allowances for the three and nine months ended September 30, 2022 and 2021.

Net increases in unrecognized tax positions of $4 million and $13 million for the three and nine months ended September 30, 2022, respectively, and $7
million and $14 million for the three and nine months ended September 30, 2021, respectively, were primarily related to interest accruals on existing
uncertain tax positions. We are not currently able to reasonably estimate the amount by which the liability for unrecognized tax positions may increase or
decrease during the next 12 months as a result of future tax controversy developments or resolution. Interest and penalties on tax assessments are included
in Income tax provision on our Condensed Consolidated Statements of Operations

Net Earnings from Continuing Operations

Net earnings from continuing operations for the three and nine months ended September 30, 2022 and 2021 are included in the table below.

Three Months Ended

September 30, %

Nine Months Ended

September 30, %

(In millions) 2022 2021 Change 2022 2021 Change
Net earnings from continuing operations $ 132.6  $ 107.8  23.0 % $ 396.6  $ 322.2  23.1 %

Three Months Ended September 30, 2022 Compared with the Same Period in 2021

Net earnings in 2022 were unfavorably impacted by $10 million of Special Items, including:

• one-time tax expenses (“Tax Special Items”) of $4 million;

• restructuring and associated costs of $2 million ($2 million, net of taxes); and

• foreign currency loss on highly inflationary economies of $2 million ($2 million, net of taxes).

Net earnings in 2021 were unfavorably impacted by $22 million of Special Items, which were largely due to:

• loss on debt redemption and refinancing activities of $15 million ($11 million, net of taxes);

• restructuring and associated costs of $8 million ($6 million, net of taxes); and

• Tax Special Items of $8 million.

These expenses were partially offset by:

• gain on equity investment of $7 million ($5 million, net of taxes) recorded on a SEE Ventures portfolio company.

Nine Months Ended September 30, 2022 Compared with the Same Period of 2021

For the nine months ended September 30, 2022, net earnings were unfavorably impacted by $63 million of Special Items. Special Items were primarily
comprised of:

52



• $32 million ($24 million, net of taxes) impairment of an equity investment;

• $13 million of Tax Special Items including accruals for open items subject to tax audits and nonrecurring intercompany dividend distributions;

• $13 million ($10 million, net of taxes) of restructuring and associated costs in support of the Reinvent SEE business transformation; and

• $11 million ($8 million, net of taxes) loss on debt redemption and refinancing activities.

For the nine months ended September 30, 2021, net earnings were unfavorably impacted by $51 million of Special Items. Special Items were primarily
comprised of:

• $23 million of Tax Special Items including accruals for open items subject to tax audits as well as legislative and administrative changes to
foreign enacted statues;

• $20 million ($15 million, net of taxes) of restructuring and associated costs in support of the Reinvent SEE business transformation. Restructuring
associated costs in 2021 primarily relate to a one-time, non-cash CTA loss recognized due to the wind-up of one of our legal entities as well as
fees paid to third-party consultants in support of the Reinvent SEE business transformation; and

• loss on the repurchase of the Company's 4.875% Senior Notes due December 2022 of $15 million ($11 million, net of taxes).

These expenses were partially offset by:

•  gain on equity investment of $7 million ($5 million, net of taxes) recorded on a SEE Ventures portfolio company.

Adjusted EBITDA by Segment

The Company evaluates performance of the reportable segments based on the results of each segment. The performance metric used by the Company's
chief operating decision maker to evaluate the performance of our reportable segments is Segment Adjusted EBITDA. We allocate and disclose
depreciation and amortization expense to our segments, although depreciation and amortization are not included in the segment performance metric
Segment Adjusted EBITDA. We also allocate and 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 Segment 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 Corporate are
the same as those applied to the Condensed Consolidated Financial Statements.

See “Non-U.S. GAAP Information” for a reconciliation of U.S. GAAP net earnings from continuing operations to non-U.S. GAAP Consolidated Adjusted
EBITDA from continuing operations.

The table below sets forth the Segment Adjusted EBITDA for the three and nine months ended September 30, 2022 and 2021.

Three Months Ended

September 30, %

Nine Months Ended

September 30, %

(In millions) 2022 2021 Change 2022 2021 Change
Food $ 185.3  $ 169.4  9.4  % $ 553.4  $ 484.4  14.2  %

Adjusted EBITDA Margin 22.3 % 21.2 %   22.6 % 21.7 %  
Protective 109.5  102.7  6.6  % 363.2  319.9  13.5  %

Adjusted EBITDA Margin 19.2 % 16.9 %   20.3 % 18.1 %  
Corporate (2.2) (1.5) (46.7) % (3.6) (2.4) (50.0) %

Non-U.S. GAAP Consolidated Adjusted
EBITDA $ 292.6  $ 270.6  8.1 % $ 913.0  $ 801.9  13.9 %
Adjusted EBITDA Margin 20.9 % 19.2 %   21.6 % 20.0 %  

The following is a discussion of the factors that contributed to the change in Segment Adjusted EBITDA during the three and nine months ended
September 30, 2022, as compared to the same periods in the 2021.
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Food

Three Months Ended September 30, 2022 Compared with the Same Period in 2021

On a reported currency basis, Segment Adjusted EBITDA increased by $16 million in 2022 compared to 2021. Segment Adjusted EBITDA was impacted
by unfavorable foreign currency translation of $8 million. On a constant dollar basis, Segment Adjusted EBITDA increased by $24 million, or 14%, in
2022 compared to 2021, primarily as a result of:

• favorable net price realization (which includes price realization less inflation on direct material, non-material and labor costs) of $34 million.

This increase was partially offset by:

• lower volumes of $7 million;

• higher operating costs of $3 million, including higher incentive compensation, partially offset by productivity improvements.

Nine Months Ended September 30, 2022 Compared with the Same Period of 2021

On a reported currency basis, Segment Adjusted EBITDA increased by $69 million in 2022 as compared to 2021. Segment Adjusted EBITDA was
impacted by unfavorable foreign currency translation of $18 million. On a constant dollar basis, Segment Adjusted EBITDA increased by approximately
$87 million, or 18%, in 2022 compared to 2021, primarily as a result of:

• favorable net price realization of $101 million.

This increase was partially offset by:

• higher operating costs of $8 million, including higher incentive compensation, investment spend in the business to drive future growth and travel
and entertainment expenses, partially offset by productivity improvements; and

• lower volumes of $7 million.

Protective

Three Months Ended September 30, 2022 Compared with the Same Period in 2021

On a reported currency basis, Segment Adjusted EBITDA increased by $7 million in 2022 compared to 2021. Segment Adjusted EBITDA was impacted
by unfavorable foreign currency translation of $5 million. On a constant dollar basis, Segment Adjusted EBITDA increased by $12 million, or 12%, in
2022 compared to 2021, primarily as a result of:

• favorable net price realization of $37 million.

This increase was partially offset by:

• lower volumes of $24 million; and

• divestiture impact of $1 million.

Nine Months Ended September 30, 2022 Compared with the Same Period of 2021

On a reported currency basis, Segment Adjusted EBITDA increased by $43 million in 2022 as compared to 2021. Segment Adjusted EBITDA was
impacted by unfavorable foreign currency translation of $12 million. On a constant dollar basis, Segment Adjusted EBITDA increased by $55 million, or
17%, in 2022 compared to 2021, primarily as a result of:

• favorable net price realization of $126 million.

This increase was partially offset by:

• lower volumes of $42 million;

• higher operating costs of $24 million, including higher incentive compensation, investment spend in the business to drive future growth and travel
and entertainment expenses; and

• divestiture impact of $5 million.
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Corporate

Three Months Ended September 30, 2022 Compared with the Same Period in 2021

On a reported basis, Corporate Adjusted EBITDA decreased by $1 million in 2022 compared with the same period in 2021, primarily driven by higher
bank fee expenses in 2022.

Nine Months Ended September 30, 2022 Compared with the Same Period of 2021

On a reported basis, Corporate Adjusted EBITDA decreased by $1 million in 2022 compared with the same period in 2021, primarily driven by lower
pension income and higher bank fee expenses in 2022.

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 senior secured 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 September 30, 2022, we had cash and cash equivalents of $249 million, of which approximately $214 million, or 86%, was located outside of the
U.S. We believe our U.S. cash balances and committed liquidity facilities available to U.S. borrowers are 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 our obligations, dividends and other demands for cash in the U.S. Of the cash balances located outside of the U.S., approximately $10
million are in the Company's subsidiaries in Russia and Ukraine. We have no other material cash balances deemed to be trapped as of September 30, 2022.

Cash and Cash Equivalents

The following table summarizes our accumulated cash and cash equivalents:
 

(In millions) September 30, 2022 December 31, 2021
Cash and cash equivalents $ 248.8  $ 561.0 

See “Analysis of Historical Cash Flow” below.

Accounts Receivable Securitization Programs

At September 30, 2022, we had $129 million available to us and no outstanding borrowings under our U.S. and European accounts receivable securitization
programs. At December 31, 2021, we had $141 million available to us and no outstanding borrowings under the such programs.

Our trade receivable securitization programs represent borrowings secured by outstanding customer receivables. Therefore, the use and repayment of
borrowings under such programs are classified as financing activities in our Condensed Consolidated Statements of Cash Flows. We do not recognize the
cash flow within operating activities until the underlying invoices have been paid by our customer. The trade receivables that served as collateral for these
borrowings are reclassified from Trade receivables, net to Prepaid expenses and other current assets on the Condensed Consolidated Balance Sheets. See
Note 10, “Accounts Receivable Securitization Programs” for further details.

Accounts Receivable Factoring Agreements

We account for our participation in our customers' supply chain financing arrangements and our trade receivable factoring program in accordance with
ASC Topic 860, which allows the ownership transfer of accounts receivable to qualify for sale treatment when the appropriate criteria are met. As such, the
Company excludes the balances sold under such programs from Trade receivables, net on the Condensed Consolidated Balance Sheets. We recognize cash
flow from operating activities at the
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point the receivables are sold under such programs. See Note 11, “Accounts Receivable Factoring Agreements” for further details.

Gross amounts received under these programs for the nine months ended September 30, 2022 were $498 million, of which $144 million was received in the
third quarter. Gross amounts received under these programs for the nine months ended September 30, 2021 were $480 million, of which $175 million was
received in the third quarter. If these programs had not been in effect for the nine months ended September 30, 2022, we would have been required to
collect the invoice amounts directly from the relevant customers in accordance with the agreed payment terms. Approximately $108 million in incremental
trade receivables would have been outstanding at September 30, 2022 if collection on such invoice amounts were made directly from our customers on the
invoice due date and not through our customers' supply chain financing arrangements or our factoring program.

Lines of Credit

At September 30, 2022 and December 31, 2021, we had a $1.0 billion revolving credit facility as part of our senior secured credit facility. We had no
outstanding borrowings under the facility at September 30, 2022 or December 31, 2021. There was $2 million and $1 million outstanding under various
lines of credit extended to our subsidiaries at September 30, 2022 and December 31, 2021, respectively. See Note 13, “Debt and Credit Facilities” for
further details.

LIBOR Phase Out

In July 2017, the United Kingdom's Financial Conduct Authority (FCA), which regulates LIBOR, announced the phase out LIBOR. In March 2021, the
FCA announced that specific U.S. dollar LIBOR tenors (overnight, 1-month, 3-month, 6-month and 12-month) will continue to be published until June 30,
2023, while the 1-week and 2-month tenors are no longer being published effective December 31, 2021. Similarly, all tenors for EUR, CHF, JPY and GBP
LIBOR currencies are no longer being published effective December 31, 2021. Regulators in the U.S. and other jurisdictions have worked to replace these
rates with alternative reference interest rates that are supported by transactions in liquid and observable markets, such as the SOFR. The phase-out of
LIBOR will not have a material impact on our financing or liquidity. In March 2020, the FASB issued ASU 2020-04. This ASU, along with subsequently
issued ASU 2021-01, are designed to ease the potential burden in accounting for reference rate reform; however, neither the LIBOR phase-out nor these
ASUs had a material impact on the Company.

SOFR

On March 25, 2022, the Company and certain of its subsidiaries entered into a fourth amended and restated syndicated facility agreement whereby its
existing senior secured credit facility was amended and restated (the “Fourth Amended and Restated Credit Agreement”) which converted the facilities rate
from a LIBOR-based rate to a SOFR-based rate. See Note 13, "Debt and Credit Facilities" for further details.

Covenants

At September 30, 2022, we were in compliance with our financial covenants and limitations, as discussed in “Covenants” within Note 13, “Debt and Credit
Facilities”, which require us, among other things, to maintain a maximum leverage ratio of debt to EBITDA of 4.50 to 1.00. At September 30, 2022, as
calculated under the covenant, our leverage ratio was 2.47 to 1.00. We expect to be in continued compliance with our debt covenants including the
covenant leverage ratio over the next 12 months.

Supply Chain Financing Programs

As part of our ongoing efforts to manage our working capital and improve our cash flow, we work with suppliers to optimize our purchasing terms and
conditions, including extending payment terms. We also facilitate a voluntary supply chain financing program to provide some of our suppliers with the
opportunity to sell receivables due from us (our accounts payables) to participating financial institutions at the sole discretion of both the suppliers and the
financial institutions. These programs are administered by participating financial institutions. Should a supplier choose to participate in the program, it will
receive payment from the financial institution in advance of agreed payment terms; our responsibility is limited to making payments to the respective
financial institutions on the terms originally negotiated with our supplier. The range of payment terms is consistent regardless of a vendor's participation in
the program. We monitor our days payable outstanding relative to our peers and industry trends in order to assess our conclusion that these programs
continue to be trade payable programs and not indicative of borrowing arrangements. The liabilities continue to be presented as trade payables in our
Condensed Consolidated Balance Sheets until they are paid, and they are reflected as cash flows from operating activities when settled.
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At September 30, 2022 and December 31, 2021, our accounts payable balances included $163 million and $161 million, respectively, related to invoices
from suppliers participating in the programs. The cumulative amounts settled through the supply chain financing programs for the nine months ended
September 30, 2022 were $351 million, compared to $304 million for the nine months ended September 30, 2021. These programs did not significantly
improve our cash provided by operating activities or free cash flow for the nine months ended September 30, 2022 as compared to the nine months ended
September 30, 2021.

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

Services  
Standard
& Poor’s

Corporate Rating   Ba1   BB+
Senior Unsecured Rating   Ba2   BB+
Senior Secured Rating Baa2 BBB-
Outlook   Stable   Stable

These credit ratings are considered to be below investment grade (with the exception of the Baa2 and BBB- Senior Secured Rating from Moody’s Investor
Services and Standard & Poor’s, respectively, which are classified as investment grade). 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 September 30, 2022 and December 31, 2021, our total debt outstanding and our non-U.S. GAAP net debt consisted of the amounts set forth in the
following table.

(In millions) September 30, 2022 December 31, 2021
Short-term borrowings $ 2.4  $ 1.3 
Current portion of long-term debt 401.0  487.2 
Total current debt 403.4  488.5 
Total long-term debt, less current portion 3,235.7  3,219.6 
Total debt 3,639.1  3,708.1 
Less: Cash and cash equivalents (248.8) (561.0)
Non-U.S. GAAP net debt $ 3,390.3  $ 3,147.1 

Amounts are net of unamortized discounts and debt issuance costs of $20 million and $19 million at September 30, 2022 and December 31, 2021,
respectively. See Note 13, “Debt and Credit Facilities” for further details.

Analysis of Historical Cash Flow

The following table shows the changes in our Condensed Consolidated Statements of Cash Flows for the nine months ended September 30, 2022 and 2021.

(1)

(1)
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Nine Months Ended
September 30,

(In millions) 2022 2021 Change
Net cash provided by operating activities $ 320.8  $ 377.5  $ (56.7)
Net cash used in investing activities (183.8) (154.3) (29.5)
Net cash used in financing activities (419.0) (379.2) (39.8)
Effect of foreign currency exchange rate changes on cash and cash equivalents (30.2) 1.5  (31.7)

In addition to net cash provided by operating activities, we use free cash flow as a useful measure of performance and 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, free cash flow 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, as certain debt servicing requirements or other non-discretionary expenditures are
not deducted from this measure. We historically have generated the majority of our annual free cash flow in the second half of the year. Below are the
details of non-U.S. GAAP free cash flow for the nine months ended September 30, 2022 and 2021.

Nine Months Ended

September 30,

(In millions) 2022 2021 Change
Cash flow provided by operating activities $ 320.8  $ 377.5  $ (56.7)
Capital expenditures (183.5) (154.8) (28.7)
Non-U.S. GAAP free cash flow $ 137.3  $ 222.7  $ (85.4)

Operating Activities

Nine Months Ended September 30, 2022 Compared with the Same Period in 2021

Net cash provided by operating activities was $321 million in the nine months ended September 30, 2022, compared to $378 million in 2021. The decrease
in cash provided by operating activities was primarily driven by net cash used by our working capital accounts (inventories, trade receivables and accounts
payables), which was $238 million unfavorable in 2022 compared to 2021. There was lower cash generation from accounts payable by $169 million
compared to 2021, which was primarily due to a higher rate of raw material inflation and higher freight costs due to supply disruptions in the first nine
months of 2021. There was a higher use of cash for inventory of $120 million compared to 2021, partly driven by higher inventory due to raw material cost
inflation, stock build to mitigate against supply chain disruptions and lower sales volume.

This was partially offset by higher earnings and adjustments to reconcile net earnings to net cash provided by operating activities ("non-cash adjustments")
recorded in 2022 compared to the same period in 2021. Net earnings plus non-cash adjustments was a source of cash of $662 million in the nine months
ended September 30, 2022 compared to $541 million in 2021.

Other assets and liabilities favorably impacted cash flow by $92 million compared to 2021. This was partially due to the impact of incentive compensation
including lower cash payments made during the first quarter 2022, as compared to the prior year, coupled with a higher accrual as of September 30, 2022,
as compared to the prior year. Value Added Tax payments were also favorable on net cash provided by operating activities compared to the prior year.

Investing Activities

Nine Months Ended September 30, 2022 Compared with the Same Period in 2021

Net cash used in investing activities was $184 million in 2022 compared to a use of $154 million in 2021.

The increase in net cash used in investing activities was primarily due to $29 million in higher capital expenditures compared to the prior year. The increase
reflects the Company's continued investment in assets that support growth in automation, digital
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and sustainability. Investing activity also included the settlement of foreign currency forward contracts which generated $5 million less cash in 2022
compared to the prior year.

These investing activities were partially offset by lower investments in SEE Ventures initiatives. In the first nine months of 2022, we had a use of cash of
$12 million in SEE Ventures initiatives compared to $16 million in 2021. During the first quarter of 2022, we completed the acquisition of Foxpak
Flexibles Ltd. and made an investment in a fund aimed to advance scalable recycling technologies, equipment upgrades and infrastructure solutions, which
is being accounted for as an equity method investment. During the second quarter of 2022, we made an investment in the convertible debt of one investee
company. Under the SEE Ventures initiative, we make select entrepreneurial investments that present opportunities to accelerate innovation and increase
speed to market, while creating a sustainable competitive advantage. SEE Ventures is part of our capital allocation strategy focused on investing in early
stage disruptive technologies and new business models for growth.

Proceeds received from the disposal of property and equipment generated $8 million of incremental cash inflow in 2022 compared to the prior year,
primarily due to the sale of land in the UK.

Financing Activities

Nine Months Ended September 30, 2022 Compared with the Same Period in 2021

Net cash used in financing activities was $419 million in 2022, compared to $379 million used in 2021. During the nine months ended September 30, 2022,
the increase in cash outflows for financing activities was primarily due to debt related activities, which represented a use of cash of $15 million in 2022,
compared to cash generated of $59 million in the prior year. In addition, the netting of common stock for tax withholding obligations relating to stock-
based compensation was a use of $26 million in 2022 compared to a use of $15 million in the prior year and dividends paid of $90 million were $4 million
higher than the prior year due to the increase in the quarterly dividends effective since the second quarter of 2021.

These financing activities were partially offset by lower repurchases of shares of $280 million compared to $330 million in the prior year.

Changes in Working Capital
 

(In millions) September 30, 2022 December 31, 2021 Change
Working capital (current assets less current liabilities) $ 154.2  $ 62.3  $ 91.9 
Current ratio (current assets divided by current liabilities) 1.1x 1.0x
Quick ratio (current assets, less inventories divided by current liabilities) 0.6x 0.7x

The $92 million, or 148%, increase in working capital during the nine months ended September 30, 2022 was primarily due the following:

• increase in inventories, net of $237 million, primarily due to rising input costs and planned stock build as a result of supply disruptions;

• decrease in current portion of long-term debt of $86 million primarily due to the refinancing of $475 million Term Loan A, which extended its
maturity date to March 2027, partially offset by the reclassification of $393 million related to the Senior Notes due September 2023;

• $47 million decrease in accounts payable;

• increase in trade receivables, net of $17 million, primarily on higher sales in the current year; and

• $16 million increase in prepaid expenses and other current assets, including unrealized gains on derivative instruments.

The increases in working capital were partially offset by:

• $312 million decrease in cash and cash equivalents, which was largely the result of share repurchases.
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Changes in Stockholders’ Equity

The $31 million, or 12%, decrease in stockholders’ equity in the nine months ended September 30, 2022 was primarily due to the following:

• repurchases of 4,527,887 shares of our common stock for $280 million, including commissions paid (See Note 19, “Stockholders’ Equity” for
further details);

• CTA loss of $149 million; and

• dividends paid on our common stock and dividend equivalent accruals related to unvested equity awards of $90 million.

These decreases were partially offset by:

• net earnings of $397 million;

• unrealized gains on derivative instruments of $50 million;

• stock issued for profit sharing contribution paid in stock of $23 million;

• the effect of share-based incentive compensation of $15 million, including the impact of share-based compensation expense and shares withheld
on vested share-based compensation to cover the employee tax withholding obligations; and

• the recognition of pension items within AOCL of $3 million.

Derivative Financial Instruments

Interest Rate Swaps

The information set forth in Part I, Item 1 of this Quarterly Report on Form 10-Q in Note 14, “Derivatives and Hedging Activities,” under the caption
“Interest Rate Swaps” is incorporated herein by reference.

Net Investment Hedge

The information set forth in Part I, Item 1 of this Quarterly Report on Form 10-Q in Note 14, “Derivatives and Hedging Activities,” under the caption “Net
Investment Hedge” is incorporated herein by reference.

Other Derivative Instruments

The information set forth in Part I, Item 1 of this Quarterly Report on Form 10-Q in Note 14, “Derivatives and Hedging Activities,” under the caption
“Other Derivative Instruments” is incorporated herein by reference.

Foreign Currency Forward Contracts

At September 30, 2022, we were party to foreign currency forward contracts, which did not have a significant impact on our liquidity.

The information set forth in Part I, Item 1 of this Quarterly Report on Form 10-Q in Note 14, “Derivatives and Hedging Activities,” under the caption
“Foreign Currency Forward Contracts Designated as Cash Flow Hedges” and “Foreign Currency Forward Contracts Not Designated as Hedges” is
incorporated herein by reference. For further discussion about these contracts and other financial instruments, see Part I, Item 3, “Quantitative and
Qualitative Disclosures About Market Risk.”

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

We are subject to recently issued statements of financial accounting standards, accounting guidance and disclosure requirements. Note 2, “Recently
Adopted and Issued Accounting Standards” which is contained in Part I, Item 1 of this Quarterly Report on Form 10-Q, describes these new accounting
standards and is incorporated herein by reference.
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Critical Accounting Policies and Estimates

There have been no material changes in our critical accounting policies and estimates from those disclosed in our 2021 Form 10-K. For a discussion of our
critical accounting policies and estimates, refer to “Management’s Discussion and Analysis of Financial Condition and Results of Operations – Critical
Accounting Policies and Estimates” in Part II, Item 7 of our 2021 Form 10-K.

Item 3. 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 September 30, 2022, we
had no outstanding interest rate swaps, collars or options.

The information set forth in Part I, Item 1 of this Quarterly Report on Form 10-Q in Note 14, “Derivatives and Hedging Activities,” under the caption
“Interest Rate Swaps,” is incorporated herein by reference.

See Note 15, “Fair Value Measurements, Equity Investments and Other Financial Instruments,” 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 $76 million in the
fair value of the total debt balance at September 30, 2022. 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.

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 2, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” above for the impacts that foreign currency translation had on our operations.

Argentina

Economic events in Argentina, including the default on some of its international debt obligations, which have subsequently been renegotiated, exposed us
to heightened levels of foreign currency exchange risks. Despite some recent debt restructuring, fluctuations in foreign exchange rates on the Argentine
Peso continue to impact our financial results. As of July 1, 2018, Argentina was designated as a highly inflationary economy. We recognized a net foreign
currency exchange loss of $2 million and $6 million in three and nine months ended September 30, 2022, respectively and $1 million and $3 million in
three and nine months ended September 30, 2021, respectively, within Other expense, net on the Condensed Consolidated Statements of Operations, related
to the designation of Argentina as a highly inflationary economy under U.S. GAAP. See Note 1, "Organization and Basis of Presentation," for additional
information. As of September 30, 2022, approximately 1% of our consolidated net sales were derived from our products sold in Argentina and our net
assets include $4 million of cash and cash equivalents domiciled in Argentina. Also, as of September 30, 2022, our Argentina subsidiaries had cumulative
translation losses of $22 million.

Russia

Recent fluctuations of the ruble has exposed us to heightened levels of foreign currency exchange risks. As of September 30, 2022, approximately 1% of
our consolidated net sales were derived from products sold in Russia. Assets include $8 million of
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cash and cash equivalents domiciled in Russia. Also, as of September 30, 2022, our Russia subsidiary had cumulative translation losses of $21 million.

Brazil

Recent economic events in Brazil, including changes 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 September 30, 2022, we do not anticipate these events will have a material impact on our 2022 results
of operations. As of September 30, 2022, approximately 2% of our consolidated net sales were derived from products sold in Brazil and net assets include
$19 million of cash and cash equivalents domiciled in Brazil. Also, as of September 30, 2022, our Brazil subsidiaries had cumulative translation losses of
$68 million.

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 September 30, 2022 would have caused us to pay approximately $20 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 14, “Derivatives and Hedging Activities,” which is incorporated herein by reference.

Net Investment Hedge

The €400.0 million 4.500% 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 decrease in the translated value of the debt was $43 million, net of tax as of
September 30, 2022 and is reflected in AOCL, on our Condensed Consolidated Balance Sheets.

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 gains (losses) on derivative instruments for net investment hedge, a component of AOCL, 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 expense, net on the Condensed Consolidated Statements of Operations.

Other Derivative Instruments

We may use other derivative instruments from time to time to manage exposure to foreign exchange rates and to access 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 or in euros as is the case with the issuance of €400 million of
4.500% senior notes due 2023. 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 U.S. dollar equivalent amount of outstanding debt denominated in a functional currency other than the U.S. dollar
was $426 million and $492 million at September 30, 2022 and December 31, 2021, respectively.

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 credit losses on trade receivables 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. Our customers may default on their obligations
to us due to bankruptcy, lack of liquidity, operational failure or other reasons.
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Item 4. 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

There have been no changes in our internal control over financial reporting during the quarter ended September 30, 2022 that have materially affected, or
are reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

The information set forth in Item 1 of Part I of this Quarterly Report on Form 10-Q in Note 18, “Commitments and Contingencies” under the captions
“Settlement Agreement Tax Deduction,” “Securities Class Action,” and “Environmental Matters” is incorporated herein by reference. See also Part I, Item
3, “Legal Proceedings,” of our 2021 Form 10-K, as subsequently updated by our Quarterly Report on Form 10-Q.

Item 1A. Risk Factors

Reference is made to Part I, Item 1A, “Risk Factors,” in our 2021 Form 10-K for information concerning risks that may materially affect our business,
financial condition or results of operations. The “Risk Factors” in the Company's 2021 Form 10-K should be read in conjunction with the additional risk
factor below.

The conflict between Russia and Ukraine could adversely affect our results of operations.

The conflict between Russia and Ukraine has had and will likely continue to have a negative impact on our employees and operations both within and
outside the region. As a result of the ongoing conflict and the global response, including the current and future sanctions and export controls, our operations
may continue to be adversely impacted by, among other things, disruptions to our supply chain and logistics, increases in costs particularly for our raw
materials, losses from currency translation, and an inability to repatriate income earned in Russia.

As of September 30, 2022, the net assets of the Company's subsidiaries in Russia and Ukraine were $79 million and $4 million, respectively. While our
exposure to the region is small and our industry is not currently the primary target of sanctions or export controls, the evolution and potential escalation of
the conflict and actions taken by governments in response to such conflict, and the consequences, economic or otherwise, are unpredictable. As a result, we
cannot predict the immediate or longer-term effects of the conflict on the global economy, the performance of the packaging industry in general or the
impact it may have on our business and results of operations.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

(c)     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 September 30, 2022, the average price paid per share and the maximum approximate dollar value of shares that may yet be purchased under our
publicly announced plans or programs.

Period
Total Number of

Shares Purchased 
Average Price
Paid Per Share

Total Number of

Shares Purchased as


Part of Announced

Plans or Programs

Maximum Approximate 
Dollar Value of Shares 

that May Yet be 
Purchased Under the
Plans or Programs 

Balance as of June 30, 2022 $ 646,339,467 
July 1, 2022 through July 31, 2022 —  $ —  —  646,339,467 
August 1, 2022 through August 31, 2022 —  $ —  —  646,339,467 
September 1, 2022 through September 30,
2022 614,190  $ 48.81  614,190  616,358,188 
Total 614,190  614,190  $ 616,358,188 

On August 2, 2021, the Board of Directors approved a new share repurchase program of $1.0 billion. This program has no expiration and replaces the
previous authorization. As of September 30, 2022, there was $616 million remaining under the currently authorized repurchase program. From time to
time we acquire shares by means of open-market transactions, including through plans complying with Rule 10b5-1 under the Securities Exchange Act
of 1934, as amended, and privately negotiated transactions, including accelerated share repurchase programs, pursuant to our publicly announced

(1) (1)

(1)
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program described above. In addition, we have historically withheld shares from awards under our Omnibus Incentive Plan pursuant to the provision
thereof that permits tax withholding obligations or other legally required charges to be satisfied by having us withhold shares from an award under that
plan. During the three months ended September 30, 2022, no shares were withheld pursuant to this provision.
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Item 6. Exhibits
 

Exhibit

Number   Description

3.1
 

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.)

3.2
 

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 February 12, 2020, File No. 1-12139, is incorporated herein by reference.)

10.1 Letter Agreement, dated August 30, 2022 between Edward L. Doheny II and Sealed Air Corporation. (Exhibit 10.1 to the Company’s
Current Report on Form 8-K, Date of Report August 30, 2022, File No. 1-12139, is incorporated herein by reference.)

31.1   Certification of Edward L. Doheny II pursuant to Rule 13a-14(a), dated November 1, 2022.
31.2   Certification of Christopher J. Stephens, Jr. pursuant to Rule 13a-14(a), dated November 1, 2022.
32   Certification of Edward L. Doheny II and Christopher J. Stephens, Jr. pursuant to 18 U.S.C. § 1350, dated November 1, 2022.
101.INS   Inline XBRL Instance Document
101.SCH   Inline XBRL Taxonomy Extension Schema
101.CAL   Inline XBRL Taxonomy Extension Calculation Linkbase
101.LAB   Inline XBRL Taxonomy Extension Label Linkbase
101.PRE   Inline XBRL Taxonomy Extension Presentation Linkbase
101.DEF   Inline XBRL Taxonomy Extension Definition Linkbase
104 Cover Page Interactive Data File (formatted as Inline XBRL and contained within Exhibit 101)
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SIGNATURE

Pursuant to the requirements 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
       
Date: November 1, 2022 By:   /S/ Christopher J. Stephens, Jr.
      Christopher J. Stephens, Jr.
      Senior Vice President and Chief Financial Officer

(Duly Authorized Officer)

67



Exhibit 31.1

CERTIFICATIONS

I, Edward L. Doheny II, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Sealed Air Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, 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;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

 

/S/ EDWARD L. DOHENY II
Edward L. Doheny II

President and Chief Executive Officer

Date: November 1, 2022



Exhibit 31.2

CERTIFICATIONS

I, Christopher J. Stephens, Jr., certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Sealed Air Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, 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;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

 

/S/ CHRISTOPHER J. STEPHENS, JR.
Christopher J. Stephens, Jr.

Senior Vice President and Chief Financial Officer

Date: November 1, 2022



 

Exhibit 32

Certification of CEO and CFO Pursuant to
18 U.S.C. Section 1350,
as Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report on Form 10-Q of Sealed Air Corporation (the “Company”) for the quarterly period ended September 30, 2022 as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), Edward L. Doheny II, as President and Chief Executive Officer of
the Company, and Christopher J. Stephens, Jr., as Senior Vice President and Chief Financial Officer of the Company, each hereby certifies pursuant to
18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that, to the best of his/her knowledge: 
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

By: /S/ EDWARD L. DOHENY II
Edward L. Doheny II
President and Chief Executive Officer

Date: November 1, 2022

By: /S/ CHRISTOPHER J. STEPHENS, JR.
Christopher J. Stephens, Jr.
Senior Vice President and Chief Financial Officer

Date: November 1, 2022

 

 


