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Sealed Air Corporation
200 Riverfront Boulevard
Elmwood Park, NJ 07407-1033

April 5, 2007
Dear Fellow Stockholder:

You are cordially invited to attend the Annual Meeting of the Stockholders of Sealed Air Corporation scheduled to be held on Friday,
May 18, 2007 at 10:00 a.m., Eastern Time, at the Saddle Brook Marriott, Garden State Parkway at I-80, Saddle Brook, New Jersey
07663. Your Board of Directors and senior management look forward to greeting you at the meeting.

At this meeting, you will be asked to elect the entire Board of Directors of the Company and to ratify the selection of KPMG LLP as
the Company's independent auditor for 2007. These matters are important, and we urge you to vote in favor of the nominees and the
ratification of the appointment of the independent auditor.

Regardless of the number of shares of common stock you own, it is important that you vote them in person or by proxy at the meeting.
Stockholders of record can vote via the Internet, telephone or mail. Instructions for voting via the Internet and telephone are set forth
in the attached Proxy Statement and on your proxy card. You may also vote your shares by signing, dating and mailing the enclosed
proxy in the return envelope provided. Your prompt cooperation is appreciated.

On behalf of your Board of Directors, we thank you for your ongoing support.

Sincerely,

William V. Hickey
President and
Chief Executive Officer
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Notice of Annual Meeting of Stockholders

May 18, 2007

The Annual Meeting of Stockholders of Sealed Air Corporation, a Delaware corporation (the "Company"), will be held on May 18, 2007 at
10:00 a.m., Eastern Time, at the Saddle Brook Marriott, Garden State Parkway at I-80, Saddle Brook, New Jersey 07663 (the "Annual
Meeting"). The purposes for the Annual Meeting are to elect the entire Board of Directors (Proposals 1 though 9); to ratify the appointment of
the Company's independent auditor (Proposal 10); and to transact such other business as may properly come before the meeting (Proposal 11).
The individual proposals are as follows:

1.

Election of Hank Brown as a Director of the Company.
2.

Election of Michael Chu as a Director of the Company.
3.

Election of Lawrence R. Codey as a Director of the Company.
4.

Election of T. J. Dermot Dunphy as a Director of the Company.
5.

Election of Charles F. Farrell, Jr., as a Director of the Company.
6.

Election of William V. Hickey as a Director of the Company.
7.

Election of Jacqueline B. Kosecoff as a Director of the Company.
8.

Election of Kenneth P. Manning as a Director of the Company.
9.

Election of William J. Marino as a Director of the Company.
10.

Ratification of the appointment of KPMG LLP, an Independent Registered Public Accounting Firm, as the independent auditor of the

Company for the fiscal year ending December 31, 2007.
11.

In accordance with the Proxy Committee's discretion, upon such other matters as may properly come before the meeting.

The Board of Directors has fixed the close of business on March 27, 2007 as the record date for the determination of stockholders entitled to
notice of and to vote at the Annual Meeting.

A copy of the Company's 2006 Annual Report to Stockholders has been sent or made available to all stockholders of record. Additional copies
are available upon request.

The Company invites you to attend the meeting so that management can review the past year with you, listen to your suggestions, and answer
any questions you may have. In any event, because it is important that as many stockholders as possible be represented at the meeting, please
review the attached Proxy Statement promptly and carefully and then vote via the Internet or telephone by following the instructions for voting
set forth in the attached Proxy Statement and on your proxy card, or complete and return the enclosed proxy card in the accompanying post-paid,
addressed envelope. If you attend the meeting, you may vote your shares personally even though you have previously voted by proxy.

The only voting securities of the Company are the outstanding shares of its common stock, par value $0.10 per share. The Company will keep a
list of the stockholders of record at its principal office at 200 Riverfront Boulevard, Elmwood Park, New Jersey 07407-1033 for a period of ten
days prior to the Annual Meeting.



By Order of the Board of Directors

H. KATHERINE WHITE

Secretary

Elmwood Park, New Jersey
April 5, 2007
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SEALED AIR CORPORATION

200 Riverfront Boulevard
Elmwood Park, New Jersey 07407-1033

PROXY STATEMENT

Dated April 5, 2007

For the 2007 Annual Meeting of Stockholders

General
Information

This Proxy Statement is being furnished to the holders of the common stock, par value $0.10 per share (the "Common Stock"), of Sealed Air
Corporation, a Delaware corporation (the "Company"), in connection with the solicitation of proxies for use at the 2007 Annual Meeting of
Stockholders (the "Annual Meeting"), and at any adjournments. The enclosed proxy is being solicited by the Board of Directors of the Company.
The Company is first mailing this Proxy Statement and the enclosed proxy to stockholders on or about April 5, 2007.

The Annual Meeting is scheduled to be held:

Date: Friday, May 18, 2007
Time: 10:00 a.m., Eastern Time
Place: Saddle Brook Marriott

Garden State Parkway at I-80
Saddle Brook, New Jersey 07663
Your vote is important. Please see the detailed information that follows.
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Questions and
Answers About
the Annual
Meeting and the
Recent Stock Split

The Annual Meeting

Q:
What are the Stockholders voting on?
A:
Election of the entire Board of Directors
The nine nominees are:
Hank Brown
Michael Chu
Lawrence R. Codey
T. J. Dermot Dunphy
Charles F. Farrell, Jr.
William V. Hickey
Jacqueline B. Kosecoff
Kenneth P. Manning
William J. Marino
Ratification of KPMG LLP as the Company's independent auditor for 2007
Q:
Who can vote?
A:
Holders of record of Sealed Air Common Stock at the close of business on March 27, 2007 will be entitled to vote at the Annual
Meeting. Each issued and outstanding share is entitled to one vote.
Q:
How do I vote my shares?
A:
Stockholders of record may vote via the Internet, telephone or mail. The proxy card contains a web site address and a toll free
telephone number that you may use to vote. If you choose to vote by mail, the Company has provided a postage-paid envelope. For
your information, voting via the Internet is the least expensive to the Company, followed by telephone voting, with voting by mail
being the most expensive. Also, you may help to save the Company the expense of a second mailing if you vote promptly.
Q:
How do I vote via the Internet?
A:
Stockholders of record may vote via the Internet as instructed on the proxy card. Internet voting is available 24 hours a day. You will
be given the opportunity to confirm that your instructions have been recorded properly. If you vote via the Internet, you do not need to
return your proxy card. Please see the proxy card for instructions.
Q:



A:

A:

A:

A:

A:
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How do I vote by telephone?

Stockholders of record may vote by calling the toll-free number listed on the proxy card. Telephone voting is available 24 hours a day.
Easy-to-follow voice prompts allow you to vote your shares and confirm that your instructions have been recorded properly. If you

vote by telephone, you do not need to return your proxy card. Please see the proxy card for instructions.
How do I vote by mail?

If you choose to vote by mail, simply mark your proxy card, sign and date it, and return it in the postage-paid envelope provided. If
you sign, date and mail your proxy card without indicating how you want to vote, your proxy will be voted as recommended by the

Board of Directors.

How will my proxy be voted?

Regardless of the method by which you vote, if you specify the manner in which your shares are to be voted on a matter, the shares
represented by your proxy will be voted in accordance with your specification. If you do not make a voting specification, your shares

will be voted in the manner recommended by the Board of Directors as shown in this Proxy Statement and on the proxy card.

May I change my vote? May I revoke my proxy?

Whatever method you use to vote, you may later revoke your proxy at any time before it is exercised by: (i) voting via the Internet or
telephone at a later time; (i) submitting a properly signed proxy with a later date; or (iii) voting in person at the Annual Meeting.

Can I vote at the Annual Meeting ?
(ol

The method by which you vote will not limit your right to vote at the Annual Meeting if you decide to attend in person. Any
stockholder of record may vote in person at the Annual Meeting whether or not he or she has previously voted. If your shares are held
in "street name," that is, in the name of a bank, broker or other holder of record, you must obtain a written proxy, executed in your
favor, from the record holder to be able to vote at the meeting. If you hold shares in the Company's Profit-Sharing Plan or the
Company's 401(k) Thrift Plan, you cannot vote those shares in person at the Annual Meeting; see the question and answer below. The
Company will treat all shares that have been voted properly, and all proxies that have not been revoked, as being present for the
purpose of

10
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Questions and
Answers About
the Annual
Meeting and the
Recent Stock Split

determining the presence of a quorum at the Annual Meeting. The persons named in the proxy will vote all of these shares at the
meeting.

How do I vote if I participate in the Company's Profit-Sharing Plan or 401(k) Thrift Plan?

For each participant in the Company's Profit-Sharing Plan, the proxy also serves as a voting instruction card permitting the participant
to provide voting instructions to Fidelity Management Trust Company ("Fidelity"), trustee for the Profit-Sharing Plan, for the shares of
Common Stock allocated to the participant's account in the Plan. For each participant in the Company's 401(k) Thrift Plan, the proxy
also serves as a voting instruction card permitting the participant to provide voting instructions to Fidelity, which also acts as trustee
for the 401(k) Thrift Plan, for the shares of Common Stock allocated to the participant's account in the Plan. Internet and telephone
voting are also available to plan participants. Fidelity will vote the allocated shares in each plan as directed by each participant who
provides voting instructions to it before 5:00 p.m. (Eastern Time) on May 15, 2007. The terms of each plan provide that Fidelity will
vote shares allocated to the accounts of participants who do not provide timely voting instructions in the same proportion as shares it

votes on behalf of participants who provide timely voting instructions.

What if my broker holds shares in street name for me?

Under the rules of the New York Stock Exchange, Inc. (the "NYSE"), brokers who hold shares in street name for customers have the
authority to vote on specified items when they have not received instructions from their customers who are the beneficial owners of
the shares. The Company understands that, unless instructed to the contrary by the beneficial owners of shares held in street name,
brokers may exercise this authority to vote on the election of directors and the ratification of the appointment of the Company's
independent auditor. For the purpose of determining a quorum, the Company will treat as present at the meeting any proxies that are

voted to abstain, including any proxies containing broker non-votes, on any matter to be acted upon by the stockholders.

What if other matters are presented at the Annual Meeting?

If any other matters are properly presented for consideration at the Annual Meeting, the persons named in the proxy will have the
discretion to vote on those matters for you. The Company does not know of any other matters to be presented for consideration at the
Annual Meeting.

The Recent Stock Split

Q:

How does the Company's recent stock split affect this Proxy Statement?

On February 16, 2007, the Company's Board of Directors declared a two-for-one stock split of its Common Stock in the form of a
stock dividend. As a result, on March 16, 2007 stockholders received an additional share of Common Stock for every share they
owned as of the close of business on March 2, 2007, which was the record date for the stock split. The Company has adjusted all share
amounts and prices per share in this Proxy Statement to reflect the stock split. When we refer to the "Stock Split" later on in this Proxy

Statement, this is the transaction that we are referring to.

11
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What are the effects of the Stock Split on my voting?

If you held shares before the record date for the Stock Split, then those shares, together with the shares issued to you in the Stock Split,
represent the same proportionate equity in the Company that you held before the Stock Split.

12
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Vote Required
for Election
or Approval

Introduction

The only voting securities of the Company are the outstanding shares of its Common Stock. As of the close of business on March 27, 2007,
161,340,906 shares of Common Stock were issued and outstanding, each of which is entitled to one vote at the Annual Meeting. Only holders of
record of Common Stock at the close of business on March 27, 2007, the record date, will be entitled to notice of and to vote at the Annual
Meeting. A majority of the outstanding shares of Common Stock present in person or represented by proxy will constitute a quorum for the
transaction of business at the Annual Meeting. Abstentions and broker non-votes are counted as present and entitled to vote for the purpose of
determining a quorum.

Election of Directors: Majority Vote Requirement

Each director will be elected by a vote of the majority of the votes cast with respect to that director, where a majority of the votes cast means that
the number of shares voted "for" a director must exceed the number of votes cast "against" the director. Shares voted to "abstain" will not be
counted for the purpose of determining whether a director is elected. Under the Company's Certificate of Incorporation, its By-laws and the
Delaware General Corporation Law, a director holds office until a successor is elected and qualified or until his or her earlier resignation or
removal. Since all of the nominees for election as directors at the Annual Meeting are currently in office, if any of the nominees is not elected,
then the By-laws provide that the director shall offer to resign from the Board of Directors. The Nominating and Corporate Governance
Committee will make a recommendation to the Board of Directors whether to accept or reject the resignation, or whether other action should be
taken. The Board of Directors will consider and act on the recommendation of the Nominating and Corporate Governance Committee and
publicly disclose its decision and the rationale behind it within 90 days from the date of the certification of the election results. The director who
offers his or her resignation will not participate in the decision of the Nominating and Corporate Governance Committee or of the Board of
Directors. If the Board of Directors accepts such resignation, then the Board of Directors can fill the vacancy resulting from that resignation or
can reduce the number of directors that constitutes the entire Board of Directors so that no vacancy exists.

Ratification of KPMG LLP

The ratification of KPMG LLP as the Company's independent auditor for 2007 and any other matters to be considered at the Annual Meeting
must be approved by the affirmative vote of the holders of a majority of the shares of Common Stock present in person or represented by proxy
at the Annual Meeting.

4
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Corporate
Governance

Corporate Governance Guidelines

The Board has adopted and operates under Corporate Governance Guidelines that reflect the Company's current governance practices in
accordance with applicable statutory and regulatory requirements, including those of the Securities and Exchange Commission (the "SEC") and
the NYSE. The Corporate Governance Guidelines are available on the Company's web site at www.sealedair.com and are available in print,
without charge, to any stockholder who requests them by calling the Company at 201-791-7600 or writing to Investor Relations, Sealed Air
Corporation, 200 Riverfront Boulevard, Elmwood Park, New Jersey 07407-1033.

Independence of Directors

Under the Corporate Governance Guidelines and the requirements of the NYSE, the Board must consist of a majority of independent directors.
The Board annually reviews the independence of all non-employee directors. The Board has established categorical standards consistent with the
corporate governance standards of the NYSE to assist it in making determinations of the independence of Board members. A copy of the
Company's current director independence standards is attached to this Proxy Statement as Annex A and posted on the Company's web site at
www.sealedair.com. These categorical standards require that, to be independent, a director may not have a material relationship with the
Company. Even if a director meets all categorical standards for independence, the Board of Directors reviews all other relationships with the
Company in order to conclude that each independent director has no material relationship with the Company either directly or indirectly.

The Board of Directors has determined that the following directors are independent: Hank Brown, Michael Chu, Lawrence R. Codey, Charles F.
Farrell, Jr., Jacqueline B. Kosecoff, Kenneth P. Manning and William J. Marino. In evaluating the independence of the non-employee directors,
the Board considered the following transactions, relationships or arrangements:

During 2005 and 2006, the Company purchased colors from Sensient Technologies Corporation in the amount of less than
$120,000 in each year. One of our directors, Mr. Manning, serves as Chairman of the Board, President and Chief Executive
Officer of Sensient and Mr. Brown and Mr. Hickey also serve as directors of that Company. Our Board determined that
these immaterial transactions and relationships did not impair the independence of Mr. Manning or Mr. Brown.

During 2006, the Company donated $1,500,000 to Harvard Business School, as described more fully in note 4 to the 2006
Director Compensation Table below. Our Board determined that this donation did not impair the independence of Mr. Chu,
who serves as a Senior Lecturer at Harvard Business School, in light of his role at Harvard Business School and the lack of
any benefit to him from the donation other than the general benefits pertaining to any other academic or alumnus of the
school.

Code of Conduct

For many years, the Company has had a Code of Conduct applicable to the Company and its subsidiaries. The Code of Conduct applies to all
employees and to the Company's officers and directors. The Company also has a supplemental Code of Ethics for Senior Financial Executives
that applies to the Company's Chief Executive Officer, Chief Financial Officer, Controller, Treasurer, and all other employees performing
similar functions for the Company. The texts of the Code of Conduct and the Code of Ethics for Senior Financial Executives are posted on the
Company's web site at www.sealedair.com and are available in print, without charge, to any stockholder who requests them by calling the
Company at 201-791-7600 or writing to Investor Relations, Sealed Air Corporation, 200 Riverfront Boulevard, ElImwood Park, New Jersey
07407-1033. The Company will post any amendments to the Code of Conduct and the Code of Ethics for Senior Financial Executives on its web
site. In accordance with the requirements of the SEC and the NYSE, the Company will also post waivers applicable to any of its officers or
directors from provisions of the Code of Conduct or the Code of Ethics for Senior Financial Executives on its web site. There have been no such
waivers granted.

Communicating with Directors
Stockholders and other interested parties may communicate directly with the non-management directors of the Board by writing to
Non-Management Directors, c/o Corporate Secretary at the Company's address shown on page 1, or by sending an email to

directors@sealedair.com. In either case, the chair of the Nominating and Corporate Governance Committee will receive all correspondence and
will communicate with the other directors as appropriate. Information on how to communicate with the non-management directors is posted on

14
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the Company's web site at www.sealedair.com.
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Board of Directors
and Committees

Under the Delaware General Corporation Law and the Company's By-laws, the Company's business and affairs are managed by or under the
direction of the Board of Directors, which delegates some of its responsibilities to its Committees and to management.

The Board of Directors holds seven regular meetings per year and meets on other occasions when circumstances require. Directors spend
additional time preparing for Board and Committee meetings, and the Company may call upon them for advice between meetings. Also, the
Company encourages directors to attend director education programs.

The Corporate Governance Guidelines adopted by the Board provide that the Board will meet regularly in executive session without
management in attendance. The Board currently holds three non-management executive sessions per year, all of which were held in 2006. One
of these non-management executive sessions includes only independent directors. The Board designates a non-management director to preside at
each executive session. The Board selects the presiding director at the regular meeting of the Board prior to the meeting at which a
non-management executive session is scheduled. The chair of the Nominating and Corporate Governance Committee serves as the presiding
director if no other director has been selected or if the selected presiding director is unable to serve.

Under the Corporate Governance Guidelines, the Company expects directors to regularly attend meetings of the Board and of all Committees on
which they serve and to review the materials sent to them in advance of those meetings. Nominees for election at each annual meeting of
stockholders are expected to attend the annual meeting. All of the nine nominees for election at the Annual Meeting this year currently serve as
directors of the Company, and all except Mr. Brown attended the 2006 annual meeting. Mr. Brown was unable to attend as he was participating
in commencement exercises for the University of Colorado, where he serves as President.

During 2006, the Board of Directors held eight meetings, excluding actions by unanimous written consent, and held three executive sessions
with only non-management directors in attendance, one of which was attended only by independent directors. Each current member of the Board
of Directors attended at least 75 percent of the aggregate number of meetings of the Board of Directors and of the Committees of the Board on
which the director served during 2006.

The Company's Board of Directors maintains an Audit Committee, a Nominating and Corporate Governance Committee, and an Organization
and Compensation Committee. The members of these Committees consist only of independent directors. The Board of Directors has adopted
charters for each of the Committees, which are reviewed annually by each Committee and the Board of Directors. The Committee charters are

available on the Company's web site at www.sealedair.com and are available in print, without charge, to any stockholder who requests them by
calling the Company at 201-791-7600 or writing to Investor Relations, Sealed Air Corporation, 200 Riverfront Boulevard, EImwood Park, New
Jersey 07407-1033.

Audit Committee

The principal responsibility of the Audit Committee is to assist the Board of Directors in fulfilling its responsibilities for monitoring and
overseeing the:

Company's internal control system, including information technology security and control,

Company's public reporting processes,

performance of the Company's internal audit function,

annual independent audit of the Company's consolidated financial statements,

integrity of the Company's consolidated financial statements,

Company's compliance with legal and regulatory requirements, and

16
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retention, performance, qualifications, rotation of personnel and independence of the Company's independent auditor.
The independent auditor for the Company is directly accountable to the Audit Committee. The Audit Committee has the authority and
responsibility to select, evaluate, approve terms of retention and compensation of, and, where appropriate, replace the independent auditor,

subject to ratification of the selection of the independent auditor by the Company's stockholders at the annual meeting of stockholders.

6

17



Edgar Filing: SEALED AIR CORP/DE - Form DEF 14A

Board of Directors
and Committees

The current members of the Audit Committee are Hank Brown, who serves as chair, Michael Chu, Lawrence R. Codey and Kenneth P.
Manning. The Company's Board of Directors has determined that each current member of the Audit Committee is independent, as defined in the
listing standards of the NYSE applicable to the Company, is financially literate, and is an audit committee financial expert in accordance with
the standards of the SEC. No director is eligible to serve on the Audit Committee if that director simultaneously serves on the audit committees
of three or more other public companies. The Audit Committee held sixteen meetings in 2006, excluding actions by unanimous written consent.
During 2006, the Audit Committee met privately with representatives of the Company's independent auditor, KPMG LLP, on four occasions,
met privately with the Company's Executive Director of Internal Audit on four occasions, and met privately with the Company's management on
four occasions.

Nominating and Corporate Governance Committee

The principal responsibilities of the Nominating and Corporate Governance Committee are to:

identify individuals qualified to become Board members, consistent with criteria approved by the Board, and recommend to the Board
director nominees for the next annual meeting of stockholders and director nominees to fill vacancies or newly-created directorships at
other times,

provide oversight of the corporate governance affairs of the Board and the Company, including developing and recommending to the
Board the Corporate Governance Guidelines,

assist the Board in evaluating the Board and its Committees, and

recommend to the Board the compensation of non-management directors.

The current members of the Nominating and Corporate Governance Committee are Messrs. Codey, who serves as chair, Brown and Charles F.
Farrell, Jr. The Company's Board of Directors has determined that each current member of the Nominating and Corporate Governance
Committee is independent, as defined in the listing standards of the NYSE applicable to the Company. The Nominating and Corporate
Governance Committee held four meetings in 2006, excluding actions by unanimous written consent.

The Nominating and Corporate Governance Committee will consider director nominees recommended by stockholders of the Company in
accordance with a policy adopted by the Committee. Recommendations should be submitted to the Secretary of the Company in writing at the
address shown on page 1, along with additional required information about the nominee and the stockholder making the recommendation. A

copy of the policy is attached to this Proxy Statement as Annex B and posted on the Company's web site at www.sealedair.com.

The Nominating and Corporate Governance Committee and the Board have identified the qualifications for nomination to the Board. A copy of

those qualifications is attached to this Proxy Statement as Annex C and posted on the Company's web site at www.sealedair.com. The process by
which the Committee identifies and evaluates nominees for directors is the same regardless of whether the nominee is recommended by a
stockholder. When the Board or the Nominating and Corporate Governance Committee has identified the need to add a new Board member with
specific qualifications or to fill a vacancy on the Board, the chair of the Committee will initiate a search, seeking input from other directors and
senior management and, if necessary, hiring a search firm. The initial list of candidates that satisfy the specific criteria, if any, and otherwise
qualify for membership on the Board will be identified by the Committee. At least one member of the Committee (preferably the chair) and the
Chief Executive Officer of the Company will interview each qualified candidate; other directors will also interview the candidate if possible.
Based on a satisfactory outcome of those reviews, the Committee will make its recommendation on the candidate to the Board. While the
Committee has the sole authority to engage a search firm to identify director candidates, to date it has not engaged any such firm.

The Company's By-laws include a procedure that stockholders must follow in order to nominate a person for election as a director at an annual
meeting of stockholders, othe