SEALED AIR CORPORATION
AUDIT COMMITTEE CHARTER
February 16, 2005
Purpose
The Audit Committee of the Board of Directors of Sealed Air Corporation is
appointed by the Board to assist the Board in fulfilling its responsibility for monitoring
and overseeing:
1.

the Corporation’s systems of internal accounting and financial controls,

2.

the public reporting processes of the Corporation,

3.

the performance of the Corporation’s internal audit function,

4.

the annual independent audit of the Corporation’s consolidated financial
statements,

5.

the integrity of the Corporation’s consolidated financial statements,

6.

the Corporation’s compliance with legal and regulatory requirements, and

7.

the retention, performance, qualifications, rotation of personnel and independence
of the Corporation’s independent auditor.

The independent auditor for the Corporation is ultimately accountable to the
Audit Committee. The Audit Committee shall have the ultimate 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 Corporation’s stockholders at the annual meeting.
Committee Membership
The Audit Committee shall consist of not less than three directors who are
independent of the management of the Corporation and are free of any relationship that,
in the opinion of the Board, would interfere with their exercise of independent judgment
as a committee member. The members shall meet all applicable requirements, including
independence and financial literacy requirements applicable to all members and financial
expertise requirements that may be applicable to one or more members, of the New York
Stock Exchange and the Securities and Exchange Commission.
The members of the Audit Committee shall be appointed by the Board on the
recommendation of the Nominating and Corporate Governance Committee and shall
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serve at the pleasure of the Board. The Board shall also appoint the Chairman of the
Committee.
Because of the Audit Committee’s demanding role and responsibilities and the
time commitment attendant to Committee membership, each prospective Audit
Committee member should evaluate carefully the existing demands on his or her time
before accepting this important assignment. No director shall be eligible to serve on the
Audit Committee if such director simultaneously serves on the audit committees of three
or more other public companies.
Committee Meetings and Procedures
The Committee will meet at least quarterly. The Chairman of the Committee or a
majority of the members of the Committee may call a special meeting of the Committee.
The Audit Committee may form and delegate authority to subcommittees when
appropriate, provided, however, that no subcommittee shall consist of fewer than two
members.
The Audit Committee shall make regular reports to the Board, including reviews
of any issues that arise with respect to the quality or integrity of the Corporation’s
financial statements, the Corporation’s compliance with legal or regulatory requirements,
the performance and independence of the Corporation’s independent auditors, and the
performance of the Corporation’s internal audit function.
The Audit Committee may request that any directors, officers or employees of
the Corporation, or other persons whose advice and counsel are sought by the Committee,
attend any meeting of the Committee to provide such pertinent information as the
Committee requests.
Committee Authority and Responsibilities
While the Audit Committee has the authority and responsibilities set forth in this
Charter, it is not the duty of the Audit Committee to plan or conduct audits or to
determine that the Corporation's financial statements are complete and accurate and are in
accordance with generally accepted accounting principles. The Corporation’s
management is responsible for the Corporation's internal accounting and financial
controls, its public reporting processes, management of the Corporation’s internal audit
function, the integrity of the Corporation’s financial statements, and the Corporation’s
legal and regulatory compliance. The independent auditor is responsible for performing
an independent audit of the Corporation's consolidated financial statements in accordance
with auditing standards generally accepted in the United States of America and for
issuing a report thereon. Using reasonable business judgment, the Audit Committee's
responsibility is to monitor and oversee these processes. In carrying out its
responsibilities, the Audit Committee’s policies and procedures should remain flexible in
order to react to changing conditions and circumstances.
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While the fundamental responsibility for the Corporation’s financial statements
and disclosure rests with management and the independent auditor, the Audit Committee
shall review:
1.
major issues regarding accounting principles and financial statement
presentations, including any significant changes in the Corporation’s selection or
application of accounting principles, and major issues as to the adequacy of the
Corporation’s internal controls and any special audit steps adopted in light of
material control deficiencies;
2.
analyses prepared by management and the independent auditor setting forth
significant financial reporting issues and judgments made in connection with the
preparation of the financial statements, including analyses of the effects of
alternative methods of generally accepted accounting principles (“GAAP”) on the
financial statements;
3.
the effect of:
(i) regulatory and accounting initiatives, and
(ii) off-balance sheet structures
on the financial statements of the Corporation; and
4.
the type and presentation of information to be included in earnings press releases
paying particular attention to any use of “pro forma” or “adjusted” non-GAAP
information.
The Audit Committee will establish procedures for the receipt, retention, and
treatment of complaints received by the Corporation regarding accounting, internal
accounting controls, or auditing matters and for the confidential, anonymous submission
by employees of the Corporation or others of concerns regarding questionable accounting
or auditing matters.
The following are the principal processes of the Audit Committee in carrying out
its oversight responsibilities. The processes are set forth as a guide with the
understanding that the Audit Committee may alter or supplement them as appropriate.
1.

The Audit Committee shall have sole authority to retain the Corporation’s
independent auditor (subject to stockholder ratification), to terminate the
Corporation’s independent auditor and to approve any compensation payable to
the Corporation’s independent auditor for any approved audit or non-audit
services, including the fees, terms and conditions for the performance of such
services. The Audit Committee shall pre-approve all audit services and shall
approve the scope of and planning for the proposed audit for the current year.
The Audit Committee also shall pre-approve all non-audit services to be provided
by the independent auditor (which approval may be by category of service). The
Audit Committee may delegate to one or more designated members of the
Committee the authority to grant pre-approvals of audit and non-audit services to
be provided by the independent auditor, which pre-approvals shall be presented to
the full Committee at the next quarterly meeting.
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2.

At least annually, the Audit Committee shall obtain and review a report by the
independent auditor describing:
· the independent auditor’s internal quality-control procedures;
· any material issues raised by the most recent internal quality-control review, or
peer review, of the independent auditor, or by any inquiry or investigation by
governmental or professional authorities, within the preceding five years,
respecting one or more independent audits carried out by the independent auditor,
and any steps taken to deal with any such issues; and
· all relationships between the independent auditor and the Corporation, including
the disclosure required under Independence Standards Board Standard No. 1, for
the purpose of allowing the Audit Committee to assess the auditor’s
independence.
After reviewing the report and the independent auditor’s work throughout the
year, the Audit Committee shall evaluate the auditor’s qualifications, performance
and independence, including a review and evaluation of the lead audit partner of
the independent auditor. This evaluation shall take into account the opinions of
management and the Corporation’s internal auditors. The Audit Committee shall
present its conclusions with respect to the independent auditor and its review of
the lead audit partner of the independent auditor to the Board. The Audit
Committee shall from time to time consider whether there should be a regular
rotation of the Corporation’s independent auditor. The Audit Committee shall
present its views with respect to the independent auditor to the Board.

3.

The Audit Committee shall review each annual audit with the independent auditor
at the conclusion of the audit. The review shall include any comments or
recommendations of the independent auditor, any audit problems or difficulties
and management’s response, including any restrictions on the scope of the
independent auditor’s activities or on access to requested information, and any
significant disagreements with management. The review will include any
accounting adjustments that were noted or proposed by the auditor but were
“passed” (as immaterial or otherwise) and any communications between the audit
team and the audit firm’s national office respecting auditing or accounting issues
presented by the engagement. The review should also include discussion of the
responsibilities, budget and staffing of the Corporation’s internal audit function.

4.

The Audit Committee shall review and discuss with the Corporation’s Chief
Executive Officer and Chief Financial Officer the procedures undertaken in
connection with the Chief Executive Officer and Chief Financial Officer
certifications for Forms 10-K, Forms 10-Q and other reports including their
evaluation of the Corporation’s disclosure controls and procedures and internal
controls, as well as any fraud, whether or not material, that involves management
or other employees who have a significant role in the Corporation’s internal
controls.
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5.

The Audit Committee shall meet to review and discuss with the Corporation’s
management and the independent auditor the audited annual consolidated
financial statements and quarterly unaudited financial information prior to filing
such statements and information in Annual Reports on Form 10-K and Quarterly
Reports on Form 10-Q with the SEC, respectively. This review and discussion
shall include the Corporation’s specific disclosures under “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” the
effect of regulatory and accounting initiatives and off-balance sheet structures on
the Corporation’s consolidated financial statements, a discussion with the
independent auditor of the matters required to be discussed pursuant to Statement
on Auditing Standards No. 61, and a determination, based on the review and
discussions, as well as the processes described in items 2, 3 and 4 above, whether
to recommend to the Board that the audited annual consolidated financial
statements be included in the Annual Report on Form 10-K for filing with the
SEC. The review shall also include (i) any actions to be taken by the Company in
light of significant deficiencies or material weaknesses in the Company’s internal
controls, (ii) the adequacy of disclosures about changes in internal controls over
financial reporting, and (iii) the yearly report prepared by management and
attested to by the Corporation’s independent auditor assessing the effectiveness of
the Corporation’s internal control structure and procedures for financial reporting
and stating management’s responsibility to establish and maintain such structure
and procedures, prior to its inclusion in the Corporation’s annual report. The
Audit Committee shall be responsible for resolving disagreements between
management and the independent auditor regarding financial reporting.

6.

The Audit Committee shall discuss with management the Corporation’s practices
regarding earnings press releases, as well as regarding financial information and
earnings guidance provided to analysts and rating agencies. The Audit
Committee shall review and discuss earnings press releases with the
Corporation’s management and the independent auditor prior to the releases being
made public.

7.

The Audit Committee shall produce the annual report of the Committee that is
required by the rules of the SEC to be included in the Corporation’s annual proxy
statement.

8.

The Audit Committee shall review the internal audit function of the Corporation
including its responsibilities and the expertise and adequacy of its staffing, the
independence and authority of its reporting obligations, the proposed audit plans
for the coming year and the coordination of such plans with the independent
auditor.

9.

The Audit Committee shall receive, prior to each quarterly meeting, a summary of
findings from completed internal audits and a progress report on the proposed
internal audit plan, with explanations for any deviations from the original plan.
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The Audit Committee shall consider internal control implications of such findings
and management’s responses to such findings.
10.

The Audit Committee shall receive from the independent auditors any reports and
related information mandated by Section 10A of the Securities Exchange Act of
1934, as amended, and the rules and regulations thereunder.

11.

The Audit Committee shall discuss policies with respect to risk assessment and
risk management, including the Corporation’s major financial risk exposures and
the steps management has taken to monitor and control such exposures and
review generally the Corporation’s processes of risk assessment and risk
management.

12.

The Audit Committee shall advise the Board regarding the Corporation’s
programs and procedures for compliance with its Code of Conduct and Code of
Ethics for Senior Financial Executives and regarding possible changes in such
Codes. The Audit Committee shall have the responsibility to review and, if
appropriate, approve conflicts of interest or potential conflicts of interest under
the Code of Ethics for Senior Financial Executives, as well as to oversee the
investigation of and act, or recommend Board action, on any other violations or
potential violations of either Code involving any officer of the Corporation.

13.

The Audit Committee shall receive and review reports by attorneys representing
the Corporation of evidence of any material violation of securities law or breach
of fiduciary duty or similar violation by the Corporation or one of its agents.

14.

The Audit Committee will review with management and the independent auditor
any correspondence with regulators or governmental agencies and any employee
complaints or published reports that raise material issues regarding the
Corporation’s consolidated financial statements or accounting, internal control or
auditing issues.

15.

The Audit Committee shall set policies governing the hiring of employees or
former employees of the independent auditor, taking into account, among other
factors, the pressures that may exist for auditors consciously or subconsciously
seeking a job with the company they audit.

16.

The Audit Committee shall meet separately, at least quarterly, with management,
with internal auditors, and with the independent auditor.

17.

The Audit Committee shall perform such other duties as may be assigned to it by
the Board.
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Engagement of Advisors and Auditor
The Audit Committee shall have the authority to obtain advice and assistance from such
internal or external legal, accounting or other advisors as it may choose. The Corporation
shall provide appropriate funding to compensate the independent auditor and any
advisors employed by the Audit Committee and to pay ordinary administrative expenses
of the Audit Committee that are necessary or appropriate in carrying out its duties.
Evaluation of the Committee
The Audit Committee shall review and reassess the adequacy of this Charter at least
annually and recommend any proposed changes to the Board for approval. The Audit
Committee shall annually review and evaluate its own performance and report the results
of such review to the Nominating and Corporate Governance Committee.
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