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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C.  20549

SCHEDULE 13G
(Amendment No. 1)

Viking Therapeutics, Inc.
(Name of Issuer)

Common Stock, par value $0.00001 per share
 (Title of Class of Securities)

92686J106
 (CUSIP Number)

December 31, 2018
(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

 ☐ Rule 13d-1(b)

 ☒ Rule 13d-1(c)

 ☐ Rule 13d-1(d)

*The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to
the subject class of securities, and for any subsequent amendment containing information which would alter the
disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section
18 of the Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but
shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No.
92686J106 13G Page 2 of 10 Pages

1

NAME OF REPORTING
PERSONS

Moshe Arkin

2

CHECK THE APPROPRIATE
BOX IF A MEMBER OF A
GROUP   (See instructions)
(a)  ☐
(b)  ☒

3
SEC USE ONLY

4

CITIZENSHIP OR PLACE OF
ORGANIZATION

Israel

NUMBER
OF
SHARES
BENEFICIALLY
OWNED
BY
EACH
REPORTING
PERSON
WITH

5
SOLE VOTING POWER

25,000 (*)

6

SHARED VOTING
POWER

745,727 (*)

7

SOLE DISPOSITIVE
POWER

25,000 (*)

8

SHARED DISPOSITIVE
POWER

745,727 (*)

9

AGGREGATE AMOUNT
BENEFICIALLY OWNED BY
EACH REPORTING PERSON

770,727 (*)

10

CHECK IF THE AGGREGATE
AMOUNT IN ROW (9)
EXCLUDES CERTAIN SHARES
(See instructions)

☐

11 PERCENT OF CLASS
REPRESENTED BY AMOUNT
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IN ROW 9

1.08% (*) (**)

12

TYPE OF REPORTING
PERSON   (See instructions)

IN

(*) The beneficial ownership of the securities reported herein is described in Item 4(a).

(**)  Based on 71,459,857shares of Common Stock outstanding as of October 31, 2018 (as provided in the Issuer's
Form 10-Q for the period ended September 30, 2018 filed with the Securities and Exchange Commission on
November 7, 2018).

2
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CUSIP No.
92686J106 13G Page 3 of 10 Pages

1

NAME OF REPORTING
PERSONS

Sphera Funds Management Ltd.

2

CHECK THE APPROPRIATE
BOX IF A MEMBER OF A
GROUP   (See instructions)
(a)  ☐
(b)  ☒

3
SEC USE ONLY

4

CITIZENSHIP OR PLACE OF
ORGANIZATION

Israel

NUMBER
OF
SHARES
BENEFICIALLY
OWNED
BY
EACH
REPORTING
PERSON
WITH

5
SOLE VOTING POWER

---

6

SHARED VOTING
POWER

745,727 (*)

7

SOLE DISPOSITIVE
POWER

---

8

SHARED DISPOSITIVE
POWER

745,727 (*)

9

AGGREGATE AMOUNT
BENEFICIALLY OWNED BY
EACH REPORTING PERSON

745,727 (*)

10

CHECK IF THE AGGREGATE
AMOUNT IN ROW (9)
EXCLUDES CERTAIN SHARES
(See instructions)

☐

11 PERCENT OF CLASS
REPRESENTED BY AMOUNT
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IN ROW 9

1.04% (*) (**)

12

TYPE OF REPORTING
PERSON   (See instructions)

CO

(*)  The beneficial ownership of the securities reported herein is described in Item 4(a).

(**) Based on 71,459,857shares of Common Stock outstanding as of October 31, 2018 (as provided in the Issuer's
Form 10-Q for the period ended September 30, 2018 filed with the Securities and Exchange Commission on
November 7, 2018).

3
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CUSIP No.
92686J106 13G Page 4 of 10 Pages

1

NAME OF REPORTING
PERSONS

Sphera Global Healthcare GP Ltd.

2

CHECK THE APPROPRIATE
BOX IF A MEMBER OF A
GROUP   (See instructions)
(a)  ☐
(b)  ☒

3
SEC USE ONLY

4

CITIZENSHIP OR PLACE OF
ORGANIZATION

Israel

NUMBER
OF
SHARES
BENEFICIALLY
OWNED
BY
EACH
REPORTING
PERSON
WITH

5
SOLE VOTING POWER

---

6

SHARED VOTING
POWER

745,727 (*)

7

SOLE DISPOSITIVE
POWER

---

8

SHARED DISPOSITIVE
POWER

745,727 (*)

9

AGGREGATE AMOUNT
BENEFICIALLY OWNED BY
EACH REPORTING PERSON

745,727 (*)

10

CHECK IF THE AGGREGATE
AMOUNT IN ROW (9)
EXCLUDES CERTAIN SHARES
(See instructions)

☐

11 PERCENT OF CLASS
REPRESENTED BY AMOUNT
IN ROW 9
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1.04% (*) (**)

12

TYPE OF REPORTING
PERSON   (See instructions)

CO

(*) The beneficial ownership of the securities reported herein is described in Item 4(a).

(**) Based on 71,459,857shares of Common Stock outstanding as of October 31, 2018 (as provided in the Issuer's
Form 10-Q for the period ended September 30, 2018 filed with the Securities and Exchange Commission on
November 7, 2018).
4
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CUSIP No.
92686J106 13G Page 5 of 10 Pages

1

NAME OF REPORTING
PERSONS

Sphera Global Healthcare
Management LP

2

CHECK THE APPROPRIATE
BOX IF A MEMBER OF A
GROUP   (See instructions)
(a)  ☐
(b)  ☒

3
SEC USE ONLY

4

CITIZENSHIP OR PLACE OF
ORGANIZATION

Israel

NUMBER
OF
SHARES
BENEFICIALLY
OWNED
BY
EACH
REPORTING
PERSON
WITH

5
SOLE VOTING POWER

---

6

SHARED VOTING
POWER

745,727 (*)

7

SOLE DISPOSITIVE
POWER

---

8

SHARED DISPOSITIVE
POWER

745,727 (*)

9

AGGREGATE AMOUNT
BENEFICIALLY OWNED BY
EACH REPORTING PERSON

745,727 (*)

10

CHECK IF THE AGGREGATE
AMOUNT IN ROW (9)
EXCLUDES CERTAIN SHARES
(See instructions)

☐

11 PERCENT OF CLASS
REPRESENTED BY AMOUNT
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IN ROW 9

1.04% (*) (**)

12

TYPE OF REPORTING
PERSON   (See instructions)

CO

(*)  The beneficial ownership of the securities reported herein is described in Item 4(a).

(**) Based on 71,459,857shares of Common Stock outstanding as of October 31, 2018 (as provided in the Issuer's
Form 10-Q for the period ended September 30, 2018 filed with the Securities and Exchange Commission on
November 7, 2018).
5
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Item 1.        (a) Name of Issuer:

Viking Therapeutics, Inc.

                     (b) Address of Issuer's Principal Executive Offices:

12340 El Camino Real, Suite 250, San Diego, CA 92130

Item 2.        (a) Name of Person Filing:

Moshe Arkin

Sphera Funds Management Ltd.

Sphera Global Healthcare GP Ltd.

Sphera Global Healthcare Management LP

(b)Address of Principal Business Office:

Moshe Arkin – 6 Hachoshlim St., Herzelia, Israel

Sphera Funds Management Ltd. – 21 Ha'arba'ah Street, Tel Aviv 64739, Israel

Sphera Global Healthcare GP Ltd. – 21 Ha'arba'ah Street, Tel Aviv 64739, Israel

Sphera Global Healthcare Management LP – 21 Ha'arba'ah Street, Tel Aviv 64739, Israel

(c)Citizenship:

Moshe Arkin – Israel

Sphera Funds Management Ltd. – Israel

Sphera Global Healthcare GP Ltd. – Israel

Sphera Global Healthcare Management LP – Israel

(d)Title of Class of Securities:

Common Stock, par value $0.00001 per share

(e)CUSIP Number:

92686J106

Item 3. Not applicable.

6
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Item 4. Ownership:

(a)Amount beneficially owned:

See row 9 of cover page of each reporting person.

The securities reported herein are beneficially owned as follows:

·
656,551 shares of Common Stock, representing a total of 0.92% of the total shares of Common Stock outstanding,
are held directly by Sphera Global Healthcare Master Fund, which has delegated its investment management
authority to Sphera Global Healthcare Management Ltd. (the "Management Company").

·
16,076 shares of Common Stock, representing a total of 0.02% of the total shares of Common Stock outstanding, are
held directly by HFR HE Sphera Global Healthcare Master Trust, which has delegated its investment management
authority to the Management Company.

·
73,100 shares of Common Stock, representing a total of 0.10% of the total shares of Common Stock outstanding, are
held directly by Sphera Biotech Master Fund, L.P., which has delegated its investment management authority to the
Management Company.

The Management Company is managed, controlled, and operated by its general partner, Sphera Global Healthcare GP
Ltd., which is controlled jointly by Sphera Funds Management Ltd. and Moshe Arkin.

Moshe Arkin directly holds 25,000 shares of Common Stock representing a total of 0.04% of the total shares of
Common Stock outstanding.

This Statement shall not be construed as an admission by any of the Reporting Persons that it is the beneficial owner
of any of the securities covered by this Statement, and each Reporting Person disclaims beneficial ownership of any
such securities.  In addition, the Reporting Persons and other entities named in this Schedule 13G may be deemed to
constitute a "group" for purposes of Section 13(d) of the Securities Exchange Act of 1934.  Neither the filing of this
Schedule 13G nor any of its contents shall be deemed to constitute an admission that a group exists for purposes of
Section 13(d) of the Securities Exchange Act of 1934 or for any other purpose, and each of the Reporting Persons and
other entities named in this Schedule 13G disclaims the existence of any such group.

(b)Percent of class:

See row 11 of cover page of each reporting person

(c)Number of shares as to which such person has:

(i)Sole power to vote or to direct the vote:

See row 5 of cover page of each reporting person

(ii)Shared power to vote or to direct the vote:

See row 6 of cover page of each reporting person and note in Item 4(a) above

(iii)Sole power to dispose or to direct the disposition of:

See row 7 of cover page of each reporting person
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(iv)Shared power to dispose or to direct the disposition of:

See row 8 of cover page of each reporting person and note in Item 4(a) above

Item 5. Ownership of Five Percent or Less of a Class:

Moshe Arkin

Sphera Funds Management Ltd.

Sphera Global Healthcare GP Ltd.

Sphera Global Healthcare Management LP

Item 6. Ownership of More than Five Percent on Behalf of Another:

Not applicable.

Item
7.

Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on by the
Parent Holding Company or Control Person:

Not applicable.

Item 8. Identification and Classification of Members of the Group:

Not applicable.

Item 9. Notice of Dissolution of Group:

Not applicable.

Item 10. Certification:

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were not
acquired and are not held for the purpose of or with the effect of changing or influencing the control of the issuer of
the securities and were not acquired and are not held in connection with or as a participant in any transaction having
that purpose or effect.
8
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 SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

February 11, 2019

Moshe Arkin

/s/ Moshe
Arkin

By: Moshe
Arkin

Sphera Funds
Management
Ltd.

/s/ Ori
Goldfarb

By: Ori
Goldfarb
Title: Chief
Executive
Officer

Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2011, filed with the SEC
on May 6, 2011, and June 30, 2011, filed with the SEC on August 5, 2011;

� Our Current Reports on Form 8-K filed with the SEC on January 3, 2011, January 14, 2011,
April 11, 2011, May 20, 2011, June 3, 2011, June 22, 2011, July 18, 2011, August 2, 2011,
September 15, 2011 and September 19, 2011; and

� The description of our common stock, par value $0.10 per share, contained in our Joint Proxy
Statement/Prospectus filed as part of our Registration Statement on Form S-4, declared effective
as of February 13, 1998.

     You should rely only upon the information provided in this prospectus or incorporated by reference into this
prospectus. We have not authorized anyone to provide you with different information. You should not assume that the
information in this prospectus, including any information incorporated by reference, is accurate as of any date other
than the date of this prospectus.
     We hereby undertake to provide without charge to each person, including any beneficial owner, to whom a copy of
this prospectus is delivered, upon written or oral request of any such person, a copy of any and all of the information
that has been or may be incorporated by reference in this prospectus. Requests for such copies should be made by
writing or telephoning us at the following address:

Corporate Secretary
Sealed Air Corporation

200 Riverfront Boulevard
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Elmwood Park, New Jersey 07407-1033
(201) 791-7600

WHERE YOU CAN FIND ADDITIONAL INFORMATION
     We file annual, quarterly and current reports, proxy statements and other information with the SEC. You can
inspect and copy these reports, proxy statements and other information at the public reference facilities of the SEC at
the SEC�s Public Reference Room located at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the operation of the Public Reference Room. The SEC also maintains a
web site that contains reports, proxy and information statements and other information regarding registrants that file
electronically with the SEC (www.sec.gov). Our internet address is www.sealedair.com. However, the information on
our website is not a part of this prospectus. In addition, you can inspect reports and other information we file at the
office of the New York Stock Exchange, Inc., 20 Broad Street, New York, New York 10005.
     We have filed a registration statement and related exhibits with the SEC under the Securities Act. The registration
statement contains additional information about us.

14
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
     The following table sets forth fees and expenses payable by the registrant, other than underwriting discounts and
commissions, in connection with the issuance and distribution of the securities being registered hereby. All amounts
set forth below are estimates. All of such expenses are being borne by the registrant.

Amount
to be Paid

Securities and Exchange Commission registration fee $ 61,794.17
Legal fees and expenses 10,000
Accounting fees and expenses 10,000
NYSE listing fees 118,875
Miscellaneous 10,000

Total $ 210,669.17

Item 15. Indemnification of Directors and Officers
     Section 145 of the General Corporation Law of the State of Delaware (the �General Corporation Law�) provides that:
(1) under certain circumstances a corporation may indemnify a director or officer made party to, or threatened to be
made party to, any civil, criminal, administrative or investigative action, suit or proceeding (other than an action by or
in the right of the corporation) because such person is or was a director, officer, employee or agent of the corporation,
or because such person is or was so serving another enterprise at the request of the corporation, against expenses,
judgments, fines and amounts paid in settlement reasonably incurred by such person in connection with such action,
suit or proceeding, if such person acted in good faith and in a manner such person reasonably believed to be in or not
opposed to the best interests of the corporation, and, with respect to criminal cases, had no reasonable cause to believe
such person�s conduct was unlawful; (2) under certain circumstances a corporation may indemnify a director or officer
made party to, or threatened to be made party to, any action or suit by or in the right of the corporation for judgment in
favor of the corporation because such person is or was a director, officer, employee or agent of the corporation, or
because such person is or was so serving another enterprise at the request of the corporation, against expenses
reasonably incurred by such person in connection with the defense or settlement of such action or suit if such person
acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the
corporation; and (3) a present or former director or officer shall be indemnified by the corporation against expenses
reasonably incurred by such person in connection with and to the extent that such person has been successful on the
merits or otherwise in defense of any action, suit or proceeding referred to in the preceding clauses, or in defense of
any claim, issue or matter therein.
     Under Article ELEVENTH of the registrant�s Amended and Restated Certificate of Incorporation and Article 8 of
the registrant�s Amended and Restated By-Laws, indemnification of directors and officers is provided for to the fullest
extent permitted under the General Corporation Law. Article TWELFTH of the registrant�s Amended and Restated
Certificate of Incorporation eliminates the liability of directors for monetary damages for breach of fiduciary duty as
directors, except for liability (1) for any breach of the director�s duty of loyalty to the Corporation or its stockholders,
(2) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(3) under Section 174 of the General Corporation Law, or (4) for any transaction from which the director derived an
improper personal benefit. The General Corporation Law, the registrant�s Amended and Restated Certificate of
Incorporation and the registrant�s Amended and Restated By-Laws permit the purchase by the registrant of insurance
for indemnification of directors and officers. The registrant currently maintains directors and officers liability
insurance.
     The foregoing summary of Section 145 of the General Corporation Law, Articles ELEVENTH and TWELFTH of
the Amended and Restated Certificate of Incorporation of the registrant and Article 8 of the Amended and Restated

Edgar Filing: Viking Therapeutics, Inc. - Form SC 13G/A

Table of Contents 17



By-Laws of the registrant is qualified in its entirety by reference to the relevant provisions of Section 145, the relevant
provisions of the registrant�s Unofficial Composite Amended and Restated Certificate of Incorporation, which are
incorporated herein by reference to Exhibit 3.1 to the registrant�s Registration Statement on Form S-3, Registration No.
333-108544, and the relevant provisions of the registrant�s Amended and Restated By-Laws, which are incorporated
herein by reference to

II-1
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Exhibit 3.1 to the registrant�s Current Report on Form 8-K, filed with the Securities and Exchange Commission on
May 27, 2009.
     In connection with an offering of the securities registered hereunder, the registrant may enter into an underwriting
agreement which may provide that the underwriters are obligated, under certain circumstances, to indemnify directors,
officers and controlling persons of the registrant against certain liabilities, including liabilities under the Securities
Act.
Item 16. Exhibits

The following exhibits are included herein or incorporated herein by reference:
EXHIBIT INDEX

Exhibit Incorporated by reference herein
Number Description From Date

1.01 Form of Underwriting Agreement *

3.01 Unofficial Composite Amended and Restated Certificate of
Incorporation of the Registrant, as currently in effect

Exhibit 3.1 to
Registration Statement
on Form S-3 (File No.
333-108544)

September 5,
2003

3.02 Amended and Restated By-Laws of the Registrant, as
currently in effect

Exhibit 3.1 to Current
Report on Form 8-K

February 22,
2007

4.01 Specimen Common Stock certificate Exhibit 4.6 to
Registration Statement
on Form S-1 (File No.
333-09495)

4.02 Registration Rights Agreement dated October 3, 2011 Filed herewith

5.01 Opinion of Simpson Thacher & Bartlett LLP Filed herewith

23.01 Consent of KPMG LLP Filed herewith
23.02 Consent of Simpson Thacher & Bartlett LLP (included in

Exhibit 5.01 to this Registration Statement)
Filed herewith

24.01 Power of Attorney (incorporated by reference to the
signature page of this Registration Statement)

Filed herewith

* To be filed by amendment or as an exhibit to a document to be incorporated by reference, if applicable.
Item 17. Undertakings.
     The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement
(or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration statement. Notwithstanding the
foregoing, any increase or decrease in the volume of securities offered (if the total dollar value of
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securities offered would not exceed that which was registered) and any deviation from the low or high end
of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Securities and Exchange Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20% change in the maximum aggregate offering price set forth in the
�Calculation of Registration Fee� table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

II-2

Edgar Filing: Viking Therapeutics, Inc. - Form SC 13G/A

Table of Contents 20



Table of Contents
provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Securities and
Exchange Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the

registration statement as of the date the filed prospectus was deemed part of and included in the
registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or
(x) for the purpose of providing the information required by Section 10(a) of the Securities Act of 1933
shall be deemed to be part of and included in the registration statement as of the earlier of the date such
form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in
the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and
any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration statement to which that prospectus
relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of
the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with
a time of contract of sale prior to such effective date, supersede or modify any statement that was made in
the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser
in the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of
securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting
method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undersigned registrant will be a seller to the purchaser and
will be considered to offer or sell such securities to such purchaser:
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to

be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant
or used or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information
about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant;
and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.
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     The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant�s annual report, pursuant to Section 13(a) or 15(d) of the Securities Exchange
Act of 1934 (and, where applicable, each filing of an employee benefit plan�s annual report pursuant to Section 15(d)
of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
     Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers or controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act of 1933 and is, therefore unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Exchange Act and will be governed by the final adjudication of such issue.

II-3
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SIGNATURES
     Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the Borough of Elmwood Park, State of New
Jersey, on October 3, 2011.

SEALED AIR CORPORATION

By:  /s/ WILLIAM V. HICKEY  
William V. Hickey  

President and Chief Executive Officer

POWER OF ATTORNEY
     Each person whose signature appears below hereby severally constitutes, appoints and authorizes H. Katherine
White, Jeffrey S. Warren and Guy Chayoun, and each of them, as true and lawful attorneys-in-fact and agents with
full power of substitution and resubstitution for such person and in such person�s name, place and stead, and in any and
all capacities to sign and execute any and all amendments (including pre-effective and post-effective amendments) to
this Registration Statement, and to file the same with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission, and hereby grants to such attorneys-in-fact and agents, and
each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as such person might or could do in person, hereby ratifying and confirming
all that said attorneys-in-fact and agents, or their substitute or substitutes may lawfully do or cause to be done by
virtue hereof.
     Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated:

Signature Title Date

/s/ WILLIAM V. HICKEY

William V. Hickey

President, Chief Executive Officer
and Director
(Principal Executive Officer)

October 3, 2011

/s/ TOD S. CHRISTIE

Tod S. Christie

Interim Chief Financial Officer and
Treasurer
(Principal Financial Officer)

October 3, 2011

/s/ JEFFREY S. WARREN

Jeffrey S. Warren

Controller
(Principal Accounting Officer)

October 3, 2011

/s/ HANK BROWN

Hank Brown

Director October 3, 2011

/s/ MICHAEL CHU

Michael Chu

Director October 3, 2011

/s/ LAWRENCE R. CODEY Director October 3, 2011
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Lawrence H. Codey

/s/ PATRICK DUFF

Patrick Duff

Director October 3, 2011

/s/ T.J. DERMOT DUNPHY

T.J. Dermot Dunphy

Director October 3, 2011

/s/ JACQUELINE B. KOSECOFF

Jacqueline B. Kosecoff

Director October 3, 2011

/s/ KENNETH P. MANNING

Kenneth P. Manning

Director October 3, 2011

/s/ WILLIAM J. MARINO

William J. Marino

Director October 3, 2011
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EXHIBIT INDEX

Exhibit Incorporated by reference herein
Number Description From Date

1.01 Form of Underwriting Agreement *

3.01 Unofficial Composite Amended and Restated Certificate of
Incorporation of the Registrant, as currently in effect

Exhibit 3.1 to
Registration Statement
on Form S-3 (File No.
333-108544)

September 5,
2003

3.02 Amended and Restated By-Laws of the Registrant, as
currently in effect

Exhibit 3.1 to Current
Report on Form 8-K

February 22,
2007

4.01 Specimen Common Stock certificate Exhibit 4.6 to
Registration Statement
on Form S-1 (File No.
333-09495)

4.02 Registration Rights Agreement dated October 3, 2011 Filed herewith

5.01 Opinion of Simpson Thacher & Bartlett LLP Filed herewith

23.01 Consent of KPMG LLP Filed herewith

23.02 Consent of Simpson Thacher & Bartlett LLP (included in
Exhibit 5.01 to this Registration Statement)

Filed herewith

24.01 Power of Attorney (incorporated by reference to the
signature page of this Registration Statement)

Filed herewith

* To be filed by amendment or as an exhibit to a document to be incorporated by reference, if applicable.
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