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UNITEDSTATESBANKRUPTCYCOURTFORT!,t TRICroFDelaware GRACE NON-ASBESTOS

^ - " PROOF OF CLAIM FORM

Name of Debtor:l W.R. Grace & Co.-Conn. Case Number 01-1179

NOTE: Do not use this form to assert an Asbestos Personal Injury Claim, a Settled Asbestos Claim or a Zonolite Attic

Insulation Claim. Those claims will be subject to a separate claims submission process. This form should also not be used

to file a ciaim for an Asbestos Property Damage Claim or Medical Monitoring Claim. A specialized proof of claim form for
each of these claims should be filed.

Name of Creditor (The person or other entity to whom the Debtor ® Check box ifyou are aware that anyone

owes money or property):
else has filed a protrforclaim relating to

your claim. Atlachcopyofstatnmenl
^IS SPACE IS FOR COURTUSE ONLY

Sealed Air Corporation giving parliculers. Sec Annex A
q Check box ifyou have never received any

Name and address where notices should be sent:
nolices from the bankruptcy court in this
care.

Sealed Air Corporation
Check bua if the address diffe rs from the

Park SO East
address un the envelope sent to you by the

Saddle Brook, NJ 07663
wurt.

Attention: H. Katherine White

Account or other number by which creditor identifies Debtor: Check here o replacea
if this claim q amends a previously filed claim, dated:

Corporate Name, Common Name, and/or d/b/a name of specific Debtor against whom the claim is asserted:

W.R. Grace & Co.-Conn.
I. Basis for Claim q Retlree benefits as deGned in I I U.S.C. § 1114(a)

q Goods sold q Wages, salaries, and compensation (fill out below)
q Services performed
q Environmental liability Your SS
O Money loaned Unpaid compensation for services performed
O Non-asbestos personal injury/wrongful death from to (date)
O Taxe:

See Annex BIs Olher

2. Date debt was Incurred: On and after March 30, 1998 3. If eourt judgment, date obtained:

4. Total Amount of Claim at Time Case Filed: $ 4,e4e137s0e st - sa Anrcx B

If all or part of yuur clnim i.v eccurctl nr cmitlcJ to priority, olso complc^e Rcm 5 below.

® Check Wis box if claim includes interest or other charges in addition to the principal amount nf tAe claim. Attach itemized atatement of all interest in additional charges.

5. Classification of Claim. Under the Bankruptcy Code all claims are classified as on e or more of the following: ( 1) Unsecured Nonpriority, (2) Unsecured
Priority, (3) Secured. It Is possible for part of a claim to be in one category and part in another. CHECK THE APPROPRIATE BOX OR BOXES that best
describe your claim and STATE THE AMOUNT OF THE CLAIM AT TIME CASE FILED.

tl SECURED CLAIM (check this box if your claim is secured by collateral, including O UNSECURED PRIORITY CLAIM - Specify the priority of the claim.
a right of setofP.)

q Wages, salaries, or commissions (up to $4650), earned not more than
Brief Descri ption of Collateral: 90 days before filing of the bankmptcy petition or cessation of the

debtor's business, whichever is earlier - 11 U.S.C. § 507(aX3).^)
q Real Estate ® apo nieln ff flS BSeto ee Annexte 0 Contributions to an employee benefit plan - I I U.S.C. § 507(a)(4).

Amount of arreamge and other charges at time case fded included in secured q Taxes or penalties of governmental units - 11 U.S.C. § 507(a)(7).
claim above, if any: $ unknown

Attach evidence of perfection of security interest
q Other - Specify applicable paragraph of I l U.S.C. § 507(a(_).

q UNSECURED NONPRIORITY CLAIM

A claim is unsecured ifthere is no collateral or lien on property ofthe
debtor securing the claim or to the extent that the value of such
property is less than the amount of the claim.

6. Credits: The amount of all payments on this claim has been credited and deducted for the purpose of making this proof of claim. This Space is for Court Use Only

7. Supporting Documents: A/Inch con"es ofsunnortinz documents, such as promissory notes, purchase orders, invoices, itemized
statements of mnning accounts, contracts, court judgments, mortgages, seourity agreements and evidence of perfection of lien.
DO NOT SEND ORIGINAL DOCUMENTS. If the documents are not available, explain. If the documents are voluminous,
attach a summary.

It. Acknowledgement: Upon receipt and processing of this Pmof of Claim, you will receive an acknowledgement card indicating
the date of filing md your unique claim number. If you want a file stamped copy of the Prouf of Claim form itself, enclose a self

^

addressed enveloand coofthis p rwfofc[aim

Date SiynmWprimmmna^nenndtille,ireny,utlhecreditorororherpersonamhorizedtoflethisclaim(auachcopyofpowerofanomey,ifany):

1m

nCCElvpp

3/26/03 H. Katherine white ^^^^YU^ ^^^" ^^^ 4113 1 Z^3 ^^(AI

WRGrace BF.48.189.9447

00014359
SR=722See General Instructions and Claims Bar Date Notice and its exhibits for names of all Debtott



Annex A to Sealed Air Corporation's Proof of Claim Form

Some elements of the claim herein are the subject of claims filed by Sealed
Air Corporation (US) and Cryovac, Inc. and its affiliates. Specifically, items of the
claim herein relating to: indemnification for asbestos-related claims; indemnification

for potential claims of Fresenius Medical Care, Inc. and its affiliates; contingent
unliquidated claims for liabilities under the Tax Sharing Agreement; Net Benefit
Amount liability regarding foreign pensions; severance costs related to U.S. and non-
U.S. employees; pre-merger taxes and related costs associated with transferred
employees; adjustment to Sealed Air Corporation's share of contribution for sever-
ance of W.R. Grace employees; site separation costs; transaction costs; IS separation
costs; and costs and expenses of printing and mailing the Joint Proxy Statement and
the Grace registration statement, are also the subject of claims filed by Sealed Air
Corporation (US) and Cryovac, Inc. and its affiliates.

408973.01-New York S5A



ANNEX B TO PROOF OF CLAIM OF SEALED AIR CORPORATION

IN THE CHAPTER 11 CASE OF

W.R. Grace & Co.-Conn. (Case No. 01-1179)

A. Claim Calculation

Claim Component Amount tl.ttributed to Claim Source of Claim
Compqne.nt

1. Indemnification for Asbes- $4,800,000,000.00 (estimated)' Section 1.01 ( definition of

tos Related Claims, Includ- Packco Liabilities) and section

ing, Without Limitation, on 4.02(a)' of the Distribution

Account of the Cases Listed Agreement, dated as of March

on Schedule 1. 30, 1998, by and among W.R.
Grace & Co., W.R. Grace &

Co.-Conn., and Grace Specialty

Chemicals Inc., as amended,

and other related agreements

(the "Distribution Agree-

ment")(Exhibit A hereto)

2. Indemnification of Costs $17,948,544.82 Section 1.01 (definition of

and Expenses Including Le- (Schedule 2(a) and (b)) Indemnifiable Losses") and sec-

gal Fees as of December 31, tion 4.02(a)5 of the Distribution

2002 Agreement

3. Indemnification for Poten- Unknownb Section 1.01 and 4.02(a) of the

tial Claims by Fresenius Distribution Agreement and the

Medical Care, Inc. and its TSA as defined in item 5

Affiliates

4. Reimbursement for pay- $8,144,806.31 Section 1.01 (definition of

ments on Account of the ( Schedule 3) Indemnifiable Losses) and sec-

Guaranty of W.R. Grace & tion 4.02(a) of the Distribution

Co.-Conn.'s 7.75 % Notes Agreement

due 2002 and 8% Notes Due

2004 and the Indentured

Trustees' Associated Legal

Fees and expenses

408931.02-New York S5A
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Claim Component Amount Attributed to Claim Source of Claim
Component

5. Contingent Unliquidated All liabilities relating to taxes, 1.Section 1.01 and 4.02(a) of

Claims for Liabilities under including interest, penalties and the Distribution Agreement

the Tax Sharing Agreement, additions thereto, and all other 2. The TSA

dated as of March 30, 1998, amounts, required to be paid by

by and among W.R. Grace W.R. Grace & Co.-Conn. or

& Co., W.R. Grace & Co.- W.R. Grace & Co. to Sealed Air

Conn. and Sealed Air Cor- Corp. or any of its affiliates pur-

poration (the "TSA")' (Ex- suant to the TSA and/or under

hibit B hereto) the Distribution Agreement

6. Net Benefit Amount Liabil- $8,520,000.00 1. Distribution Agreement;

ity Regarding Foreign Pen- 2. Employment Benefits Alloca-

sions tion Agreement, dated as of

March 30, 1998, by and among

W.R. Grace & Co., W.R. Grace

& Co.-Conn., and Grace Spe-

cialty Chemicals, Inc., as

amended (the "EBA")(Exhibit C
hereto); and
3. Agreement Regarding For-

eign Pension and Employee

Matters, dated as of March 30,

1998 by and among W.R. Grace

& Co., W.R. Grace & Co.-
Conn., Grace Specialty Chemi-

cals, Inc., and Sealed Air Cor-

poration, as amended (the
"FPA")(Exhibit D hereto)

7. Amounts Necessary to Fund $578,360.92 1. Section 2.03(b) of the FPA

Transferred Employees' De- (Schedule 4) 2. Letter dated December 22,

ferred Compensation Bal- 1998 from William Monroe (VP

ances of W.R. Grace & Co.) to Mary

Coventry (Sealed Air Corp.)

(Exhibit E hereto)

8. Reimbursement for Pay- $1,611,323.56 Section 3.02(c) of the EBA

ments by Sealed Air Corp. (Schedule 5)

for Payment and Withhold-

ing Tax Liabilities Related

to Pre-merger Exercise of

Options

408931.02-New York S5A 2
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Claim Gotnpoqent Amount Attributed to Claim Source of Claim
Carnponent

9. Severance and Other Bene- $1,072,654.00 1. Section 5.01 of the EBA

fits and Costs Reimbursable 2. Section 1.01 (definition of

by W.R. Grace & Co. Relat- Packco Liabilities) of the Distri-

ing to U.S. Packaging Em- bution Agreement

ployees

10. Pre-Merger Taxes and Re- $485,569.83 1. Sections 1.01, 6.01, and 7.03

lated Costs Associated with of the EBA

Transferred Employees on 2. The FPA

International Assignments

11. Transfer of Ownership of $1,000,000.00 Section 1.01 (definition of

Furukawa Stock Packco Assets) of the Distribu-

tion Agreement

12. Costs for Supply of Interim $438,445.00 1. Section 3.02 of the FPA

IT Services (Epemon) 2. Various French service agree-

ments

13. Severance Costs Relating $457,547.00 Section 3.02 of the FPA

to Non-U.S. Employees

14. Japan Lease Differential $389,392.00 Section 2.01(a)(7) of the Sup-

(Schedule 6) plemental Agreement between

W.R. Grace & Co., Cryovac,

Inc., W.R. Grace & Co.-Conn.

and Grace Specialty Chemicals,

Inc. (the "Supplemental Agree-

ment") (Exhibit F hereto)

15. Interest Swap Termination $5,684,961.20 Section 2.06 and 8.04 of the

Costs (Schedule 7) Distribution Agreement

16. Disallowed Costs for ATP $228,635.00 Section 1.01 (definition of

Technology Grants Per- Packco Liabilities) of the Distri-

formed at WRC, Columbia, bution Agreement

MD

17. True-up of Adjusted For- $851,634.00 Sections 2.02(b)-(f) of the Dis-

eign Transfer Taxes (Schedule 8) tribution Agreement

18. Adjustment to Sealed Air $121,111.00 Section 8.04 of the Distribution

Corp.'s Share of Contribu- Agreement

tion for Severance of W.R.

Grace Employees

408931.02-New York S5A 3
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Claim Comprrreent Amount Attributed to Claim Source of Claim
Component

19. Site Separation Costs Unknown Section 8.04 of the Distribution

Agreement and related agree-

ments

20. Transaction Costs $864,021.06 Section 8.04 of the Distribution

Agreement

21. IS Separation Costs $441,933.66 Section 8.04 of the Distribution

(Schedule 9) Agreement and related IT sepa-

ration agreements

22. Costs and Expenses of $98,569.17 Section 6.12(a) of the Agree-

Printing and Mailing the ment and Plan of Merger, dated

Joint Proxy Statement and as of August 14, 1997 by and

the Grace Registration among W.R. Grace & Co.,

Statement Sealed Air Corporation and

Packco Acquisition Corp., as

amended (the "Merger Agree-

ment")

Total Claim Amount $4,848,937.508.53

B. Additional Statements/Qualifications

The claimant is submitting this proof of claim in an aggregate amount which includes

estimated amounts as well as contingent claims for various elements, as more specifically

stated in Part A of this Annex. The claimant is reserving the right to amend the amount

claimed herein based on the occurrence of contingencies, future estimates and/or the fixing of

the estimated amounts.

2. The documentation supporting the claim is voluminous. All supporting documentation

necessary to support the claim is available upon request.

3. The claim may be subject to setoff or counterclaim based on various claims that the

debtor may assert against the claimant under the transactions and agreements giving rise to

this claim. The claimant hereby reserves the right to amend this claim, if necessary, by virtue

of any right of setoff or recoupment against any claims, defenses or setoffs that the debtor

may assert against the claimant.

4. This claim is a secured claim to the extent that the claimant may assert setoff or

recoupment with respect of any claim to be asserted by the debtor against the claimant.

408931.02-New York S5A 4



5. The claimant does not waive any right to any security held by or on behalf of the
claimant or claimant's right to claim specific assets or other right or rights of action that the
claimant has or may have against the debtor.

6. The claimant reserves its right generally to (a) amend, update, or supplement this proof of claim
at any time and in any respect, including, without limitation, (i) designating any portion of it as
entitled to a secured, priority or administrative expense status and (ii) asserting additional claims
arising under the Merger Agreement, Distribution Agreement, the TSA, and all other agreements
related thereto; (b) file a request for payment of an administrative or priority expense, (c) assert

any post-petition liabilities against the debtor or (d) file claims or other payment demands with
respect of executory contracts that have not been rejected as of the date hereof.

408931.02-New Vork S5A 5



Endnotes

1. This claim will be eliminated if the parties enter into the Settlement Agreement as currently

contemplated in Adv. P. No. 02-22 10 ( the "Settlement Agreement") and a chapter 11 plan consistent

with the terms of such pending settlement is confirmed.

2. Section 1.01 provides, ". . . Packco liabilities shall not, in any event, include: ... (e) Liabilities,

whether such Liabilities relate to events, occurrences or circumstances occurring or existing, or

whether such Liabilities arise, before, on or after the Distribution Date, relating to asbestos or

asbestos-containing materials manufactured and/or sold (collectively "Asbestos Activities") by Grace,

Grace-Conn. or any of their respective Subsidiaries, affiliates or predecessors ...."

3. Section 4.02(a) provides...... [T]he New Grace Group shall indemnify, defend and hold harmless

the Packco Indenmitees from and against (i) all Indemnifiable Losses arising out of or due to the

failure or alleged failure of any member of the New Grace Group (x) to pay any Grace-Conn.

Liabilities (including, without limitation, all Liabilities specifically excluded from the definition of

Packco Liabilities herein), whether such Indemnifiable Losses relate to events, occurrences or

circumstances occurring or existing, or whether such Indenmifiable Losses are asserted, before or after

the Distribution Date . . .."

4. Section 1.01 provides, "Indemnifiable losses [are] all losses, Liabilities, damages, claims, demands,

judgments or settlements of any nature or kind, including all reasonable costs and expenses (legal,

accounting or otherwise as such costs are incurred) relating thereto, suffered (and not actually

reimbursed by insurance proceeds) by an Indemnitee, including any reasonable costs or expenses of

enforcing any indemnity hereunder."

5. See Endnote 3.

6. Endnote I similarly applies to this item.

7. These claims will be eliminated upon assumption of the TSA as currently contemplated by the

Settlement Agreement.

8. This is an estimated value. Sealed Air Corporation is entitled to ownership of this stock and is

including the stock in this proof of claim as a protective measure, without waiving any rights to

enforce its right to obtain possession of such stock.

408931.02-New York S5A 6
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SEALED AIR CORPORATION

Listine of Cases for Bankruptcy Proof of Claim

CASE

Tchorvk v. A-Best Products Co., et al. ,

Case No. CV02464187 D65 CM

Gambrel] v. Asbestos Claims Management Corp.. et al. ,
Case No. CV 98-7550

Priest v. W.R. Grace & Co.-Conn. , DV-99-4

Lindholm- et al. V. W.R. Grace & Co. ,
MDL 1376 (D. Mass.)

Grenfell v. W.R. Grace & Co., et al. ,

MDL 875 (E.D. Pa.)

Tennison v. W.R. Grace & Co.. et al. , U.S. District
Case No. CV 00-035-M-DWM

Barbanti v. W.R. Grace & Co.-Conn., et al. ,
Case No. 00201756-6

Price v. W. R. Grace & Co., et al. ,

MDL 1376 (D. Mass.)

Goldstein, et al. v. W.R. Grace & Co., et al.
MDL 1376 (D. Mass.)

Chakarian v. W.R. Grace & Co. ,

MDL 875 (E.D. Pa.)

Hunter v. W.R. Grace & Co., et al .,

MDL 1376 (D. Mass.)

Seibolts v. W.R. Grace & Co.-Conn., et al. ,
MDL 875

Groh v. W.R. Grace & Co.-Conn., et al. ,
MDL 875

Johnson v. W.R. Grace & Co.-Conn. et al. ,
MDL 875

COURT SERVED

Ct. Corn. PI., NA
Cuyahoga County,
Ohio

Cir. Ct. of Jefferson 12/22/1998
County, Alabama

Lincoln County Dist. 01/08/1999
Ct., 19ih Jud. Dist.,
Mont.

D. Mass.

E.D. Pa.

02/22/2000

03/09/2000

D. Mont., Missoula _03/09/2000
Div.

Super.Ct., Spokane 03/30/2000
Cty., Wash.

D. Mass. 04/28/2000

D. Mass. 05/08/2000

E.D. Pa. 05/16/2000

D. Mass 07/24/2000

E.D. Pa. 09/01/2000

E.D. Pa. 09/01/2000

E. D. Pa. 09/01/2000

477682.01-New York S I A
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CASE

i
COURT SERVED

McMurchie v. W.R. Grace & Co.-Conn., et al. , Hennepin County 10/18/2000

Case No. PI 00-015072 Dist. Court, 4"' Jud.
Dist. Minn.

Abner v. W.R. Grace & Co., et al., Super. Ct., San 11/27/2000

Case No. 315465 Francisco County.,
Cal.

Mihalovich v. W.R. Grace & Co.-Conn., et al. , E. D. Wash. 02/01/2001

Case No. CS-0I-0036-FVS

Simpson v. Owens-Coming f/k/a Owens-Coming Fiberglas Bexar County Dist. 02/23/2001

Cor^ et al. , Ct., 37'' Jud. Dist.,

Case No. 1999-CI-16239 Tex.

Lerma v. AcandS. Inc., et al ., Nueces County Dist. 03/02/2001

Case No. 00-5898-F Ct., 214'h Jud. Dist.,
Tex.

Dunn v. Owens-Corning f/k/a Owens-Comine Fiberelas Nueces County Dist. 03/02/2001

Corp., et al. , Ct., 28' Jud. Dist.,

Case No. 00-3385-A Tex.

Milner v. Owens-Coming f/k/a Owens-Comine Fiberglas Nueces County Dist. 03/02/2001

Corp., et al. , Ct., 319t1i Jud. Dist.,

Case No. 00-4479-G Tex.

Brant v. W.R. Grace & Co.-Conn, et al. , Super.Ct., Spokane 03/02/2001

Case No. 01201043-8 Cty., Wash.

Mumphrev v. AcandS, Inc., et al. , County Ct. of Smith 03/05/2001

Case No. 44929-A County at Law 2

Ashna v. AcandS. Inc., et al. , Nueces County Dist. 03/05/2001

Case No. 01-558-E Ct., 148th Jud. Dist.,
Tex.

Bell v. Owens-Coming f/k/a Owens-Coming Fiberglas Nueces County Dist. 03/20/2001

Cor2.. et al. , Ct., 117`s Jud. Dist.,

Case No. 5376-B Tex.

Painter v. AP Green Indistries, Inc., et al. , County Ct. of 03/23/2001

Case No. CC-99-08920-C Dallas County at
Law 3

Painter v. AP Green Industries, Inc., et al. , Dallas County Dist. 03/23/2001

Case No. DV01-01002-H Ct., 160'" Jud. Dist.,

Tex.

477682.01-New Yurk SIA 2



CASE COURT SERVED

Eggert v. W.R. Grace & Co.-Conn, et al. , D. Idaho 03/26/2001
Case No. CIVO 1-0121-N-EJL

Woodward v. Sealed Air Corporation (US), et al. , D. Mass. 04/03/2001
Case No. 01-10547 PBS

Blankenship v. A-Best Products Company, et al. , Case No. Ct. Com. PI., 04/09/2001
01-433591-CV Cuyahoga County,

Ohio

McDonald, et al. v. A-Best Products Company, et al. , Case Ct. Corn. Pl., 04/09/2001
No. 01-434358-CV Cuyahoga County,

Ohio

Snyder v. A-Best Products ComnanyLet al. , Ct. Com. PI., 04/10/2001
Case No. 01-433800-CV Cuyahoga County,

Ohio

Blanton v. A-Best Products Comnany. et al. , Ct. Corn. P1., 04/10/2001
Case No. 01-433799-CV Cuyahoga County,

Ohio

Brenskelle v. A-Best Products Company, et al. , Ct. Com. Pl., 04/12/2001
Case No. 01-433859-CV Cuyahoga County,

Ohio

Christy, et al. v. A-Best Products Company, et at. , Case No. Ct. Com. PI., 04/16/2001
01-434225-CV Cuyahoga County,

Ohio

Benshoff, et al. v. A-Best Products Company, et at. , Ct. Com, PI., 04/16/2001
Case No. 01-434509-CV Cuyahoga County,

Ohio

Zaranka, et al. v. A-Best Products Comnan.et al. , Case Ct. Corn. PI., 04/16/2001
No. 01-434221 Cuyahoga County,

Ohio

Alley v. A-Best Products Company, et al. , Ct. Corn. PI., 04/16/2001
Case No. 01-433801-CV Cuyahoga County,

Ohio

Cody, et al. v. A-Best Products Comoan , et at. , Ct. Com. PI., 04/16/2001
Case No. 01-434308-CV Cuyahoga County,

Ohio

Black, et al. v. A-Best Products Company, et at. , Case No. Ct. Com. Pl., 04/16/2001
01-437441-CV Cuyahoga County,

Ohio

477682.01-New York SIA 3
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CASE COURT SERVED

Honkins, et al. v. A-Best Products Companv, et al. , Case Ct. Corn. Pl., 04/16/2001
No. 375292, et al.

6300 consolidated actions with separate case
numbers.

Cuyahoga County,
Ohio

Luscombe, et al. v. A-Best Products Company, et al. , Case Ct. Corn. P1., 04/16/2001
No. 01-434171-CV Cuyahoga County,

Ohio

Davenport, et al. v. A-Best Products Company, et al. , Case Ct. Corn. P1., 04/19/2001
No. 01-434687-CV Cuyahoga County,

Ohio

Brown, J. v. A-Best Products Compan,^et al. , Ct. Corn. Pl., 04/20/2001
Case No. 01-434572-CV Cuyahoga County,

Ohio

Vasil, et al. v. A-Best Products Company, et al. , Ct. Corn. Pl., 04/20/2001
Case No. 01-434523-CV Cuyahoga County,

Ohio

Abbadini, et al. v. A-Best Products Companv, et al. , Case Ct. Corn. Pl. 04/23/2001
No. 01-434871-CV Cuyahoga County,

Ohio

Lonchar, et al. v. A-Best Products Compan, et al. , Case Ct. Corn. Pl., 04/23/2001
No. 01-434821-CV Cuyahoga County,

Ohio

Dye, et al. v. BF Goodrich Comnanv, et al. , Ct. Corn. Pl., 04/23/2001
Case No. 01-434737-CV Cuyahoga County,

Ohio

Brown, M.J., et al. v. A-Best Products Comnan.}et al. , Ct. Corn. P1., 04/24/2001
Case No. 434637-CV Cuyahoga County,

Ohio

Jackson et al. v. A-Best Products Compan et al , Case Ct. Corn. P1., 05/04/2001
No. 01-435398-CV Cuyahoga County,

Ohio

Ameduri, et al. v. A-Best Products Company, et al. , Ct. Corn. Pl., 05/07/2001
Case No. 01-435033 Cuyahoga County,

Ohio

Robinson. et al. v. A-Best Products Company, et al. , Case Ct. Corn. Pl., 05/07/2001
No. 01-435215-CV Cuyahoga County,

Ohio

477682.01-New York S I A 4
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CASE COURT SERVED

Hill et al. v. A-Best Products Comnanv. et at. , Ct. Com. Pl., 05/08/2001

Case No. 01-435083-CV Cuyahoga County,

Ohio

Wilson et al. v. A-Best Products Comoany, et al. , Case No. Ct. Com. Pl., 05/08/2001

01-435265-CV Cuyahoga County,

Ohio

Butler v. A-Best Products Companv, et al. , Ct. Com. PI., 05/14/2001

Case No. 01-436057-CV Cuyahoga County,
Ohio

Abrom et al. v. A-Best Products Companv, et al. , Case No. C. P. Cuyahoga 05/14/2001

01-435983-CV County, Ohio

Thomas et al. v. A-Best Products Comnany, et at. , Case Ct. Com. P1., 05/14/2001

No. 01-435758-CV Cuyahoga County,

Ohio

Fuzell. et at. v. A-Best Products Comnanv, et at. , Case No. Ct. Com. Pl., 05/14/2001

01-435588-435637 Cuyahoga County,
Ohio

Murray, et al. v. A-Best Products Companv, et at. , Case No. Ct. Com. P1., 05/14/2001

01-435933-CV Cuyahoga County,

Ohio

RoQers et at. v. A-Best Products Comnanv, et at. , Case No. Ct. Com. Pl., 05/14/2001

01-435808-CV Cuyahoga County,
Ohio

Grasse et al. v. A-Best Products Comnanv, et at. , Case No. Ct. Com. P1., 05/14/2001

01-435638-CV Cuyahoga County,
Ohio

Dann, et at. v. A-Best Products Company. et al. , Ct. Com. P1., 05/15/2001

Case No. 01-435448-CV Cuyahoga County,

Ohio

Krutil et al v. A-Best Products Companv, et at. , Case No. Ct. Com. Pl., 05/16/2001

01-436599-CV Cuyahoga County,

Ohio

Louis et at. v. A-Best Products Company. et al. , Ct. Com. Pl., 05/16/2001

Case No. 01-437204-CV Cuyahoga County,

Ohio

Hovanic et at. v. A-Best Products Companv, et al. , Case Ct. Com. Pl., 05/16/2001

No. 01-437552-CV Cuyahoga County,

Ohio
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•

COURT SERVED

Allen et at. v. A-Best Products Companv, et al. , Ct. Com. P1. 05/16/2001

Case No. 01-437462-CV Cuyahoga County,
Ohio

Richardson, et al. v. A-Best Products Companv, et al. , Ct. Com. P1., 05/16/2001

Case No. 437006-CV Cuyahoga County,
Ohio

Peel et at. v. A-Best Products Company. et at. , Ct. Com. P1., 05/16/2001

Case No. 01-437410-CV Cuyahoga County,
Ohio

Bailev et al. v. A-Best Products Company, et al. , Ct. Com. P1., 05/16/2001

Case No. 01-437372-CV Cuyahoga County,
Ohio

Horrison et al. v. A-Best Products Companv, et at. , Case Ct. Com. Pl., 05/16/2001

No. 437453-CV Cuyahoga County,
Ohio

Greer, et al. v. A-Best Products Companv, et al. , Ct. Corn. P1., 05/17/2001

Case No. 01-436771-CV Cuyahoga County,
Ohio

Clements et al. v. A-Best Products Company. et al. , Case Ct. Com. P1., 05/17/2001

No. 01-436822-CV Cuyahoga County,
Ohio

HamQton et al. v. A-Best Products Companv, et at. , Case Ct. Com. Pl., 05/17/2001

No. 01-437154-CV Cuyahoga County,
Ohio

Adams et at. v. A-Best Products Companv, et al. , Case No. Ct. Com. P1. 05/17/2001

01-436956-CV Cuyahoga County,
Ohio

White v. A-Best Products Companv, et at. Ct. Com. P1., 05/23/2001

Case No. 01-438773-CV D97 CM Cuyahoga County,
Ohio

White et al. v. A-Best Products Co., et al. , Ct. Com. Pl., 05/23/2001

Case No. 01-438773-CV D97 CM Cuyahoga County,
Ohio

Straub v. A-Best Products Co. et al. , Ct. Com. P1., 06/04/2001

Case No. 01-439617-CV D93 CM Cuyahoga County,
Ohio

477682.01-New York51A 6



• •

CASE COURT SERVED

McCallum, et al. v. A-Best Products Co.- et al. , Ct. Com. Pl., 06/05/2001
Case No. 01-439786-CV D94 CM

Kelly, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 06/18/2001
Case No. 0 1 -4411 96-CV D71 CM

Barrett, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 06/18/2001
Case No. 01-441288-CV D94 CM

Barnett, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 06/18/2001
Case No. 01-441440-CV D92 CM

D'Andrea, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 06/18/2001
Case No. 01-441534-CV D71 CM

Peters, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Corn. Pl., 06/18/2001
Case No. 01-441303-CV D92 CM

Bartles, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Corn. P1., 06/20/2001
Case No. 01-441643-CV D71 CM

Walton, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 07/02/2001
Case No.

Gossard, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Corn. Pl., 07/20/2001
Case No. 01-442866-CV D70 CM

Martin, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 07/20/2001
Case No. 01-443138-CV D70 CM

Colonna, et al. v. A-Best Products Co., et al . ,

Cuyahoga County,
Ohio

Ct. Com. P1., 07/20/2001
Case No. 01-443289-CV D70 CM

Alvarado, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Corn. P1., 07/23/2001
Case No. 01-443307-CV D91 CM Cuyahoga County,

Ohio
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• is

CASE COURT SERVED

Formica, et al. v. A-Best Products Co.- et al. , Ct. Com. P1., 07/23/2001
Case No. 01-443539-CV D39 CM

Porter, et al. v. A-Best Products Co., et al . ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 07/23/2001
Case No. 01-443793-CV D93 CM

Brown, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 07/23/2001
Case No. 01-443678-CV D93 CM

Christian, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 07/23/2001
Case No. 01-443330-CV D91 CM

Greathouse, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 08/03/2001
Case No. 01-444829-CV D70 CM

Mainguy. et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 08/06/2001
Case No. 01-444830-CV D70 CM

Frontz, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 08/06/2001
Case No. 01-444832-CV D70 CM

Spence, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 08/06/2001
Case No. 01-444831-CV D70 CM

Blackshear, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 08/08/2001
Case No. 01-444833-CV D70 CM

Budd, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 08/14/2001
Case No. 01-444951-CV E15 CM

Jessee, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 08/14/2001
Case No. 01-445212-CV D70 CM

Hill, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 08/21/2001
Case No. 01-445624-CV D91 CM Cuyahoga County,

Ohio
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• •

CASE COURT SERVED

Schuler, et al. v. A-Best Products Co.. et at. , Ct. Com. Pl., 08/22/2001
Case No. 01-445683-CV D92 CM

Moore, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Corn. Pl., 08/23/2001
Case No. 01-445684-CV D89 CM

Anzur, et at. v. A-Best Products Co., et at. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 08/23/2001
Case No. 01-445936-CV D93 CM

Kochemba, et al. v. A-Best Products Co . , et al. ,

Cuyahoga County,
Ohio

Ct. Corn. Pl., 08/23/2001
Case No. 01-445881-CV D92 CM

Bridees, et al, v. A-Best Products Co., et at. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 08/27/2001
Case No. 01-445886-CV D91 CM

Navolanic, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 08/27/2001
Case No. 01-446 1 89-CV E13 CM

Goodwin, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 08/27/2001
Case No. 01-445752-CV D91 CM

Bryant, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 08/27/2001
Case No. 01-445882-CV D92 CM

Miller. et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Corn. Pl., 08/27/2001
Case No. 01-445883-CV D92 CM

Basalyk, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 08/29/2001
Case No. 01-446196-CV E13 CM

Dailv, et al. v. A-Best Products Co., et at. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 08/29/2001
Case No. 01-446190-CV D90 CM

Anderson, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Corn. Pl., 08/30/2001
Case No. O1-446190-CV D90 CM Cuyahoga County,

Ohio
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• •

CASE COURT SERVED

Henderson, et al. v. A-Best Products Co., et al. , Ct. Com. PI., 09/12/2001
Case No. 01-446808-CV D38 CM

Talbott, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 09/19/2001
Case No. 01-447789-CV D90 CM

Loesdon, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 09/19/2001
Case No. 01-447763-CV D92 CM

Pauff, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 09/24/2001
Case No. 01-447987-CV D92 CM

Roth. et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 09/24/2001
Case No. 01-447985-CV D92 CM

Ellerbroch, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 09/24/2001
Case No. 01-447803-CV D70 CM

Terkun, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Corn. Pl., 09/27/2001
Case No. 01-447985-CV D92 CM

Patterson, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 09/27/2001
Case No. 01-447985-CV D92 CM

Bums, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 10/02/2001
Case No. 01-448854-CV D90 CM

Barrett, et al. v. A-Best Pr9ducts Co., et al. ,

Cuyahoga County,
Ohio

Ct. Corn. Pl., 10/04/2001
Case No. 01-449179-CV D90 CM

Knots, et al. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 10/12/2001
Case No. 01-449250-CV D90 CM

Beal, et al. v. A.P. Green Services. Inc.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 10/15/2001
Case No. 01-449958-CV D88 CM Cuyahoga County,

Ohio
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•

CASE COURT SERVED

Allred, et al. v. A-Best Products Co., et al. , Ct. Corn. P1., 10/15/2001
Case No. 01-449883-CV D70 CM

Andrews, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 10/17/2001
Case No. 01-449981-CV D90 CM

Arrineton, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 10/25/2001
Case No. 01-450324-CV D89 CM

Ouick- et al. v. A-Best Products Co.- et al. ,

Cuyahoga County,
Ohio

Ct. Com. PL, 10/25/2001
Case No. 01-45053X-CV D90 CM

Rosie, et al. v. A-Best Products Co.- et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 11/08/2001
Case No. 01-451212-CV D83 CM

Jenkins v. A-Best Products Co. , et al. ,

Cuyahoga County,
Ohio

Ct. Corn. Pl., 12/03/2001
Case No. 01-452552-CV D83 CM

Powell v. A-Best Products Co.- et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 12/03/2001
Case No. 01-452550-CV D87 CM

Simpson v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 12/03/2001
Case No. 01-452551-CV D83 CM

Hampton v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 12/04/2001
Case No. 01-453097-CV D36 CM

Stroub v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 12/04/2001
Case No. 01-453047-CV D36 CM

Rumpf v. A.P. Green Services, Inc., et at. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 12/05/2001
Case No. 01-453047-CV D36 CM

Pearson v. A-Best Products Co.- et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 12/05/2001
Case No. 01-452876-CV D36 CM Cuyahoga County,

Ohio

477682.01-New York S I A 1 1



0 •

CASE COURT SERVED

Altiere v. A-Best Products Co., et al. , Ct. Com. Pl., 12/17/2001
Case No. 01-453740-CV D36 CM

Janeczko v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 12/17/2001
Case No. 01-453988-CV D90 CM

Gifford v. A-Best Products Co.. et at. ,

Cuyahoga County,
Ohio

Ct. Corn. P1., 12/17/2001
Case No. 01-453790-CV D90 CM

Sop v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1. 12/17/2001
Case No. O1-453402-CV D36 CM

Sherock v. A-Best Products Co., et al. ,

,
Cuyahoga County,
Ohio

Ct. Com. P1., 12/17/2001
Case No. 01-454336-CV D90 CM

Gaioch v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 12/17/2001
Case No. 01-454974-CV D66 CM

Brennan v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Corn. PI., 12/17/2001
Case No. 01-453938-CV D90 CM

Ackerman v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 12/20/2001
Case No. 01-454181-CV D90 CM

Phillips v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 12/20/2001
Case No. O1-454386-CV D90 CM

Dailey v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Corn. P1., 12/20/2001
Case No. O1-454131-CV D90 CM

Jones v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 12/28/2001
Case No. 01-455033-CV D85 CM

Liebhart v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 12/28/2001
Case No. 01-454889-CV D90 CM Cuyahoga County,

Ohio
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CASE COURT SERVED

Chicone v. A-Best Products Co., et al. , Ct. Com. PI., 12/28/2001
Case No. 01-454851-CV D36 CM

Manos v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 12/28/2001
Case No. 01-454561-CV D90 CM

Toth v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 12/28/2001
Case No. 01-454701-CV D90 CM

Simmons v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 12/31/2001
Case No. 01-455521-CV D35 CM

Pulver v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 01/14/2002
Case No. 01-4564 1 8-CV D66 CM

Porter v. A-Best Products Co. . et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 01/14/2002
Case No. 01-456556-CV D87 CM

Koshock v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 01/14/2002
Case No. 01-456279-CV D66 CM

Allison v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Corn. P1., 01/14/2002
Case No. 01-455562-CV D66 CM

Cockburn v. A-Best Products Co. et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 01/14/2002
Case No. 01-455951-CV D36 CM

Jackson v. A-Best Products Co.- et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 01/14/2002
Case No. 01-456279-CV D66 CM

Hanel v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 01/14/2002
Case No. 01-456279-CV D66 CM

Battle v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 01/14/2002
Case No. 01-455746-CV D83 CM Cuyahoga County,

Ohio
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CASE COURT SERVED

Little v. A-Best Products Co., et al. , Ct. Com. Pl., 01/14/2002

Case No. 01-455772-CV D87 CM

Tyree v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 01/14/2002

Case No. 01-456779-CV D88 CM

Bales v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 01/14/2002

Case No. 01-455994-CV D88 CM

Yoho v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 01/14/2002

Case No. 01-455730-CV D90 CM

Allen v. A-Best Products Co. et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 01/14/2002

Case No. 01-455719-CV D83 CM

Sealed Air Corporation v. Fresenius Medical Care AG et.

Cuyahoga County,
Ohio
Supreme Court of the 01/23/2002

al., Case No. 600300/02 State ofNew York,

Burden v. A.P. Green Services, Inc., et al. ,

County of New York

Ct. Com. Pl., 01/24/2002

Case No. 01-457806-CV D93 CM

Zoul v. A.P. Green Services, Inc., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 01/24/2002

Case No. 01-457809-CV D93 CM

Maiorano v. A.P. Green Services, Inc., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 01/24/2002
Case No. 01-456965-CV D85 CM

Trexler v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 01/24/2002

Case No. 01-456952-CV D66 CM

Holmes v. A-Best Products Co.- et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 01/24/2002

Case No. 01-455882-CV D66 CM

Graham v. A.P. Green Services, Inc., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 01/24/2002

Case No. 01-456968-CV D86 CM Cuyahoga County,
Ohio
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CASE COURT SERVED

Hart v. A.P. Green Services, Inc., et al. , Ct. Com. Pl., 01/24/2002
Case No. 01-456965-CV D85 CM

Hall v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 01/24/2002
Case No. 01-455882-CV D66 CM

Berry v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 01/24/2002
Case No. 01-455882-CV D66 CM

Jones v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 02/01/2002
Case No. 02-458535-CV D83 CM

Reed v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 02/01/2002
Case No. 02-458699-CV D87 CM

Lee v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 02/01/2002
Case No. 02-457953-CV D88 CM

Watson v. A.P. Green Services, Inc., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 02/01/2002
Case No. 01-457724-CV D94 CM

Scarbro v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 02/01/2002
Case No. 02-458749-CV D87 CM

McCray v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 02/04/2002
Case No. 02-458749-CV D87 CM

Golden v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 02/04/2002
Case No. 02-459276-CV D87 CM

Foster v. A.P. Green Services, Inc., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 02/04/2002
Case No. 01-457722-CV D94 CM

Clements v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Corn. Pl., 02/04/2002
Case No. 02-458749-CV D87 CM Cuyahoga County,

Ohio
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CASE COURT SERVED

Phillips v. A.P. Green Services, Inc., et al. , Ct. Com. Pl., 02/04/2002

Case No. 02-458843-CV D94 CM

Rose v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 02/04/2002

Case No. 02-458902-CV D87 CM

Ratkovich v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 02/06/2002

Case No. 02-459329-CV D87 CM

Noble v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 02/08/2002

Case No. 02-459734-CV D87 CM

Spence v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 02/11/2002

Case No. 02-459784-CV D87 CM

Johnson v . A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 02/11/2002

Case No. 02-459592-CV D87 CM

Gatrell v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Corn. P1., 02/11/2002

Case No. 02-459379-CV D87 CM

Robertson v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 02/11/2002

Case No. 02-459112-CV D83 CM

Prock v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 02/11/2002

Case No. 02-459957-CV D87 CM

Seafler v . A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 02/11/2002

Case No. 02-460007-CV D83 CM

Crieeer v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 02/11/2002

Case No. 02-459542-CV D87 CM

Wilson v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 02/20/2002

Case No. 02-460383-CV D88 CM Cuyahoga County,
Ohio

477682.01-New York S IA 16



• •

CASE COURT SERVED

Hall v. A-Best Products Co., et al. , Ct. Com. Pl., 02/20/2002
Case No. 02-460583-CV D87 CM

Hill v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 02/20/2002
Case No. 02-460333-CV D87 CM

Coulter v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 02/20/2002
Case No. 02-460939-CV D65 CM

Bomba v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 02/20/2002
Case No. 02-460533-CV D87 CM

Hawkins v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Corn. Pl., 02/20/2002
Case No. 02-461078-CV D86 CM

Pendleton v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 02/20/2002
Case No. 02-461079-CV D82 CM

Burgess v. A-Best Products Co., et al. ,
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Ct. Corn. Pl., 02/25/2002
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Degirolarno v. A-Best Products Co., et al. , Ct. Com. Pl., 02/26/2002
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Barbati v. A-Best Products Co., et at. ,

Cuyahoga County,
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Ct. Corn. Pl., 02/26/2002
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Chmura v. A-Best Products Co., et al. ,

Cuyahoga County,
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Ct. Com. Pl., 02/26/2002
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Smith v. A-Best Products Co., et al. ,
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Ct. Com. Pl., 03/04/2002
Case No. 02-462822-CV D87 CM
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Ohio

Ct. Com. P1., 03/04/2002
Case No. 02-461532-CV D87 CM
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Ct. Com. Pl., 03/04/2002
Case No. 02-461082-CV D87 CM

O'Brvant v. A-Best Products Co., et al. ,
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Case No. 02-460973-CV D87 CM

Babbitt v. A-Best Products Co., et at. ,
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Ct. Com. P1., 03/04/2002
Case No. 02-461382-CV D87 CM

CamQola v. A-Best Products Co., et at. ,
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Ohio

Ct. Corn. P1., 03/04/2002
Case No. 02-461284-CV D65 CM

Vassel v. A-Best Products Co., et al. ,
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Ct. Com. P1., 03/04/2002
Case No. 02-461083-CV D87 CM
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Shellito v. A-Best Products Co., et al. , Ct. Com. P1., 03/12/2002
Case No. 02-463664-CV D85 CM

Official Committee of Asbestos Personal Injury Claimants

Cuyahoga County,
Ohio
USDC, Disctrict of 03/18/2002

and Official Committee of Asbestos Property Damage Delaware
Claimants of W.R. Grace & Co. v. Sealed Air Corporation
et;al., Case No. 02-22 10

Short v. Firestone Tire & Rubber Co... et al. , Ct. Com. Pl., 03/21/2002
Case No. CV014444533 D79 CM Cuyahoga County,

Davis v. A-Best Products Co.. et at. ,

Ohio

Ct. Com. Pl., 03/26/2002
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Ct. Com. P1., 03/26/2002
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Cuyahoga County,
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Ct. Com. P1., 04/16/2002
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Cuyahoga County,
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Ct. Com. P1., 04/16/2002
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Ct. Com. PI., 04/16/2002
Case No. CV02466389 D99 CM

Wysomierski v. A-Best Products Co., et al. ,
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Ct. Com. P1., 04/16/2002
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Rosier v. A-Best Products Co., et al. ,

Ohio

Ct. Com. P1., 04/16/2002
Case No. CV02466387 D81 CM

Howard v. A-Best Products Co,. et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 04/17/2002
Case No. CV02466393 D30 CM

Oaan v. A.W. Chesterson Co., et al. ,

Cuyahoga County,
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Ct. Com. P1., 05/02/2002
Case No. CV02467718 D84 CM Cuyahoga County,

Ohio
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Asad v. A-Best Products Co., et al. , Ct. Com. P1., 05/02/2002
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Drvenkar v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio
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Ohio
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Gjavor v. A-Best Products Co., et al. ,
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Ct. Com. P1., 06/04/2002
Case No. CV02464054 D86 CM

McBee v. A-Best Products Co., et al. ,

Cuyahoga County,
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Ct. Com. Pl., 06/04/2002
Case No. CV02470611 D78 CM

Garicia v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 06/04/2002
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Cuyahoga County,
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Ct. Com. P1., 06/04/2002
Case No. CV02467718 D84 CM

Riedel v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 06/07/2002
Case No. CV02471311 D78 CM

Twitchell v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Corn. P1., 06/07/2002
Case No. CV02471312 D28 CM

Marchbank v. A-Best Products Co., et al . ,

Cuyahoga County,
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Ct. Com. P1., 06/10/2002
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Cuyahoga County,
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Ct. Corn. P1., 06/10/2002
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Furkin v. A-Best Products Co.. et al. , Ct. Com. PI., 06/10/2002
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Montgomery v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 06/14/2002
Case No. CV02472454 D78 CM

Allen v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 06/17/2002
Case No. CV02464203 D86 CM

Bower v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 06/17/2002
Case No. CV02464172 D86 CM
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Cuyahoga County,
Ohio

Ct. Com. PI., 06/17/2002
Case No. CV02472451 D78 CM
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Cuyahoga County,
Ohio

Ct. Com. PI., 06/17/2002
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Ferenczy v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 06/19/2002
Case No. CV02464253 D86 CM

Music v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 06/20/2002
Case No. CV02472321 D78 CM

Howard v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 06/20/2002
Case No. CV02472317 D78 CM
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Ohio
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Elser v. A-Best Products Co., et al. , Ct. Com. Pl., 06/24/2002
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Glover v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 06/24/2002
Case No. CV02464494 D82 CM

Moore v. A-Best Products Co. et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 06/27/2002
Case No. CV02473328 D97 CM

Hawkins v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 06/27/2002
Case No. CV02464667 D86 CM

Guy A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 06/27/2002
Case No. CV0246898261 CM Cuyahoga County,

Barber v. A-Best Products Co.. et al. ,

Ohio

Ct. Corn. P1., 06/27/2002
Case No. CV02468962 D81 CM

MorQan A.W. Chesterson Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 06/27/2002
Case No. CV02473132 D89 CM

Arledae v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 06/27/2002
Case No. CV02468929 D61 CM

Frazier v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 07/01/2002
Case No. CV02464582 D86 CM

McIntoch v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Corn. PI., 07/01/2002
Case No. CV02473330 D78 CM

Frisby v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio
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Case No. CV02473329 D88 CM
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Ct. Com. P1., 07/08/2002
Case No. CV02469042 D80 CM Cuyahoga County,
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Chaney v. A-Best Products Co., et al. , Ct. Com. PI., 07/08/2002
Case No. CV02469092 D77 CM

Pisciotta v. Sealed Air Corp., et al.

Cuyahoga County,
Ohio

Sup.Ct., New York 07/08/2002
Case No. 02-114274 County, New York

Cash v. A-Best Products Co.. et al. , Ct. Com. PI., 07/08/2002
Case No. CV02469197 D99 CM

Robinson v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 07/10/2002
Case No. CV02474041 D88 CM

Adorno v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 07/24/2002
Case No. CV02475230 D76 CM

Marvin v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1. 07/29/2002
Case No. CV02476391 D125 CM

,
Cuyahoga County,

Weirauch v. A-Best Products Co., et al. ,

Ohio

Ct. Corn. P1. 08/02/2002
Case No. CV02469200 D58 CM

Bope v. A.W. Chesterson Co., et al. ,

,
Cuyahoga County,
Ohio

Ct. Com. PI. 08/02/2002
Case No. CV02475429 D90 CM

Santore v. A-Best Products Co. et al. ,

,
Cuyahoga County,
Ohio

Ct. Com. P1., 08/19/2002
Case No. CV02475717 D78 CM

Leephart v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Corn. Pl., 08/27/2002
Case No. CV02478543 D28 CM

Fortune v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 08/27/2002
Case No. CV02478550 D77 CM

HarinQ v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Corn. P1., 08/29/2002
Case No. CV02478553 D77 CM

Novak v. A-Best Products Co., et al. ,
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Ohio

Ct. Corn. Pl., 08/30/2002
Case No. CV02478556 D95 CM Cuyahoga County,

Ohio
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Kettner v. A-Best Products Co., et al. , Ct. Com. Pl., 09/06/2002
Case No. CV02479582 D88 CM

Castillo v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Corn. PI., 09/06/2002
Case No. CV02479583 D77 CM

Meltz v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 09/06/2002
Case No. CV02479581 D77 CM

Wiley v. A-Best Products Co., et al. ,
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Ct. Com. P1., 09/10/2002
Case No. CV02475757 D75 CM

Cameron v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 09/10/2002
Case No. CV02475785 D78 CM

Evans v. A-Best Products Co., et al. ,
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Ct. Corn. Pl., 09/27/2002
Case No. CV02478676 Cuyahoga County,

Tyus v. A-Best Products Co., et al. ,

Ohio

Ct. Com. Pl., 09/30/2002
Case No. CB02478776 Cuyahoga County,

Jarrell v. A-Best Products Co.. et al. ,

Ohio

Ct. Com. Pl., 10/04/2002
Case No. 2478835 Cuyahoga County,

Swoope v. A-Best Products Co., et al. ,

Ohio

Ct. Com. P1., 10/04/2002
Case No. CV02476789 Cuyahoga County,

Feazell v. A-Best Products Co., et al. ,

Ohio

Ct. Com. Pl., 10/04/2002
Case No. CB02478815 Cuyahoga County,

Raymond v. A-Best Products Co., et al. ,

Ohio

Ct. Com. P1., 10/07/2002
Case No. CV02478947 Cuyahoga County,

Banas v. A-Best Products Co.. et al. ,

Ohio

Ct. Com. Pl., 10/07/2002
Case No. CV02478847 Cuyahoga County,

Ohio
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Mitchell v. A-Best Products Co., et al. , Ct. Com. P1., 10/07/2002
Case No. CV02478897 Cuyahoga County,

Ohio

Holovach v. A-Best Products Co.. et al. , Ct. Com. Pl., 10/07/2002
Case No. CV02478726 Cuyahoga County,

Ohio

Durko v. A-Best Products Co.. et al. , Ct. Com. P1., 10/09/2002
Case No. CV02482887 Cuyahoga County,

Ohio

Jones v. A-Best Products Co.. et al. , Ct. Com. P1., 10/11/2002
Case No. CV02483396 Cuyahoga County,

Ohio

Brown v. A-Best Products Co., et al. , Ct. Com. Pl., 10/11/2002
Case No. CV02483395 Cuyahoga County,

Ohio

Hasson v. A.W. Chesterson Co., et al. , Ct. Com. Pl. 10/15/2002
Case No. CV02483401 D84 CM

,
Cuyahoga County,
Ohio

Bogan v. A-Best Products Co., et al. , Ct. Com. PI., 10/18/2002
.Case No. CV02480484 D74 CM Cuyahoga County,

Ohio

West v. A-Best Products Co.. et al. , Ct. Com. Pl. 10/18/2002
Case No. CV02480584 D77 CM

,
Cuyahoga County,
Ohio

Row v. A-Best Products Co.. et al. , Ct. Com. P1. 10/18/2002
Case No. CV02480634 D74 CM

,
Cuyahoga County,
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Arntz v. A.W. Chesterson Co., et al. , Ct. Corn. Pl. 10/21/2002
Case No. CV02482175 D87 CM

,
Cuyahoga County,
Ohio

Anderson v. A-Best Products Co., et al. , Ct. Com. Pl. 10/21/2002
Case No. CV02480754 D57 CM

,
Cuyahoga County,
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Coleman v. A-Best Products Co.. et al., Ct. Com. Pl. 10/21/2002
Case No. CV02480672 D77 CM

,
Cuyahoga County,
Ohio
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Channels v. A-Best Products Co.. et al. , Ct. Com. PI., 10/21/2002
Case No. CV02480534 D77 CM

Ohneck v. A-Best Products Co., et at. ,

Cuyahoga County,
Ohio

Ct. Corn. PI., 10/30/2002
Case No. CV02484711 D26 CM

Briees v. A-Best Products Co., et at. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 10/30/2002
Case No. CV02484708 D76 CM

Dailey v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Corn. PI., 10/30/2002
Case No. CV02483235 D83 CM

Workman v. A.W. Chesterson Inc., et al. ,

Cuyahoga County,
Ohio

Ct. Corn. PI., 11/01/2002
Case No. CV02484857 D73 CM

McKee v. Pfizer, et al. ,

Cuyahoga County,
Ohio

Ct. Corn. PI., 11/01/2002
Case No. CV02484712 D70 CM

Hanshew v. Pfizer, et al. ,

Cuyahoga County,
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Ct. Com. P1., 11/01/2002
Case No. CV02484709 D76 CM

Dunlap v. A.W. Chesterson Inc., et at. ,
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Ct. Corn. PI., 11/15/2002
Case No. CV02485862 D74 CM

Howieson v. A.W. Chesterson Inc.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 11/25/2002
Case No. CV02485862 D74 CM

Yavomitzky v. A.W. Chesterson Inc., et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 12/03/2002
Case No. CV02486823 D48 CM
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Roswitha v. A.W. Chesterson Inc., et al. , Ct. Com. Pl., 12/06/2002
Case No. CV02487980 D72 CM

Direnzo v. A.W. Chesterson Inc., et al. ,
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Ct. Com. Pl., 12/12/2002
Case No. CV02488122 D75 CM

Black et. al. v. Foster Wheeler EnerQV Corp.. et. al. ,
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Ct. Com. P1., 01/06/2003
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Yozwiak v. A.W. Chesterton. Inc., et. al. , Ct. Com. Pl., 01/21/2003

Case No. CV03491448 D75 CM

Indorf et. al. v. A.W. Chesterton, Inc., et. al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 01/21/2003
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Shellhouse v. A.W. Chesterton, Inc., et. al. ,
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Ct. Com. Pl., 01/21/2003
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Cuyahoga County,
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477682.01-New York SIA 28



•

CASE
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Case No. CV0394804 Cuyahoga County,

Ohio

Adkins, et al., v Pfizer. Inc., et al ., Ct. Com. PI., 02/27/2003
Case No. CF03492455 Cuyahoga County,

Ohio

•

COURT SERVED

477682.01-New York S I A 29
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CASE COURT SERVED

Sheridan , et al. v. A. W. Chesterton. Inc., et al. , Ct. Com. Pl., 02/28/2003

Case No. CV03494851 Cuyahoga County,
Ohio

477682.01-New York SIA 30
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Schedule 2a

Summary of Bills for Sealed Air Corp. (Client No. 007490)

0 f

2

t

773027 $11,829.00

2 786982 $5,770.00

2 796499 $135.00

2 796498 $6,241.00

2 819644 $124,318.00

2 826670 $118,355.00

2 831425 $64,153.00

2 844743 $166,214.00

2 856656 $48,647.00

2 854206 $67,261.00

2 861074 $91,428.00

2 857411 $301,980.00

2 862582 $75,658.00

2 871954 $26,785.00

2 871184 $2,776.00

MATTER 00002 SUBTOTAL $1,111,550.00

5 826791 $36,180.00

5 834105 $10,304.00

5 841580 $5,799.00

5 844748 $44,700.00

5 851731 $3,808.00

5 856661 $18,028.00

5 854208 $18,535.00

5 862588 $88,279.00

735872.01-New York S7A



• •

5 871955 $87,354.00

5 871186 $134,037.00.

5 873455 $145,609.00

5 876157 $133,790.00

5 883794 $89,370.00

5 884400 $78,147.00

5 892404 $85,892.00

5 897749 $75,905.00

5 897752 $85,515.00

5 907289 $126,532.00

5 907304 $189,110.00

5 915011 $165,065.00

5 918434 $182,846.00

5 915916 $205,097.00

5 922000 $519,865.00

5 928585 $1,115,277.00

5 931653 $1,327,562.00

5 940177 $569,599.00

5 939520 $1,355,452.00

5 942136 $383,778.00

5 948126 $120,894.00

MATTER 00005 SUBTOTAL $7,402,329.00

6 848681 $1,771.00

6 851732 $33,455.00

6 856662 $8,650.00

6 859729 $26,171.00

735872.01-New York S7A 2



t • .

6 857412 $29,355.00

6 862592 $1,698.00

6 871957 $850.00

MATTER 00006 SUBTOTAL $101,950.00

7 871958 $10,119.00

MATTER 00007 SUBTOTAL $10,119.00

Goldwein & Assoc. Fees and Expenses

TOTAL (for matters $8,625,948.00

00002,00005,00006,00007)

3735872.01-New York S7A
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Name Date Invoice Amount

Acu-Image, Inc. 2/21/02 9815 $27,148.75 $27,148.75

Alix Partners, LLC July, 2002 13454203-1 11,306.88
August, 2002 13454357-1 82,626.11

September, 2002 13454945-1 12,629.45 106,562.44
106,562.44

Automated Legal Solutions, Inc. 4/26/02 1383 3,851.85
5/30/02 1388 938.23
10/9/02 1406 450.98 5,241.06

5,241.06

Aztec Messenger Service 6/20/02 A16911 55.00
9/9/02 A18462 65.00 120.00

120.00

Bates White Ballentine March, 2002 CEB642 9,583.75
April, 2002 CEB658 64,478.23
May, 2002 CEB699 127,605.43
June, 2002 CEB707 218,610.45
July, 2002 CEB766 237,298.93

August, 2002 CEB803 470,110.84
September, 2002 CEB848 299,782.68

October, 2002 CEB895 103,036.12
December, 2002 CEB940 281,111.54 1,811,617.97

1,811,617.97

Boverie, Jackson, Busby & La Fera 8/17/02 220947 1,279.66
8/14/02 220949 25.00
8/28/02 220992 1,825.12 3,129.78

3,129.78

Brief Encounters, Inc. 8/7/02 20020000283 55.00 55.00

Catuogno Court Reporting & Sten-Tel 8/6/02 23061 83.82
8/15/02 23248 1,338.60 1,422.42

1,422.42

Charles River Associates, Inc. 9/15/02 15319 318,200.05
Au :Oct.2002 15656 160,420.09

16102 2,573.31 481,193.45
481,193.45

Clicks 7/29/02 86366 20,593.52
8/12/02 87003 1,337.56
8/22/02 87244 8,514.61
8/26/02 87288 6,719.36
8/28/02 87349 22,019.05
9/10/02 87530 8,772.13 67,956.23



0

Name Date Invoice Amount

67,956.23

David Feldman & Associates 8/5/02 905274 816.40
905684 1,115.97
905761 2,118.15 4,050.52

4,050.52

Doris O. Wong Associates, Inc. 7/31/02 61971 1,667.65
8/6/02 62028 2,009.85
8/7/02 62045 2,999.15

8/16/02 62157 1,111.60 7,788.25
7,788.25

Cleeton Davis Court Reporters 8/19/02 KMD-2307 1,307,90 1,307,90

Esquire Deposition Service 9/11/02 166796ENY 1,822.00
9/16/02 125594ECG 364.59

10/23/02 171048ENY 1,088.10 3,274.69
3,274.69

Eric Stallard, ASA, MAAA Jan. - April, 2002 4,274.18
May - Aug., 2002 18,782.63 23,056.81

23,056.81

Fried, Frank, Harris, Shriver & Jacobson August, 2002 334127 10,698.21
July, 2002 95569 4,562.37

September, 2002 334784 27,534.44
October, 2002 335092 287.47 43,082.49

43,082.49

Goldin Associates, L.L.C. May, 2001 150,000
June,2001 150,000
July, 2001 150,000

August, 2001 150,000
September, 2001 150,000

October, 2001 150,000
October, 2001 845

November, 2001 76,242.90
November, 2001 75,397.58

January, 2002 65,000
February, 2002 65,000

March, 2002 203,269.55
April, 2002 200,147.62
May, 2002 100,246.49
June, 2002 100,259.43
July, 2002 250,228.94

8/15/02 100,000.00
August, 2002 275,000.00

November, 2002 86,280.60
December, 2002 61,524.97



0 •

Name Date Invoice Amount

Januaary, 2003 768.58 2,560,211.98
2,560,211.98

Houlihan Lokey Howard & Zukin January, 2003 23808 24,546.57 24,546.57

Jane Rose Reporting Inc. August, 2002 1055922 1,628.65
August, 2002 1055942 2,130.85
August, 2002 1055949 613.6

August, 2002 1055954 2,079.45

August, 2002 1055959 2,255.35
September, 2002 1056145 1,412.60

October, 2002 1056167 2,268.90
October, 2002 1056170 2,009.50
October, 2002 1056199 1,793.60

October, 2002 1056194 2,178.85
October, 2002 1056189 710.60

October, 2002 1056185 713.55
October, 2002 1056205 1,732.75

October, 2002 1056178 506.00
October, 2002 1056173 808.70
October, 2002 1056210 2,478.75

October, 2002 1056215 1,943.00 27,264.70
27,264.70

Lazard Freres 9/1/2002-2-2003 3,053,978.43 3,053,978.43

Lex Business Solutions July, 2002 106101431A 6,196.10
July, 2002 106101502A 1,439.57

Jul y , 2002 106101503A 4,236.98
July, 2002 106101518B 10,851.43
July, 2002 106101519A 5,628.33

July, 2002 1061015477A 1,300.00

July, 2002 106101596A 7,879.75

July, 2002 106101582A 769.97

July, 2002 106101631A 1,898.46
July, 2002 106101650A 612.13

July, 2002 112101283A 3,164.40
July, 2002 106101713B 3,117.29

July, 2002 106101732A 3,117.29

August, 2002 106101956B 5,076.38

August, 2002 117100084A 6,187.47

August, 2002 106101989C 5,976.65

August, 2002 106102063A 2,627.12

August, 2002 106102080A 454.27

August, 2002 106102164A 780.69

August, 2002 106102194B 2,056.33
August, 2002 106102200C 1,115.56

September, 2002 106102324A 1,978.34

September, 2002 106102419A 10,613.93

Se tember, 2002 106102444A 520.44



•

Name Date Invoice Amount

September, 2002 106102426A 1,386.22
September, 2002 106102471A 591.32
September, 2002 106102472A 203.34
September, 2002 106102501A 2,140.61
September, 2002 106102502A 3,467.99 95,388.3(

95,388.36

Lyon Reporting, Inc. July, 2002 9383 1,311.40
July, 2002 9385 1,156.40 2,467.8(

2,467.80

Maupin Taylor & Ellis, P.A. July, 2002 145128 4,022.95 4,022.9:

Merrill Communications, LLD 9/7I02 152022 532.98 532.91

New Jersey Lawyers Service September, 2002 8156A 64.95 64.9:

New Jersey Legal Copy August 20, 2002 36013 787.58
August 20, 2002 36121 2,556.46 3,344.0,

3,344.04

RLS Solutions (Ridgeway) August 5, 2002 45-022883 976.28
August 8, 2002 45-022922 1,259.80
August 8, 2002 45-022925 7,294.49
August 9, 2002 45-022934 7,046.39
August 9. 2002 45-022940 1,391.71

Au ust 31, 2002 45-023103 2,488.76
August, 2002 45-022931 54,399.28

August 20, 2002 45-023007 33,776.59
September 13, 2002 45-023179 1,060.91
September 13, 2002 45-023180 1,207.77 110,901.91

110,901.98

Roux Associates Bills June, 2002 39017 72,508.23
July, 2002 39370 150,505.93

August, 2002 39516 348,443.41
August, 2002 39710 77,271.60

September, 2002 40128 187,867.07
October, 2002 40446 3,276.52
February, 2003 42034 151.20 840,023.9,

840,023.96

Silver Reporting Services, Inc. August 15, 2002 N910 1,153.79 1,153.7

Stikeman Elliott LLP January 15, 2003 4255337 543.64 543.6

TrialGraphix June 30, 2002 2126929 713.64
November 30, 3002 2127605 446.53 1,160.1

1,160.17



Name Date Invoice Amount

Trico Document Solutions LLC July 29, 2002 123 1,936.75 1,936.75

Uniscribe September, 2002 2,612.56 2,612.56

Veritext, LLC July, 2002 93957 1,726.20
July, 2002 93884 1,072.40
July, 2002 93052 740.60

Augus,2002 96797 806.55
September, 2002 98517 888.40 5,234.15

5,234.15

Vincent Varallo Associates, Inc. July 22, 2002 95421 438.30
July 30, 2002 95561 1,068.90 1,507.20

1,507.20

TOTAL 9,322,596.82
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W.R. Grace & Co - Conn. 7 3/4% Notes Due 2002
CUSIP No. 383883AG0

Trustee: Deutsch Bank I Bankers Trust

Payments made to Trustee

6/1/01 Principal & interest as of April. 2001 $ 76,415.00
Interest on unpaid interest 1,200.88

6/7/01 Principal 1,972,000.00
Interest from April 1 - June 6, 2001 28,018.84
Reasonable Fees as of June 5, 2001 60,611.41

Total Payment to Bankers Trust 2,138,246.13

Disbursemen ents
6/11101 Int Pmt& i nt 2,077,585.36
6001 nger 50,221.91
7/17/01

M

ice 10,200.00
2,138,007.27

Refund to Sea 238.86

Total Net Payment $ 2,138,007.27

W.R. Grace & Co - Conn. 8% Notes Due 2004
CUSIP No. 383909AC2

Trustee: Wells Fargo Bank

Payments made to Trustee
8/15/01 Principal 5,723,000.00

Interest as of August 15, 2001 228,920.00
Annual Indenture Trustee Fees 6,000.00
Extraordinary Expenses - Bank of NY 6,815.00
Trustee Expenses - Wells Fargo 45,602.05

Total Payment to Wells Fargo 6,010,337.05

Disbursements Based on Statement
8/15/01 Principal 5,723,000.00

Interest as of August 15, 2001 228,920.00
Extraordinary Expenses - Bank of NY 6,815.00
Wells Fargo 6,000.00
Wells Fargo 18,930.00
Wells Fargo 9,442.06
Wells Fargo 3,790.00
Wells Fargo 9,901.98

6,006,799.04
Refund to Sealed Air 3,538.01

Total Net Payment 6,006,799.04



SCHEDULE4



ATTACHMENT C

DEFERRALS OF 95-97 LTIP AWARDS

Balance as of
Packaaina Emplovee 3/31/98

J. G. Kaenzig

C. B. Robertson

A. S. Weinberg

Total

$539,413.88

157,939.04

220.680.28

$918.033.20

•
$918.033.20 X .63 = $578,360.92

9



GRAC' Deferred Compensatior 3"alary Plans
^ummary of Accounts as of 03/30/98

NAME W .YUncar, A •nN S

S.B. # 242 60 7066

kccT. # ACCODNT NA14E
DEFERRAL
WARD

INTEREST
EOIIIVALENT TOTAL

SVRVIVOR

BENEFIT

1344-01 DEFERRED SALARY & INCENTIVE COMPENSATION (1988/1989 ELECTION) 12,000.00

-

13,005.63 25,005.63 44,400.00

1344-01

1344-01

DEFERRED SALARY & INCENTIVE COMPENSATION (1988/1989 ELECTION)

DEFERRED SALARY & INCENTIVE COkPENSATION (1988/1989 ELECTION)

12,000.00

7,800.00

10,464.39

10,987.88

22,464.39

18,787.88

40.800.10

27,300.

1344-01 DEFERRED SALARY & INCENTIVE COMPENSATION (1988/1989 ELECTION) 5,000.00 5,631.56 10,631.56 10,631.56

1345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST 1989 ELECTION) 12,000.00 6,551.96 18,551.96 34,800.00

1345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST 1989 ELECTION) 12,000.00 4,961.75 16,961.75 32,400.00

1345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST 1989 ELECTION) 5,400.00 631.33 6,031.33 24,000.00

1345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST 1989 ELECTION) 9,500.00 1,912.17 11,412.17 19,000.00

1345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST 1989 ELECTION) 6,000.00 369.99 6,369.99 6,369.99

1345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST 1989 ELECTION) 6,250.00 5,560.80 11,810.80 18.750.00

1345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST 1989 ELECTION) 12,500.00 1,091.09 13,591.09 13,591.09

1345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST 1989 ELECTION) 16,250.00 00.00 16,250.00 16,250.00

1346-01 S&I PLAN REPLACEMENT PROGRAM 2,530.49 509.35 3,039.84 5, 060

1346-01 S&I PLAN REPLACEMENT PROGRAM 1,630.00 00.00 1,630.00 1,630.

1360-06 LTIP (1994 - 1996 PROGRAM) 201,786.18 17,613.37 219.399.55 219,399.55

1360-07 LTIP (1995 - 1997 PROGRAM)_ 220,680.28 00.00 220,680.28 220.680.28

Cm®ulatlve Aaeouata Valaa 543.326.95 79.291.27 622.618,22 735,063.45

1116 SEAIEWEM 6 FOR GENEMI M4iO0MAA0N ONLY. FOR MEORMAROM iEULRNO TO YOUR DEFECYAL AND ELECROW, MEASE REiER TO YOIR OBERAL ELECRON DOCOMENIS.

"N BN MwMer bonM ane0n16 apid b P1Dd 6 kMwad aeeeud bdarK0. IM aeoeunl N nd baekod by amktanvieepropmR, er PoiNcbani b udnaaabb uudsr Bw propran•
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...^ Deferred Compensatio. :,'Salary PlansGRA.
Summary of Accounts as of 03/30/98

NAM ROBERTSON. CARTER 8

B.S. N 256 66 2862

.R.CCT.M ACCOVDTP !iAm
DEFERRAI,
AWARD

INTEREST
WOVIVALENT TOTAL

SfJRVIVOR

BENEFIT-

3345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST 1989 ELECTION) 900.00 07.88 907.88 907.88

3345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST 1989 ELECTION) 1,500.00 504.40 2,004.40 2,004

3345-01 DEFERRED SALARY & INCENTIVE COliPENSATION (POST 1989 ELECTION) 11600.00 322.05 1,922.05 4,000.

3345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST 1989 ELECTION) 640.00 55.86 695.86 695.86

3345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST 1989 ELECTION) 3,750.00 00.00 3,750.00 3,750.00

3360-07 LTIP (1995 - 1997 PROGRAN) 157,939.04 00.00 157,939.04 157,939.04

Co^1a!!ve Aaooaats Valne 166.329.04 690.19 167,219.23 169.297.18

THIS EIAIEMENT D EOR C6NEEAl MiOQMARON
Y6«^doetaml bds^n,aeeawl M eel boekM by a tin^°'^^^PbO^. P^b^^ Is aW^r U^ ^PAO^a'n.ECT10N

OOCUMENT3.

d•'NM wleNaMmlll anaad M^dbP6^14
6
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GRX ,. Deferred Compensatioi /Salary Plans
Summary of Accounts as of 03/30/98

Knly,. KAVt.rr.rr. .7OSEPH G

B.S. q 282 42 2158

DEFERRAL I2NTERSST SVRVIVOR
ACCT.• NAME IAWARD _ EOVIVALENT TOTAL BENEFIT

3344-01 DEFERRED SALARY & INCENTIVE COMPENSATION 11988/1989 ELECTION) 60,000.00 65,028.00 125,028.00

3345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST 1989 ELECTION) 12,000.00 6,552.10 18,552.10

3345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST 1989 ELECTION) 12,000.00 4,961.75 16,961.75

3345-01 DEFERRED SALARY & INCENTIVE CONPEMSATION (POST 1989 ELECTION) 60,000.00 17,418.47 77,418.47

3345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST 1989 ELECTION) 7,800.00 1,378.87 9,178.87

3345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST 1989 ELECTION) 29,400.00 3,602.87 33,002.87

3345-01 DEFERRED SALARY & INCE!?lIVE CONPENSATION (POST 1989 ELECTION) 15,000.00 924.98 15,924.98

3345-01 DEFERRED SALARY & INCENTIVE COMPENSATION (POST1989 ELECTION) 12,000.00 105.00 12,105.00

3360-07 LTIP (1995 - 1997 PROORAM) 539,413.88 00.00 539.413.88

288,000.0

44,400.^

40,800.00

186,000.00

32.400.00

150,000.00

138,000.00

12,105.00

539,413.88

•

613.88 99.972.04 ^47 485.92 1 ^7111B.BB
' Z^•Cwmflatlw AceannG Value

IMS SiA1EMEM is fOR GEMRAI MfORMA110N P:APOSO OlIIT. FOR )^^k^
by

^^^^^^e a^t^^y^^^y^^ In
pqpron.EC1iON

[eOC11MEM3.

l bdane^,
"8 Ow PinNor bvMIN anael6 pidb Pbfebd 4 M^w41 eeean
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1

March 'iy98 Crvova^ E moloyee Grace Stock O tions Trades -^s re o ted b S ith B '
- i

-

p
.

,p y mr arney..... . -. •

-

-----a-_.._.

-

__
Sealed Air Paid Payroll.

Trade
-------..

'Date
.

----Employee
-- - - ---Name

-Taxable
-Compensation

'- - ---Withheld from Proceeds by Smith Bamey
Federal State FICA FICA ; Total

---- ----Withholding -With- holding Soc Sec Medicare f
_

Withheld

Company Cost
FICA FlCA

Soc Sec Medicare

Proof
..-
Ref

^-----No

-
-

^
--_

_

(1) 3/2/98 Walters 69,821.02 I 19,549.89 4,88747 I 1,012.40 25 449.76 1 012 40 (44)
(2) - ^ 3/2/98 ----- ----Walters 45,380.69

_
^---12,706.59 3,176.65 - 658.02

,
-- 16,541.26 -

, .
658 02 (44)

(3) {^ 3/3/98 Robe rtson 28,567.23 ;
'
..f 7,998.82 1 ,999.7 1 - 414.22 10,412.75 -

.
414.22 (20)

(4) 3/3/98
'

Roper 64,757.37 ^ : 18,132.06
^---

4,533.02 - 938.98 23,604.06 - 938.98 (43)
(5) ^ I 3/3/98 Roper 73,791.32^ 20,661.57 5,165.39 - 1,069.97 26,896.93 - 1 97069 (43)
(6) 3/3/98

--
Roper,.-_--_ 54,472.79 15,252.38I^

_
3,813.10 - 789.86 19,855.34 -

, .
789 86 (43)

(7) 3/3/9 8 Smdh
_
t34,014.7 2

--
- ---^ 9 , 524.12 2,381.03 - 493.21 12,398.36 -

.
493.21 (5)

(8) I
3/4/98

! -- -
Newton

-_ ._--
18,263.16 1

-
5 113.68

I-I -
1,278.42

--------
1,132.32 264.82 7,789.24

-- -
1,132.32 264.82 . - (17)

(9) 3/5/98-{ - Wasatonic 22 733 10 1 6 , 197.27^ 1,549.32 - 320.93 8 ,067.52 - 320 93 I
_
87

(10) ^ !. 3/8/98
----

Allen
.

3 , 923 . 50
.

41^ 1,098.58
_

274.65 243.26 56.89 1,673.38 243.26
.

56.89 (33)
(11) 3/6/98 Bodie 7,963.38 2,229.75 557.44 493 73 115 47 3 396 39 493 73 115 47 4

- t
. . , . . . )(3

(12) ^ % 3/6/98 Bradfute 7;767.50 ' 2,174.90 543.73 481.59 112.63 3 312.85 481 59 112 63 (4)
(13) 3/6/98

'
Dillard 7,597.63

_ _
_2,127.34 531.83 471.05 110.17

,
3,240.39

.
471.05

.
110.17 (15)

(14)-i 3/6/98 Moehlenbrock 7,963.38 2,229.75 557.44 493.73 115.47 3,396.39 493 73 115 47 (23)
(15)

(16)

(17)

_ 3/6/98

3/6/98

_ 3/6/98

Reviere

Hurley

Lagaly

7,963.38

6,975.44

7,004.56

_

_

2,229.75

__1,953.12

1,961.28

557.44

488.28

490.32

493.73

432.48

434.28

115.47

101.14

101.57

3,396.39

2,975.02

2,987.45

.

493.73

432.48

434.28

.

115.47

101.14

101.57

(45)

(7)

(6)
(18) __ 3/6/98

_ _
Ouatt 8,550.00 2,394.00 598.50 530.10 123.98 3,646.58 530.10 123.98 (3)

(19) 3/6/98• Whisenant 8,962.50 _ 2,509.50 627.38 555.68 129.96 3,822.52 555.68 129.96 (9)
(20) 3/9/98 Applegarth 6,917.19 1,936.81 484.20 428.87 100.30 2,950.18 428.87 100.30 (19)
(21) f 3/9/98 Bradfute 18,948.10 5,305.47 1,326.37 - 274.75 6,906.59 - 274.75 (4)
(22)

_
3/9/98

_
Browder 53,527.65 f-----

14,987.74 3,746.94 - 776.15 19,510.83 - 776.15 (41)
(23) 3/9/98

-----
Browder 156,587.36 rf 43,844.46 10,961.12 - 2,270.52 57,076.10 - 2,270.52 (41)

(24)+ 3/9/98 Browder 72,259.85^ )

-
- ----20,232.76 -

5,058.19 - 1,047.77 26,338.72 - 1,047.77 (41)
(25) 3/9/98 Browder_ 24 ,450 . 00 6 , 846.00 1,711.50 - 354.53 8,912.03 - 354.53 (41)
(26) 3/9/98 Dillard 9 330 39 + 2 , 612.51 653.13 578.48

-

135.29 3,979.41 578.48 135.29 ^ (15)
(27) j I 3/9/98 Donzella 25 889 84 7 , 249.16 1,812.29 1,605.17 375.40 11 042.02 1 605 17 375 40 (25)
(28) 3/9/98__ Donzella 920625 f^ - 2 ,57 7.75 644.44 570.79 133.49

,
3,926.47

, .
570.79

.
133.49 (25)

(29)
(30)
(31)

3/9/98
^ 3/9/98

_

....-----
3/9/98

r Franzreb
Franzreb
Freyer

8,603.26
9,223.51

t9,205.70

2,408.91
2,582.58

- - ----2,577.60

602.23
645.65

-- 644.40

533.40
571.86
570.75

__ 124.75
133.74

- 133.48

3,669.29
3,933.83
3,926.23

533.40
571.86
570.75

124.75
133.74
133.48

(7)
(7)
(12)

(32) 3/9/98 Freyer 7,880.25
1

2,206.47
_

551_62 488.58 114.26 3,360.93 488.58 114.26 (12)
(33) 3/9/98 Glenn 11,609.93 ; r 3,250.78

_ _

812.70 719.82 168.34 4,951.64 719.82 168.34 (16)
(34) t t 3/9/98

- -
Glenn 18,948.10

--.,^ 5,305.47_. .. _----
326.37 1,174.78 274.75 8,081.37 1,174.78 274.75 (16)

(35) ^ ^i_ 319/98. _.. . Glenn
r-------

6,146.25 2,280.95
---+., - - - ------

.

570.24 505.07 118.12
- -

- 3,474.38 505.07 118.12 (16)
(36) 3/9/98 ^^ Monk 20,097.554 5,627.31 40683 9141

--
732555 - 29141 (14)

(37) 3/9/98 M 1 4 843 75 156. 25 ,039.066 - --- 215.23 _ 5,410.54 - 215.23 (14)
(38) t 3/9/98 ^Mugavero 9 , 205 . 70 aT 2 , 577.6 0 644.40 570.75 133.48 3,926.23 570.75 133.48 (47)
(39) 3/9/98 Mugavero 8,887.50 2,488.50 622.13 551.03 128.87 3,790.53 551.03 128.87 (47)
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March 1998 Cz,rvovac Emoloyee Grace Stock Qptions T
-- -

rades - as reported by Smith Barney
---.-. ._._-.- -- - J. . .... _

- . -
,

^ _
Sealed Air Paid j PaYoll

Trade."- Employee -i
---

^ Taxable
_ _

Withheld from Proceeds b
Federal State F ICA

. --

- . - --y Smith Barney
FICA Total

Company Cost
FICA FICA

P roo f_
Ref

Date Name Compensation Withholding Withholding Soc Sec Medicare -Withheld --SocSec Medicare No
(40) 3/9198 Sturgis 623,900.66 174,692.19 43,673.05 4,240.80 9,046.56 231 652.60 4 240 80 9 046 56 (35)
(41 ) 3/9/98 Terlizzi 17,416.72 4,876.68 1,219.17 1,079.84 252.54

,
7,428.23

, .
1,079.84

, .
252.54 (24)

(42) 3/9198 Terlizzi-_ .-, ._ 6,012.50 1,683.50 420.88 372.76 87.18 2,564.34 372.78 87.18 (24)
(43) j! 3/9/98 Lagaly __. ._..,-. _ 6,737.99 1,886.64 471.66 417.76 97.70 2,873.76 417.76 97 70 (6)
(44) 3/9/98 Ouatt,_-__ .,,.. 12,532.67

.... _..
3,509_15 877.29 777.03 181.72 5,345.19 777.03

.
181 72 (3)

(45) 3/9/98 Whisenant 12,556.92 3,515.04 878.98 778.53 182 08 5 354 63 778 53
.

182 08 9
(46) 3/1 0/98 Beckroge 71,212.06 19939. 38 4 ,984.84 -

.
1,032.57

, .
25,956.79

.
-

.
1 032 57

( )
(46)

(47) 3/10/98 Beckroge 42,911.97
_

..
12,015.35 3,003.84 622.22

. __..__
15,641.41 -

, .
622 22

-
(46)

(48) 3/10/98
----

Beckroge .. . . 25,500.00__ 7,140.00
- "..." -

1,785.00
-"-

- 369.75 9,294.75 -
.

369.75 (46)
. , 3/10/98(49) Byrne 118,428.01 33,159.84 8,289.96 - 1,717.21 43,167.01 - 1,717.21 (36)

(50) 3/10/98 142,522.40 39,906.27 9,976.57 - 2,066.57 51 949.41 - 2 066 57 (36)
(51) 3/10/98 Byrne 49,21250 13,779.50 3,444.88 713.58

,

17 93796
, .

71358
(52) 3/10/98 41^,455.97 11,607.67 2,901.92 601.11

,

15 110 70 601 11 39
(53) 3/10/98

D

89,442.38 25,043.87 6,260.97 1,296.91
, .

32,60175
.

1 296 91
( )
(39)

(54)tt 3/10/98 46,93183 13,140.91 3,285.23 68051 17,106.65
, .
680 51 (39)

(55 ) 11 3/10/98 k 9,953.82 2,78707 696.77 617.14 144.33 4,24531 617.14
.

144 33 (23)
(56) I3/10/98
(57) 13/10/98
(58)1 3110/98

"

Nuhfer
Wilson

15,90625
7,383.19
7,587.06

4,453.75
2,067.29
2,124.38

1,113.44
251.03
531.09

986.19
457.76
470.40

230.64
107.06
110.01

6,784.02
2,883.14
3,235.88

986.19
457.76
470 40

.

230.64

107.06

110 01

(17)
(28)
(31)

(59) I3/10/98
--

Wasatonic 21,417.17 5,996.81 1,499.20 - 310.55 7,806.56
.

-
.

310 55 (8)
(60)3/10/98 Wasa[onic 15,906.25 - .7-54,453- 1,113.44 230.64 ----- 5 797.83 -

.

230 64 (8)
(61) 3/11/98 Garland 12,750.00 3,570.00 892.50 - 184.88

,
4 647.38 -

.
184 88 (10)

(62) 3/11/98 Yang _ 4,239.38 1,187.03 296.76 262.84 61.47
,

1,808.10 262.84
.

61.47 (32)
(63) 3/11/98 Garland 20,813.19 5,827.69 1,456.92 - 301.79 7,586.40 - 301.79 (10)
(64) 3/11/98_. . " _. Garland . 16,100 .63 --^4,508.18 --- 1,127.04 - 233.46 ------

5,868.68 - 233.46 (10)
(65) 3/13/98

. ..
Weinberg 235,618.18

... ._..
65,973.09

. ..--
16,493.27 - 3,416.46 ------

85,882.82 - 4163 46 -(37)
(66) 1 3/13/98

_
Weinberg 323,089.47 90,465.05 22,616.26 - 4,684.80 117,766.11 -

, .
4,684.80 (37)

(67) 3/16198 Amante 8,412.25 2,355.43 588.86 521.56 121.98 3,587.83 521.56 121.98 (29)
(68) 3/16/98

- -
Beckele

--
4, 164.56 1 166.08

-
249.87 258.20 60.39 1,734.54 258.20 60.39 (40)

1695 -(^ 3/16/98 Hart 23,437.78 6562.58^ i 1,640.64 1,453.14 339.85 9,996.21 1,453.14 339.85 (2)
(70) 3/16/98

--(71) C- 3716/98

(72) 7 3/16/98.

Hari
--Hart

Young

42,013.26
15,571.70

46,957.20

11,762.71
--- ----I4,36 0.0 8

13 148.02 I

tl
'

1

2,940.93
- 1,090.02
r 3,287.00

2,604.82
182.84

-

609.19
225.79

680.88

17,917.65
-

5,858.73
17,115.90

2,604.82

182.84
-

609.19

225.79__
680.88

(2)
(2)

(38)
(73) ! 1 3/16/9 8 rng 7375447 . 20651.25 ^ 5,162.81 - 1,069.44 26,883.50 - -- 1,069.44 (38)
(74) r 3116198 oung 2500000 7 00000 ^ 175000 - 36250 9 11 2 50 - 36250 (38)
(75) 3116/98

.

udey
t

7, 022.62 1 966.33 491.58 435.40 101.83 2,995.14 435.40
_

101.83
(76) 3I17/98
(77) 3/17/98

yer
yer

704.
12,550 .00

+ 2 717.25 582.27
3,514.00 753.00

-
-t

140.71
181.98

3,440.23
4,448.98

-
-

140.71
181.98

(1)
(1)

(78) 3/17/98

-

oore 35,450_78 ^ 9 , 926.22 ,_ -__.. 1,063.52 - 514.04 1 1,503.78 - 51404 (18)
(79) ' 3/17/98 Moore 9,775.70 2,737.20 293.27 ---^ -^- 141.75

_
3,t72.22 ^^^ " "-141.75 (18)
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Maroh 1998 Crvovac E mployee Grace Stock Options Trades - as reported by Smith Barney .,

__

---- ----^_ il
Withheld from Proceeds by Smith Bamey

Sealed Air Paid Payroll
---- Company Cost Proof

Trade Employee Taxable ^ Federal State FICA FICA i
-
_ Total

`
FICA FICA Ref

Date Name Compensation Withholding Withholding Soc Sec Medicare i Withheld Soc Sec Medicare ' No
(80) 3/17/98 Moore 12,650.00 , 3,542.00 379.50 183.43 4,104.93 - 183.43-11 (18)
(81)^^r .__3/17/98 Newton 12475.00 3,493.00 87125 - 180.891 4,547.14 ---- - 18089 1;1(17).

(82) 3/18/98 Boland 11,953.34_ I„ 3,346.94 836.73 173.32 4,356.99 173 32 (22)
3/18/98(83) ^ 1 Boland 23,323.35 I 6,530.54 1,632.63 - 338.19 8,501.36 - 338.19 1 (22)_

-- r(84) - 3I18/98 -----Wallington
.

7,208.44
.r- . ....-

2,018.36 - 719.40 - 104.52 2,842.28 -
_

- 104 521 1(26)
(85) 3/19/98 Reid 9,455.07 i 2,647.42 567.30 58621 137.10 3,938.03 586.21 137 101 r, (13)
(86) 3/19/98 Reid

-
8,113.00 2,271.64 486.78 503.01 117.64''y

__
r1_ 3,379.07

_
503.01 117 64 11 13)

(87 ) 3/19/98 Watt..-_,_,. 15,459.88 4,328.77 1,082.19 - 224.17 5,635.13 - 224.17 (21)
(88) 3/19/98 Costanzo 171,432:02 48.000.97 12,000.24 - 2,485.76 62,486.97 2,485 76 -.; (39)
(89) 3/19/98 Costanzo 67,121.20 18,793.94 4,698.48 - 973.26 24,465.68 973.26 , (39)
(90)1 3/19/98 Costanzo 23,800.00 6,664.00 1,666.00 - 345.10 8,675.10 - 345.10 (39)
(91).': 3/19/98

-

Costanzo 83,325.70 23,331.20
:-. .

5,832.80 - 1,208.22 30,372.22 - 1,208.22 (39)
(92) 3/19/98 Costanzo

.._-..

117,204.6432,817.30 8,204.32 -
_

1,609.47
.

42,631.09 -
;,

1,609.4711 (39)
(93) 3/20/98 Ashmore 15,409.70 r; 4,314.72 1,078.68 955.40 223.44 6,572.24 955.40 223.44 1 (42)

3/20/98 Ashmore
_

23,415.05 i 6,556.21 1,639.05 - 339.52 8,534.78 - 339.52 (42)
3121/98 Ashmore 36,906.87 , I 10,333.92 2,583.48 2,288.23 535.15 15,740.78 2,288.23 535.151 (42)

(96)1 I 3/23/98 Ashmore 34,247.59 9,589.33 2,397.33 997.17 496.59 13,480.42 997.17 496059 (42)
(97) [1 3/23/98

(9 8) !; 3/23/98

Ashmore

Ashmore

27,638.17 : 1 7,738.69^_.. _23,750.00 6,650.00

1,934.67

1,662.50

-

-

400.75

344.38

10,074.11

8,656.88

-

-

400.75 (42)

344.38 j I(42)
(99) ti ^ 3/27/98 King 25,728.61 !- 7,204.01 1,801.00 1,595.17 373.06 10,973.24 1,595.17 373.06 1 (30)_

_(100)!i 3/27/98 Koch
_

3,923.50 1! 1,098.58 109.86 243.26 56.89^.
_

I 1,508.59 243.26 56.89 11 _(27)
(101) j i 3/31/98 Byrum 3,965.06 1,110.22 277.55 245.83 57.49 ^i 1,691.09 245.83 57.49 i 1 (48)

^. L .. . - - -- --__ . r . _. _- - -- - ---- --
' Sub Total 11 1,5 14,588.1 9 37,962.61 58,772 76

^ ^
Grand Tota l of Smith Ba rney Withheld+FICA-Soc Sec+FICA-Medicare: 1,611,323.56

.^ . .. _ ... . I... ....

l . .. _..i. I .. . ( I . .. i,r ._

^_ . l ..-

I
_ ...il -._..... _ ..^ ..

:

^'.
. ..__.-

Ir

: _ •_- -
_-...... __. -

..._ _. . .____ .

--..--..._
-_

. .

_-_--, ___.__-_- __
1 r

. _.... _

_-
.
•--

,
_ TT

Cb1^.19W

^
l ,

STKOVNSNWG-19-0O,XL$
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• •

Sealed Air Corporation/ W. R. Grace & Co. TSC
Distribution Agreement 21-Mar-03
Swap Termination Costs

Cost reported by Grace to Sealed Air 23,064,760.00
Sealed Air percentage share 37%
Sealed Air portion per Grace 8,533,961.20

Amounts reported in Grace's 1998 10-K:
Cost of terminating interest rate swap positions 22,800,000.00
Deferred gains on interest rate agreements 15,100,000.00

Net cost 7,700,000.00
Sealed Air percentage share 37%
Sealed Air portion per Sealed Air 2,849,000.00

Net reduction in Sealed Air share 5,684,961.20
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Grand Total

Grand Total
Summary of Tax Payments and Receipts

W,R. Grace Sealed Air

418l199810:46

Totalm
Share of Gross Tax Benelts 8,222,098 1,292.063 9,614,151
Share of Net Tax CostslBeneFits 577,774 339,320 917,102
Allocation of Gross Tax Cost per
Tax Sharing Agreement 8,799,872 1,631,390 10,431,262

fteconci0atlon W.R. Grace Seated Air
Account Credit 6,183,747 4,247,516 10,431,262 (1)
Amount per agreement (8,799,872) ( 1,631,390) ( 10,431,262)
Balancd Due (2,616,125) 2,616,125 0 (2)

(1) - Represents amounts actually paid or to be paid by respective
W.R. Grace entity or Sealed Air entity
(2) Negative equals payment to be made, Positive equals
paymentto be received.
(3) - No separate sheet for the foliowing countries: Russia, Phillipines and
Taiwan.

KPMG Reconciliation I
W.R. Grace Sealed Alr TOTAL

Share of Net 7ax Costs 577,774 339,328 917,102
Net Taxes Paid (6enefits Rec'd) (2,038,351) 2,955,453 917,102

Payment due (received) 2,616,125 (2,616,125) 0

•

Page 1
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IT/Telecommunications Separation Expense

In accordance with the IT separation agreement entered into shortly after the transaction closing,
Sealed Air incurred the costs detailed below. The budget was established in an exchange of letters
between Bill Hickey and Brian McGowan in June of 1998, ending with a letter dated June 4, 1998
from Bill Hickey to Brian McGowan, summarizing the agreement.

Sealed Air has incurred the following expenses In this category,

IT Tefecomm Total

US 199,643 199,643

EU 11,340 31,900 43,240

AP 198,509 131,470 329,979

LA 40,641 87,979 128,620

Total $701,482

x .63

"N $441,933.66



Exhibit A



0

DISTRIEUTION AGREEMENT

by and among

W. R. GRACE & CO.

W. R. GRACE & CO.-CONN.,

and

GRACE SPECIALTY CHEMICALS, INC.

(to be renained "W. R. Grace & Co.")

Dated as of March 30, 1998

0
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DISTRIBUTION AGREEMENT

This DISTRIBUTION AGREEMENT (this " Acreement "), dated

as of March 30, 1998, by and among W. R. Grace & Co., a

Delaware corporation (" Crace "), W. R. Grace & Co.-Conn., a Con-
necticut corporation and a wholly owned subsidiary of Grace

(" Grace-Conn. ") and Grace Specialty Chemicals, Inc., a Delaware
corporation and a wholly owned subsidiary of Grace ("7 w

Grace ").

RECITALS

0

9

A. The Merger Agreement. Grace and Sealed Air Cor-
poration, a Delaware corporation ("SAC"), have entered into an
Agreement and Plan of Merger, dated as of August 14, 1997 (the

" Meroer Acreement "), pursuant to which, at the Effective Time

(as defined therein), a wholly owned subsidiary of Grace will
merge with and into SAC, with SAC being the surviving corpora-

tion (the " Mercer "), and Grace being renamed "Sealed Air Corpo-
ration".

B. The Distribution Agreement. This Agreement and

the Other Agreements (as defined herein) set forth certain
transactions that SAC has required as a condition to its will-
ingness to consummate the Merger, and the purpose of this
Agreement is to make possible the Merger by divesting Grace of
the businesses and operations to be conducted by New Grace and

its subsidiaries, including Grace-Conn.

C. The Contribution. Prior to the Effective Time,

and subject to the terms and conditions set forth in this
Agreement, Grace intends to cause the transfer to a wholly

owned subsidiary of Grace-Conn. (" Packco ") of certain assets

and liabilities of Grace and its subsidiaries predominantly
related to the Packaging Business (the " Contribution "), as con-
templated by this Agreement and the Other Agreements.

D. Financing. it is the intention of the parties
hereto that, prior to the Distribution: (i) Grace and/or Pack-

co shall enter into new financing arrangements and shall make,

or cause to be made, the New Grace Capital Contribution (as
defined herein); and (ii) the parties shall cooperate with one

another with respect to the foregoing.

E. The Distribution. Following the Contribution and
prior to the Effective Time, subject to the conditions set
forth in this Agreement, (i) the capital stock of Packco will



be distributed to Grace (the " Intraarouo Soinof£ "), (ii) the
capital stock of Grace-Conn. will be contributed to New Grace
and (iii) all of the issued and outstanding shares of the com-
mon stock of New Grace (together with the New Grace Rights,
" New Grace Common Stock ") will be distributed on a pro rata
basis (the " Distribution ") to the holders as of the Record Date
of the common stock of Grace, par value $:01 per share (" Grace
Common Stock "), other than shares held in the treasury of
Grace.

F. The Recapitalization. Following the Distribution
and immediately prior to the Effective Time, Grace intends to
consummate the Recapitalization in which each holder of a share
of Grace Common Stock shall hold, immediately thereafter, the
Per Share Common Consideration and the Per Share Preferred Con-
sideration.

G. Intention of the Parties. It is the intention of
the parties (i) to this Agreement that, for United States fed-
eral income tax purposes, the Contribution and associated
transactions shall qualify as a tax-free transaction under Sec-
tion 351 of the internal Revenue Code of 1986, as amended (the
" Code "), the Contribution and the Intragroup Spinoff (and as-

. sociated transactions) shall qualify as a tax-free transaction
under Sections 355 and 368 of the Code, the Distribution and
associated transactions shall qualify as a tax-free transaction
under Sections 355 and 368 of the Code, and the Recapitaliza-
tion shall be tax-free to Grace and its shareholders under the
Code, and (ii) to this Agreement and the Merger Agreement that
the Merger shall qualify as a"reorganization" within the mean-
ing of Section 368 of the Code and the Merger will be tax free
under the Code to Grace, SAC and their respective shareholders.

NOW, THEREFORE, in consideration of the premises, and
of the representations, warranties, covenants and agreements.
set forth herein, the parties hereto hereby agree as follows:

ARTICLE I

DEFINITIONS

SECTION 1.01 General. As used in this Agreement,
the following terms shall have the following meanings (such
meanings to be equally applicable to both the singular and plu-
ral forms of the terms defined):

Adjusted Foreign Transfer Taxes: as defined in Sec-
tion 2.02(c) hereof.
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Affiliate: with respect to any specified Person, a

Person that directly, or indirectly through one or more in-
termediaries, controls, is controlled by, or is under common
control with, such specified Person; provided, however, that,
for purposes of this Agreement, no member of either Group shall
be deemed to be an Affiliate of any member of the other Group.

Agent: the distribution agent to be appointed by
Grace to distribute the shares of New Grace Common Stock pursu-
ant to the Distribution.

ment.
Agreement: as defined in the preamble to this Agree-

Asset: any and all assets and properties, tangible
or intangible, including, without limitation, the following:
(i) cash, notes and accounts and notes receivable (whether cur-
rent or non-current); (ii) certificates of deposit, banker's
acceptances, stock, debentures, evidences of indebtedness, cer-
tificates of interest or participation in profit-sharing agree-
ments, collateral-trust certificates, preorganization certifi-
cates or subscriptions, transferable shares, investment con-
tracts, voting-trust certificates, fractional undivided inter-
ests in oil, gas or other mineral rights, puts, calls, strad-

• dles, options and other securities of any kind; (iii) intan-
gible property rights, inventions, discoveries, know-how, Unit-
ed States and foreign patents and patent applications, trade
secrets, confidential information, registered and unregistered
trademarks, service marks, service names, trade styles and
trade names and associated goodwill; statutory, common law and
registered copyrights; applications for any of the foregoing,
rights to use the foregoing and other rights in, to and under
the foregoing; (iv) rights under leases, contracts, licenses,
permits, distribution arrangements, sales and purchase agree-
ments, other agreements and business arrangements; (v) real
estate and buildings and other improvements thereon; (vi)
leasehold improvements, fixtures, trade fixtures, machinery,
equipment (including transportation and office equipment),
tools, dies and furniture; (vii) office supplies, production
supplies, spare parts, other miscellaneous supplies and other
tangible property of any kind; (viii) computer equipment and
softwaze; (ix) raw materials, work-in-process, finished goods,
consigned goods and other inventories; (x) prepayments or pre-
paid expenses; (xi) claims, causes of action, choses in action,
rights under express or implied warranties, rights of recovery
and rights of setoff of any kind; (xii) the right to receive
mail, payments on accounts receivable and other communications;
(xiii) lists of customers, records pertaining to customers and
accounts, personnel records, lists and records pertaining to

• customers, suppliers and agents, and books, ledgers, files and
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business records of every kind; (xiv) advertising materials and
other printed or written materials; (xv) goodwill as a going
concern and other intangible properties; (xvi) employee con-
tracts, including any rights thereunder to restrict an employee
from competing in certain respects; and (xvii) licenses and
authorizations issued by any governmental authority.

Benefits Agreement: the Employee Benefits Allocation

Agreement to be entered into prior to the Distribution between

Grace and New Grace, substantially in the form of Exhibit A

hereto, with such changes as are acceptable to Grace, New

Grace, Grace-Conn. and SAC.

Business.

Agreement.

Business: the New Grace Business or the Packaging

Code: as defined in the Recitals to this Agreement.

Contribution: as defined in the Recitals to this

Debt Costs: as defined in Section 2.06(b) hereof.

Deemed Foreign Tax Credits: as defined in Section

2.02(c) hereof.

hereof.

Agreement.

Deemed Repatriations: as defined in Section 2.02(c)

Distribution: as defined in the Recitals to this

Distribution Date: the date as of which the Dis-
tribution shall be effected, to be determined by, or under the
authority of, the Board of Directors of Grace consistent with
this Agreement and the Merger Agreement.

ment.

Effective Time: as defined in the Merger Agreement.

Environmental Law: as defined in the Merger Agree-

Excess Short-Term Payables: as defined in Section

2.02(c) hereof.

Excess Shares: as defined in Section 2.07(b) hereof.

Exchange Act: the Securities Exchange Act of 1934,

as amended, together with the rules and regulations promulgated

thereunder.
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Exchange Agent: the exchange agent to be retained in
connection with effecting the Recapitalization (which may also
be the Exchange Agent with respect to the Merger and/or the
Agent) .

Foreign Exchange Rate: with respect to any currency
other than United States dollars as of any date, the rate on
such date at which such currency may be exchanged for United
States dollars as quoted in The Wall Street Journal.

Foreign New Grace Subsidiaries: as defined in the
Tax Sharing Agreement.

Foreign NOLs: as defined in Section 2.02(c) hereof.

Foreign Packco Subsidiaries: as defined in the Tax
sharing Agreement.

Foreign Tax Credits: as defined in Section 2.02(c)
hereof.

Foreign Transfer Taxes: as defined in Section
2.02(c) hereof.

hereof.
Foreign Transfers: as defined in Section 2.02(a)

Grace: as defined in the preamble to this Agreement.

Grace Certificate of Incorporation: as defined in
the Merger Agreement.

Grace Common Stock: as defined in the Recitals to
this Agreement.

Grace-Conn.: as defined in the preamble to this
Agreement.

Grace-Conn. Assets: all of the Assets owned by Grace
or its Subsidiaries immediately prior to the Distribution, oth=
er than any Packco Assets.

Grace-Conn. Liabilities: all of the Liabilities of
Grace or its Subsidiaries immediately prior to the Distribu-
tion, other than Packco Liabilities.

Grace-Conn. Public Debt: (i) the outstanding indebt-
edness of Grace-Conn. under its 8.0% Notes Due 2004, 7.4k Notes
Due 2000 and 7.75% Notes Due 2002 (other than any such indebt-.
edness owned by Grace-Conn. or another member of the New Grace
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Group) and (ii) with respect to any indebtedness described in
clause (i), any amendments, modifications, refinancings, exten-
sions, renewals, refundings or replacements of, or indebtedness
exchanged for, such indebtedness which in each case is guaran-
teed by Grace (other than any such indebtedness owned by Grace-
Conn. or another member of the New Grace Group).

Grace Credit Agreement: the credit agreement or oth-
er financing agreements or arrangements to be entered into by
Grace and/or Packco prior to the Distribution Date to fund the
New Grace Capital Contribution and fees and expenses of Packco
(or Grace) in connection with the transactions contemplated
hereby and to provide Packco with working capital.

Group: the Packco Group or the New Grace Group.

Indemnifiable Lossesi all losses, Liabilities, dam-
ages, claims, demands; judgments or settlements of any nature
or kind, including all reasonable costs and.expenses (legal,
accounting or otherwise as such costs are incurred) relating
thereto, suffered (and not actually reimbursed by insurance
proceeds) by an Indemnitee, including any reasonable costs or
expenses of enforcing any indemnity hereunder.

^ Indemnifying Party: a Person who or which is obli-
gated under this Agreement to provide indemnification.

Indemnitee: a Person who or which may seek indem-
nification under this Agreement.

Indemnity Payment: an amount that an Indemnifying
Party is required to pay to or in respect of an Indemnitee pur-
suant to Article IV.

Information: all records, books, contracts, instru-
ments, computer data and other data and information.

Intragroup Spinoff: as defined in Recital E to this
Agreement.

Agreement.
Joint Proxy Statement: as defined in the Merger

Liabilities: all debts, liabilities and obligations,
whether absolute or contingent, matured or unmatured, liqui-
dated or unliquidated, accrued or unaccrued, known or unknown,
whenever arising, and whether or not the same would properly be
reflected on a balance sheet.
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Litigation Matters: actual, threatened or future

litigations, investigations, claims or other legal matters that
have been or may be asserted against, or otherwise adversely
affect, Grace and/or New Grace (or members of either Group).

Merger: as defined in the Recitals to this Agree=
ment.

Merger Agreement: as defined in the Recitals to this

•

Agreement.

Net Benefit Amount: the amount (whether positive or
negative) equal to (i) minus (ii), where (i) is the sum of the
U.S. Plan Assets and the Foreign Plan Assets (each as defined
below) and (ii) is the sum of the U.S. Benefit Plan Liabilities
and the Foreign Benefit Plan Liabilities (each as defined be-
low).

" U.S. Plan Assets " means the aggregate fair market
value, as of the Distribution Date, of the assets of the
Union Retirement Plan (as defined in the Benefits Agree-
ment) and the assets that will be transferred to the
Packco Hourly Non-Union Retirement Plan (as defined in the
Benefits Agreement) pursuant to Section 4.01(d) of the
Benefits Agreement, in each case as reasonably determined
by Actuarial Sciences Associates ("ASA"). " Foreian Plan
Assets " means the aggregate fair market value, as of the
Distribution Date, of the assets that will be, pursuant to
the Foreign Plans Agreement (as defined in the Benefits
Agreement), transferred from a Noninsured Foreign Pension
Plan (as defined in the Benefits Agreement) that'is a New
Grace Benefit Plan (as defined in the Benefits Agreement)
(a " Transferrina New Grace Foreicn Plan ") to a Packco Ben-
efit Plan or retained by a Noninsured Foreign Pension Plan
that is a Packco Benefit Plan (a " Retained Grace Foreian

Plan"), in each case as reasonably determined by the Local
Actuary (as defined in the Benefits Agreement) for the
relevant Transferring New Grace Foreign Plan or Retained
Grace Foreign Plan.

" U.S. Benefit Plan Liabilities " means the sum of
the Accrued Benefit Obligation, calculated in accordance
with FAS 87 ("ABO"), for (i) benefits of Packco Partici-
pants (as defined in the Benefits Agreement) under the
Union Retirement Plan and (ii) benefits of Packco Partici-
pants under the Hourly Non-Union Retirement Plan (as de-
fined in the Benefits Agreement) that are assumed by the
Packco Hourly Non-Union Retirement Plan pursuant to Sec-
tion 4.01(d) of the Benefits Agreement. " Foreicm B e efi
Plan Liabilities " means the greater of (i) the sum of the
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ABOs for the Assumed Foreign Benefits (as defined below)
plus $10 million and (ii) the sum of the Projected Benefit
Obligations, calculated in accordance with FA$ 87 ("PBO"),
for the Assumed Foreign Benefits. The " Assumed Foreian
Benefits " means the aggregate amount of the retirement
benefits of Packco Participants under each Noninsured For-
eign Pension Plan that are, pursuant to the Foreign Bene-
fits Agreement, either assumed by a Packco Benefit Plan
from a Transferring New Grace Foreign Plan or retained by
a Retained Grace Foreign Plan.

The determination .of'U.S. Benefit Plan Liabilities
shall be made by ASA in accordance with the actuarial and other
assumptions set forth on Schedule 1.01(f). The determination
of the ABOs and PBOs for the Assumed Foreign Benefits shall in
each case be made by AON Consulting ("AON") as of the Distribu-
tion Date based upon the actuarial and other assumptions used
by AON to determine the ABO or PBO (as applicable) of the rel-
evant Transferring New Grace Foteign Plan or Retained Grace
Foreign Plan for purposes of Grace's fiscal 1996 year-end fi-
nancial disclosures, if such ABO or PBO is reported thereon,-
which actuarial and other assumptions are set forth on Schedule
1.01(f), provided, in the case of the assumptions relating to
each Noninsured Foreign Pension Plan, that such assumptions are
reasonable. To the extent. that the ABO or PBO for a particular
Transferring New Grace Foreign Plan or Retained Grace Foreign
Plan was not so reported, such assumptions.shall be reasonable
assumptions developed by AON in the manner most typically used
by AON to. develop assumptions for determining ABO or PBO for
FAS 87 purposes for substantially similar plans in the appli-
cable jurisdiction.

ASA, the Local Actuaries and AON (collectively, the
" Actuaries ") shall initially make the determinations called for
by this definition on a good-faith estimated basis not later
than December 31, 1997 or such other date as the parties hereto
shall request. In making such initial determinations, the. lo-
cal Actuaries shall be entitled to rely upon the advice of
Grace and New Grace with respect to the anticipated terms and
conditions of the Foreign Plans Agreement (if it has not yet
been signed) and the manner in which its terms and conditions
will be implemented. Final determinations shall be made by the
Actuaries as and when the asset transfers and assumptions of
liabilities contemplated by the Foreign Plans Agreement and
Section 4.01(d) of the Benefits Agreement are completed, and
the New Grace Capital Contribution shall be adjusted as neces-
sary to reflect the Net Benefit Amount as so finally deter-
mined. Grace and New Grace agree to cooperate in supplying the

requested by them inActuaries with all information reasonably
connection with making such determinations, including, without
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limitation, information concerning Plan participants, assets
and benefits. Grace, New Grace and SAC shall be entitled to
review and comment on the Actuaries' analyses as the Actuaries
are in the process of making their determinations.

New Grace: as defined in the preamble to this Agree-
znent.

New Grace Business: all of the businesses and opera-
tions conducted by Grace and its Subsidiaries at any time,
whether prior to, on or after the Distribution Date, other than
the Packaging Business.

New Grace Capital Contribution: the capital contri-
bution, distribution or other transfer to be received by Grace-
Conn. at or shortly prior to the Distribution, in the aggregate
amount of:

(a) $1,200,000,000;

p,lus (b) the aggregate amount of cash held by Packco or
any Packco Subsidiaries immediately prior to the
Distribution;

•

minus (c) the amount by which

(i) the aggregate amount of (x) withholding
Taxes that would be imposed by foreign ju-
risdictions on a deemed distribution to
Packco by each Foreign Packco Subsidiary
immediately following the Distribution, of
an amount of cash equal to the excess of
(I) the amount of cash held by such Foreign
Packco Subsidiary immediately prior to the
Distribution over (II) the sum of (A) the
amount of debt that may be repaid without
penalty plus current accrued but unpaid
Taxes of such Subsidiary as of the Distri-
btition Date and (B)'Excess Short-Term Pay-
ables of such Subsidiary; provided, how-
ever, that such amount of cash shall be
determined taking into account the prin-
ciples, as applied to Packco, set forth in
the proviso in Section 2.02(c)(v), and (y)
Taxes that would be imposed by the United
States or any political subdivision thereof
in excess of the Foreign Tax Credits of
Packco in respect of Taxes paid by Packco
or deemed paid by Packco as a result of
such deemed distributions of such cash;
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exceeds (ii) the aggregate amount of Packco Repatriation
Tax Costs;

plus (d) the Net Benefit Amount; and

plus (e) the aggregate amount of Transaction Costs, if
any, payable by Grace to New Grace pursuant to
Section 8.04 of this Agreement, as of the Dis-
tribution Date.

0

New Grace Common Stock: as defined in the Recitals
to this Agreement.

er New Grace Subsidiaries.
New Grace Group: New Grace, Grace-Conn. and the oth-

New Grace Group Excess Cash: as defined in Section
2.02(c) hereof.

New Grace Indemnitees: New Grace, each Affiliate of
Grace-Conn. (other than members of the Packco Group) and each
of their respective Representatives and each of the heirs, ex-
ecutors, successors and assigns of any of the foregoing.

New Grace Repatriation Tax Costs: as defined in Sec-
tion 2.02(c) hereof.

New Grace Rights: the preferred share purchase
rights of New Grace.

New Grace Subsidiaries: all direct and indirect Sub-
sidiaries of Grace, including foreign subsidiaries of Grace-
Conn. to be formed pursuant to the Tax Sharing Agreement or
Section 2.02 hereof, other than Packco and any Packco Subsid-
iary.

Newco Common Stock: the shares of common stock, par
value $.10 per share, of Grace.

Newco Convertible Preferred Stock: the Series A Con-
vertible Preferred Stock of Grace, par value $.10 per share,
the terms of which are described in Exhibit E to the Merger
Agreement.

NYSE: New York Stock Exchange, Inc.

Other Agreements: the Benefits Agreement, the Tax
Sharing Agreement, an insurance procedures agreement, an intel-
lectual property license agreement, an interim services agree-
ment, the shared facilities agreements and the other agreements
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entered into or to be entered into in connection with the Dis-
tribution as contemplated by Article II of this Agreement.

Packaging Business: all of the worldwide packaging
businesses, operations and investments conducted or owned by
Grace and its Subsidiaries at any time, whether prior to, on or
after the Distribution Date, including Cryovac® flexible plas-
tic packaging systems, Omicron® rigid plastic cups and tubs for
dairy foods and Formpac® foam trays for supermarket and insti-
tutional food service, provided that the Packaging Business
shall not include the worldwide businesses, operations and in-
vestments at or prior to the Distribution Date conducted or
owned by Grace and its Subsidiaries of its container business
group (which was, until 1996, operated as a separate business
unit known as Grace Container Products and any extensions of
such former business unit since such time and through the Dis-
tribution Date), including, without limitation, Darex° con-
tainer sealants and coatings.

ment.
Packco: as defined in the Recitals to this Agree-

Packco Assets: collectively and except as otherwise
provided in any of the Other Agreements, (i) all of the right,

• title and interest immediately prior to the time of the Distri-
bution of Grace and its Subsidiaries in all Assets that are
predominantly used or held for use in or predominantly relating
to or to the extent arising from the Packaging Business; (ii)
the.rights to use shared Assets as provided in Article II;
(iii) all other Assets of Grace and its Subsidiaries to the
extent specifically assigned to or retained by any member of
the Packco Group pursuant to this Agreement or any Other Agree-
ment; (iv) the capital stock of Packco and all Packco Subsid-
iaries; and (v) the Assets set forth on Schedule 1.01(a)
hereto; provided that

(a) all cash and marketable securities held by
any member of the Packco Group immediately prior to
the Distribution shall be Grace-Conn. Assets;

(b) intellectual property rights shall be Pack-
co Assets in the form and to the extent provided in
Section 2.01(d);

(c) with respect to leased or owned real prop-
erty included in the Packco Assets that is not used
exclusively by the Packaging Business, Packco Assets
shall include only real property used or held for use
in the Packaging Business as of the Distribution Date
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iaries.

and shall not include any vacant or unoccupied prop-
erty otherwise owned or leased by Grace or any of its
Subsidiaries (except in the case of vacant or unoc-
cupied property (I) on a site that is engaged pre-
dominantly in the Packaging Business, to provide a
reasonable buffer area for such operations, to the
extent practicable or (II) that is.used or held'for
use in the Packaging Business);

(d) other than as provided herein or.in the
Other Agreements, Packco Assets shall not include any
general corporate or corporate service operations of
Grace conducted in its Boca Raton, Florida headquar-
ters and the other locations set forth on Schedule
1.01(b) hereto;

(e) all right, title and interest of Grace and
its Subsidiaries in the real property identified on
Schedule 1.01(a) shall be Packco Assets; and

(f) Packco Assets shall not include (I) the
woburn, MA Grace facility or the Scuffletown Rd.,
South Carolina facility previously used by the Pack-
aging Business (or any Assets located at or relating
to such facilities); (II) Assets relating to any di-
vested business or product line of Grace or any of
its Subsidiaries (including rights to payment and
indemnification thereunder, but Packco Assets shall
include rights to indemnification relating to amounts
paid by the Packco Group pursuant to clause (a)(II)
of the definition of Packco Liabilities); (III) any
interim service or tolling agreements entered into in
connection with any divestiture by Grace or any of
its Subsidiaries prior to the Distribution Date; and
(IV) the Assets set forth on schedule 1.01(c).

Packco Group: Grace, Packco and the Packco Subsid-

Packco Group Excess Cash: as defined in Section
2.02(c) hereof.

Packco Indemnitees: Grace, Packco, each Affiliate of
Packco and each of their respective Representatives and each of
the heirs, executors, successors and assigns of any of the
foregoing.

Packco Liabilities: collectively, and in'each case
except to the extent otherwise provided in any Other Agreement,
(i) all Liabilities of Grace and its Subsidiaries to the extent
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relating to or arising from the Packaging Business or the
Packco Assets; (ii) all Liabilities of Grace and its Subsid-
iaries to the extent assigned to or assumed by Grace and Packco
under this Agreement or any Other Agreeraent; (iii) all Liabil-
ities of Grace and/or Packco under the Grace Credit Agreement;
and (iv) all Liabilities set forth on Schedule 1.01(d) hereto,
provided that Packco Liabilities shall not, in any event, in-
clude:

(a) Liabilities of Grace and its Subsidiaries
(I) arising under any Environmental Law relating to
any facility or Asset that was used or held for use
in the Packaging Business prior to but not on or af-
ter the Distribution Date (including formerly owned
or leased facilities and former offsite disposal fa-
cilities) or (II) relating to any business or product
line that was part of, or any facility or Asset that
was used or held for'use in, the Packaging Business
that, in each case, has been divested prior to the
Distribution Date; provided that, except as otherwise
provided below, 25V of such Liabilities described in
this clause not,to exceed $10 million in the aggre-
gate shall be Packco Liabilities;

(b) Liabilities arising under any Environmental
Law relating to or arising from the Woburn, MA Grace
facility or the Scuffletown Road, SC facility; _

(c) Liabilities for any indebtedness, other
than indebtedness under the Grace Credit Agreement
and indebtedness to unaffiliated persons outstanding
on the date hereof;

(d) Liabilities of Grace or any'of its Subsid-
iaries relating to or arising from any interim ser-
vice or tolling agreements entered into in connection
with any divestiture by Grace or any of its Subsid-
iaries;

(e) Liabilities, whether such Liabilities re-
late to events, occurrences or circumstances occur-
ring or existing, or whether such Liabilities arise,
before, on or after the Distribution Date, relating
to asbestos or asbestos-containing materials manufac-
tured and/or sold (collectively, " Asbestos Activi-
ties") by Grace, Grace-Conn. or any of their respec-
tive Subsidiaries, affiliates or predecessors (but
this clause shall not include such Liabilities to the
extent relating to Asbestos Activities, if any, con-
ducted after the Distribution Date of any member of
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the Packco Group or any of their Affiliates after the
Distribution Date);

(f) Liabilities relating to or arising from any
violation or alleged violation on or prior to the
Distribution Date by Grace, Grace-Conn. or any of
their respective Subsidiaries, affiliates or prede-
cessors of any federal, state or foreign securities
laws; and

(g) Liabilities relating to or arising from any
breach or alleged breach of fiduciary duties by any
director or executive officer of Grace, Grace-Conn.
or any of their respective Subsidiaries, affiliates
or predecessors prior to the Distribution Date.

Packco Repatriation Tax Costs: as defined in Section
2.02(c) hereof.

Packco Subsidiaries: all direct and indirect Sub-
sidiaries of Grace to be transferred to or formed by Packco.in
connection with the Contribution or the Foreign Transfers (in-
cluding any such Subsidiary to be formed pursuant to the Tax
Sharing Agreement or Section 2.02).

Per Share Common Consideration: the shares (or frac-
tion of a share) of Newco Common Stock issuable in the Recapi-
talization per share of Grace Common Stock outstanding as of
the Record Date, such amount to be determined by dividing (a)
the'amount equal to (I) 40,895,000, increased by the product,
if any, of (x) 1.7027 and (y) the net increase in outstanding
Sealed Air Common Shares between August 14, 1997 and the Dis-
tribution Date, minus (II) the Net Option Number, by (b) the
aggregate number of shares of Grace Common Stock outstanding as
of the Record Date, the result being rounded to the nearest
one-thousandth (or, in the event there is no nearest number,
rounded up to the next one-thousandth). "Net Option Number"
means

(i) the aggregate number of shares of Newco
Common Stock into which all outstanding
options to purchase shares of Grace Common
Stock outstanding as of the Distribution
Date and held by Packco Employees are or
may be exercisable (whether or not then
exercisable) immediately after the Effec-
tive Time (such number calculated as pro-
vided in the Benefits Agreement, the " ewco
Options "), multiplied by the amount by
which:
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(I) the average of the arithmetic mean

between the highest and lowest sales
prices of a share of Newco Common
Stock on the New York Stock Exchange
Composite Tape on each of the five
trading days beginning on the ex-
dividend date for the Distribution
(the " SAC Stock Price ")

exceeds (II) the weighted average per-share exer-
cise price for the Newco Options, cal-
culated as provided in the Benefits
Agreement;

divided by (ii) the SAC Stock Price.

•

Fractional shares otherwise issuable to a Grace shareholder
shall be treated as provided in Section 2.07(b). In the event
that shares of Grace Common Stock are issued between the Record
Date and the Effective Time,. including pursuant to the exercise
of stock options granted by Grace (but not including issuances
in the Recapitalization), such Consideration shall be appro-
priately adjusted.

Per Share Preferred Consideration: the shares (or
fraction of a share) of Newco Convertible Preferred Stock issu-
able in the Recapitalization per share of Grace Common Stock
outstanding as of the Record Date, such amount to be calculated
by dividing 36,000,000 by the aggregate number of shares of
Grace Common Stock outstanding as of the Record Date, the re-
sult being rounded to the nearest one-thousandth (or, in the
event there is no nearest number, rounded up to the next one-
thousandth). Fractional shares otherwise issuable to a Grace
shareholder shall be treated as provided in Section 2.07(b).
In the event that shares of Grace Common Stock are issued be-
tween the Record Date and the Effective Time, including pursu-
ant to the exercise of stock options granted by Grace (but not
including issuances in the Recapitalization), such Consider-
ation shall be appropriately adjusted.

Person: an individual, a partnership, a joint ven-
ture, a corporation, a limited liability company, a trust, an
unincorporated organization or a government or any department
or agency thereof.

Pre-Distribution Period: as defined in the Tax Shar-
ing Agreement.

Privileged Information: with respect to either
Group, Information regarding a member of such Group, or any of
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its operations, Assets or Liabilities (whether in documents or
stored in any other form or known to its employees or agents)
that is or may be protected from disclosure pursuant to the,
attorney-client privilege, the work product doctrine or other
applicable privileges, that a member of the other Group may
come into possession of or obtain access to pursuant to this
Agreement or otherwise.

Recapitalization: as defined in Section 2.07 hereof.

Record Date: the close of business on the date to be
determined by the Board of Directors of Grace as the record
date for determining shareholders of Grace entitled to receive
the Distribution and the Recapitalization, which date shall be
the day of, or the business day immediately preceding the day
of, the Effective Time.

Registration Statements: a registration statement on
Form 10 (or, if such form is not appropriate, the appropriate
form pursuant to the Securities Act) to be filed by New Grace
with the SEC to effect the registration of the New Grace Common
Stock and the New Grace Rights pursuant to the Exchange Act
(or, if applicable, pursuant to the Securities Act) and the
registration statement to be filed by Grace with the SEC in

• connection with the Recapitalization and the Merger pursuant to
the Securities Act.

Representative: with respect to any Person, any of
such Person's directors, officers, employees, agents, consult-
ants, advisors, accountants, attorneys and representatives.

SAC: as defined in the Recitals to this Agreement.

SEC: the Securities and Exchange Commission.

Securities Act: the Securities Act of 1933, as
amended, together with the rules and regulations promulgated
thereunder.

Severance Costs: as defined in Section 8.04 hereof.

Shared Facilities: other than Shared Regional Head-
quarters, any production, manufacturing, sales office or other
facility (whether owned or leased) of Grace or any of its sub-
sidiaries in which operations of both the Packaging Business
and the New Grace Business are conducted as of the Distribution
Date, including the facilities listed on Schedule 1.01(e) here-
to.
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Shared Regional Headquarters: regional headquarters
of Grace in which services are provided, as of the Distribution
Date., to both the Packaging Business and the New Grace Busi-
ness.

•

Subsidiary: with respect to any specified Person,
any corporation or other legal entity of which such Person or
any of its subsidiaries controls or owns; directly or indi-
rectly, more than 50s of the stock or other equity interest
entitled to vote on the election of members to the board of
directors or similar governing body.

Subsidiary Excess Cash: as defined in Section
2.02(c) hereof.

ment.

Tax: as defined in the Tax Sharing Agreement.

Tax Benefit: as defined in the Tax Sharing Agree-

Tax Sharing Agreement: the Tax Sharing Agreement to
be entered into prior to the Distribution between Grace and New
Grace, substantially in the form of Exhibit B hereto, with such
changes as are acceptable to Grace, New Grace, Grace-Conn. and
SAC.

Third-Party Claim: any claim, suit, derivativ.e suit,
arbitration, inquiry, proceeding or investigation by or before
any.court, any governmental or other regulatory or adminis-
trative agency or commission or any arbitration tribunal as-
serted by a Person who or which is neither a party hereto nor
an Affiliate of a party hereto.

Transaction Agreements: as defined in the Merger
Agreement.

hereof.

hereof.

Transaction Costs: as defined in Section 8.04

Withholding Taxes: as defined in Section 2.02(c)

SECTION 1.02 References to Time. All references in
this Agreement to times of the day shall be to New York City
time.
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ARTICLE II

CERTAIN TRANSACTIONS PRIOR TO THE DISTRIBUTION DATE

0

SECTION 2.01 Transfer of Packco Assets; Assunmption
of Packco Liabilities. (a) Prior to the Distribution Date but
subject to Section 2.02, Grace shall transfer, or cause to be
transferred to Packco or, at Packco's option, to a Packco Sub-
sidiary effective as of the Distribution Date all of the Packco
Assets. immediately prior to the Distribution, the capital
stock of Packco shall be distributed to Grace. Grace shall
also transfer, or cause to be transferred, the capital stock of
any Subsidiary such that, as of the Distribution Date, the
Packco subsidiaries shall be wholly owned (except for shares
held by directors or officers to comply:with applicable law) by
a member of the Packco Group and the New Grace Subsidiaries
shall be wholly owned (except for shares held by directors or
officers to comply with applicable law) by a member of the New
Grace Group. Effective as of the Distribution Date, the trans-
fers described in this Section will result in Packco or another
member of the Packco Group obtaining all of the rights, title
and interests of Grace and its Subsidiaries in the Packco As-
sets, subject to Sections 2.05 and 2.10.

(b) Effective as of the Distribution Date and sub-
ject to Section 2.02, Packco shall, or shall cause a Packco
Subsidiary to, assume, pay, perform, and discharge in due
course all of the Packco Liabilities.

(c) Separation of Assets. The Packco Assets and
Grace-Conn. Assets (including Assets that are, or are contained
in, the Shared Facilities) shall, to the extent reasonably
practicable (including taking into account the costs of any
actions taken), be severed,'divided or otherwise separated from
each other so that a member of the respective Group will own
and control their respective Assets as of the Distribution
Date, provided that neither Grace nor New Grace shall be obli-
gated to make significant'expenditures to effect such separa-
tion prior to the Distribution Date. Actions taken and expen-
ditures incurred to separate the Shared Facilities shall be
subject to the agreement of Grace, New Grace and SAC. Such
separation may include subdivision of real property, subleasing
or other division of shared buildings or premises and alloca-
tion of shared working capital, equipment and other Assets.
Such separation shall be effected in a manner that does not
unreasonably disrupt either the Packaging Business or the New
Grace Business and minimizes, to the extent practicable, cur-
rent and future costs (and losses of tax or other economic ben-
efits) of the respective Businesses. With respect to any Asset
that cannot reasonably be separated or otherwise allocated as
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provided above, (i) all right, title and interest of Grace and
its Subsidiaries shall be allocated to the Group as to which
such Asset is predominantly used or held for use or predomi-
nantly relates and (ii) the other Group shall have a right to
use such Assets in its Business in a manner consistent with
past practice for a period which is coterminous with the life
of the Asset described in (i) (and the coextensive obligation
to pay its allocable share of any costs or expenses related to
such Asset pursuant to the last sentence of this Section
2.01(c)). To the extent the separation of Assets cannot be
achieved in a reasonably practicable manner, the parties will
enter into appropriate arrangements regarding the shared Asset.
Any costs related to the use of a shared Asset that is not sep-
arated as of the Distribution Date shall be allocated, with
respect to the two-year period beginning immediately after the
Distribution Date, based on the methodology historically used
by Grace, and, for any period thereafter, using such reasonable
manner as agreed by New Grace and Grace.

(d) Intellectual Property. Notwithstanding the
foregoing or anything else contained herein, any intellectual
property rights of Grace or any of its Subsidiaries that are
Packco Assets shall be licensed to or transferred to Packco, as

. the case may be, as follows. With respect to intellectual
property rights used or held for use solely in connection with
the Packaging Business, Packco shall have full ownership (to
the extent of Grace's rights therein) of such rights. Except
as otherwise provided in Schedule 2.01(d), with respect to in-
tellectual property rights that are used or held for use in
both the Packaging Business and the New Grace Business•, title
to such rights shall be owned by the New Grace Group and the
Packco Group shall have an exclusive, worldwide, fully paid,
perpetual, royalty-free license to use the intellectual prop-
erty rights for the field of use described in the next sentence
hereof. The field of use shall be (i) the businesses engaged
in by Packco and the Packco Group as of the Distribution Date
and the businesses of SAC as of the Distribution Date, includ-
ing, in each case, reasonable extensions thereof, provided,
however, that such field of use shall not include the field
described in the proviso to the definition of "Packaging Busi-
ness" as well as (to the extent not described in such proviso)
the business of (A) closures, closure sealant compositions and
multifunctional can ends which are used on or with rigid con-
tainers and (B) coatings, sealants, compositions and equipment
used or held for use in the manufacture of cans and other rigid
containers, in each case including reasonable extensions
thereof; and (ii) notwithstanding (i), with respect to reason-
able extensions referred to in the first part of clause (i)
that overlap with the reasonable extensions described in the
proviso in clause (i), the field of use shall include such
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overlap but the license therefor shall be non-exclusive and the
New Grace Group shall also have title to use such intellectual
property in the area of overlap. Such licenses shall not un-
duly restrict the subsequent transfer or license (within the
applicable field of use) of the intellectual property. Such
arrangements shall not restrict or limit in any way the rights
of SAC to use any intellectual property that is not a Packco
Asset.

(e) The costs (and other out-of-pocket losses) at-
tributable to the separation of the Assets, including, without
limitation, the Shared Facilities, shall be allocated pursuant
to Section 8.04.

SECTION 2.02 Certain Foreign,.Transfers. (a) Prior
to the Distribution Date, Grace shall use its reasonable best
efforts to effect the legal separation of the Packco Assets and
Packco Liabilities, on the one hand, from the Grace-Conn. As-
sets and Grace-Conn. Liabilities, on the other hand, that are
located in jurisdictions outside the United States. Such sepa-
ration may include asset transfers, stock transfers, spin-offs,
mergers, reorganizations, consolidations or other transfers
which may be effected before, simultaneously with or after the

^ Distribution (collectively, the " Foreion Transfers "). Any For-
eign Transfer that occurs after the Distribution shall be ef-
fected pursuant to a binding commitment in existence prior to
the Distribution Date.'

(b) The Adjusted Foreign Transfer Taxes shall be
allocated between the New Grace Group and the Packco Group as
provided in Section 8.04. Each party shall reimburse the other
to the extent that such other party pays Foreign Transfer Taxes
in excess of the amount of Adjusted Foreign Transfer Taxes al-
locable to such other party pursuant to Section 8.04. Such
payment shall, for Tax purposes, be characterized as an adjust-
ment of the New Grace Capital Contribution.

(c) (i) " Adjusted Foreion Transfer Taxes " shall
mean the excess, if any, of (I) the sum of the Foreign Transfer
Taxes, Packco Repatriation Tax Costs and New Grace Repatriation
Tax Costs over (II) the present value using a discount rate of
5°s (or, in the case of value added taxes, the gross value) of
any Tax Benefits (including foreign tax credits for United
States federal income tax purposes (" Foreian Tax Credits ")
other than Foreign Tax Credits attributable to Foreign Transfer
Taxes or Withholding Taxes that in the aggregate do not exceed
the Tax imposed by the United States and any political subdivi-
sion thereof on the Deemed Repatriation) that may or would
arise as a result of the Foreign Transfers, the payment of the

^ Foreign Transfer Taxes or the Deemed Repatriations. Such Tax
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Benefits shall be presumed to be utilized in the first year in
which they arise (or are deemed to arise) . All amounts relat-
ing to the calculation of Adjusted Foreign Transfer Taxes and
the amount calculated pursuant to clause (c) of the definition
of "New Grace Capital Contribution" shall be calculated in lo-
cal currency and translated into U.S. Dollars at the Foreign
Exchange Rate for such currency as of the Distribution Date.

(ii) " Foreian Transfer Taxes " shall mean net Taxes
that may be imposed by any jurisdiction other than the United
States or any political subdivision thereof in connection with
the Foreign Transfers (and any Tax net of associated foreign
tax credits imposed by the United States or a political
subdivision thereof on the Foreign Transfer in Venezuela) on
any member of the New Grace Group or the Packco Group;
provided, however, that the Foreign NOLs shall be taken into
account in calculating the amount of Foreign Transfer Taxes.

(iii) " Packco Reoatriation Tax Costs " and " New Grace
Repatriation Tax Costs ", respectively, shall mean the sum of
the (I) withholding Taxes that would be imposed by a foreign
jurisdiction on a deemed distribution of Packco Group Excess
Cash to Packco or of New Grace Group Excess Cash to New Grace,

^ respectively (the " Deemed ReDatriations "), on the day immedi-
ately following the Distribution (" Withholding Taxes ") and (II)
Taxes that would be imposed by the United States or any politi-
cal subdivision thereof on a Deemed Repatriation (without tak-
ing into account any net operating loss or other deduction) in
excess of the Foreign Tax Credits of Packco or Grace-Conn.,
respectively, in respect of Taxes paid or deemed paid,by Packco
or Grace-Conn., respectively, as a result of such Deemed Repa-
triation (" Deemed Foreian Tax Credits ").

(iv) " Packco Groun Excess Cash " and " New Grace Group
Excess Cash ", respectively, shall mean the sum of the amount of
Subsidiary Excess Cash for all Foreign Packco Subsidiaries or
Foreign New Grace Subsidiaries.

(v) " Subsidiary Excess Cash " shall mean the cash
transferred to a Foreign Packco Subsidiary or Foreign New Grace
subsidiary pursuant to a Foreign Transfer in excess of the sum
of (I)-the amount of debt that may be repaid without penalty
plus current accrued unpaid Taxes of such Subsidiary as of the
Distribution Date and (II) the excess of trade and other short-
term payables over trade and other short-term receivables-of
such Subsidiary (" Excess Short-Term Pavables "); provided, how-
ever, that each party shall take steps (including causing the
Subsidiary to loan cash to an Affiliate organized in a foreign
jurisdiction to the extent that such Affiliate can use such
cash to repay its debt or to pay current accrued unpaid Taxes
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and Excess Short-Term Payables) and cooperate in good faith to
minimize the amount of Subsidiary Excess Cash, taking into ac-
count Tax and financial considerations as if each party were
bearing the full amount of its respective Repatriation Tax
Cost.

(vi) The " Foreian NOLs " shall mean net operating
losses for German income tax purposes of Grace GmbH and Grace
Multiflex GmbH, and net operating losses for other foreign in-
come tax purposes of any other Foreign Packco Subsidiary, at-
tributable to the Pre-Distribution Period to the extent, in
either case, that such net operating losses would be an Overall
Tax Benefit (or Hypothetical Pre-Distribution Overall Tax Ben-
efit), calculated without regard to any Tax Item arising on the
Foreign Transfer involving such Subsidiary, that does not ex-
ceed the amount of income or gain arising, for purposes of the
applicable foreign income tax, on the Foreign Transfer involv-
ing such Subsidiary.

(d) In connection with the Foreign Transfers, cer-
tain Assets (including cash) or Liabilities that, without the
agreement of the parties as required by this Section 2.02(d),
would be Grace-Conn. Assets or Grace-Conn. Liabilities, as the

• case may be, may be retained by Packco or a Packco Subsidiary
(or Assets or Liabilities that, without the agreement of the
parties as required by this Section 2.02(d), would be Packco
Assets or Packco Liabilities, may be retained by New Grace or a
New Grace Subsidiary) if agreed between Grace and New Grace and
reasonably satisfactory to SAC.

(e) Neither SAC nor any member of the Packco Group
or the New Grace Group shall take any action, or fail or omit
to take any action where the taking of such action or the fail-
ure or omission to take such action would disturb the tax
treatment assumed by the parties in calculating the Foreign
Transfer Taxes and cause any Indemnifiable Loss to a member of
the other Group, including an increase in the amount of Ad-
justed Foreign Transfer Taxes borne by the other Group. Grace
agrees to indemnify and hold the Grace-Conn. Indemnitees harm-
less, and Grace-Conn. agrees to indemnify and hold the Packco
Indemnitees harmless, from and against any such Indemnifiable
Loss without regard to any limitation contained in Section
8.04.

•

(f) Adjusted Foreign Transfer Taxes shall be recal-
culated upon any audit adjustment, Final Determination or any
other change (i) of a Foreign Transfer Tax or another foreign
Tax or Tax Item that would change the amount of Deemed Foreign
Tax Credit or otherwise alter Packco Repatriation Tax Costs or
New Grace Repatriation Tax Costs or (ii) that changes the
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amount of a Foreign NOL. Appropriate payment shall be made
between the parties such that Foreign Transfer Taxes, as so
redetermined, and Adjusted Foreign Transfer Taxes, as so recal-
culated, are shared according to the principles of Section
2.02(b).

SECTION 2.03 Certificate of Incorporation; By-laws;
Rights Plan. (a) Prior to the Distribution Date, Grace shall
contribute the capital stock of Grace-Conn. to New Grace, as
well as the capital stock of any other Subsidiary of Grace
formed in connection with the Foreign Transfers that is not a
Packco Subsidiary. In addition, prior to the Distribution
Date, the parties hereto shall take all action necessary so
that, at the Distribution Date, New Grace's name shall be
"W. R. Grace & Co."

(b) Prior to the Distribution Date, Grace and New
Grace shall take all action necessary so that the certificate
of incorporation and by-laws of New Grace and the preferred
share purchase rights plan of New Grace shall be in effect as
specified by New Grace, each in the form of Exhibits C, D and E
hereto, respectively (with such changes as Grace and New Grace
may find appropriate).

(c) Prior to the Distribution Date, Grace and Packco
shall take all action necessary so that the certificate of in-
corporation and by-laws of Packco shall be substantially simi-
lar to the customary form of certificate of incorporation and
by-laws for a wholly owned Delaware subsidiary and reasonably
acceptable to SAC.

SECTION 2.04 Issuance of Stock. Prior to the Dis-
tribution Date, the parties hereto shall take all steps neces-
sary so that the number of shares of New Grace Common Stock
outstanding and held by Grace shall equal the number of shares
of Grace Common Stock outstanding on the Record Date.

SECTION 2.05 Other Agreements; Shared Facilities.
(a) Each of Grace and New Grace shall, prior to the Distribu-
tion Date, enter into, or cause the appropriate members of the
Group of which it is a member to enter into, the Other Agree-
ments_in connection with the•Distribution, including, without
limitation, agreements with respect to (i) insurance proce-
dures, (ii) interim services (including, without limitation,
services to be provided by the Shared Regional Headquarters
consistent with current operations of the respective Busi-
nesses, and services to be provided by country organizations to
operations of the other Business consistent with past prac-
tice), which shall be charged at allocated cost based on
Grace's historical methodology, subject to applicable tax laws
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in any jurisdiction, (iii) intellectual property licenses as
contemplated by Section 2.01, (iv) and other matters as may be
advisable. The Other Agreements (or, in the case of the forms
of agreement attached hereto, any amendments thereto) shall be
on terms reasonably acceptable to Grace, New Grace and SAC-.
Agreements regarding interim services (including country ser-
vices) shall generally have a term not to exceed 24 months
(subject to earlier termination on six months' notice (or such
shorter period as does not impose additional costs on the pro-
viding party) by the party receiving the services) and will
provide, in the case of agreements pursuant to which Packco is
to provide services to New Grace, for services at least as ex-
tensive as any obligations contained in interim service and
tolling agreements entered into prior to the Distribution Date
between Grace and a third party. Such Agreements regarding
interim services (including country services) will also provide
that any value added taxes imposed on such services shall be
paid and borne, as between the parties, by the party receiving
such services. The parties shall use reasonable efforts to
conclude the Other Agreements prior to the time the other con-
ditions to the Distribution have been satisfied.

(b) The parties acknowledge and agree that operation
^ by members of the Packco Group or New Grace Group of the Shared

Facilities after the Distribution Date may continue to require
the joint occupation or use by the parties of certain related
premises or facilities (such as waste disposal, utilities, se-
curity and other matters). The parties shall enter into ap-
propriate arrangements regarding cost allocation and service
provision with respect to these matters, which allocation shall
be as described in Section 2.01(c) and 2.05(a), as applicable.
The agreements described in this paragraph (b) shall be in-
cluded in the Other Agreements.

SECTION 2.06 Financing. (a) Prior to the Distri-
bution Date, Grace and/or Packco shall enter into the Gra6e
Credit Agreement, which shall be on terms reasonably acceptable
to Grace and SAC, and Grace and/or Packco shall contribute, or
cause to be contributed, the New Grace Capital Contribution to
Grace-Conn., all as described in this Section. No member of
the New Grace Group shall have any Liability or obligation with
respect to the Grace Credit Agreement. At the election of New
Grace and subject to the consent of Grace and SAC, which will
not be unreasonably withheld, a portion of the New Grace Capi-
tal Contribution may be contributed to foreign.Subsidiaries of
New Grace. It is contemplated that the New Grace Capital 'Con-
tribution shall be effected as follows; provided, however, that
Packco shall not borrow an amount in excess of the tax basis•,
for U.S. federal income tax purposes, of Grace-Conn. in the
stock of Packco: (i) each of Grace and Packco shall borrow
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agreed-upon amounts; (ii) Packco distributes a portion of the
New Grace Capital Contribution to Grace-Conn. which uses such
funds to pay creditors; (iii) the Intragroup Spinoff occurs;
(iv) Grace contributes the remaining amount of the New Grace
capital Contribution to New Grace as well as the capital stock
of Grace-Conn.; and (v) New Grace loans the amount described in
clause (iv) to Grace-Conn. in the form of a security.

(b) Prior to the Distribution, Grace-Conn. may con-
summate a cash tender offer in accordance with applicable secu-
rities laws for any and all Grace-Conn. Public Debt. Grace-
Conn. may also elect, in its discretion, to defease or other-
wise acquire any portion of the Grace-Conn. Public Debt. To
the extent that upon consummation of the Distribution, there
remains outstanding (other than to the extent owned by Grace-
Conn. or New Grace) in excess of $50 million in principal
amount of the Grace-Conn. Public Debt, New Grace or Grace-Conn.
shall obtain an "evergreen" letter of credit, with an initial
expiration date no sooner than 364 days after the Effective
Time, from a financial institution or group of financial insti-
tutions reasonably acceptable to Grace.and SAC for the benefit
of Grace with respect to such outstanding amount from time to
time in excess of $50 million.

The letter of credit shall be in form and substance
reasonably acceptable to SAC and shall entitle Grace to draw
thereunder if Grace shall be required to make (and makes) any
payment pursuant to the terms of its guarantee of any Grace-
Conn. Public Debt. The expiration date of such letter of
credit shall be automatically extended for successive,364-day
periods, with 'an absolute expiration date on the date that is
the 91st day after the date on which the outstanding principal
amount of the Grace-Conn. Public Debt shall have been reduced
to no more than $50 million, unless, prior to such 91st day,
any payments shall have been made that are subject to avoidance
pursuant to a bankruptcy or similar proceeding, in which case
such letter of credit shall be extended (with respect to the
applicable payments) until such payments are no longer subject
to such avoidance,.unless notice of termination is given by the
issuing bank or banks, in which case Grace shall be entitled to
draw thereunder (whether or not any demand for payment in re-
spect of its guarantee shall have been made), provided that, to
the extent such funds are not used to make payments on the
Grace-Conn. Public Debt, Grace shall hold such proceeds sepa-
rate in an interest-bearing escrow account with a financial
institution and pursuant to escrow arrangements reasonably ac-
ceptable to Grace-Conn. To the extent that the amount held in
such escrow account is greater than (i) the outstanding Grace-
Conn. Public Debt minus (ii) $50 million, Grace shall remit
such excess amount to Grace-Conn. The amount of the letter of
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credit may be reduced from time to time, but shall not at any
time be less than the amount by which the outstanding principal
amount of the Grace-Conn. Public Debt (other than such debt
owned by a member of the New Grace Group) exceeds $50 million.

° Debt Costs " shall mean the costs incurred by Grace
or Grace-Conn. in connection with, a tender offer, defeasance,
retirement or other acquisition of Grace-Conn. Public Debt,
which costs shall consist of (i) any incremental costs, fees,
expenses and payments incurred in connection with such action,
and in the case of a tender offer shall include all costs,
fees, expenses and payments incurred in connection with a ten-
der offer that are, in the aggregate, in excess of the out-
standing principal amount and accrued interest of the Grace-
Conn. Public Debt so acquired,; plus (ii) any costs associated
with terminating or re-negotiating any related interest rate
swap agreements with respect to the amount of Grace-Conn. Pub-
lic Debt acquired, defeased or retired; and plus (iii) the
costs of the letter of credit described above.

SECTION 2.07 Grace Recapitalization. ( a) Imme-.
diately prior to the Effective Time, Grace shall consummate a
recapitalization of the Grace Common Stock, such that each

• share of Grace Common Stock outstanding as of the Record Date
shall be exchanged for the Per Share Common Consideration and
the Per Share Preferred Consideration (the " Recanitalization ").
options to purchase shares of Grace Common Stock previously
granted by Grace or a predecessor and outstanding as of the
time of the Recapitalization shall be treated as provided in
the Benefits Agreement. In connection with the Recapitaliza-
tion and the Merger, the Grace Certificate of Incorporation
shall be amended so that the par value of the Newco Common
Stock will be $.10 per share, as well as otherwise provided in
the Merger Agreement. Grace shall retain an Exchange Agent or
transfer agent as appropriate and take other appropriate ac-
tions to effect the Recapitalization, including customary pro-
cedures with respect to the exchange of share certificates.

®

(b) No fractional shares of Newco Common Stock or
Newco Convertible Preferred Stock shall be issued in the Re-
capitalization. In lieu of any such fractional shares, each
person who would otherwise have been entitled to a fraction of
a share of Newco Common Stock or Newco Convertible Preferred
Stock upon surrender of former shares of Grace Common Stock for
exchange pursuant to the Recapitalization shall be paid an
amount in cash (without interest) equal to such holder's pro-
portionate interest in the net proceeds from the sale or sales
in the open market by the Exchange Agent, on behalf of all such
holders, of the aggregate fractional shares of Newco Common
Stock or Newco Convertible Preferred Stock issued pursuant to
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this paragraph. As soon as practicable following the Distribu-
tion.Date, the Exchange Agent shall determine the excess of (i)
the number of fullshares of Newco Common Stock or Newco Con-
vertible Preferred Stock, as the case may be, delivered to the
Exchange Agent over (ii) the aggregate number of full shares of
Newco Common Stock or Newco Convertible Preferred Stock to be
distributed in respect of Grace Common Shares (such excess, the
^ Excess Shares "), and the Exchange Agent, as agent for the
former holders of such Grace Common Shares, shall sell the Ex-
cess Shares at the prevailing prices on the open market. The
sale of the Excess Shares by the Exchange Agent shall be ex-
ecuted on a public exchange through one or more firms and shall
be executed in round lots to the extent practicable. Grace
shall pay all commissions, transfer taxes and other out-of-
pocket transaction costs, including the.expenses and compensa-
tion of the Exchange Agent, incurred in connection with such
sale of Excess Shares. Until the net proceeds of such sale or
sales have been distributed, the Exchange Agent shall hold such
proceeds in trust for such former stockholders. As soon as
practicable after the determination of the amount of cash to be
paid in lieu of any fractional interests, the Exchange Agent
shall make available in accordance with this Agreement such
amounts to such former stockholders.

SECTION 2.08 Registration and Listing. Prior to the
Distribution Date:

(a) The parties shall take such efforts regarding
the,Registration Statements and the Joint Proxy Statement as is
provided in the Merger Agreement. After such Registration
Statements become effective, Grace shall cause the Joint Proxy
Statement and the information statement (or prospectus, as the
case may be) for the New Grace Common Stock forming a part of
the Registration Statement for New Grace to be delivered to all
holders of record of Grace Common Stock as of the record date
for the meeting of Grace shareholders to which the Joint Proxy
Statement relates.

(b) The parties hereto shall use reasonable efforts
to take all such action as may be necessary or appropriate un-
der state securities and blue sky laws in connection with the
transactions contemplated by this Agreement.

(c) New Grace and Grace shall prepare, and New Grace
and Grace shall file and seek to make effective, an application
for the listing of the New Grace Common Stock on the NYSE, and
an application for the listing on the NYSE of the Newco Common
Stock and the Newco Convertible Preferred Stock to be issued in
connection with the Recapitalization and the Merger, in each

• case subject to official notice of issuance.
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(d) The parties hereto shall cooperate in preparing,
filing with the SEC and causing to become effective any regis-
tration statements or amendments thereto which are necessaiy or
appropriate in order to effect the transactions contemplated
hereby or to reflect the establishment of, or amendments to,
any employee benefit plans contemplated hereby or by the Em-
ployee Benefits Agreement requiring registration under the Se-
curities Act.

SECTION 2.09 Grace and New Grace Boards. The par-
ties hereto shall take all steps necessary so that, effective
immediately after the Distribution, the Board of Directors of
each of Grace and New Grace, so long as the common stock of
such company is registered under Section 12 of the Exchange
Act, shall at all times be comprised of;a majority of indepen-
dent directors (other than due to temporary vacancies).

SECTION 2.10 Transfers Not Effected Prior to the
Distribution; Transfers Deemed Effective as of the Distribution
Date. To the extent that any transfers contemplated by this
Article II shall not have been consummated on the Distribution
Date, including, without limitation, any Foreign Transfers, the
parties shall cooperate to effect such transfers as promptly
following the Distribution-Date as shall be practicable. Noth-
ing herein shall be deemed to require the transfer of any As-
sets or the assumption of any Liabilities which by their terms
or operation of law cannot be transferred or assumed; provided,
however, that Grace and New Grace and their respective Subsid-
iaries shall cooperate to obtain any necessary consents or ap-
provals for the transfer of all Assets and Liabilities,con-
templated to be transferred pursuant to this Article II. in
the event that any such transfer of Assets or Liabilities has
not been consummated, effective as of and after the Distribu-
tion Date, the party retaining such Asset or Liability shall
thereafter hold such Asset in trust for the use and benefit of
the party entitled thereto (at the expense of the party enti-
tled thereto) and retain such Liability for the account of the
party by whom such Liability is to be assumed pursuant hereto,
and take such other action as may be reasonably requested by
the party to which such Asset is to be transferred, or by whom
such Liability is to be assumed, as the case may be, in order
to place such party, insofar as reasonably possible, in the
same position as would have existed had such Asset or Liability
been transferred as contemplated hereby. As and when any such
Asset or Liability becomes transferable, such transfer shall be
effected forthwith. The parties agree that, as of the Distri-
bution Date, each party hereto shall be deemed to have acquired
complete and sole beneficial ownership over all of the Assets;
together with all rights, powers and privileges incident there-
to, and shall be deemed to have assumed in accordance with the
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terms of this Agreement all of the Liabilities, and all duties,
obligations and responsibilities incident thereto, which such
party is entitled to acquire or recuired to assume pursuant to
the terms of this Agreement.

SECTION 2.11 Intercompany Accounts and Distribution
Payments. After the Distribution Date, the parties shall be
obligated to pay only those intercompany accounts between mem-
bers of the New Grace Group and members of the Packco Group
that arose in connection with transfers of goods and services
in the ordinary course of business, consistent with past prac-
tices (which the parties shall use reasonable efforts to settle
prior to the Distribution Date), and all other intercompany
accounts shall be settled without transfer of non-financial
assets as of the Distribution Date.

ARTICLE III

THE DISTRIBUTION

SECTION 3.01 Record Date and Distribution Date.
Subject to the satisfaction of the conditions set forth in Sec-
tion 8.01(a), the Board of Directors of Grace, in its sole dis-

• cretion and consistent with the Merger Agreement, shall estab-
lish the Record Date and the Distribution Date and any appro-
priate procedures in connection with the Distribution.

SECTION 3.02 The Agent. Prior to the Distribution
Date, New Grace shall enter into an agreement with the Agent
providing for, among other things, the payment of the Distri-
bution to the holders of Grace Common Stock in accordance with
this Article III.

SECTION 3.03 Delivery of Share Certificates to the
Agent. Prior to the Distribution Date, Grace shall deliver to
the Agent a share certificate representing (or authorize the
related book-entry transfer of) all of the outstanding shares
of New Grace Common Stock to be distributed in connection with
the payment of the Distribution. After the Distribution Date,
upon the request of the Agent, New Grace shall provide all cer-
tificates for shares (or book-entry transfer authorizations) of
New Grace Common Stock that the Agent shall require in order to
effect the Distribution.

SECTION 3.04 The Distribution. Subject to the terms
and conditions of this Agreement, New Grace shall instruct the
Agent to distribute, as of the Distribution Date, one share of
New Grace Common Stock in respect of each share of Grace Common
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Stock held by holders of record of Grace Common Stock on the
Record Date.

ARTICLE IV

SURVIVAL AND INDEMNIFICATION

SECTION 4.01 Survival of Agreements. All.covenants
and agreements of the parties hereto contained in this Agree-
ment shall survive the Distribution Date.

SECTION 4.02 Indemnification. ( a) Except as spe-
cifically otherwise provided in the Other Agreements, the New
Grace Group shall indemnify, defend and hold harmless the Pack-
co Indemnitees from and against (i) all:Indemnifiable Losses
arising out of or due to the.failure or alleged failure of any
member of the New Grace Group (x) to pay any Grace-Conn. Lia-
bilities (including, without limitation, all Liabilities spe-
cifically excluded from the definition of Packco Liabilities
herein), whether such Indemnifiable Lossesrelate to events,
occurrences or circumstances occurring or existing, or whether
such Indemni£iable Losses are asserted, before or after the

^ Distribution Date, or (y) to perform any of its obligations
under this Agreement (including the obligation to effect the
transfers as provided in the last sentence of Section 2.01(a));
(ii) all Indemnifiable Lasses arising out of or based upon any
untrue statement or alleged untrue statement of a material
fact, or omission or alleged omission to state a material fact
required to be stated, in the Registration Statements or the
Joint Proxy Statement or any preliminary or final form thereof
or any amendment thereto, or necessary to make the statements
therein not misleading, except that such indemnifications shall
not apply to any Indemnifiable Losses that arise out of or are
based upon any statement or omission, or alleged statement or
omission, in any of the portions of the Registration Statements
or the Joint Proxy Statement, or any preliminary or final form
thereof or any amendment thereto, sol6ly with respect to infor-
mation relating to SAC supplied by SAC specifically for use in
the preparation thereof or relating to Newco after the Merger;
and (iii) all Indemnifiable Losses arising from or relating to
all existing litigation brought by pre-Merger shareholders of
Grace acting in such capacity and all litigation to be brought
by pre-Merger shareholders of Grace acting in such capacity and
relating to any events or transactions occurring prior to the
Effective Time or to the transactions contemplated by the
Transaction Agreements.

•

(b) Except as specifically otherwise provided in the
Other Agreements, the Packco Group shall indemnify, defend and
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hold harmless the New Grace Indemnitees from and against (i)
all Indemnifiable Losses arising out of or due to the failure
or alleged failure of any member of the Packco Group to pay any
Packco Liabilities or to perform any of its obligations under
this Agreement after the Distribution Date; and (ii) all Indem-
nifiable Losses arising out of or based upon any untrue state-
ment or alleged untrue statement of a material fact, or omis-
sion or alleged omission to state a material fact required to
be stated, in any portion of the Registration Statements or the
Joint Proxy Statement (or any preliminary or final form thereof
or any amendment thereto) solely with respect to information
relating to SAC supplied by SAC specifically for use in the
preparation thereof or relating to Newco after the Merger (in-
cluding the pro forma financial information relating to Newco
contained in the Registration Statements, (other than the his-
torical information relating to Grace and the Packaging Busi-
ness)), or necessary to make the statements therein not mis-
leading.

(c) If any Indemnity Payment required to be made
hereunder or under any Other Agreement is denominated in a cur-
rency other than United States dollars, such payment shall be
made in United States dollars and the amount thereof shall be

^ computed using the Foreign Exchange Rate for such currency de-
termined as of the date on which such Indemnity Payment is
made.

(d) Notwithstanding anything to the contrary set
forth herein, indemnification relating to any arrangements be-
tween any member of the Packco Group-and any member of the New
Grace Group for the provision after the Distribution of goods
and services in the ordinary course shall be governed by the
terms of such arrangements and not by this Section or as other-
wise set forth in this Agreement and the Other Agreements.

SECTION 4.03 Procedures for Indemnification for
Third-Party Claims. (a) Grace shall, and shall cause the oth-
er Packco Indemnitees to, notify New Grace in writing promptly
after learning of any Third-Party Claim for which any Packco
Indemnitee intends to seek indemnification from New Grace under
this Agreement. New Grace shall, and shall cause the other New
Grace Zndemnitees to, notify Grace in writing promptly after
learning of any Third-Party Claim for which any New Grace In-
demnitee intends to seek indemnification from Grace under this
Agreement. The failure of any Indemnitee to give such notice
shall not relieve any Indemnifying Party of its obligations
under this Article except to the extent that such Indemnifying
Party or its Affiliate is actually prejudiced by such failure
to give notice. Such notice shall describe such Third-Party
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claim in reasonable detail considering the Information provided
to the Indemnitee.

(b) Except as otherwise provided in paragraph (c) of
this Section, an Indemnifying Party may, by notice to the In-
demnitee and to Grace, if New Grace is the Indemnifying Party,
or to the Indemnitee and New Grace, if Grace is the Indemnify-
ing Party, at any time after receipt by such Indemnifying•Party
of such Indemnitee's notice of a Third-Party Claim, undertake
(itself or through another member of the Group of which the
Indemnifying Party is a member) the defense or settlement of
such Third-Party claim. If an Indemnifying Party undertakes
the defense of any Third-Party Claim, such Indemnifying Party
shall thereby admit its obligation to indemnify the Indemnitee
against such Third-Party Claim, and such Indemnifying Party
shall control the investigation and defense or settlement
thereof, and the Indemnitee may not settle or compromise such
Third-Party Claim, except that such Indemnifying Party shall
not (i) require any Indemnitee, without its prior written con-
sent, to take or refrain from taking any action in connection'
with such Third-Party Claim, or make any public statement, -
which such Indemnitee reasonably considers to be against its
interests, nor (ii) without the prior written consent of the

^ Indemnitee and of Grace, if the Indemnitee is a Packco Indemni-
tee, or the Indemnitee and of New Grace, if the Indemnitee is a
New Grace Indemnitee, consent to any settlement that does not
include as a part thereof an' unconditional-release of the In-
demnitees from liability with respect to such Third-Party Claim
or that requires the Indemnitee or any of its Representatives
or Affiliates to make any payment that is not fully indemnified
under this Agreement or to be subject to any non-monetary rem-
edy; and subject to the Indemnifying Party's control rights, as
specified herein, the Indemnitees may participate in such in-
vestigation and defense, at their own expense. Following the
provision of notices to the Indemnifying Party, until such time
as an Indemnifying Party has undertaken the defense of any
Third-Party Claim as provided herein, such Indemnitee shall
control the investigation and defense or settlement thereof,
without prejudice to its right to seek indemnification here-
under.

(c) If an Indemnitee reasonably determines that
there may be legal defenses available to it that are different
from or in addition to those available to its Indemnifying Par-
ty which make it inappropriate for the Indemnifying Party to
undertake the defense or settlement thereof, then such Indemni-
fying Party shall not be entitled to undertake the defense or
settlement of such Third-Party Claim; and counsel for the In-
demnifying Party shall be entitled to conduct the defense of
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such Indemnifying Party and counsel for the Indemnitee (se-
lected by the Indemnitee) shall be entitled to conduct the de-
fense of such Indemnitee, it being understood that both such
counsel shall cooperate with each other to conduct the defense
or settlement of such action as efficiently as possible. The
above provisions of this paragraph (c) shall not apply to
Third-Party Claims relating to asbestos claims described in the
proviso to the definition of Packco Liabilities. Rather, with
respect to such asbestos claims, with the consent of Grace-
Conn., which shall not be unreasonably withheld, counsel for
the Indemnifying Party shall be entitled to conduct the defense
of such Third-Party Claim to the extent the legal defenses
available to the Indemnifying Party and the Indemnitee are sub-
stantially similar, but counsel for the Indemnitee shall be
entitled to assert and conduct its own defense to the extent,
but only to the extetit, of any additional legal defenses avail-
able to it.

(d) In no event shall an Indemnifying Party be li-
able for the fees and expenses of more than one counsel for all
Indemnitees (in addition to its own counsel, if any) in connec-
tion with any one action, or separate but similar or related
actions, in the same jurisdiction arising out of the same gen-

^ eral allegations or circumstances.

(e) New Grace shall, and shall cause the other New
Grace Indemnitees to, and Grace shall,"and shall cause the
other Packco Indemnitees to, makeavailable to each other,
their counsel and other Representatives, all information and
documents reasonably available to them which relate to any
Third-Party Claim, and otherwise cooperate as may reasonably be
required in connection with the investigation, defense and set-
tlement thereof, subject to the terms and conditions of a mutu-
ally acceptable joint defense agreement. Any joint defense
agreement entered into by New Grace or Grace with any third
party relating to any Third-Party Claim shall provide that New
Grace or Grace may, if requested, provide information obtained
through any such agreement to the New Grace Indemnitees and/or
the Packco indemnitee's.

SECTION 4.04 Remedies Cumulative. The remedies pro-
vided.in this Article IV shall be cumulative and shall not pre-
clude assertion by any Indemnitee of any other rights or the
seeking of any other remedies against any indemnifying Party.
However, the procedures set forth in Section 4.03 shall be the
exclusive procedures governing any indemnity action brought
under this Agreement, except as otherwise specifically provided
in any of the Other Agreements.

•
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ARTICLE V

CERTAIN ADDITIONAL COVENANTS

•

SECTION 5.01 Notices to Third Parties. In addition
to the actions described in Section 5.02, the members of the
Packco Group and the members of the New Grace Group shall coop-
erate to make all other filings and give notice to and obtain
consents from all third parties that may reasonably be required
to consummate the transactions contemplated by this Agreement,
the Merger Agreement and the Other Agreements.

SECTION 5.02 Licenses and Permits. Each party here-
to shall cause the appropriate members of its Group to prepare
and file with the appropriate licensing,and permitting authori-
ties applications for the transfer or issuance, as may be.nec-
essary or advisable in connection with the transactions contem-
plated by this Agreement, the Other Agreements and the Merger
Agreement, to its Group of all material governmental licenses
and permits required for the members of its Group to operate
its Business after the Distribution Date. The members of the
New Grace Group and the members of the Packco Group shall coop-
erate and use all reasonable efforts to secure the transfer or
issuance of the licenses and permits.

SECTION 5.03 Intercompany Agreements. All con-
tracts, licenses, agreecdents, commitments or other arrange-
ments, formal or informal, between any member of the Packco
Group, on the one hand, and any member of the New Grace Group,
on the other hand, in existence as of the Distribution Date,
pursuant to which any member of either Group makes payments in
respect of Taxes to any member of the other Group or provides
to any member of the other Group goods or services (including,
without limitation, management, administrative, legal, finan-
cial, accounting, data processing, insurance or technical sup-
port), or the use of any Assets of any member of the other
Group, or the secondment of any employee, or pursuant to which
rights, privileges or benefits are afforded to members of.ei-
ther Group as Affiliates of the other Group, shall terminate as
of the close of business on the day prior to the Distribution
Date, except as specifically provided herein or in the Other
Agreements. From and after the Distribution Date, no member of
either Group shall have any rights under any such contract,
license, agreement, commitment or arrangement with any member
of the other Group, except as specifically provided herein or
in the Other Agreements.

SECTION 5.04 Guarantee Obligations. (a)" Grace and
New Grace shall cooperate, and shall cause their respective
Groups to cooperate, to terminate, or to cause a member of the
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Packco Group to be substituted in all respects for any member
of the New Grace Group in respect of, all obligations of any
member of the New Grace Group under any Packco Liabilities for
which such member of the New Grace Group may be liable, as
guarantor, original tenant, primary obligor or otherwise. If
such a termination or substitution is not effected by the Dis-
tribution Date, (i) Grace shall indemnify and hold harmless the
New Grace indemnitees for any Indemnifiable Loss arising from
or relating thereto, and (ii) without the prior written consent
of the Chief Financial Officer, Treasurer or any Assistant
Treasurer of New Grace, from and after the Distribution Date,
Grace shall not, and shall not permit any member of the Packco
Group or any of its Affiliates to, renew or extend the term of,
increase its obligations under, or transfer to a third party,
any loan, lease, contract or other obligation for which any
member of the New Grace Group is or may be liable unless all
obligations of the New Grace Group with respect thereto are
thereupon terminated by documentation reasonably satisfactory
in form and substance to the Chief Financial Officer, Treasurer
or any Assistant Treasurer of New Grace, provided that the lim-
itations in clause (ii) shall not apply in the event that a'
member of the Packco Group obtains a letter of credit from-a
financial institution reasonably acceptable to New Grace and
for the benefit of New Grace with respect to such obligation of

• the New Grace Group.

•

(b) Grace and New Grace shall cooperate, and shall
cause their respective Groups to cooperate, to terminate, or to
cause a member of the New Grace Group to be substituted in all
respects for any member of the Packco Group in respect of, all
obligations of any member of the Packco Group under any Grace-
Conn. Liabilities for which such member of the Packco Group may
be liable, as guarantor, original tenant, primary obligor or •
otherwise. The foregoing sentence does not apply to the Grace-
Conn. Public Debt, which is governed by Section 2.06. .If such
a termination or substitution is not effected by the Distribu-
tion Date, (i) New Grace shall indemnify and hold harmless the
Packco Indemnitees for any Indemnifiable Loss arising from or
relating thereto, and (ii) without the prior written consent of
the Chief Financial Officer, Treasurer or any Assistant Trea-
surer of Grace, from and after the Distribution Date, New Grace
shall -not, and shall not permit any member of the New Grace
Group to; renew or extend the term of, increase its obligations
under, or transfer to a third party, any loan, lease, contract
or other obligation for which any member of the Packco Group is
or may be liable unless all obligations of the Packco Group
with respect thereto are thereupon terminated by documentation
reasonably satisfactory in form and substance to the Chief Fi-
nancial Officer, Treasurer or any Assistant Treasurer of Grace,
provided that the limitations contained in clause (ii) shall
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not apply in the event that a member of the New Grace Group
obtains a letter of credit from a financial institution rea-
sonably acceptable to Grace and for the benefit of Grace with
respect to such obligation of the Packco Group.

SECTION 5.05 Further Assurances.. In addition to the
actions specifically provided for elsewhere in this Agreement,
each of the parties hereto shall use reasonable efforts to
take, or cause to be taken, all actions, and to do, or cause to
be done, all things reasonably necessary, proper or advisable
under applicable laws, regulations and agreements to consummate
and make effective the transactions contemplated by this Agree-
ment. Without limiting the foregoing, each party hereto shall
cooperate with the other party, and execute and deliver, or use
reasonable efforts to cause to be executed and delivered, all
instruments, and to make all filings with, and to obtain all
consents, approvals or authorizations of, any governmental or
regulatory authority or any other Person under any permit, li-
cense, agreement, indenture or other instrument, and take all
such other actions as such party may reasonably be requested to
take by any other party hereto from time to time, consistent.
with the terms of this Agreement, the Merger Agreement and the
Other Agreements, in order to effectuate the provisions and
purposes of this Agreement.

^ SECTION 5.06 Environmental Claims Cooperation. With
respect to claims relating to Environmental Laws described in
clause (a) of the definition of Packco Liabilities, the New
Grace Group and the Packco Group shall cooperate to minimize
the costs.incurred in connection with such claims and shall
generally cooperate and provide appropriate informatioa to the
other party with respect to such claims. Notwithstanding any
other provision of this Agreement, including Article IV, Grace
shall be entitled to participate in the defense of any such
claims but New Grace shall control the resolution of any such
claims; provided that New Grace shall not consent to entry of
any judgment or enter into any settlement without the approval
of Grace, which approval shall not be unreasonably withheld.

ARTICLE VI

ACCESS TO INFORMATION

SECTION 6.01 Provision of Corporate Records. Prior
to or as promptly as practicable after the Distribution Date,
Grace shall retain complete and accurate copies but shall de-
liver to New Grace all corporate books and records of the New

Grace Group in its possession and copies of the relevant por-
tions of all corporate books and records of the Packco Group
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0 relating directly and predominantly to the Grace-Conn. Assets,
the New Grace Business, or the Liabilities of the New Grace
Group,including, in each case, all active agreements, active
litigation files and government filings. Grace shall also re-
tain complete and accurate copies but deliver to New Grace all
corporate board and committee minute books of Grace. From and
after the Distribution Date, all such books, records and copies
shall be the property of New Grace. Prior to or as promptly as
practicable after the Distribution Date, New Grace shall de-
liver to Grace all corporate books and records of the Packco
Group in its possession and copies of the relevant portions of
all corporate books and records of the New Grace Group relating
directly and predominantly to the Packco Assets, the Packaging
Business, or the Liabilities of the Packco Group, including, in
each case, all active agreements, active litigation files and
government filings. From and after the'Distribution Date; all
such books, records and copies shall be the property of Grace.
The costs and expenses incurred in the provision of records or
other information to a party shall be paid for (including reim-
bursement of costs incurred by the providing party) by the re-
questing party.

SECTION 6.02 Access to Information. From and after
the Distribution Date, each of Grace and New Grace-shall afford

^ to the other and to the other's Representatives reasonable ac-
cess and duplicating rights during normal business hours to all
Information within the possession or control of such party's
Group relating to the other party's Group's pre-Distribution
business, Assets or Liabilities or relating to or arising in
connection with the relationship between the Groups on or prior
to the Distribution Date, insofar as such access is reasonably
required for a reasonable purpose, subject to the provisions
below regarding Privileged Information. Without limiting the
foregoing, Information may be requested under this Section 6.02
for audit, accounting, claims, litigation and Tax purposes, as
well as for purposes of fulfilling disclosure and reporting
obligations.

9

In furtherance of the foregoing:

(a) Each party hereto acknowledges that: (i) Each
of Grace and New Grace (and the members of the Packco
Group and the New Grace Group, respectively) has or may
obtain Privileged Information; (ii) there are a number of
Litigation Matters affecting each or both of Grace and New
Grace; (iii) both Grace and New Grace have a common legal
interest in Litigation Matters, in the Privileged Informa-
tion and in the preservation of the confidential status of
the Privileged Information, in each case relating to the
pre-Distribution business of the Packco Group or the New
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Grace Group or relating to or arising in connection with
the relationship between the Groups on or prior to the
Distribution Date; and (iv) both Grace and New Grace in-
tend that the transactions contemplated hereby and by the
Merger Agreement and the Other Agreements and any transfer
of Privileged Information in connection therewith shall
not operate as a waiver of any potentially applicable
privilege.

(b) Each of Grace and New Grace agrees, on behalf of
itself and each member of the Group of which it is a mem-
ber, not to disclose-or otherwise waive any privilege at-
taching to any Privileged Information relating to the pre-
Distribution business of the New Grace Group or the Packco
Group, respectively, or relating to or arising in connec-
tion with the relationship between'the Groups on or prior
to the Distribution Date, without providing prompt written
notice to and obtaining the prior written consent of the
other, which consent shall not be unreasonably withheld
and shall not be withheld if the other party certifies
that such disclosure is to be made in response to a likely
threat of suspension or debarment or similar action; pro-
vided, however, that Grace and New Grace may make such
disclosure or waiver with respect to Privileged Informa-
tion if such Privileged Information relates solely to the
pre-Distribution business of the Packco Group in the case
of Grace or the New Grace Group in the case of New Grace.
In the event of a disagreement between any member of the
Packco Group and any member of the New Grace Group con-
cerning the reasonableness of withholding such consent, no
disclosure shall be made prior to a resolution of such
disagreement by a court of competent jurisdiction, pro-
vided that the limitations in this sentence shall not ap-
ply in the case of disclosure reauired by law and so cer-
tified as provided in the first sentence of this para-
graph.

(c) Upon any member of the Packco Group or any mem-
ber of the New Grace Group receiving any subpoena or other
compulsory disclosure notice from a court, other govern-
mental agency or otherwise which requests disclosure of
Privileged Information, in each case relating to pre-Dis-
tribution business of the New Grace Group or the Packco
Group, respectively, or relating to or arising in connec-
tion with the relationship between the Groups on or prior
to the Distribution Date, the recipient of the notice
shall promptly provide to the other Group (following the
notice provisions set forth herein) a copy of'such notice,
the intended response, and all materials or information
relating to the other Group that might be disclosed. In
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the event of a disagreement as to the intended response or
disclosure, unless and until the disagreement is resolved
as provided in paragraph (b) of this Section, the parties
shall cooperate to assert all defenses to disclosure
claimed by either party's Group, and shall not disclose
any disputed documents or information until all legal de-
fenses and claims of privilege have been finally deter-
mined.

SECTION 6:03 Production of Witnesses. Subject to
Section 6.02, after the Distribution Date, each of Grace and
New Grace shall, and shall cause each member of the Packco
Group and the New Grace Group, respectively, to make available
to New Grace or Grace or any member of the-New Grace Group or
of the Packco Group, as the case may be, upon written request,
such Group's directors, officers, employees and agents as wit-
nesses to the extent that any such Person may reasonably be
required in connection with any Litigation Matters, adminis-
trative or other proceedings in which the requesting party may
from tine to time be involved and relating to the pre-Distri-
bution business of the Packco Group or the New Grace Group or
relating to or in connection with the relationship between the
Groups on or prior to the Distribution Date.

SECTION 6.04 Retention of Records. Except as other-
wise agreed in writing, or as otherwise provided in the Other'
Agreements, each of Grace and New Grace shall, and shall cause
the members of the Group of which it is a member to, retain all
information in such party's Group's possession or under its
control relating directly and predominantly to the pre,-Distri-
bution business, Assets or Liabilities of the other party's
Group until such Information is at least ten years old or until
such later date as may be required by law, except that if, pri-
or to the expiration of such period, any member of either par-
ty's Group wishes to destroy or dispose of any such Information
that is at least three years old, prior to destroying or dis-
posing of any of such Information, (a) the party whose Group is
proposing to dispose of or destroy any such Information shall
provide no less than 30 days' prior written notice to the other
party, specifying the Information proposed to be destroyed or
disposed of, and (b) if, prior to the scheduled date for such
destruction or disposal, the other party requests in writing
that any of the Information proposed to be destroyed or dis-
posed of be delivered to such other party, the party whose
Group is proposing to dispose of or destroy such Information
promptly shall arrange for the delivery of the requested In=
formation to a location specified by, and at the expense of,

the requesting party.

- 39 -



•

• SECTION 6.05 Confidentiality. Subject to Section
6.02, which shall govern Privileged information, from and after
the Distribution Date, each of Grace and New Grace shall hold,
and shall use reasonable efforts to cause its Affiliates and
Representatives to hold, in strict confidence all Information
concerning the other party's Group obtained by it prior to the
Distribution Date or furnished to it by such other party's
Group pursuant to this Agreement or the Other Agreements and
shall not release or disclose such Information to any other
Person, except its Affiliates and Representatives, who shall be
bound by the provisions of this Section 6.05, and each party
shall be responsible for a breach by any of its Affiliates or
Representatives; provided, however, that any member of the
Packco Group or the New Grace Group may disclose such Informa-
tion to the extent that (a) disclosure is compelled by judicial
or administrative process or, in the opinion of'such Person's
counsel, by other requirements of law, or (b) such party can
show that such Information was (i) available to such Person on
a nonconfidential basis (other than from a member of the other
party's Group) prior to its disclosure by the other party's
Group, (ii) in the public domain through no fault of such Per-
son or (iii) lawfully acquired by such Person from another
source after the time that it was furnished to such Person by
the other party's Group, and not acquired from such source sub-

^ ject to any confidentiality obligation on the part of such
source known to the acquiror. Notwithstanding the foregoing,

i

each of Grace and New Grace shall be deemed to have satisfied
its obligations under this Section 6.05 with respect to any
Information (other than Privileged Information) if it exercises
the same care with regard to such Information as it takes to
preserve confidentiality for its own similar Information.

SECTION 6.06 Cooperation with Respect to Government
Reports and Filings. Grace, on behalf of itself and each mem-
ber of the Packco Group, agrees to provide any member of the
New Grace Group, and New Grace, on behalf of itself and each
member of the New Grace Group, agrees to provide any member of
the Packco Group, with such cooperation and Information as may
be reasonably requested by the other in connection with the
preparation or filing of any government report or other govern-
ment filing contemplated by this Agreement or in conducting any
other government proceeding relating to the pre-Distribution
business of the Packco Group or the New Grace Group, Assets or
Liabilities of either Group or relating to or in connection
with the relationship between the Groups on or prior to the
Distribution Date. Such cooperation and Information shall in-
clude, without limitation, promptly forwarding copies of appro-
.priate notices and forms or other communications received from

or sent to any government authority which relate to the Packco
Group, in the case of the New Grace Group, or the New Grace
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0 Group, in the case of the Packco Group. Each party shall make
its employees and facilities available during normal business
hours and on reasonable prior notice to provide explanation of
any documents or Information provided hereunder.

ARTICLE VII

NO REPRESENTATIONS OR WARRP.NTIES

•

SECTION 7.01 No Representations or Warranties. Ex-
cept as expressly set forth herein or in any other Transaction
Agreement (including Article II and Sections 4.01, 4.02 and
5.05), New Grace and Grace-Conn. understand and agree that no
member of the Packco Group is, in this Agreement or in any
other agreement or document, representing or warranting to New
Grace or any member of the New Grace Group in any way as to the
Grace-Conn. Assets, the New Grace Business or the Grace-Conn.
Liabilities, it being agreed and understood that New Grace and
each member of the New Grace Group shall take all of the Grace-
Conn. Assets "as is, where is." Except as expressly set forth
herein or in any other Transaction Agreement and subject to
Sections 4.01, 4.02.and 5.05, New Grace and each member of the
New Grace Group shall bear the economic and legal risk that the
Grace-Conn. Assets shall prove to be insufficient or that the
title of any member of the New Grace Group to any Grace-Conn.
Assets shall be other than good and marketable and free from
encumbrances. Except as expressly set forth herein or in any
other Transaction Agreement (including Article II and Sections
4.01, 4.02 and 5.05), Grace understands and agrees that no mem-
ber of the New Grace Group is, in this Agreement or in any
other agreement or document, representing or warranting to
Grace or any member of the Packco Group in any way as to the
Packco Assets, the Packaging Business or the Packco Liabili-
ties, it being agreed and understood that Grace, Packco and
each other member of the Packco Group shall take all of the
Packco Assets "as is, where is." Except as expressly set forth
herein or in any other Transaction Agreement and subject to
Sections 4.01, 4.02 and 5.05, Grace and each member of the
Packco Group shall bear the economic and legal risk that the
Packco Assets shall prove to be insufficient or that the title
of any.member of the Packco Group to any Packco Assets shall be
other than good and marketable and free from encumbrances. The
foregoing shall be without prejudice to any rights under Ar-
ticle II, Section 4.01, Section 4.02 or Section 5.05 or to the
covenants otherwise contained in this Agreement or any other
Transaction Agreement.

- 41 -



0 ARTICLE VIII

MISCELLANEOUS

holders;

SECTION 8.01 Conditions to Obligations. (a) The
obligations of the parties hereto to consummate the payment of
the Distribution are subject to the satisfaction of each of the
following conditions:

(i) the transactions contemplated hereby (including
the Distribution, the Recapitalization, the Merger, the
amendment to the Grace Certificate of Incorporation and
otherwise as required by applicable law and stock exchange
regulations) shall have been duly approved by Grace share-

(ii) all conditions to the Merger set forth in the
Merger Agreement (other than that the Distribution be con-
summated) shall have been satisfied or waived;

(iii) all third-party consents and governmental ap--
provals required in connection with the transactions con-
templated hereby shall have been received, except where
the failure to obtain such consents or approvals would not
have a material adverse effect on either (A) the ability
of the parties to consummate the transactions contemplated
by this Agreement, the Other Agreements or the Merger
Agreement or (B) the business, assets, liabilities, finan-
cial condition or results of operations of Grace-Conn. or
Packco and their respective subsidiaries, taken as a
whole;

(iv) the transactions contemplated by Article II
shall have been consummated in all material respects, to
the extent required to be consummated prior to the Distri-
bution;

(v) the shares of New Grace Common Stock to be is-
sued in the Distribution, and the shares of Newco Common
Stock and the Newco Convertible Preferred Stock to be is-
sued in the Recapitalization and the Merger, as the case
may be, shall have been authorized for listing on the
NYSE, in each case subject to official notice of issuance;

(vi) the Board of Directors of New Grace, composed as
contemplated by Section 2.09, shall have been duly elect-
ed;

0

(vii) the Registration Statements shall have been de-
clared effective under the Exchange Act or the Securities
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0 Act, as the case may be, by the SEC and no stop order sus-
pending the effectiveness of either of the Registration
Statements shall have been issued by the SEC and, to the
knowledge of Grace and New Grace, no proceeding for that
purpose shall have been instituted by the SEC;

(viii) the applicable parties shall have entered into
each of the Other Agreements;

0

0

(ix) (A) the Board of Directors of Grace shall have
received customary opinions of a nationally recognized
investment banking or appraisal firm in form and substance
reasonably satisfactory to such Board to the effect that,
after giving effect to the transactions set forth in Ar-
ticle II hereof, neither Grace nor New Grace and Grace--
Conn. will be insolvent (such opinions to be dated as of
the date of the Merger Agreement, the date the Board of
Directors of Grace declares the Distribution and the Dis-
tribution Date) and (B) the financial condition of each of
Grace and Grace-Conn. satisfies the requirements of Sec-
tion 170 of the Delaware General Corporation Law and Sec-
tion 33-687 of the Connecticut Business Corporation Act,
respectively, such that the distribution of the common
stock of Packco to Grace by Grace-Conn. and the Distribu-
tion may be effected without violating such Sections, and
the Board of Directors of Grace and the Board of Directors
of Grace-Conn. shall in good faith have determined that
such requirements have been satisfied; and

(x) the transactions contemplated hereby shall be in
compliance with all applicable federal and state•securi-
ties laws.

(b) Any determination made by the Board of Directors
of Grace or Grace-Conn. on behalf of such party hereto prior to
the Distribution Date concerning the satisfaction or waiver of
any or all of the conditions set forth in this Section shall be
conclusive.

SECTION 8.02 Use of Grace Name and Mark. Grace ac-
knowledges that Grace-Conn. shall own all rights in the "Grace"
name and logo and related tradenames and marks. Effective at
the Distribution Date, Grace shall change its name to a name
that does not use the word "Grace" or any variation thereof and
shall itself, and shall cause each member of the Packco Group
to, cease all use of the "Grace" name as part of any corporate
name. As promptly as practicable after the Distribution Date,
Grace shall, and shall cause each member of the Packco Group
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0
to, cease all other use of the "Grace" name and logo and re-
lated tradenames and marks, provided that Grace may use inven-
tory including any such name, logo, tradenames or marks in ex-
istence as of the Distribution Date. Grace shall cause the
Packco Group to use such names, logos and marks during such
transition period only to the extent consistent with past prac-
tice and as Grace reasonably believes is appropriate, and dur-
ing the period of such usage Grace shall cause the Packco Group
to maintain the same standards of quality with respect to such
names, logos and marks as previously exercised. No such mate-
rial shall be used by the Packco Group after the six-month an-
niversary of the Distribution Date.

SECTION 8.03 Complete Agreement. This Agreement,
the Exhibits and Schedules hereto and the agreements and other
documents referred to herein shall constitute the entire agree-
ment between the parties hereto with respect to the subject
matter hereof (other than the Merger Agreement and the sched-
tiles and exhibits thereto) and shall supersede all previous
negotiations, commitments and writings with respect to such
subject matter.

SECTION 8.04 Expenses. Except as otherwise specifi-
• cally provided herein or in any other Transaction Agreement,

New Grace shall bear all costs and expenses (including all Debt
Costs, Adjusted Foreign Transfer Taxes, Severance Costs and
losses of benefits) incurred by Grace, New Grace and/or any
members of their respective Groups (collectively, the " Transac-
tion Costs ") in connection with the transactions contemplated
by this Agreement and the Other Agreements (including.the Con-
tribution.(and the related transfers, separations and/or al-
locations of Assets and Liabilities), the Intragroup Spinoff,
the Distribution and the Recapitalization)) ; provided that
Grace (for the account of Newco after the Merger) agrees to
bear: (i) the lesser of $50 million and 37k of the aggregate
amount of all Debt Costs, Adjusted Foreign Transfer Taxes and
Severance Costs; (ii) the lesser of -$10 million and 37% of all
other Transaction Costs (excluding any Debt Costs, Adjusted
Foreign Transfer Taxes, Severance Costs and costs and expenses
payable by New Grace or Grace pursuant to Section 6.12 of the
Merger Agreement) and (iii) the fees and costs incurred in con-
nection with the Grace Credit Agreement. " Severance Costs "
means the costs associated with the termination in connection
with the transactions contemplated hereby (including the Merg-
er) of employment of employees of Grace and Grace-Conn. located
at the Grace corporate headquarters. To the extent Transaction
Costs are not included in the New Grace Capital Contribution,
-Newco or New Grace shall promptly pay its share of any such
costs upon receipt of reasonable documentation relating to such
costs. Appropriate payment shall be made between the parties
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0
in respect of Adjusted Foreign Transfer Taxes on the Distribu-
tion Date so that Adjusted Foreign-Transfer Taxes are borne in
the proportions described above in this Section 8.04. Ap-
propriate payment shall be made between the parties in respect

of Adjusted Foreign Transfer Taxes and the amount calculated
pursuant to clause (c) of the definition of "New Grace Capital
Contribution" to the extent that such amounts estimated as of
the Distribution Date may be recalculated in a more accurate
manner. New Grace agrees that it shall pay, or cause Grace-
Conn. to pay, all amounts payable by New Grace pursuant to Sec-
tion 6.12(a) of the Merger Agreement. Any amount paid by one
party to the other under this Agreement in respect of Transac-

tion Costs shall be treated, for tax purposes, as an adjustment

to the portion of the New Grace Capital Contribution contrib-

uted from Grace to New Grace. .

SECTION 8.05 Governing Law. This Agreement shall be
governed by and construed in accordance with the laws of the
State of Delaware (other than the laws regarding choice of laws

and conflicts of laws that would apply the substantive laws of
any other jurisdiction) as to all matters, including matters of
validity, construction, effect, performance and remedies.

SECTION 8.06 Notices. All notices, requests,
claims, demands and other communications hereunder shall be in
writing and shall be given (and shall be deemed to have been
duly given upon receipt) by delivery in person, by standard
form of telecommunications, by courier, or by registered or
certified mail, postage prepaid, return receipt requested, ad-
dressed as follows:

If to Grace or any member of the Packco Group:

Sealed Air Corporation
Park 80 East
Saddle Brook, New Jersey 07663
Attention: President
Fax: (201) 703-4152

and

Davis Polk & Wardwell
450 Lexington Avenue
New York, NY 10017
Attention: Christopher Mayer, Esq.
Fax: (212) 450-4800
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If to New Grace or any member of the New Grace Group:

W. R. Grace & Co.
One Town Center Road
Boca Raton, Florida 33486
Attention: Secretary
Fax: (561) 362-1970

with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attention: Andrew R. Brownstein, Esq.
Fax: (212) 403-2000 .

0

•

or to such other address as any party hereto may have furnished
to the other parties by'a notice in writing in accordance with
this Section.

SECTION 8.07 Amendment and Modification. This
Agreement may be amended, modified or supplemented only by a
written agreement signed by all of the parties hereto and sub-
ject to the reasonable consent of SAC.

SECTION 8.08 Successors and Assigns; No Third-Party
Beneficiaries. This Agreement and all of the provisions hereof
shall be binding upon and inure to the benefit of the parties
hereto and their successors and permitted assigns, but neither
this Agreement nor any of the rights, interests and obligations
hereunder shall be assigned by any party hereto without the
prior written consent of the other parties. Except for the
provisions of Sections 4.02 and 4.03 relating to indemnities,
which are also for the benefit of the Indemnitees, this Agree-
ment is solely for the benefit of the parties hereto and their
Subsidiaries and Affiliates and is not intended to confer upon
any other Persons any rights or remedies hereunder.

SECTION 8.09 Counterparts. This Agreement may be
executed in counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and
the same instrument.

SECTION 8.10 Interpretation. (a) The Article and
Section headings contained in this Agreement are solely for the
purpose of reference, are not part of the agreement of the par-
ties hereto and shall not in any way affect the meaning or in-

-terpretation of this Agreement.
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•

(b) The parties hereto intend that the Distribution
shall be a distribution pursuant to the provisions of Section
355 of the Code, so that no gain or loss shall be recognized
for federal income tax purposes as a result of such transac-
tion, and all provisions of this Agreement shall be so inter-
preted. The parties hereto do not intend to submit the Distri-
bution to the internal Revenue Service for a private letter
ruling with respect to such nonrecognition, and any ultimate
ruling or decision that any gain or loss should be recognized
for federal income tax purposes shall not permit a rescission
or reformation of this Agreement or transactions contemplated
hereby.

SECTION 8.11 Severability. If any provision of this
Agreement or the application thereof to,any person or circum-
stance is determined by a court of competent jurisdiction to be
invalid, void or unenforceable, the remaining provisions here-
of, or the application of' such provision to persons or circum-
stances other than those as to which it has been held invalid
or unenforceable, shall remain in full force and effect and
shall in no way be affected, impaired or invalidated thereby,
so long as the economic or legal substance of the transactions
contemplated hereby is not affected in any manner adverse to
any party.

SECTION 8.12 References; Construction. References
to any "Article," "Exhibit," "Schedule" or "Section," without
more, are to Articles, Exhibits, Schedules and Sections to or
of this Agreement. Unless otherwise expressly stated, clauses
beginning with the term "including" set forth examples only and
in no way limit the generality of the matters thus exemplified.

SECTION 8.13 Termination. Notwithstanding any pro-
vision hereof, following termination of the Merger Agreement,
this Agreement may be terminated and the Distribution abandoned
at any time prior to the Distribution Date by and in the sole
discretion of the Board of Directors of Grace without the ap-
proval of any other party hereto or of Grace's shareholders.
in the event of such termination, no party hereto or to any
Other Agreement shall have any Liability to any Person by rea-
son of this Agreement or any Other Agreement.

SECTION 8.14 SAC Reasonable Consent. The parties
hereto agree that any actions to be taken by Grace or New Grace
under this Agreement that are not specifically required herein
and that relate to Packco or the Packaging Business (including,
without limitation, the transactions described in Article II)
-must be reasonably satisfactory to SAC.

- 47 -



IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be duly executed as of the date first above
written.

W. It. GRACE & CO.

By:
Name: Larry Ellberger
Title: Senior Vice President

W. It. GRACE & CO.-CONN.

GRACE SPECIALTY CHEMICALS, INC.
(to be renamed W. It. Grace & Co.)

By: (..ti%'3
Name: W.H. McGowan

Title: Senior Vice President
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e- EXECUTION COPY

TAX SHARING AGREEMENT

by and among

W. R. GRACE & CO.,

W. R. GRACE & CO.-CONN.

and

SEALED AIR CORPORATION

Dated as of March 30, 1998



•

TAX SHARTN(, AC;RF.RMF.NT

This TAX SHARING AGREEMENT (this " AgrPPmPnt "), dated as
of March 30, 1998, by and among W. R. Grace & Co., a Delaware
corporation ("Grace"), W. R. Grace & Co.-Conn., a Connecticut
corporation and a wholly owned subsidiary of Grace (" c;rarp-

Sonn."), and Sealed Air Corporation, a Delaware corporation
(" RPa1Pd Air 11),

RRCTTAT,S

WHEREAS, Grace, Packco Acquisition Corp., a Delaware
corporation and a wholly owned subsidiary of Grace, and Sealed
Air have entered into an Agreement and Plan of Merger (the
" Merger A^ZraamPnt ");

WHEREAS, Grace, Grace-Conn. and Grace Specialty
Chemicals, Inc., a Delaware corporation and a wholly owned
subsidiary of Grace (" New (;ranP ^), have entered into the
Distribution Agreement;

AND WHEREAS, Grace, on behalf of itself and the Packco
Group, and Grace-Conn., on behalf of itself and the New Grace
Group, wish to provide for the allocation between the Packco
Group and the New Grace Group of all responsibilities,
liabilities and benefits relating to or affecting Taxes (as
hereinafter defined) paid or payable by either of them for all
taxable periods, whether beginning before, on or after the
Distribution Date (as hereinafter defined) and to provide for
certain other matters.

NOW, THEREFORE, in consideration of the premises, and
of the representations, warranties, covenants and agreements set
forth herein, the parties hereto hereby agree as follows:

ARTICLE I.

TIRFTNTTTONS

Capitalized terms used but not otherwise defined herein
shall have the respective meanings assigned to them in the
Distribution Agreement or the Merger Agreement. As used in this
Agreement, the following terms shall have the following meanings
(such meanings to be equally applicable to both the singular and
the plural forms of the terms defined):

"Action": as defined in Section 5.3(a).

"Active New Grace Businesses": as defined in
Section 5.2(b).

"Active Packo Business": as defined in Section 5.1(b).
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"Adjusted Item": as defined in Section 3.2(a)(v).

"Adjusted Party" means the party for the account of
which is an Adjusted Item.

"Affiliated Group" means the affiliated group of which
Grace is the common parent or any predecessor or successor
thereto.

"Agreed Date": as defined in Section 2.2(b).

"Code" means the Internal Revenue Code of 1986, as
amended, and shall include corresponding provisions of any
subsequently enacted federal tax laws.

"Conn Prepared Returns": as defined in Section 2.2(a).

"Conn Prior Payments": as defined in
Section 3.2(c)(iii).

"Consistency/Basis Disagreement": as defined in

Section 2.2(b).

"Corresponding Item": as defined in Section 3.2(a)(v).

"Corresponding Party" means the party for the account
of which is a Corresponding Item.

"Del Prepared Returns": as defined in Section 2.2(a).

"Discontinued Businesses": shall mean (x) the can
sealing and coating portion of the New Grace Business which
portion is described in the proviso to the definition of the
Packaging Business and (y) certain other businesses currently
accounted for as discontinued operations.

"Distribution Date" means the date on which the
Distribution occurs. For purposes of this Agreement, the
Distribution shall be deemed effective as of the close of
business on the Distribution Date.

"Equity Securities" means any stock or other equity
securities treated as stock for tax purposes, or options,
warrants, rights, convertible debt, or any other instrument or
security that affords any Person the right, whether conditional
or otherwise, to acquire stock.

"Final Determination" means the final resolution of
liability for any Tax for a taxable period (i) by a duly executed
IRS Form 870 or 870-AD (or any successor forms thereto), on the
date such Form is effective, or by a comparable form under the
laws of other jurisdictions; except that a Form 870 or 870-AD or
comparable form that reserves (whether by its terms or by
operation of law) the right of the taxpayer to file a claim for

-2-



refund and/or the right of the taxing authority to assert a
further deficiency shall not constitute a Final Determination
with respect to the right so reserved; (ii) by a decision,

judgment, decree, or other order by a court of competent
jurisdiction, which has become final and unappealable; (iii) by a
closing agreement or accepted offer in compromise under
Section 7121 or 7122 of the Code, or comparable agreements under
the laws of other jurisdictions; (iv) by any allowance of a
refund or credit in respect of an overpayment of Tax, but only
after the expiration of all periods during which such refund may
be recovered (including by way of offset) by the jurisdiction
imposing Tax; or (v) by any other final disposition, including by
reason of the expiration of the applicable statute of limitations
or by mutual agreement of the parties.

"Foreign Cap" shall mean $3 million.

"Foreign Packco Subsidiary" means a Packco Subsidiary
organized in a foreign jurisdiction.

"Foreign Packco Tax Item" means a Tax Item of a Foreign

Packco Subsidiary arising in the Pre-Distribution Period

attributable to the Packaging Business conducted by such

Subsidiary other than any Tax Item of a Foreign Packco Subsidiary

arising as a result of a Foreign Transfer.

"Foreign New Grace Subsidiary" means a New Grace
Subsidiary organized in a foreign jurisdiction.

"Forwarding Party": as defined in Section 4.1.

"Forwarding Responsibilities": as defined in

Section 4.1.

"Hypothetical Pre-Distribution Tax": as defined in

Section 2.2(d).

"Hypothetical Pre-Distribution Overall Tax Benefit":
as defined in Section 2.2(d).

"Indemnified Amount": as defined in Section 4.1:

"Indemnitee": as defined in Section 4.2(a).

"Indemnitor": as defined in Section 4.2(a).

"Indemnity Issue": as defined in Section 4.2(a).

"Interest": as defined under "Taxes" below.

"IRS" means the Internal Revenue Service.

"New Grace Tax Item" means a Tax Item arising in the
Pre-Distribution Period attributable to (i) New Grace, Grace-
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Conn., Packco, any Foreign New Grace Subsidiary, any member of
the Affiliated Group which was a member prior to the Distribution
Date or any member of the affiliated group for United States
federal income tax purposes of which W. R. Grace & Co., a New
York corporation, was the common parent or (ii) the New Grace
Business conducted by any Foreign Packco Subsidiary.

"Overall Tax Benefit" shall mean, for any taxable
period, the net operating loss, unused credits (taking into
account foreign tax credits when realized regardless of the
period for which the associated earnings and profits were earned)
and any other aggregate net unused Tax Benefit not used to reduce
Taxes for the period.

"Packco Prior Payments": as defined in
Section 3.2(c)(iii).

"Packaging Tax Item" means a Tax Item attributable to

Sealed Air, any member of the Packco Group or otherwise relating
to the Packaging Business or the Packaging Assets that is not a
New Grace Tax Item or a Foreign Packco Tax Item.

"Payee": as defined in Section 3.2(c).

"Payor": as defined in Section 3.2(c).

"Post-Distribution Period" means the Post-Distribution

Taxable Periods and the portion of any Straddle Period beginning

on the date after the Distribution Date.

"Post-Distribution Taxable Period" means any taxable
period beginning after the Distribution Date.

"Pre-Distribution Period" means the Pre-Distribution
Taxable Periods and the portion of any Straddle Period ending on
the Distribution Date.

"Pre-Distribution Schedules": as defined in
Section 2.2(b).

"Pre-Distribution Taxable Period" means any taxable
period ending on or before the Distribution Date

"Proceeding" shall mean any audit or other examination;
judicial or administrative proceeding relating to liability for
or refunds or adjustments with respect to Taxes.

"Recipient Group": as defined in Section 4.1.

"Restriction Period" means the period beginning on the
date hereof and ending on the two-year anniversary of the
Effective Time.

"Reviewing Party": as defined in Section 5.3(c).
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"Ruling/Opinion Exception": as defined in Section 5.1.

"Sealed Air Parties" means Sealed Air and each of its

past, present or future Affiliates, other than any member of the

Packco Group.

"Straddle Period" means a taxable period that includes,

but does not end on, the Distribution Date.

"Substantial Authority": as defined in Section 2.1.

"Tax Benefit" means any item of loss, deduction, credit

or any other Tax Item which decreases Taxes paid or payable.

"Tax Deficiency" means an assessment of Taxes, as a

result of a Final Determination.

"Tax Detriment" means any item of income, gain,

recapture of credit or any other Tax Item which increases Taxes

paid or payable.

"Tax-Free Status" means the qualification of the

Distribution (i) as a transaction described in Section 355(a)(1)

of the Code, (ii) as a transaction in which the stock distributed

thereby is qualified property for purposes of Section 355(c)(2)

of the Code and (iii) as a transaction in which each of Grace,

Grace-Conn., Packco, New Grace and each member of the New Grace

Group recognizes no income or gain.

"Tax Item" means any item of income, gain, loss,

deduction, credit, recapture of credit or any other item which

increases or decreases Taxes paid or payable, including an

adjustment under Code Section 481 resulting from a change in

accounting method.

"Tax Opinions" shall mean the tax opinions referred to

in Section 7.1(e) of the Merger Agreement.

"Tax Refund" means a refund of Taxes as the result of a

Final Determination.

"Tax Return" means any return, filing, questionnaire,

information return or other document required to be filed,

including requests for extensions of time, filings made with

estimated tax payments, claims for refund and amended returns

that may be filed, for any period with any taxing authority

(whether domestic or foreign) in connection with any Tax or Taxes

(whether or not a payment is required to be made with respect to

such filing).

"Taxes" means all forms of taxation, whenever created

or imposed, and whether of the United States or elsewhere, and

whether imposed by a local, municipal, governmental, state,
foreign, federation or other body, and, without limiting the
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generality of the foregoing, shall include income, sales, use, ad
valorem, gross receipts, trade, license, value added, franchise,
transfer, recording, withholding, payroll, employment, excise,
occupation, unemployment insurance, social security, business
license, business organization, stamp, environmental, premium and
property taxes, together with any related interest, penalties and
additions to any such tax, or additional amounts imposed by any
taxing authority (domestic or foreign) (such interest, penalties,
additions and additional amounts, " TntPrPCt ").

"Transaction Party": as defined in Section 5.3(c).

ARTICLE II.

FTT,TNC7 OF TAX RRTTTRNS

Section 2.1. Manner of F;1;na , All Tax Returns filed
after the Distribution Date and the Pre-Distribution Schedules
shall be prepared on a basis which is consistent with the
consummation of the transactions as set forth in the Distribution
Agreement, the Grace Tax Matters Certificate, the Sealed Air Tax
Matters Certificate, the Tax Opinions and any opinions, rulings,
agreements or written advice relating to Foreign Transfers (in
the absence of a controlling change in law or circumstances) and
shall be filed on a timely basis (including extensions) by the
party responsible for such filing under this Agreement. In the
absence of a controlling change in law or circumstances, all such
Tax Returns and Pre-Distribution Schedules shall also be prepared
on a basis which is consistent with the treatment of each of the
Foreign Transfers in the jurisdictions listed on Exhibit A hereto
as a reorganization, pursuant to a plan of reorganization, within
the meaning of Section 368(a)(1)(D) of the Code. The Pre-
Distribution Schedules and all Tax Returns in respect of a Pre-
Distribution Taxable Period or portion, ending on the
Distribution Date of any Straddle Period, that include any member
of the New Grace Group or the Packco Group shall be prepared on
the basis of substantial authority or on a reasonable basis with
(if applicable) appropriate disclosure (each, " Subctant;al
Authoritr "); provided , hnwPvPr , that such Schedules and Returns
shall be prepared on a basis consistent with the elections (other
than elections relating to carrybacks and carryforwards described
in Section 3.3(a)), accounting methods, conventions and
principles of taxation used for the most recent taxable periods
of members of the New Grace Group for which Tax Returns involving
similar Tax Items have been filed, to the extent that a failure
to do so would result in a Tax Detriment, or a reduction in a Tax
Benefit, to a member of the Packco Group, as long as such
consistent position has Substantial Authority. All Tax Returns
in respect of a Post-Distribution Taxable Period or portion,
beginning after the Distribution Date, of any Straddle Period,
shall be prepared with Substantial Authority; nrnvicled , hOWPVPr ,
that such Returns shall be prepared on a basis consistent with
the elections (other than elections relating to carrybacks and
carryforwards described in Section 3.3(a)), accounting methods,

-6-



conventions and principles of taxation used for the most recent
taxable periods of members of the New Grace Group for which Tax
Returns involving similar Tax Items have been filed, to the
extent that a failure to do so would result in a Tax Detriment,
or a reduction in a Tax Benefit, to a member of the other Group,
as long as such consistent position has Substantial Authority.
In the event of a conflict with respect to a Straddle Period
between the requirements of the immediately preceding sentence
and the second preceding sentence, the second preceding sentence
shall prevail. Subject to the provisions of this Agreement, all
decisions relating to the preparation of Tax Returns shall be
made in the sole discretion of the party responsible under this
Agreement for such preparation. Grace shall provide Grace-Conn.
with copies of all Tax Returns filed after the Distribution Date
that relate to any member of the New Grace Group. Grace-Conn.
shall provide Grace with a copy of any portion of a Tax Return
necessary to confirm Grace-Conn.'s entitlement to payment
hereunder in respect of a carryback or refund.

RPtnrns .

Section 2.2. PrP-niatrihutinn and StraddlP PPrinA Tax

(a) Grace shall prepare and file, or cause to be
prepared and filed, any Tax Returns required to be filed by a
member or members of the New Grace Group or the Packco Group for
any Pre-Distribution Taxable Period and any Straddle Period;
provided , however , that Grace-Conn. shall prepare and file, or
cause to be prepared and filed, any Tax Returns relating solely
to a member or members of the New Grace Group or their respective
assets or businesses (such Tax Returns to be prepared and filed,
or caused to be prepared and filed, by Grace, the " DPl PrPparPd
Returns ", and by Grace-Conn., the " Conn Prepared RPYnrns ",
respectively).

(b) With respect to any Del Prepared Return that has
not been filed as of the Distribution Date and relates to a Pre-
Distribution Taxable Period or a Straddle Period, Grace-Conn.
shall, 25 calendar days before the due date (including
extensions) for such Return, provide Grace with a schedule
(collectively, the " Pre-niaYrifiuYinn RnhP(Jn1PS °) detailing the
computation of (i) in the case of a Pre-Distribution Taxable
Period, the Tax and/or Overall Tax Benefit and (ii) in the case
of a Straddle Period, the Hypothetical Pre-Distribution Tax
and/or Hypothetical Pre-Distribution Overall Tax Benefit, in
either case, attributable to the member or members of the New
Grace Group or the Packco Group included in such Return. Any
Pre-Distribution Schedule relating to a Pre-Distribution Taxable
Period shall be delivered to Grace in the form of a completed,
but unexecuted Tax Return. If Grace so requests, Grace-Conn.
shall discuss with Grace the preparation of, and allow Grace
periodically to review major issues with respect to, any Pre-
Distribution Schedule. In the event that Grace disagrees with
any Tax Item reflected (or anticipated to be reflected) on a Pre-
Distribution Schedule and demonstrates (by means of a written



explanation in sufficient detail to permit such conclusion to be
verified) its conclusion that Grace-Conn. has failed to comply
with the requirements of the third sentence of Section 2.1 hereof
(a " OnnG;crPnny/Bac;s D;sagrPPmPnY "), Grace-Conn. shall explain
its calculation of such Tax Item within 14 days of receipt of
Grace's written explanation. The parties shall attempt in good
faith mutually to resolve any Consistency/Basis Disagreements
prior to the due date for filing the relevant Tax Return.
Notwithstanding any other provision of this Agreement, with
respect to estimated Tax payments to a foreign governmental
authority for the first quarter of 1998 that are due before the
parties have agreed on the amount in connection therewith for
which Grace-Conn. is responsible hereunder, (I) Grace shall
estimate in good faith and in accordance with past practice and
make such estimated Tax payment, (II) Grace shall promptly
provide such estimate to Grace-Conn., (III) Grace-Conn. shall
deliver to Grace the applicable Pre-Distribution Schedule
reasonably promptly after the Distribution Date (provided that
Grace and its Affiliates reasonably and promptly cooperate with
Grace-Conn. in the preparation thereof), (IV) Grace-Conn. shall
not be required to make any payment in respect of such estimated
Taxes to Grace until five days after the date that the parties
agree on such Pre-Distribution Schedule (the " AgrPPd narP ") (and
such payment shall not exceed the amount of such estimated Tax
paid, shall otherwise be determined based on the Pre-Distribution
Schedule as distinguished from the estimated Tax paid, and shall
be made in immediately available funds), and (IV) such payment
shall bear interest from the time that payment is due to the
applicable governmental authority until the earlier of the date
that payment is made by Grace-Conn. and five days after the
Agreed Date at the rate of interest charged for Eurodollar or
LIBOR loans under Grace-Conn.'s principal senior bank debt
agreement. If such payment by Grace-Conn. is not made by the
fifth day after the Agreed Date, then such payment shall bear
interest from the fifth day after the Agreed Date until the date
that payment is made by Grace-Conn. at the rate that is two
percent in excess of the rate set forth in clause (IV) of the
preceding sentence.

(c) Whether or not any Consistency/Basis Disagreements
or any other disagreements relating to a Tax Item on a Pre-
Distribution Schedule have been resolved by the applicable due
date, Grace shall (i) prepare the Del Prepared Returns on the
basis of, and in a manner consistent with, the Pre-Distribution.
Schedules, (ii) provide Grace-Conn. with a copy of each Del
Prepared Return 14 calendar days before such Return is filed and
reflect any comments thereon provided in good faith by Grace-
Conn. and (iii) provide Grace-Conn. with a copy of each Del
Prepared Return two business days after such Return is filed. In
the event that any Consistency/Basis Disagreements relating to a
Pre-Distribution Schedule have not been resolved prior to the
filing of the relevant Tax Return, such disagreements shall be
promptly resolved pursuant to Section 6.7 hereof.
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(d) The " HyPnthatical PrP-nistrihutinn Tax " shall mean

the Tax that would have been due for the taxable period ending on

the Distribution Date if the Distribution Date were the last day

of the taxable period. The " RypothPtiral PrP-nistrihntinn

OvPra11 Tax RPnPfit 11 shall mean the Overall Tax Benefit that

would have arisen in the taxable period ending on the

Distribution Date if the Distribution Date were the last day of

the taxable period. Such Tax or Overall Tax Benefit shall be

computed by determining items of income, expense, deduction, loss

and credit on a "closing of the books" basis, reflecting tax

accounting principles as of the close of business on the

Distribution Date.

Section 2.3. Pnat-1'listrihntinn Tax Returns . Any Tax

Return for a Post-Distribution Taxable Period shall be the

responsibility of the New Grace Group if such Tax Return relates

solely to a member or members of the New Grace Group or their

respective assets or businesses, and shall be the responsibility

of the Packco Group if such Tax Return relates solely to a member

or members of the Packco Group or Sealed Air or their respective

assets or businesses.

ARTICLE III.

PAYMENT OF TAXES

Section 3.1. Allncation of Tax TiahilitiPs With

RPCnPCt to TTnfilPci RPtvrns.

(a) All Taxes shall be paid by the party responsible

under this Agreement for filing the Tax Return pursuant to which

such Taxes are due; provided , however , that

(i) in the case of Taxes due with respect to

Del Prepared Returns for Pre-Distribution Taxable Periods or

Straddle Periods, Grace-Conn. shall pay Grace the amount, if any,

of the Tax or Hypothetical Pre-Distribution Tax, as the case may

be, if any, reflected in the Pre-Distribution Schedule relating

to such Tax Return attributable to the member or members of the

New Grace Group or the Packco Group included in such Return (and

in the case of the Business Tax and Real Estate Tax due toFrance

or a political subdivision thereof (and other Taxes due to any

jurisdiction based on analogous principles), with respect to

Post-Distribution Periods in 1998, Grace-Conn. shall pay Grace

the amount of any Tax liability attributable to the New Grace

Business). Such payment shall be made, at Grace-Conn.'s

discretion, either in immediately available funds on the morning

of the relevant date when payment is due to the governmental

authority in respect of such Tax Return or, if not in immediately

available funds, two business days prior to such due date. Grace

shall forward any such payment that it receives from Grace-Conn.

to the appropriate taxing authority.



(ii) in the case of Del Prepared Returns for
any taxable period, on the relevant date on which payment is due
(or a refund is received) in respect of such Tax Return, Grace
shall pay Grace-Conn. the amount, if any, of the actual reduction
in Taxes, or the actual increase in the Tax refund, that would
have been payable or receivable with respect to such Tax Return
but for any Overall Tax Benefit (or Hypothetical Pre-Distribution
Overall Tax Benefit) that is for the account of Grace-Conn. under
Section 3.2(a)(iii), below. In the case of a payment by Grace in
respect of a reduction in Taxes, such payment shall be made in
immediately available funds on the morning of the relevant due
date or, if not in immediately available funds, two business days
prior to the due date.

(iii) the parties intend that, in
implementing this Section 3.1(a), payment and reimbursement
between the parties shall reflect the principles of Section
3.2(a).

(b) Notwithstanding anything to the contrary, any Tax

Item resulting from any act or omission not in the ordinary

course of business (other than transactions contemplated by this

Agreement, the Distribution Agreement, the Merger Agreement or

the Benefits Agreement) on the part of any member of the Packco

Group or any of the Sealed Air Parties occurring on the

Distribution Date after the Effective Time shall be deemed to

arise in a taxable period which begins after the Distribution

Date.

Section 3.2. TndPmniYiPs• RPtiatPrminPd Tax
T.iahiliriPC . Except as otherwise provided in Article V:

(a) TndPmniYips .

(i) Grace-Conn. shall be responsible for (w)
any Tax for a Pre-Distribution Taxable Period (and any
Hypothetical Pre-Distribution Tax for a Straddle Period) of
Grace, Grace-Conn., Packco, any Foreign New Grace Subsidiary, any
current or former member of the Affiliated Group which was a
member prior to the Distribution Date or any current or former
member of the affiliated group for United States federal income
tax purposes of which W. R. Grace & Co., a New York corporation,
was the common parent, (x) any Tax for a Pre-Distribution Taxable
Period (and any Hypothetical Pre-Distribution Tax for a Straddle
Period) of a Foreign Packco Subsidiary attributable to the
Packaging Business reflected on a Tax Return filed by such
Subsidiary on or before the Distribution Date or on a Pre-
Distribution Schedule, (y) any Tax of any member of the New Grace
Group or a Foreign Packco Subsidiary, in either case, to the
extent attributable to the New Grace Business and (z) 75% (or if
the Packco Group has borne an amount of Tax in respect of
adjustments to Foreign Packco Tax Items (and fees and expenses in
Proceedings relating to such adjustments) that exceeds the
Foreign Cap, then 100%) of any increase in Tax of a member of the
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Packco Group attributable to an adjustment to a Foreign Packco
Tax Item.

(ii) Grace shall be responsible for any
Taxes (x) of any member of the Packco Group or otherwise relating
to the Packaging Business or the Packaging Assets (except to the
extent that Grace-Conn. is responsible for such Taxes pursuant to
clause (i) above) and (y) of any of the Sealed Air Parties,
whether arising before, on or after the Distribution Date.

(iii) Any Overall Tax Benefit (or
Hypothetical Pre-Distribution Overall Tax Benefit) shall be for
the account of Grace-Conn. to the extent that such Overall Tax
Benefit (or Hypothetical Pre-Distribution Overall Tax Benefit) is
attributable to (w) Grace, Grace-Conn., Packco, any Foreign New
Grace Subsidiary, any current or former member of the Affiliated
Group which was a member prior to the Distribution Date or any
current or former member of the affiliated group for United
States federal income tax purposes of which W. R. Grace & Co., a
New York corporation, was the common parent, in each case, for
the Pre-Distribution Period, (x) the Packaging Business of a
Foreign Packco Subsidiary for the Pre-Distribution Period
reflected on a Tax Return filed by such Subsidiary on or before
the Distribution Date or on a Pre-Distribution Schedule (other
than the Foreign NOLs), (y) a Pre-Distribution Period of any
member of the New Grace Group or a Foreign Packco Subsidiary, in
either case, to the extent attributable to the New Grace Business
(other than the Foreign NOLs) or (z) any adjustment to a Foreign
Packco Tax Item.

(iv) For purposes of determining the amount
for which Grace or Grace-Conn. is responsible for paying the
other party, or entitled to receive from the other party, in the
event of any adjustment, including a Final Determination, of a
Tax Item of a Foreign Packaging Subsidiary (other than a Tax Item
that arises as a result of a Foreign Transfer), Tax Items that
are clearly attributable to the Packaging Business or the New
Grace Business, respectively, shall be allocated to such Business
and Tax Items that are not so attributable shall be allocated in
the proportion that the earnings from operations of such Business
operated by such Subsidiary bears to the total earnings from
operations of such Subsidiary, as reflected in audited financial
statements for the most recent, as of the end of such taxable
period, full-year accounting period. Tax Items so allocated
shall be treated for all purposes of this Agreement as
attributable to the Business to which they are allocated.,

(v) Timing Adjt,GtmPntc . In the event of any
adjustment, including a Final Determination, of a Tax Item (the
" Adjusted TtPm ") which results in a Tax Benefit or Tax Detriment
for the account of one party and a corresponding Tax Detriment or
Tax Benefit (the " rC)rrPqzond;nq TtPm ") for the account of the
other party, then (I) if the Corresponding Item is a Tax Benefit,
the Corresponding Party shall pay the Adjusted Party and (II) if
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the Corresponding Item is a Tax Detriment, the Adjusted Party
shall pay the Corresponding Party, in either case, for each
taxable period in which a member of the Group of the party
entitled to payment under this Section 3.2(a)(v) actually
realizes the Tax Benefit, in the case of (I), or the Tax
Detriment, in the case of (II), by reason of the adjustment, an
amount equal to such realized Tax Benefit, in the case of (I), or
realized Tax Detriment, in the case of (II), including interest
(computed at a 5% annual rate) from the original due date
(without extensions) for filing of the Return for such taxable
period through the date of payment under this Section 3.2(a)(v).

(b) Final nPrPrminations . In the case of any Final
Determination regarding a Tax Return, any Tax Deficiency shall be
paid to the appropriate taxing authority by, and any Tax Refund
received from the appropriate taxing authority shall be paid to,
the party which filed such Return; provided , however , that
whether or not there is a Tax Deficiency or Tax Refund and
whether or not a payment is required to or from the appropriate
taxing authority, Grace shall make payments to, or receive
payments from, Grace-Conn. based upon the following principles:

(i) Grace-Conn. shall make a payment to
Grace in an amount equal to (x) any increase in the Tax of any of
the Sealed Air Parties or any member of the Packco Group
resulting from any adjustment to a New Grace Tax Item and (y) 75%
(or, if the Packco Group has borne an amount of Tax in respect of
adjustments to Foreign Packco Tax Items (and fees and expenses in
Proceedings relating to such adjustments) that exceeds the
Foreign Cap, then 100°s) of any increase in the Tax of any of the
Sealed Air Parties or any member of the Packco Group resulting
from any adjustment to a Foreign Packco Tax Item, in either case
(x) or (y), together with any Interest relating thereto that is
or has been imposed by the relevant taxing authority (or would
have been imposed but for an offsetting Packaging Tax Item).

(ii) Grace shall pay to Grace-Conn. an

amount equal to (x) any decrease in the Tax of any of the Sealed

Air Parties or any member of the Packco Group resulting from any

adjustment to a New Grace Tax Item and (y) any decrease in the

Tax of any of the Sealed Air Parties or any member of the Packco
Group resulting from any adjustment to a Foreign Packco Tax Item,

in either case (x) or (y), together with any Interest relating
thereto that is or has been paid by the relevant taxing authority
(or would have been paid but for an offsetting Packaging Tax
Item).

(iii) The parties intend that, in
implementing this Section 3.2(b), payment and reimbursement

between the parties shall reflect the principles of
Section 3.2(a).

(iv) Payments otherwise required to be made
under this Section 3.2(b) with respect to a single Final
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Determination shall be netted and offset against each other so
that either Grace shall make a payment to Grace-Conn. or Grace-
Conn. shall make a payment to Grace, but not both.

(c) ('a1r,ilaYion and Payment of Amounts .

(i) All calculations and determinations
required to be made pursuant to this Article III shall initially
be made by the party obligated to make such payment (the " Paynr ")

in its good faith. If the party entitled to receive a payment
(the " Payee ") so requests, the Payor shall present its
calculations and determinations to the Payee in writing. The
Payee shall be deemed to consent to such calculations and
determinations unless the Payee notifies the Payor in writing
within 30 days of receiving such calculations and determinations.
If the Payee disagrees with the Payor's calculations and
determinations, the parties shall attempt in good faith mutually
to resolve the disagreement. In the event that they cannot so
resolve the disagreement, it shall be resolved promptly pursuant
to Section 6.7 hereof.

(ii) For all tax purposes, the parties
hereto agree to treat, and to cause their respective affiliates
to treat, (x) any payment required to be paid to a member of the
other Group by this Agreement as an adjustment to the portion of
the New Grace Capital Contribution that is contributed from Grace
to New Grace and (ii) any payment of interest or Taxes (other
than U.S. Federal income taxes) by or to a taxing authority as
taxable or deductible, as the case may be, to the party entitled
under this Agreement to retain such payment or required under
this Agreement to make such payment, in either case except as
otheroiise mandated by the law or a Final Determination. In the
event of such a Final Determination, the payment in question
shall be adjusted to place the parties in the same after-tax
position that they would have enjoyed absent such Final
Determination. Any payment required by this Agreement that is
not made on or before the date required hereunder shall bear
interest, from and after such date through the date of payment,
at the rate that is two percent in excess of the rate of interest
charged for Eurodollar or LIBOR loans under the principal senior
bank debt agreement of the party required to make such payment.

(iii) Payment of any amount required to be
made pursuant to this Article III as a result of a Final
Determination shall become due and payable after such Final
Determination has been made within ten business days of the
receipt of written nctice from the party entitled to receive such
payment to the party required to make such payment. Any amounts
required to be paid in respect of Taxes or Overall Tax Benefits
pursuant to this Article III shall be adjusted to avoid
duplication of payments and to take into account the sum of any
payments previously made by any member of the Packco Group on or
prior to the Distribution Date or by Grace-Conn. or any other
member of the New Grace Group at any time in respect of such
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Taxes or Overall Tax Benefits (the " c'onn Prior Payments ") and the
sum of any payments previously made by any member of the Packco
Group after the Distribution Date in respect of such Taxes or
Overall Tax Benefits (the " Panknc) Prior Pa=Pntc "). Appropriate
payments will be made between the parties in the event that the
Conn Prior Payments or the Packco Prior Payments, respectively,
exceed the amounts for which Grace-Conn. or Packco, respectively,
is responsible under the principles of Section 3.2(a).

(fl) OYhPr Tax i,iahilitiPC and Refunds . Any Tax or Tax

refund that is not otherwise covered by Section 3.1 or 3.2(b)
shall be allocated, and payment shall be made by Grace-Conn. or
Grace, using the principles of Sections 3.2(a); provided ,
however , that any Tax refund (whether or not governed by Section
3.1 or 3.2(b)) arising as a result of an adjustment of a Foreign
Packco Tax Item shall be allocated in the same manner and to the
same extent as Taxes and expenses in respect of adjustments of
Foreign Packco Tax Items have been borne (it being agreed and
understood that to the extent that the Foreign Cap has been
exceeded, such refund shall be entirely for the benefit of Grace-
Conn. and to the extent that refunds are shared 75% by Grace-
Conn. and 25°s by Grace the Foreign Cap shall be increased by the
amount refunded to Grace). Any Tax refund received by one party
that is for the account of the other party shall be paid to such
other party promptly upon receipt thereof. Any Tax paid by one
party that is the responsibility of the other party shall be
reimbursed promptly by the other party.

Section 3.3. CarryhackG and Refund Claims . (a) Any
Tax refund resulting from the carryback by any member of the New
Grace Group of any Tax Item arising after the Distribution Date
to a Pre-Distribution Taxable Period or a Straddle Period'shall
be for the account of Grace-Conn., and Grace shall promptly pay
over to Grace-Conn. any such Tax refund that it receives. In the
event that a member of the New Grace Group, on the one hand, and
a member of the Packco Group or a Sealed Air Party, on the other
hand, are each entitled to carryback a Tax Item to a Pre-
Distribution Taxable Period or a Straddle Period, the respective
Tax Items shall be utilized under the rules of applicable law
(which shall be, in the case of carrybacks to such periods of the
Affiliated Group and carrybacks under foreign or State lawwith
respect to which there is no applicable rule regarding the
priority of such utilization, the rules contained in Treasury
Regulation § 1.1502-21T). Any election affecting the carryback
or carryforward of any Tax Item of any member of the New Grace
Group, or a payment to or by such a member under this Agreement
in respect of a carryback or carryforward, including the
elections under Section 172(b)(3) of the Code and Treasury
Regulation §§ 1.1502-21T(b)(3) and 1.172-13(c) with respect to
the.taxable years of the Affiliated Group that begin on each of
January 1, 1997, and January 1, 1998, shall not be made without
the consent of Grace-Conn. and shall be made if Grace-Conn. so
requests.
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(b) Grace-Conn. shall be permitted to file, and Grace

shall fully cooperate with Grace-Conn. in connection with, any

refund claim. To the extent that such a refund claim (other than

a claim arising from a carryback) does not result in a Tax refund

(or would not result in a refund if a claim were filed) as the

result of an offsetting Packaging Tax Item (including a Packaging

Tax Item carried back to a Pre-Distribution Taxable Period or a

Straddle Period), Grace shall remit to Grace-Conn. the amount of

any decrease in Tax that results or would have resulted from such

refund claim.

Section 3.4. T.iahility fnr TaxPS with Respect to Pnet-

Disrrihntinn PPriods . Unless otherwise specifically provided in

this Agreement or the Distribution Agreement, the New Grace Group

shall-pay all Taxes and shall be entitled to receive and retain

all refunds of Taxes with respect to periods beginning after the

Distribution Date which are attributable to the New Grace

Business. Unless otherwise provided in this Agreement, the

Packco Group shall pay all Taxes and shall be entitled to receive

and retain all refunds of Taxes with respect to periods beginning

after the Distribution Date which are attributable to the

Packaging Business.

ARTICLE IV.

TNDFMNTTY rnOPFRATTON AND FXrHANGF OF TNFnRMATTON

Section 4.1. Breach. Grace-Conn. shall be liable for

and shall indemnify, defend and hold harmless the Packco
Indemnitees from and against, and Grace shall be liable for and

shall indemnify, defend and hold harmless the New Grace

Indemnitees from and against, any payment required to be made as

a result of the breach by a member of the New Grace Group or the

Packco Group, respectively, of any obligation under this

Agreement. If any member of the Packco Group or the New Grace

Group, fails to comply in any respect whatsoever with any of its

responsibilities under this Agreement relating to promptly
forwarding to any member of the other Group (the " RPni n,'Pnt

G rn n ") any communications with and refunds received from any

taxing authority (" ForwarAing ResnnncibiliriPS "), then Grace or

Grace-Conn., as the case may be, (the " Forwarding Party ") shall

be liable for and shall indemnify and hold the New Grace

Indemnitees or the Packco Indemnitees, as the case may be,

harmless from and against any costs or expenses (including,

without limitation, Taxes and reasonably incurred lawyers' and

accountants' fees) (" Tndamn;fiPd Amount ") incurred by or imposed

upon any member of the Recipient Group arising out of, in

connection with or relating to such communication; nrnvidPd ,

however , that the liability of the Forwarding Party with respect

to any one such failure shall be equal to that portion of the

Indemnified Amount that a member of the Recipient Group
demonstrates is caused (directly or indirectly) by such failure.



0

Section 4.2. c'nntPstG , (a) Whenever a party hereto
(the " Tndemnitee ") becomes aware of the existence of an issue
that could increase the liability for any Tax, or decrease the
amount of any refund, of the other party hereto or any member of
its Group or require a payment hereunder (an " TnrJPmnity Teslle "),
the Indemnitee shall in good faith promptly give notice to such
other party (the " Tnciemnitnr ") of such Indemnity Issue. The
failure of any Indemnitee to give such notice shall not relieve
any Indemnitor of its obligations under this Agreement, except to
the extent that such Indemnitor or its affiliate is actually
materially prejudiced by such failure to give notice.

(b) The Indemnitor and its representatives, at the
Indemnitor's expense, shall be entitled to participate (i) in all
conferences, meetings or proceedings with any taxing authority,
the subject matter of which is or includes an Indemnity Issue in
respect of a Pre-Distribution Period and (ii) in all appearances
before any court, the subject matter of which is or includes an
Indemnity Issue in respect of a Pre-Distribution Period.

(c) Except as provided in Section 4.2(d), Grace-Conn.
shall have the right to decide as between the parties hereto how
any Indemnity Issue for a Pre-Distribution Taxable Period is to
be dealt with and finally resolved with the appropriate taxing
authority and shall control all Proceedings relating thereto.
Grace agrees to cooperate with Grace-Conn. in the settlement of
any such Indemnity Issue; provided , hnwPvPr , that Grace-Conn.
shall act in good faith in the conduct of such Proceedings and
shall keep Grace reasonably informed of any developments which
can reasonably be expected to affect adversely Grace. Such
cooperation shall include permitting Grace-Conn. to litigate or
otherwise resolve any such Indemnity Issue. It is expressly the
intention of the parties to this Agreement to take, and the
parties shall take, all actions necessary to establish Grace-
Conn. as the sole agent for Tax purposes of each member of the
Affiliated Group, as if Grace-Conn. were the common parent of the
Affiliated Group, with respect to all combined, consolidated and
unitary Tax Returns of the Affiliated Group for the Pre-
Distribution Taxable Periods.

(d) The parties jointly shall represent the interests
of (i) the Affiliated Group in any Proceeding relating to any
Straddle Period and ( ii) any Foreign Packco Subsidiary in any
Proceeding relating to any taxable period that involves an
Indemnity Issue. Neither party shall settle any dispute relating
to any such period without the consent of the other party (which
consent shall not be unreasonably withheld); providPd , hnwPvPr ,
that if either party proposes a settlement and the other party
does not consent thereto, the nonconsenting party shall assume
control of the Proceeding ( and bear all subsequently incurred
costs, fees and expenses relating thereto) and the respective
liabilities of the parties shall be determined pursuant to
Section 6.7 based on the magnitude and likelihood of success of
the issues involved in the Proceeding, the reasonableness of the
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settlement offer, the expense of continuing the Proceeding and
other relevant factors. Any other disputes regarding the conduct
or resolution of any such Proceeding shall be resolved pursuant
to Section 6.7. All costs, fees and expenses paid to third
parties in the course of such Proceeding shall be borne by the
parties in the same ratio as the ratio in which, pursuant to the
terms of this Agreement, the parties would share the
responsibility for payment of the Taxes asserted by the taxing
authority in its claim or assessment if such claim or assessment
were sustained in its entirety; provided , however , that in the
event that any party hereto retains its own advisors or experts
in connection with any Proceeding, the costs and expenses thereof
shall be borne solely by such party.

Section 4.3. rnn=PraYinn and RxchangP of Tnfnrmatinn .

(a) Grace shall, and shall cause each appropriate
member of the Packco Group to, prepare and submit to Grace-Conn.,
as soon as practicable, but in no event later than the date that
is 30 days after a request from Grace-Conn. (i) all information
as Grace-Conn. shall reasonably request to enable Grace-Conn. to
file any Conn Prepared Return or prepare any Pre-Distribution
Schedule (which information shall be provided in the form and of
the quality in which comparable information was provided prior to
the Distribution) and (ii) any Del Prepared Return (including any
amended return) for any year within the carryback or carryforward
period for an Overall Tax Benefit or Hypothetical Pre-
Distribution Overall Tax Benefit that is for the account of
Grace-Conn. or for any year with respect to which Grace is
entitled to a payment under Section 3.2(a)(v). Grace-Conn. shall
bear any out-of-pocket marginal expense paid by any member of the
Packco Group in preparing and submitting such information in
respect of a Pre-Distribution Schedule relating to a Pre-
Distribution Taxable Period, and the parties shall share equally
any such expenses in respect of a Pre-Distribution Schedule
relating to a Straddle Period.

(b) Each party on behalf of itself and each member of
its Group, agrees to provide the other party and the members of
such party's Group with such cooperation and information as the
second party or its Group members shall reasonably request in
connection with the preparation or filing of any Tax Return, Pre-
Distribution Schedule or claim for refund not inconsistent with
this Agreement or in conducting any Proceeding in respect of
Taxes. Such cooperation and information shall include, without
limitation, (i) execution and delivery of a power of attorney by
Grace or any other member of the Packco Group to Grace-Conn. or
another member of the New Grace Group or designation of an
officer of Grace-Conn. or another member of the New Grace Group
as an officer of Grace or any other member of the Packco Group
for the purpose of signing Tax Returns, cashing refund checks and
conducting Proceedings if Grace-Conn. could not otherwise
exercise its rights under this Agreement with respect to such
Returns, refunds or Proceedings, (ii) promptly forwarding copies
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of appropriate notices and forms or other communications received
from or sent to any taxing authority which relate to the
Affiliated Group, the Packaging Business or the New Grace
Business and (iii) providing copies of all relevant portions of
Tax Returns, accompanying schedules, related workpapers,
documents relating to rulings or other determinations by taxing
authorities, including, without limitation, foreign taxing
authorities, and records concerning the ownership and Tax basis
of property, which either party may possess. Each party shall
make, and shall cause the members of the Packco Group to make,
their employees and facilities available on a mutually convenient
basis to provide explanation of any documents or information
provided hereunder.

(c) Grace and Grace-Conn. agree to retain all Tax
Returns, related schedules and workpapers, and all material
records and other documents as required under Section 6001 of the
Code and the regulations promulgated thereunder relating thereto
existing on the date hereof or created through the Distribution
Date, until the expiration of the statute of limitations
(including extensions) of the taxable years to which such Tax
Returns and other documents relate and until the Final
Determination of any payments which may be required in respect of
such years under this Agreement. Grace-Conn. and Grace agree to
advise each other promptly of any such Final Determination. Any
information obtained under this Section shall be kept
confidential, except as may be otherwise necessary in connection
with the filing of Tax Returns or claims for refund or in
conducting any audit or other proceeding.

(d) If (i) any member of the Packco Group fails to
provide any information requested pursuant to Section 4.3fa) by
the dates and in the manner specified in Section 4.3(a) hereof or
(ii) with respect to information not requested pursuant to
Section 4.3(a) hereof, any member of either Group fails to
provide any information requested pursuant to this Section 4.3,
within a reasonable period, then the requesting party shall have
the right to engage a "Big Six" public accounting firm of its
choice to gather such information. Each party agrees upon two
business days' notice, in the case of a failure to provide
information pursuant to Section 4.3 hereof to permit any such
"Big Six" public accounting firm full access to all appropriate
records or other information in the possession of any member of
the party's Group during reasonable business hours, and promptly
to reimburse or pay directly all costs and expenses in connection
with the engagement of such public accountants.

(e) If any member of either Group supplies information
pursuant to this Agreement and an officer of any member of the
other Group signs a statement or other document under penalties
of perjury in reliance upon the accuracy of such information and
so requests, then a duly authorized officer of the member
supplying such information shall certify, under penalties of
perjury, the accuracy and completeness of the information so
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supplied. Grace agrees to indemnify and hold harmless each New
Grace Indemnitee, and Grace-Conn. agrees to indemnify and hold
harmless each Packco Indemnitee, from and against any cost, fine,
penalty or other expense of any kind attributable to the gross
negligence or willful misconduct of a member of the Packco Group,
or New Grace Group, as the case may be, in supplying a member of
the other Group with inaccurate or incomplete information.

ARTICLE V.

(`FRTATN POST-T)TSTRTRTTTTnN TRANSA('TTnNS

Section 5.1 SPelPd Air and Parkcn C,rni^n rnvenantc ,

Unless, in the case of any of Sections 5.1(a) through
(f) below, Grace has obtained a ruling letter from the IRS or an
opinion of nationally recognized counsel to Grace, in either
case, to the effect that, without material qualification, such
act or omission will not adversely affect the federal income tax
consequences of the Distribution to any of Grace, Grace-Conn. or
the stockholders of Grace-Conn., as set forth in the Tax
Opinions, and the substance of, and basis for, such conclusion in
such ruling or opinion is reasonably satisfactory to Grace-Conn.
in its good faith solely with regard to preserving the Tax-Free
Status of the Distribution (the " Rulin /Opinion FxcQrn.inn °):

(a) No Sealed Air Party at any time nor any member of

the Packco Group at any time after the Effective Time shall take

any action, or fail or omit to take any action, that would cause

any representation made in the Sealed Air Tax Matters Certificate

or the Grace Tax Matters Certificate to be untrue in a manner

that cvould have an adverse effect on the Tax-Free Status of the

Distribution.

(b) Until the first day after the Restriction Period,
the Packco Group shall continue the active conduct of the
Packaging Business (the " AnrivP Parkcn R11c,nPCC ). The Packco
Group shall not liquidate, dispose of, or otherwise discontinue
the conduct of any material portion of the Active Packco Busi-
ness. The Packco Group shall continue the active conduct of the
Packaging Business primarily through officers and employees of
the Packco Group (and not through independent contractors).

(c) Until the first day after the Restriction Period,
no Sealed Air Party nor any member of the Packco Group shall sell
or otherwise issue to any Person, or redeem or otherwise acquire
from an., Person (other than any member of the Packco Group), any
Equity Securities of Grace or any other member of the Packco
Group; nrnvidPd , hnwa^Pr , that (i) purchases that, in the
aggregate, meet the requirements of Section 4.05(1)(b) of Revenue
Procedure 96-30 shall not constitute a redemption or acquisition
of stock of Grace for purposes of this Section 5.1(c), (ii) if
required by law, any member of the Packco Group may issue a de
minimis number of Equity Securities of such member to any person
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in order to qualify such person to serve as an officer or

director of such member and (iii) Grace may issue, as

compensation for services or pursuant to the exercise of

compensatory stock options, Equity Securities of Grace that do
not exceed in the aggregate ten percent of the Equity Securities

of Grace.

(d) Until the first day after the Restriction Period,
no Sealed Air Party nor any member of the Packco Group shall (i)
solicit any Person to make a tender offer for, or otherwise
acquire or sell, the Equity Securities of Grace, (ii) participate
in or support any unsolicited tender offer for, or other
acquisition, disposition or issuance of, the Equity Securities of
Grace or (iii) approve or otherwise permit any proposed business
combination or any transaction which, in the case of (i), (ii) or
(iii), individually or in the aggregate, together with the
transactions contemplated under the Distribution Agreement, the
Merger Agreement, the Benefits Agreement and this Agreement,
results in one or more Persons acquiring (other than in
acquisitions not taken into account for purposes of Section
355(e)) directly or indirectly stock representing a 50 percent or
greater interest (within the meaning of Section 355(e) of the
Code) in Grace. In addition, no Sealed Air Party nor any member
of the Packco Group shall at any time, whether before or
subsequent to the expiration of the Restriction Period, engage in
any action described in clauses (i), (ii) or (iii) of the
preceding sentence if it is pursuant to an arrangement negotiated
(in whole or in part) prior to the Distribution, even if at the
time of the Distribution it is subject to various conditions, nor
shall any such Party or member take any action, or fail or omit
to take any action, that would cause Section 355(d) or (e) to
apply to the Distribution.

(e) Until the first day after the Restriction Period,
no Sealed Air Party nor the members of the Packco Group shall
sell, transfer, or otherwise dispose of or agree to dispose of
assets (including, for such purpose, any shares of capital stock
of a Subsidiary) that, in the aggregate, constitute more than 60%
of the gross assets of Packco, nor shall they sell, transfer, or
otherwise dispose of or agree to dispose of assets (including,
for such purpose, any shares of capital stock of a Subsidiary)
that, in the aggregate, constitute more than 60% of the con-
solidated gross assets of the Packco Group. The foregoing
sentence shall not apply to sales, transfers, or dispositions of
assets in the ordinary course of business. The percentages of
gross assets or consolidated gross assets of Packco or the Packco
Group, as the case may be, sold, transferred, or otherwise
disposed of, shall be based on the fair market value of the gross
assets of Packco and the Packco Group as of the Effective Time,
and for this purpose, the values set forth in the Packaging
Business Disclosure Letter Balance Sheet shall be conclusive.

(f) Until the first day after the Restriction Period,
neither Packco nor its Subsidiaries shall voluntarily dissolve or
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liquidate or engage in any merger, consolidation or other re-
organization. The foregoing sentence shall not apply to trans-
actions in which Grace or Packco acquires another corporation,
limited liability company, limited partnership, general
partnership or joint venture solely for cash or other
consideration that is not Equity Securities. Reorganizations of
Grace or Packco or their respective Subsidiaries with their
Affiliates, and liquidations of Packco's Affiliates, are not
subject to Section 5.1(b) or this Section 5.1(f) to the extent
not inconsistent with the structure necessary for the
Distribution to qualify for Tax-Free Status.

(g) Until the first day after the Restriction Period,
Grace shall furnish Grace-Conn. with a copy of any ruling request
that Sealed Air, Grace or any of their Affiliates may file with
the IRS and any opinion received that relates to or otherwise
reasonably could be expected to have an effect on the Tax-Free
Status of the Distribution.

Section 5.2 New Qrane rnvPnenYs .

Unless, in the case of any of Sections 5.2(a) through
(e) below, Grace-Conn. has obtained a ruling letter from the IRS
or an opinion of nationally recognized counsel to Grace-Conn., in
either case, to the effect that, without material qualification,
such act or omission will not adversely affect the federal income
tax consequences of the Distribution to any of Grace, Grace-Conn.
or the stockholders of Grace-Conn., as set forth in the Tax
Opinions, and the substance of, and basis for, such conclusion in
such ruling or opinion is reasonably satisfactory to Grace in its
good faith solely with regard to preserving the Tax-Free Status
of the Distribution:

(a) No member of the New Grace Group shall take any
action, or fail or omit to take any action, that would cause any
representation made in the Sealed Air Tax Matters Certificate or
the Grace Tax Matters Certificate to be untrue in a manner that
would have an adverse effect on the Tax-Free Status of the
Distribution.

(b) Until the first day after the Restriction Period,
the New Grace Group shall continue the active conduct of one of
the Active New Grace Businesses. " Anr;va New aranP R11ClnPCRPC "
shall mean each of the Grace Davison business and the Grace
Construction Business. The New Grace Group may dispose of,
liquidate or discontinue the conduct of the Grace Davison
business or the Grace Construction Products business if it
actively continues the conduct of the other. The New Grace Group
shall continue the active conduct of at least one of the Active
New Grace Businesses primarily through officers and employees of
the New Grace Group (and not through independent contractors).

(c) Until the first day after the Restriction Period,
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no member of the New Grace Group shall sell or otherwise issue to
any Person, or redeem or otherwise acquire from any Person (other
than any member of the New Grace Group), any Equity Securities of
New Grace or any other member of the New Grace Group; prnvided ,
hnwPVPY , that (i) purchases that, in the aggregate, meet the
requirements of Section 4.05(1)(b) of Revenue Procedure 96-30
shall not constitute a redemption or acquisition of stock of New
Grace for purposes of this Section 5.2(c), (ii) if required by
law, any member of the New Grace Group may issue a de minimis
number of Equity Securities of such member to any person in order
to qualify such person to serve as an officer or director of such
member and (iii) New Grace may, pursuant to shareholder-approved
equity compensation plans, issue, as compensation for services or
pursuant to the exercise of compensatory stock options, Equity
Securities of New Grace.

(d) Until the first day after the Restriction Period,
no member of the New Grace Group shall (i) solicit any Person to
make a tender offer for, or otherwise acquire or sell, the Equity
Securities of New Grace, (ii) participate in or support any
unsolicited tender offer for, or other acquisition, disposition
or issuance of, the Equity Securities of New Grace or (iii)
approve or otherwise permit any proposed business combination or
any transaction which, in the case of (i), (ii) or (iii), indivi-
dually or in the aggregate, together with the transactions
contemplated under the Distribution Agreement, the Merger Agree-
ment, the Benefits Agreement and this Agreement, results in one
or more Persons acquiring (other than in acquisitions not taken
into account for purposes of Section 355(e)) directly or in-
directly stock representing a 50 percent or greater interest
(within the meaning of Section 355(e) of the Code) in New Grace.
In addition, no member of the New Grace Group shall at any time,
whether before or subsequent to the expiration of the Restriction
Period, engage in any action described in clauses (i), (ii) or
(iii) of the preceding sentence if it is pursuant to an arrange-
ment negotiated (in whole or in part) prior to the Distribution,
even if at the time of the Distribution it is subject to various
conditions, nor shall any such member take any action, or fail or
omit to take any action, that would cause Section 355(d) or (e)
of the Code to apply to the Distribution.

(e) Until the first day after the Restriction Period,
no member of the New Grace Group shall sell, transfer, or other-
wise dispose of or agree to dispose of assets (including, for
such purpose, any shares of capital stock of a Subsidiary) that,
in the aggregate, constitute more than 60% of the gross assets of
New Grace, nor shall they sell, transfer, or otherwise dispose of
or agree to dispose of assets (including, for such purpose, any
shares of capital stock of a Subsidiary) that, in the aggregate,
constitute more than 60% of the consolidated gross assets of the
New Grace Group. The foregoing sentence shall not apply to
sales, transfers, or dispositions of assets in the ordinary
course of business or to a sale, transfer or disposition of any
or all of the Discontinued Businesses and either of the Active
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New Grace Businesses; provided , hnwpypr , that in the event of a
sale, transfer or disposition of one of the Active New Grace
Businesses, the retained Active New Grace Business shall be
conducted by a member of the New Grace Group at substantially the
same level as on the Distribution Date. The percentages of gross
assets or consolidated gross assets of New Grace or the New Grace
Group, as the case may be, sold, transferred, or otherwise
disposed of, shall be based on the fair market value of the gross
assets of New Grace and the New Grace Group as of the Effective
Time, and for this purpose, the values set forth in the
Registration Statements shall be conclusive.

(f) Until the first day after the Restriction Period,
Grace-Conn. shall furnish Grace with a copy of any ruling request
that Grace-Conn. or any of its Affiliates may file with the IRS
and any opinion received that relates to or otherwise reasonably
could be expected to have an effect on the Tax-Free Status of the
Distribution.

Section 5.3. ResponaihiliYy for Taxes .

(a) Sealed Air and Grace agree to indemnify and hold
the Grace-Conn. Indemnitees harmless from and against all
Indemnifiable Losses resulting from (x) any Action which causes
the Distribution to fail to have Tax-Free Status or (y) the
Merger failing to qualify as a reorganization under Section 368
of the Code. An " Actinn ^ shall mean any act or omission which
fails to comply with any of the representations in the Sealed Air
Tax Matters Certificate or the covenants in Section 5.1 and any
act or omission which would fail to comply with any of the
covenants in Section 5.1 but for compliance with the
Ruling/Opinion Exception. An " Action " shall also include an
action or omission which would be a breach of the covenant
contained in the first sentence of Section 5.1(d), if such
covenant were in effect until the day which is five years after
the Effective Time instead of until the first day after the
Restriction Period.

(b) Grace-Conn. agrees to indemnify and hold the
Packco Indemnitees harmless from and against any Tax resulting
from the failure of the Distribution to have Tax-Free Status,
except where such failure is attributable to an Action.

(c) For purposes of Sections 5.1 and 5.2 hereof, when
a tax opinion or ruling of one party (the " Transacrinn Party ") is
required to be reasonably satisfactory to the other party (the
" RPViPwina Party "), the Reviewing Party at the request of the
Transaction Party shall designate nationally recognized counsel
to review such opinion or ruling without revealing the substance
of the underlying transaction to the Reviewing Party and the
concurrence of such outside counsel to the sufficiency of such
opinion or ruling shall constitute "reasonable satisfaction" to
the Reviewing Party for purposes of this Agreement.
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Section 5.4. rnjnn.rinn . The parties hereto agree
that the payment of monetary compensation would not be an
adequate remedy for a breach of the obligations contained in
Article V hereof, and each party consents to the issuance and
entry of an injunction against the taking of any action by it or
a member of its Group that would constitute such a breach;
nrnvirlaH , howPvPr , that the foregoing shall be without prejudice
to and shall not constitute a waiver of any other remedy either
party may be entitled to at law or at equity hereunder.

Section 5.5. Dis rihnrinn . For purposes of this
Article V only, " Distrihiitinn " shall mean the contribution by
Grace-Conn. of assets and liabilities to Packco, the distribution
of cash by Packco to Grace-Conn., the distribution by Grace-Conn.
of the stock of Packco to Grace, the contribution of cash and the
stock of Grace-Conn. to New Grace, the loan from New Grace to
Grace-Conn. and the distribution by Grace of the stock of New
Grace to the shareholders of Grace, each as provided in the
Distribution Agreement.

ARTICLE VI.

MTRCFT,T.ANROTTS

Section 6.1. ExnPnsPs . Unless otherwise expressly
provided in this Agreement, the Distribution Agreement or the
Merger Agreement, each party shall bear any and all expenses that
arise from their respective obligations under this Agreement.

Section 6.2. FnrPign Transfer Taxes . Adjusted Foreign
Transfer Taxes shall be shared by the parties as provided in the
Distribution Agreement. Audit adjustments and Final Determina-
tions of such Taxes shall be governed by the Distribution Agree-
ment. This Agreement governs responsibilities of the parties
with respect to filing Tax Returns relating to Foreign Transfer
Taxes, paying Foreign Transfer Taxes reflected on such Tax
Returns to the applicable governmental authority and conducting
Proceedings relating to Foreign Transfer Taxes. For purposes of
determining indemnity and reimbursement obligations of the
parties under this Agreement, Tax Items arising as a result of
the Foreign Transfers (but not Tax Items arising from any actual
distribution of Subsidiary Excess Cash) shall be disregarded, and
the Pre-Distribution Schedules shall not reflect such Tax Items.

Section 6.3. Payments Paid or Received on Aehalf of
TndPmniYaPC• RiqhY to nPGignarP Payee . Each of Grace-Conn. and
Grace shall be entitled to designate an Affiliate of such party
as payee with respect to any payment that would otherwise be made
to Grace-Conn. or Grace, respectively, under this Agreement. Any
payment received by Grace-Conn. or Grace, respectively, or its
respective designees shall be received on behalf of the relevant
Grace-Conn. Indemnitees or Packco Indemnitees.
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Section 6.4. ForP;gn RxchangP RatP , If any amount

required to be paid hereunder is determined by reference to a

Tax, Tax refund, Tax Benefit or Tax Detriment that is denominated

in a currency other than United States dollars, such payment

shall be made in United States dollars and the amount thereof

shall be computed using the Foreign Exchange Rate for such

currency determined as of the date that such Tax is paid, such

Tax refund is received or such Tax Benefit or Tax Detriment

reduces or increases the amount of Tax or Tax refund that would

otherwise be paid or received.

Section 6.5. AmPndmPnt . This Agreement may not be

amended except by an agreement in writing, signed by the parties
hereto. Anything in this Agreement or the Distribution Agreement
to the contrary notwithstanding, in the event and to the extent

that there shall be a conflict between the provisions of this
Agreement and the Distribution Agreement, the provisions of this
Agreement shall control.

Section 6.6. Notices . All notices and other communi-

cations hereunder shall be in writing and shall be delivered by
hand including overnight business courier or mailed by registered
or certified mail (return receipt requested) to the parties at
the following addresses (or at such other addresses for a party
as shall be specified by like notice) and shall be deemed given
on the date on which such notice is received:

(a) To Grace-Conn. or any member of the New Grace
Group:

W. R. Grace & Co.-Conn.

One Town Center Road

Boca Raton, Florida 33486-1010
Attention: Secretary
Fax: (561) 362-1635

with a copy to:

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019
Attention: Andrew R. Brownstein, Esq.

Fax: (212) 403-2000

(b) To Grace or any member of the Packco Group:

care of Sealed Air
Park 80 East
Saddle Brook, New Jersey 07663
Attention: President
Fax: (201) 703-4152

with a copy to:
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Davis Polk & Wardwell
450 Lexington Ave.
New York, New York 10017
Attention: Christopher Mayer, Esq.
Fax: (212) 450-4800

Section 6.7. RPGOlntinn of nis t, , Any disputes
between the parties with respect to this Agreement regarding the
practice and preparation of returns or the calculation of amounts
shall be resolved by a "Big Six" public accounting firm whose
determination shall be conclusive and binding on the parties.
The fees and expenses of such firm shall be shared equally by
Grace-Conn. and Grace, except as otherwise provided herein. Any
other disputes shall be resolved by a "Big Six" public accounting
firm or a law firm or by any other procedure that the parties may
choose.

Section 6.8. Application to PrPCPnY and Future

snhsidiariPs , This Agreement is being entered into by Grace-
Conn. and Grace on behalf of themselves and each member of the
New Grace Group and Packco Group, respectively. This Agreement
shall constitute a direct obligation of each such member. Grace-
Conn. and Grace hereby guarantee the performance of all actions,
agreements and obligations provided for under this Agreement of
each member of the New Grace Group and the Packco Group, respec-
tively. Grace-Conn. and Grace shall, upon the written request of
the other, cause any of their respective Group members formally
to execute this Agreement. This Agreement shall be binding upon,
and shall inure to the benefit of, the successors and assigns of
any of the corporations bound hereby.

Section 6.9 Term. This Agreement shall commence on
the date of execution indicated below and shall continue in
effect until otherwise agreed to-in-writing by Grace-Conn. and
Grace, or their successors.

Section 6.10. 'rirlPC and uPadingc . Titles and head-
ings to Sections herein are inserted for the convenience of
reference only and are not intended to be a part or to affect the
meaning or interpretation of this Agreement.

Section 6.11. T,Pgal FnforrPahilirv . Any provision of
this Agreement which is prohibited or unenforceable in any juris-
diction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidat-
ing the remaining provisions hereof. Any such prohibition or
unenforceability in any jurisdiction shall not invalidaEe or
render unenforceable such provision in any other jurisdiction.
Without prejudice to any rights or remedies otherwise available
to any party hereto, each party hereto acknowledges that damages
would be an inadequate remedy for any breach of the provisions of
this Agreement and agrees that the obligations of the parties
hereunder shall be specifically enforceable.
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Section 6.12. covPrning r,aw . This Agreement shall be
governed by the laws of the State of Delaware.



IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed as of the date first above written.

W. R. GRACE & CO.

By:^ ^La1 C-
NaR{e : Lar Ellberge
Title: Senior Vice President

W. R. GRACE & CO.-CONN.

Byq

F
me : Robert B. Lamm

itle: Vice President

SEALED AIR CORPORATION

By:
Name:

Title:



IN WITNESS WHEREOF, the parties have caused this
Agreement to be executed as of the date first above written.

W. R. GRACE & CO.

By:
Name:
Title:

W. R. GRACE & CO.-CONN.

By:
Name:

Title:

SEALED AIR CORPORATION

By:
Name: Wij(iaA V t
Title: P(6id2n+
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QLEXANDER FORBES

Consullfng.lctxarics

Robyn Kow 26 Jaauary 1998
William M Mercer
10 South Wacker Drive
Chicago, IIIinois

el: 269 0760
Fax 091 312 9027626

Dearltobyn

GRACE AFRICA PENS N FUND
TRANSFER OF MI',MBERS TO "PACKCO"

The Grace Africa Pension Fund is valued using the actuarial basis set out below.

In respect of past service liabilities (and Transfer Values), the liability for each mcmber is the
present value of the accrued benefits in terms of the Grace Afi-ica Pension Fund Rulea in
respect of service prior to the effective date with no allowance for any future servioe deficit or
surplus arising from fimu e contribution shortfalls or excesses.

Actu*rial Assumptions

The valuation is conducted on the basis of the following assumptions:

1. InJertst

It was assumed that the Fund would earn 15% per annum on its investmenta including
capital appreciation. This rate was reduced to 5'h°/D in respect ofthe period after
retirement in orderto make some allowance for increases to pensioners.

Mortality

Post-retirement . PA (90) ult.
Pro-retirement . SA 72177 ult (rated down three.

years for females).
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3. Salary Increases

It was assumed that salary increments would be at a rate of 13,5% per anmun.

4. Wit6drawaL

It was assumed that withdrawals would be in accordance with the following table:
Are Grouy Annual Rate otWkbdrawill

1liales emx es

20 - 24 15% 20%
25 - 29 10% 15%
30 - 34 7°10 10°/u
35 - 39 4% 6%
40-44 2°10 3%
45 + Nil Nil

5. Prooortion Married

It was assumed that, at Normal Retirement Date, 90% of all members would be
married to wives four years younger (males) or husbands four yeara older (females).

6. EIriy Retirements

It has been assumed that all members who reach retirement age will retire on that date.
No allowance has been made for ill-health early retirements in view of the edstenoe of
a reassured Disability Income Continuance Scheme.

7. Minimum Reserves

For each Member on the riansfer date, a minimum reserve will be set up equal to the
membees withdrawal benefit at that date.

No credit will be taken for a Member's future contributions in excess of the cost of
benefits accruing in the future.

8. Market Value A iu ent

No market value adjustment will be required as it is the intention to allocate the
appropriate assets and transfer them into whichever portfolio or portfolioa the Sealed
Air mar.agement require.

.../3
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9. Calcalation of'IYansfer Yalues

The rationale and approach in calculating the transfer value to a Packoo arrangement is
to provide a proportion of the total assets in relation that the liabilities of the Packco
members of the Grace Africa Pension Fund bear to the totul liabilities of the Grace
Africa Pension Fund. The transfer value will consist ofthe transferring members' fulI
aotuarial reserves, determined on the basis of the methods and assumptions employed
for the most recent statutory actuarial valuation of the Grace qfrioa Pension Fund
enhanced by a proportion of the aurplus as described above.

Assets equal to the transfer value (the total of the Packco membeta' share ofthe Grace
Africa Pension Fund) will be segregated at the Transfer Date and maintained in a
separate portfolio until such time as the local Paclcco Fund is established. The
transfer value will be increased by the yield on the segregated assets betwecn the
Transfer Date and the eventual date of transfer.

10. Pension Incrcazes

TheW R Grace Pension Fund has granted increases in the past having regard for the
Fund earnings and the inflation rate in South Africa. These have been as high as 15%
(1990 snd 1992) and as low as 7% (1996). The average since 1988 has been 11,11%.

Yours sincerely

^-^ n ).^

P N MARTIII
Fallaw ofthe Institate ofActumies
FJJoro ofthe Facnity ofActxmies
Vabuator ofthe Fund and enployrr of
Afexaxdo Farbes Consuldng Actuaries

w+' TOTRL PRGE.004 xw



Sedgwick Noble ia^
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Private and Confldeattal t"epheniotezsrae r FIawroeeteta-zeam

Mr 7ohn Forgach
Senior Benefits Counsel
WRQrace&Co
One Town C.enter R.ond
8ou Rnton
FL33486-1010

31 March 1998

Dear Iv1r Fortfaeh

Transfer of Ctyyovae from the Grace UK Pension P1ea

Background

The peneian plan oontaine pcasion mranbert, deferred marr>barn with etuitlement to pensions
payable in the fluure, and active memben. The active members inolude etnployeei who will be
tramferted to PackCo, a subsidiary of Sealed Air, and those who will remain with the new
Grace companies which may well be nnuned. The first group of totive members inoludes
those tnaeferring to PnokCo but who work outside the UK and have deRrted pensions In the
Grace Plan.

The del2rred and pensioner maabere will not be split. They will temain In the ex;uing plan,
whose principal employer will become one of the continulnQ eompaniea remaining In the Grace
Group of Companies. It is intetded to tet up a mirror imtge plan to receive the aasetf and
liabilities from the Once UK Pension Plan tbr the Cryov.c tnaatbrring membere.

It is intended that the assets would be apportioned in proportion to the tiabilltles. Thtu If the
aasete do not exactly match the liebilidne - on most acceptable meaRUSa of funding the Grtwc
UK Pension Plan has aweta in exceee of liabilities - then the share of assets attributed to each
section would reflect this position.

The Truufer Amount at the F$eetive Date from the Once UK Pension Plao in respect of the
Cryovac metttbd"s would, therefbre, be the aeeetU attributable to thoee roembers repreaentSng
the proportion of the total assets whirb thoir pnat aorvlce Iiab0ltiu repreaent is it proportion of
the total liabilitiee.

Similnrty the awete attributable to the otlux acti%ro employeea, and all the deSerred and
pensioner members would iamain behlnd in the Graoe Utc Peodon Plan.

There will be an adJuetment in relation to the 'Tittx far Chenge' Progremme. In accordance
with a separate aaromttoru, the coat of the imptcvement Is to be met by Seclod Air, and thus
the ttatttfer amount will be ndjusud as set out in the foltowina pungrapha.

The new rnuror image plan would be epanfored by PackCo, a wbeidiary of Scaled Air.

•v,rr^, MGww do^
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The proportion tratufetred out of the Grace Plaa will be In accordance with Cleuae 15 (in
particular 1S(B)) of the Seoond Schedule of the Truat Dccd of tho t3raco UK Panaion Platt
dated 24February 1986. Before the tratnter takes place, the trodeea muet have the amount
calculated In nceordance with that Clause, and the Inland Revanua Paruione and
Superannuation Offlee mwt givo the cotuent tbr the bulL trsnafir to take ptaaa. no tn9ntben
tranafeaiag would have glven their consent to such a trtutdbr, and it discharge of the ongofng
Graee UK Pension Plan truaiees from any &rthor tiabillty fbr their btxte6ta. in the evettt that
this oauent process takes plaoo, no flin'hor cer0cation by the Gnee UK Pencion Plan actuary
it required.

Effective Date

The Intended eRbativo date lbr the eatabl4htnent of the Cryovaa mirror image plan is 31
March 7 998. Members wtxtld :tatt aacnting benefi:e in relpecc ofpoat transfer utviee in thet
plan from that date, and that date would be used as the atirtatlve duo for calculationa for the
bulk tranrtbr caltulation.

Determioatton of Traoder Amount at at the Effective Date

Liabilltiea will be cilailated udng the assumptions set out below for all members of the Plan.
Plan Salaries for those traesRrring active Cryovac metnbera Inchtded hi the "Titne for Chaue'
exerci+e will be thetr plan aalarice at 31 March 1997 inaroared by the aaumed nte at ealary
grotKh aot out later in this letter, ratber than actual salary. t qnaent to tranathr will be
required. Membera who will have indicated that they do not want to tranefm, will receive
deferred benefit entitkmtntg aa ifthey wOre leeviag active aervito on 31 March 1998. Their
Ilabi5ty will be calculated appropriatdy. The Transfer /unoura will be caloulatcd as the
appropriate portion of the total asaeta as deeaibod above, a8or deduadon of the value at at
31 Maroh 1998 of any bulk transfer values due to be paid out of the Grace Plan due to
previous bueineea aalae.

Anet Valuation

Assets fnr tranmfer will be caloulatcd on a proportionate basis as deambed above. There is,
thoefore, no reaaon for valuing aaseta in any other vny at the effective date other than at
market value. The amount calculated for tratufer at the eAbcttve date will be the relevant
proportion of the market value of aaaob on that date.

Adjustment between Effeetive Date and ?tnet Tranafer Date

The Auets truufared ahall be ad)utted to relfoct the. period between Effective Date and Asaet
Transfer Dete by multiplying the Tranttbr Amount is at the EffecYive Date by the PT-SE
Actuaries All $ltara Total Return Index ("the Index") on the day befbre Asset Tranefer Daze
and dividing by the lndmc on the day befbre the 8ffective Date.

The Value of Beneftt will be oakulated using the aaNmpdona set out below. Theee
assumptions are contittent with thote in the most reaent lbnding valuation.

<wuecvauaunaouwemrn a.u 2



Summary of Aasumptiona

(a) InYestment return

(b) Plm Salary lneroaaot .

(c) Pension Inereaae in Retiromrnt

(4) Revalaation of pension In excets
ofGMP after withdrawal up to
Redrement

Revaluation on GIO

(c) Peneion corenwtod for cash

;I) Mortality

(8) Mesital staau at death or
retirement

(h) Leaving Senico

(i) Etr,y Ratirements from ective
status

Q) Retirements of Deforreds

9.0'k pa

7.0Ye it

4.0Ya pa on all penston up to Stato Pension Age
and aSer 6tate Pension Aga on peaslon in
exeeee ofthe GMP;
3.056 p,a. on GMP accrued after 6 April 1988;
09/a p.t. on GMP acctued before 6 April 1988.

4.5% p.a.

6S4°h p,a.

The mcximum allowed in each case.

PMMO Table for rnales and PFASO Table for
fetnalea

90% oftnele memberc and 75% of fama?d
memben will be merried. On tvorage wivee will
be 3 years younaer than the ntember, and
tiusbandi 2 years older.

A specific allowaace has bean made; saraple
rateW are glven below:

ACe
Men
YG

Women
46

20 15.0 15.0

25 10,4 18.4

30 6.9 12.4

35 3.5 5.6

40 1.7 2,1

45 0.6 i b

20% of female members who joined a(ter
I October 1990 and all malo memben retire
early at well Kge betwpea. 60 and 64. AD other
formle mombers will retlre at 60- No redrernent
at normat penaion age.

At N'ormrl Retirement Age of inember on exlt.

Youre sincerely

S,^ 0- 41" !/

David B Martin
- Fallow of the Faculty of Actuariea

3sw^u.a..awuu..^^ussa^sa..aw



SCHEDULE B

CERTAIN NON-U.S. EMPLOYEES

Part 1 :

Part 2 :

Terence J. Kennett
Lee Frot
Bruno Vicente
Peter Leyland
Frederic Amiet
Philippe Simon
Georges Ermakoff
Isabelle Bodet
Guy Brou
Jean Paragot
Frederic Barrier
Bruno Leret
Miereille Gallerne
Marie-France Mallinger
Didier Ladone

Cheryl Hubbard
Pauline Behan
Elaine Thorpe
Sarah Maud
David Line
Peter Cannon
Paul Bird
Leslie Daniel
Patricia Saunders
Gus Franck
Yves Barrault

Part 3 : See attached.



•

Part 3 :

•

Position Country Sevarance
(1) Faaory Assistant Chile S2.633
(2) Factory Assistant Chile 2,6(y0
(3) Accounting Analyst Chile 4,667
(4) Accountin9 Analyst Chile 5,000
(5) Accounting Chief Chile 9,060
(6) cotJector Chile 4,618
(7) ZB,586

(8) System Administrator Mexico 10,000
(9) Voice ! Data Mexico z0,000

(10) Sysiems Analyst Argentina 3,500
(11) SystemsAn7lyst Arryantifa ^ 3,750
(12) Systems Analyst Brazil 18,130
(13) Systems Proaramer Brazil [)237
(14) 64,625

(15) Total All I 93,213



SCHEDULE C
CERTAIN EMPLOYEES AT DUNCAN, S.C.

Jim Hansen
Henry Lyons



SCHEDULE D

CERTAIN RELOCATING EMPLOYEES

Clarence Wittenburg
Jerry Witkowski



SCHEDULE E

Robert Green, UK
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SCHEDULE F

CERTAIN EXPATRIATE EMPLOYEES

Part 1. US Expatriates :

Mark Becker

Sean Dempsey

Gary Hayes
Betsy Kuo
Chin-lin Lo

Peter Luxemburger
John Mark
David Newsome

James Oddo, Jr.
Stephen Ostercamp

M. Henry Piedra
Phillip Su
Kyle Tebbs

Part 2. Non-US "Inpatriates" :

Fernando Guzman

Mauro Kernkraut
Alejandro Nigro
Amanda Wong
Christopher Woodbridge
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EMPLOYEE BENEFITS ALLOCATION AGREEMENT

This EMPLOYEE BENEFITS ALLOCATION AGREEMENT (this
" Agreement "), dated as of March 30, 1998, by and among W. R.
Grace & Co., a Delaware corporation (" Grace "), W. R..Grace &
Co.-Conn., a Connecticut corporation and a wholly owned subsid-
iary of Grace (" Grace-Conn. "), and General Specialty Chemicals,
Inc. (to be renamed W. R. Grace & Co.), a Delaware corporation
and a wholly owned subsidiary of Grace (" New Grace ").

RECITALS

A. The Merger Agreement. Grace and Sealed Air Cor-
poration, a Delaware corporation ("SAC"), have entered into an
Agreement and Plan of Merger, dated as of August 14, 1997 (the
" Merger Aareement "), pursuant to which, at the Effective Time
(as defined therein), a wholly owned subsidiary of Grace will
merge with and into SAC, with SAC being the surviving cor-
poration (the " Meraer "), and Grace being renamed Sealed Air
Corporation.

B. The Distribution Agreement. The Distribution
Agreement dated as of March 30, 1997, by and among Grace,
Grace-Conn. and New Grace (the " Distribution Agreement ") and
the Other Agreements (as defined in the Distribution Agreement)
set forth certain transactions that SAC has required as a con-
dition to its willingness to consummate the Merger, and the
purpose of the Distribution Agreement is to make possible the
Merger by divesting Grace of the businesses and operations to
be conducted by New Grace and its subsidiaries, including New
Grace-Conn.

C. The Contribution. Prior to the Effective Time,
and subject to the terms and conditions set forth in the Dis-
tribution Agreement, Grace intends to cause the transfer to a
wholly owned subsidiary of Grace-Conn. (" Packco ") of certain
assets and liabilities of Grace and its subsidiaries predomi-
nantly related to the Packaging Business (the " Contribution "),
as contemplated by the Distribution Agreement and the Other
Agreements.

D. The Distribution. Following the Contribution and
prior to the Effective Time, subject to the conditions set
forth in the Distribution Agreement, (i) the capital stock of
Packco will be distributed to Grace, (ii) the capital stock of
Grace-Conn. will be contributed to New Grace and (iii) all of
the issued and outstanding shares of the common stock of New
Grace (together with the New Grace Rights, " New Grace Common



Stock ") will be distributed (the " Distribution ") to the holders
as of the Record Date of the common stock of Grace, par value
$.01 per share (" Grace Common Stock "), other than shares held
in the treasury of Grace, on a pro rata basis.

E. This Agreement. This Agreement is one of the
Other Agreements contemplated by the Distribution Agreement,
and its purpose is to set forth the agreement of Grace, Grace-
Conn. and New Grace with respect to certain matters relating to
employees and employee benefit plans and compensation arrange-
ments;

NOW, THEREFORE, in consideration of the premises, and
of the representations, warranties, covenants and agreements
set forth herein, the parties hereto hereby agree as follows:

ARTICLE I

DEFINITIONS

SECTION 1.01 General. Capitalized terms used but
not defined herein shall have the meanings set forth in the
Distribution Agreement or the Merger Agreement, as applicable.
As used in this Agreement, the following terms shall have the
following meanings (such meanings to be equally applicable to
both the singular and plural forms of the terms defined):

Agreement: has the meaning assigned to it in the
preamble hereof.

4.01(b).

Grace.

ABO: has the meaning assigned to it in Section

AICP: the Annual Incentive Compensation Program of

Alternate Payee: an alternate payee under a domestic
relations order which qualifies under Section 414(p) of the
Code and Section 206(d) of ERISA and which creates or recog-
nizes an alternate payee's right to, or assigns to an alternate
payee, all or a portion of the benefits payable to a partici-
pant under any Plan, or an alternate recipient under a medical
child support order which qualifies under Section 609(a) of
ERISA and which creates or recognizes the existence of an al-
ternate recipient's right to, or assigns to an alternate re-
cipient the right to, receive benefits for which a participant
or-beneficiary is eligible under any Plan.
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4.01(b).
ASA: has the meaning assigned to it in Section

Benefit Plan: any Plan established, sponsored or
maintained by any member of the Packco Group, any member of the
New Grace Group, or any predecessor or affiliate of any of the
foregoing, existing as of the Distribution Date or prior there-
to, to which any member of the Packco Group or the New Grace
Group contributes, has contributed, is required to contribute
or has been required to contribute, on behalf of any employee
of a member of the Packco Group or a member of the New Grace
Group, or under which any employee of a member of the Packco
Group or a member of the New Grace Group, former employee of a
member of the Packco Group or a member of the New Grace Group,
or any beneficiary or dependent thereof, is covered, is eli-
gible for coverage or has benefits rights.

Change in Control Severance Agreements: the agree-
ments listed on Schedule I hereto.

Change in Control Severance Plan: the Grace Change
in Control Severance Program for U.S. Employees (April 3, 1996-
April 3, 1998).

Current Performance Period: any three-year perfor-
mance period under the Grace LTIP that begins before and ends
after the Effective Time.

Current Plan Year: the plan year or fiscal year, to
the extent applicable with respect to any Plan, during which
the Distribution Date occurs.

Cypress 401(k) Plans: the Cypress Packaging, Inc.
Union Employees 401(k) Pension Plan and the Cypress Packaging,
Inc. 401(k) Retirement Plan.

Deferred Compensation Plan: the W. R. Grace & Co.
Deferred Compensation Program.

Distribution Agreement: has the meaning assigned to
it in the fourth paragraph hereof.

Employee: with respect to any entity, an individual
who is considered, according to the payroll and other records
of such entity, to be employed by such entity, regardless of
whether such individual is, at the relevant time, actively at
work or on leave of absence (including vacation, holiday, sick
leave, family and medical leave, disability leave, military
leave, jury duty, layoff with rights of recall, and any other
leave of absence or similar interruption of active employment
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that is not considered, according to the policies or practices
of such entity, to have resulted in a permanent termination of
such individual's employment), but excluding any individual who
is, as of the relevant time, on long-term disability leave.

tion 6.01.
Foreign Plan: has the meaning assigned to it in Sec-

Grace: has the meaning assigned to it in the first
paragraph hereof.

Grace Dependent Care Plan: the W. R. Grace & Co.
Dependent Care Plan.

Grace LTIP: the Grace Long Term Incentive Program.

Grace Medical Expense Plan: the W. R. Grace & Co.
Health Care Reimbursement Account Plan.

Grace Option: an option to purchase shares of Grace
Common Stock granted pursuant to any Grace Stock Incentive
Plan.

Grace Severance Pay Plan: the W. R. Grace & Co. Sev-
erance Pay Plan for Salaried Employees, as amended effective
July 1, 1996.

Grace Stock Incentive Plans: the Grace 1996 Stock
Incentive Plan, the Grace 1994 Stock Incentive Plan, the Grace
1989 Stock Incentive Plan, the Grace 1986 Stock Incentive Plan,
and the Grace 1981 Stock Incentive Plan.

Hourly Non-Union Retirement Plan: the W. R. Grace &
Co.-Conn. Retirement Plan for Non-Union Employees of Subsidiary
Corporations.

Hourly SIP: the W. R. Grace & Co. Hourly Employee
Savings and Investment Plan.

Insured Foreign Plan: a Foreign Plan that provides
retirement or pension benefits and that is funded through indi-
vidually allocated insurance contracts, each of which is iden-
tified as such in the Packaging Business Disclosure Letter to
the Merger Agreement.

IRS: the Internal Revenue Service.

Local Actuary: has the meaning assigned to it in
Section 6.01.
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LTIP Awards: has the meaning assigned to it in Sec-
tion 3(a) hereof.

Newco Ratio: the amount obtained by dividing (i) the
average of the arithmetic mean between the highest and lowest
sales prices of a share of Grace Common Stock on the New York
Stock Exchange Composite Tape on each of the five trading days
immediately preceding the ex-dividend date for the Distribu-
tion, by (ii) the average of the arithmetic mean between the
highest and lowest sales prices of a share of Newco Common
Stock on the New York Stock Exchange Composite Tape on each of
the five trading days beginning on the ex-dividend date for the
Distribution.

New Grace Benefit Plan: any Benefit Plan that is
sponsored or maintained by a member of the New Grace Group as
of the Distribution Date.

New Grace Employee: any Employee who is allocated to
the New Grace Group pursuant to Section 2.01 of this Agreement
and who is not hired by any member of the Packco Group pursuant
to Section 6.11(b) of the Merger Agreement.

New Grace Participant: any individual who is a New
Grace Employee or a beneficiary, dependent or Alternate Payee
of such an individual.

New Grace Ratio: the amount obtained by dividing (i)
the average of the arithmetic mean between the highest and low-
est sales prices of a share of Grace Common Stock on the New
York Stock Exchange Composite Tape on each of the five trading
days immediately preceding the ex-dividend date for the Distri-
bution by (ii) the average of the arithmetic mean between the
highest and lowest sales prices of a share of New Grace Common
Stock on the New York Stock Exchange Composite Tape on each of
the five trading days beginning on the ex-dividend date for the
Distribution.

Noninsured Foreign Pension Plan: a Foreign Plan that
is a defined benefit pension plan and is not an Insured Foreign
Plan, each Noninsured Foreign Pension Plan being identified as.
such in the Packaging Business Disclosure Schedule to the
Merger Agreement.

Packco Benefit Plan: any Benefit Plan that is spon-
sored or maintained by a member of the Packco Group following
the Distribution Date.

Packco Employee: any Employee who is allocated to
the Packco Group pursuant to Section 2.01 of this Agreement or
who is hired by any member of the Packco Group pursuant to Sec-
tion 6.11(b) of the Merger Agreement.
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Packco Health Plan: the Blue Cross Blue Shield
Health Plan for Cryovac and Formpac Employees.

Packco Hourly Non-Union Retirement Plan: has the

meaning assigned to it in Section 4.01(d).

Packco Medical and Dependent Care Expense Plan: the
Health Care and Dependent Care Spending Account Plan for Cryo-
vac and Formpac Employees.

Packco Participant: any individual who is a Packco
Employee or a beneficiary, dependent or Alternate Payee of such
an individual.

Packco Savings Plan: a Qualified Plan designated by
Grace to receive a transfer of assets from the Hourly SIP
and/or the Salaried SIP pursuant to Section 4.02(b).

Pension Plan: any Benefit Plan that is an "employee
pension benefit plan" (within the meaning of section 3(2) of
ERISA), whether or not that Plan is a Qualified Plan.

Plan: any bonus, incentive compensation, deferred
compensation, pension, profit sharing, retirement, stock pur-
chase, stock option, stock ownership, stock appreciation
rights, phantom stock, company car, fringe benefit, leave of
absence, layoff, vacation, day or dependent care, legal ser-
vices, cafeteria, life, health, medical, accident, disability,
workman's compensation or other insurance, severance, separa-
tion or other employee benefit plan, practice, policy or other
arrangement of any kind (including, but not limited to, any
"employee benefit plan" (within the meaning of section 3(3) of
ERISA)).

Qualified Plan: any Benefit Plan that is an "em-
ployee pension benefit plan" (within the meaning of section
3(2) of ERISA) and which is intended to qualify under section
401(a) of the Code.

Salaried Retirement Plan: the W. R. Grace & Co. Re-
tirement Plan for Salaried Employees.

Salaried SIP: the W. R. Grace & Co. Salaried Employ-
ees Savings and Investment Plan.

Salary Protection Plan: the W.R. Grace & Co. Execu-
tive Salary Protection Plan.

Schurpack 401(k) Plan: the Schurpack Employees
401(k) Thrift Plan.
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SERP: the W. R. Grace & Co. Supplemental Executive
Retirement Plan.

Split Dollar Program: the W. R. Grace & Co. Execu-
tive Split Dollar Life Insurance Program.

Terminated Grace Employee: any individual who is, as
of the Distribution Date, a former Employee of any member of
the New Grace Group or the Packco Group.

Terminated Grace Participant: a Terminated Grace Em-
ployee or a beneficiary, dependent or Alternate Payee of a Ter-
minated Grace Employee.

Termination Benefits: has the meaning assigned to it
in Section 2.02(a) hereof.

Union Retirement Plan: the Retirement Plan of W. R.
Grace & Co.-Conn. Chemical Group (Cedar Rapids Plant).

U.S. Welfare Plan: a Welfare Plan other than a Wel-
fare Plan that is maintained outside of the United States pri-
marily for the benefit of individuals substantially all of whom
are nonresident aliens with respect to the United States.

Welfare Plan: any Benefit Plan that is an "employee
welfare benefit plan" (within the meaning of section 3(1) of
ERISA).

ARTICLE II

TRANSFER OF EMPLOYEES; TERMINATION BENEFITS

SECTION 2.01 Transfer of Employees. (a) Grace and
New Grace shall take all steps necessary or appropriate so that
all of the Employees of Grace and its subsidiaries are allo-
cated between the New Grace Group and the Packco Group in ac-
cordance with the principles set forth in the Section 2.01(b),
and so that each individual who is so allocated to the Packco
Group is, as of the Distribution Date, an Employee of a member.
of the Packco Group, and each other individual who is, as of
the Distribution Date, an Employee of Grace or any of its Sub-
sidiaries is an Employee of a member of the New Grace Group.

(b) In making the allocation provided for in Section
2.01, Grace and New Grace shall allocate each Employee who is
exclusively employed in the Packaging Business to the Packco
Group and each Employee who is exclusively employed in the New
Grace Business to the New Grace Group. All other Employees
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shall be allocated in a mutually agreeable manner that, to the
extent possible, takes into account the Employees' expertise,
experience and existing positions and duties and does not un-
reasonably disrupt either the Packaging Business or the New
Grace Business and maximizes the ability of each of the Packco
Group and the New Grace Group to manage and operate their re-
spective businesses after the Distribution Date, taking into
account the respective needs of such businesses as established
by past practice.

SECTION 2.02 Change of Control Benefits; Termination
Benefits. (a) No New Grace Employee and no Packco Employee
shall be deemed', as a result of the steps called for by Section
2.01 or otherwise as a result of the consummation of the trans-
actions contemplated by the Distribution Agreement and the
Merger, to have become entitled to any benefits under any Ben-
efit Plan, contract, agreement; statute, regulation or other
arrangement that provides for the payment of severance pay,
salary continuation, pay in lieu of notice, unused vacation
pay, or similar benefits in connection with actual or construc-
tive termination or alleged actual or constructive termination
of employment (collectively, " Termination Benefits "). Without
limiting the generality of the foregoing, none of the transac-
tions contemplated by the Distribution Agreement and the Merger
Agreement constitute a "change in control" for purposes of any
Benefit Plan. Grace shall take all steps necessary and ap-
propriate so that any Change in Control Severance Agreement
between Grace and any Packco Employee terminates before the
Distribution Date.

(b) All Liabilities (other than for Severance Costs
as defined in Section 8.04 of the Distribution Agreement) re-
lating to or arising out of claims made by or on behalf of New
Grace Participants or Packco Participants for, or with respect
to, Termination Benefits relating to the actual or constructive
termination or alleged actual or constructive termination of
employment of any New Grace Employee or Packco Employee with
any member of the Packco Group or the New Grace Group, which
claims arise as a result of the consummation of the transac-
tions contemplated by the Distribution Agreement, shall be con-
sidered other Transaction Costs that are governed by clause
(ii) of the first sentence of Section 8.04 of the Distribution
Agreement.

(c) Except as specifically provided otherwise in
Section 2.02(b) above and in Section 8.04 of the Distribution
Agreement, effective as of the Distribution Date, the New Grace
Group shall assume or retain, as appropriate, all Liabilities
relating to or arising out of claims made by or on behalf of
New Grace Participants for, or with respect to, Termination
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Benefits relating to the actual or constructive termination or
alleged actual or constructive termination of employment of any
New Grace Employee with any member of the Packco Group or the
New Grace Group., whether before, on or after the Distribution
Date. In addition, the New Grace Group shall assume or retain,
as appropriate, all Liabilities (including with respect to
Packco Employees) pursuant to the Change in Control Severance
Plan and the Change in Control Severance Agreements.

(d) Except as specifically provided otherwise in
Sections 2.02(b) and (c) above and in Section 8.04 of the Dis-
tribution Agreement, effective as of the Distribution Date, the
Packco Group shall assume or retain, as appropriate, all Li-
abilities relating to or arising out of claims made by or on
behalf of Packco Participants for, or with respect to, Termina-
tion Benefits relating to the actual or constructive termina-
tion or alleged actual or constructive termination of employ-
ment of any Packco Employee with any member of the Packco Group
or the New Grace Group, whether before (in the case of con-
structive termination), on or after the Distribution Date.

ARTICLE III

INCENTIVE PLANS

SECTION 3.01 Grace LTIP. (a) The contingent awards
for Current Performance Periods heldby New Grace Participants
and Packco Participants (such contingent awards, the "LTIP
Awards ") under the Grace LTIP shall be adjusted and paid in
cash by New Grace in accordance with such methodology as New
Grace determines in its sole discretion.

(b) Effective as of the Distribution Date, the New
Grace Group shall assume or retain, as appropriate, all Li-
abilities relating to or arising out of awards payable under
the Grace LTIP.

SECTION 3.02 Grace Options. (a) New Grace shall
assume and adopt, effective as of the Distribution Date, each
of the Grace Stock Incentive Plans, with such changes as may be
necessary to reflect the change in the issuer of awards there-
under and such other changes as New Grace shall, in its sole
discretion, determine. As soon as practicable after and effec-
tive as of the Distribution Date, all Grace Options that are
then outstanding shall be adjusted or replaced as set forth in
this Section 3.02, or in such other manner as the parties
hereto shall agree.
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(b) Each such Grace Option that is held by a New
Grace Employee or a Terminated Grace Participant shall be re-
placed with an option (a " New Grace Option ") to acquire a num-
ber of New Grace Common Shares that equals the number of shares
subject to such Grace Option immediately before such replace-
ment, times the New Grace Ratio (rounded up to the nearest
whole share), with a per-share exercise price that equals the
per-share exercise price of such Grace Option immediately be-
fore such replacement, divided by the New GraceRatio (rounded
up to the nearest one hundredth of a cent). Each\New Grace
Option shall otherwise have the same terms and conditions as
the Grace Option it replaces, except that references to employ-
ment by or termination of employment with Grace and its affili-
ates shall be changed to references to employment by or termi-
nation of employment with New Grace and its affiliates. Effec-
tive as of the Distribution Date, New Grace shall assume all
Liabilities relating to or arising under the New Grace Options
or the Grace Stock Incentive Plans.

(c) Each such Grace Option that is held by a Packco
Employee shall be adjusted so that the number of Newco Common
Shares subject to such Grace Option equals the number of shares
subject to such Grace Option immediately before such adjust-
ment, times the Newco Ratio (rounded down to the nearest whole
share), and the per-share exercise price equals the per-share
exercise price of such Grace Option immediately before such
adjustment, divided by the Newco Ratio (rounded up to the near-
est whole cent). Each Grace Option as so adjusted shall other-
wise have the same terms and conditions as were in effect be-
fore such adjustment. Effective as of the Distribution Date,
Grace shall retain all Liabilities relating to or arising under
the Grace Options held by Packco Employees.

SECTION 3.03 Annual Incentive Compensation Plan.
(a) New Grace shall pay, or cause to be paid by another member
of the New Grace Group, all bonuses earned by Packco Employees
and New Grace Employees for the 1997 calendar year under the
AICP, in accordance with the terms of the AICP as interpreted
by New Grace in its sole discretion. Effective as of the Dis-
tribution Date, the New Grace Group shall assume all Liabili-
ties relating to or arising under the AICP.

(b) Packco Employees shall not be eligible to earn
bonuses under the AICP for 1998 or any subsequent year. How-
ever, if the Distribution Date occurs later than March 31,
1998, then Grace and New Grace shall use reasonable best ef-
forts to develop and implement an annual incentive program for
Packco Employees, the cost of which will be shared between the
New Grace Group and the Packco Group in.a manner relating to
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the relative portions of the 1998 calendar year that precede
and follow the Distribution Date.

ARTICLE IV

PENSION AND SAVINGS PLANS

SECTION 4.01 Retirement Plans and Supplemental Re-
tirement Plan. (a) Grace, New Grace and Grace-Conn. shall
take all steps necessary or appropriate so that, effective no
later than the Distribution Date: (i) one or more members of
the New Grace Group are the sole sponsors of the Salaried Re-
tirement Plan, the SERP and the Hourly Non-Union Retirement
Plan; and (ii) one or more members of the Packco Group are the
sole sponsors of the Union Retirement Plan. Such steps shall
include, without limitation, the appointment or reappointment
by New Grace (by action after the Distribution Date to approve
or ratify such appointment or reappointment) of all named fidu-
ciaries, trustees, custodians, recordkeepers and other fiducia-
ries and service providers to the Salaried Retirement Plan, the
SERP and the Hourly Non-Union Retirement Plan, and the appoint-
ment or reappointment by Grace of all named fiduciaries, trust-
ees, custodians, recordkeepers and other fiduciaries and ser-
vice providers to the Union Retirement Plan.

(b) Effective as of the Distribution Date, the
Packco Employees shall cease accruing benefits under the Sala-
ried Retirement Plan, the SERP and the Hourly Non-Union Retire-
ment Plan. As promptly as practicable following the Distribu-
tion Date, and effective as of the Distribution Date, Grace in-
tends to implement a program for Packco Employees who partici-
pated in the Salaried Retirement Plan before the Distribution
Date designed to substantially make up for any anticipated ma-
terial adverse impact on them resulting from the termination of
such participation as of the Distribution Date. Such program
will assume that each such Packco Participant works as an em-
ployee until normal retirement (age 65) and that he or she will
achieve a reasonable investment return on his or her account in
the Sealed Air Corporation Profit Sharing Plan. Upon the
implementation of such program by Grace, New Grace shall (i)
cause the Salaried Retirement Plan to be amended so that, ef-
fective immediately before the Distribution Date: (A) the ac-
crued benefit of each Packco Employee who is a participant
therein is increased by crediting such Packco Employee with an
additional year of service; (B) the accrued benefit of each
such Packco Employee who is at least 40 years old as of the
Distribution Date is also increased by an amount equal to the
lesser of (x) 13 percent of the amount of such accrued benefit
(after giving effect to the increase described in clause (A) of
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this sentence) or (y) the increase that results from crediting
such Packco Employee with an additional four years of service,
and (C) the accrued benefits of all such Packco Employees, as
so increased, shall be fully vested as of the Distribution
Date; or (ii) provide additional retirement benefits to such
Packco Employees as a group having, in the aggregate, a value
substantially equivalent to the increased benefits described in
clause (i); provided, that the aggregate expense associated
with the benefits described in clause (i) or (ii) (as ap-
plicable) shall be limited to the extent necessary so that the
Accrued Benefit Obligation, calculated in accordance with FAS
87 ("ABO"), of such benefits does not exceed $15 million. Such
ABO shall be determined by Actuarial Sciences Associates
("ASA") in accordance with the actuarial assumptions set forth
in Schedule II hereto and in a manner consistent with past
practice with respect to the Salaried Retirement Plan.

(c) Effective as of the Distribution Date, the New
Grace Group shall assume or retain (as applicable) all Li-
abilities relating to or arising under the Salaried Retirement
Plan and the SERP, including without limitation for benefits
payable thereunder to Packco Participants. Effective as of the
Distribution Date, the Packco Group shall assume or retain (as
applicable) all Liabilities relating to or arising under the
Union Retirement Plan.

(d) (i) Effective immediately after the Effective
Time, Grace shall establish, cause to be established or desig-
nate a defined benefit pension plan (the " Packco Hourlv-Non-
Union Retirement Plan ") to provide benefits and assume liabil-
ities and accept a transfer of assets from the Hourly Non-Union
Retirement Plan, as provided for in this Section 4.01(d).

(ii) As soon as practicable after the Effective
Time, following (A) the receipt by New Grace of a copy of a
favorable determination letter or Grace's certification to New
Grace, in a manner reasonably acceptable to New Grace, that the
Packco Hourly Non-Union Retirement Plan is qualified under Sec-
tion 401(a) of the Code and the related trust is exempt from
taxation under Section 501(a) of the Code, and (B) the receipt
by Grace of a copy of a favorable determination letter or New
Grace's certification to Grace, in a manner reasonably accept-
able to Grace, that the Hourly Non-Union Retirement Plan is
qualified under Section 401(a) of the Code and the related
trust is exempt from taxation under Section 501(a) of the Code,
New Grace shall direct the trustee of the trust funding the
Hourly Non-Union Retirement Plan to transfer to the trustee of
the trust established to fund the Packco Hourly Non-Union Re-
tirement Plan the amount described in Section 4.01(d)(iii) be-
low. Such transfer shall be in cash unless otherwise agreed by
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Grace and New Grace. As of the date of such transfer, and ef-

fective immediately after the Effective Time, the Packco Group

and the Packco Hourly Non-Union Retirement Plan shall assume

all Liabilities for benefits payable to Packco Participants

under the Hourly Non-Union Retirement Plan, and the New Grace

Group and the Hourly Non-Union Retirement Plan shall retain no
Liabilities for such benefits.

(iii) The amount transferred pursuant to this
Section 4.01(d) shall be an amount equal to (A) less (B), as
adjusted by (C); where (A) equals a portion of the assets of

the Hourly Non-Union Retirement Plan having a fair market value

equal to the ABO as of the Distribution Date attributable to
Packco Participants; where (B) equals the aggregate payments
made from the trust funding the Hourly Non-Union Retirement
Plan in respect of Packco Participants from the Effective Time

through the date the transfer occurs; and where (C) equals the

amount of the net earnings or losses, as the case may be, from

the Effective Time through the date the transfer occurs, on the
average of the daily balances of the foregoing and based upon

the actual rate of return earned by the Hourly Non-Union Re-
tirement Plan during such period. All of the foregoing calcu-
lations shall be made by ASA in accordance with the assumptions

set forth on Schedule III hereto. Grace shall be entitled to
review and comment on such calculations as ASA is in the pro-

cess of performing them. Notwithstanding the foregoing, how-
ever, in no event shall the amount so transferred be less than
the amount necessary to comply with, nor more than the maximum
amount permitted by, Section 414(1) of the Code and the•reg-
ulations promulgated thereunder, as determined by ASA.

(iv) Grace, New Grace and Grace-Conn. shall, in

connection with the transfer described in this Section 4.01(d),

cooperate in making any and all appropriate filings required

under the Code or ERISA, and the regulations thereunder and any

applicable securities laws, and take all such action as may be

necessary and appropriate to cause such transfers to take place

as soon as practicable after the Effective Time. New Grace and

Grace-Conn. agree, during the period ending with the date of

the transfer of assets to the Packco Hourly Non-Union Retire-

ment Plan, to cause distributions in respect of Packco Par-

ticipants to be made in the ordinary course from the Hourly

Non-Union Retirement Plan in accordance with applicable law and

pursuant to plan provisions.

SECTION 4.02 Savings Plans. (a) Grace, New Grace

and Grace-Conn. shall take all steps necessary or appropriate

so that, effective no later than the Distribution Date: (i)

one or more members of the New Grace Group are the sole spon-
sors of the Hourly SIP and the Salaried SIP; and (ii) one or

-13-



more members of the Packco Group are the sole sponsors of the
Cypress 401(k) Plans and the Schurpack 401(k) Plan. Effective
as of the Distribution Date, the Packco Group shall assume all
Liabilities relating to or arising under the Cypress 401(k)
Plans and the Schurpack 401(k) Plan. Such steps shall include,
without limitation, the appointment or reappointment by New
Grace (by action after the Distribution Date to approve or
ratify such appointment or reappointment) of all named fiducia-
ries, trustees, custodians, recordkeepers and other fiduciaries
and service providers to the Hourly SIP and the Salaried SIP,
and the appointment or reappointment by Grace of all named fi-
duciaries, trustees, custodians, recordkeepers and other fidu-
ciaries and service providers to the Cypress 401(k) Plans and
the Schurpack 401(k) Plan.

(b) Each of the transfers provided for in this Sec-

tion 4.02(b) shall be implemented only if both Grace and New

Grace so agree after the Distribution Date.

(i) Grace, New Grace and Grace-Conn. shall take
all steps necessary or appropriate in order to transfer to a
Packco Savings Plan and the related trust, as soon as practi-
cable after the Effective Time, all account balances (including
the pre-tax, after-tax and rollover account balances) under
each of the Hourly SIP and the Salaried SIP of all Packco Par-
ticipants. Such assets shall be transferred in kind, to the
extent elected by New Grace with the consent of Grace (which
consent shall not be unreasonably withheld), and otherwise
shall be made in cash; provided, that in any event, unless the
parties agree otherwise, any outstanding participant loans and
FMC American Depositary Receipts shall be transferred in kind.
It is the intention of Grace, New Grace and Grace-Conn. to
carry out such transfer so as to preserve, to the extent prac-
ticable, the investment elections of participants as in effect
immediately before the transfer, unless the parties agree oth-
erwise.

(ii) Grace, New Grace and Grace-Conn. shall co-
operate in making all appropriate filings required under the
Code or ERISA, and the regulations thereunder and any applica-
ble securities laws, implementing all appropriate communica-
tions with participants, maintaining and transferring appro-
priate records, and taking all such other actions as may be
necessary and appropriate to implement the provisions of this
Section 4.02(b) and to cause the transfers of assets pursuant
to this Section 4.02(b) to take place as soon as practicable
after the Effective Time; provided, that each of such transfers
shall take place only after (A) the receipt by New Grace of a
favorable determination letter or Grace's certification, in a
manner reasonably acceptable to New Grace, that the relevant
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Packco Savings Plan is qualified under Section 401(a) of the
Code and the related trust is exempt from taxation under Sec-
tion 501(a) of the Code, and (B) the receipt by Grace of a fa-
vorable determination letter or New Grace's certification, in a
manner reasonably acceptable to Grace, that the Hourly SIP or
the Salaried SIP, as applicable, is qualified under Section
401(a) of the Code and the related trust is exempt from taxa-
tion under Section 501(a) of the Code.

(c) If Grace and New Grace agree to implement the
transfers provided for in Section 4.02(b), subject to the com-
pletion of such transfer and effective as of the Distribution
Date, the members of the Packco Group and the SAC Savings Plan
shall assume all Liabilities to or relating to Packco Partici-
pants relating to or arising under the Hourly SIP and the Sala-
ried SIP. Effective as of the Distribution Date, the New Grace
Group shall assume or retain (as applicable) all Liabilities
relating to or arising under the Hourly SIP and the Salaried
SIP, including without limitation for benefits payable thereun-
der to Packco Participants, that are not assumed by the Packco
Group and the relevant Packco Savings Plan pursuant to the pre-
ceding sentence.

SECTION 4.03 Qualification of Plans. The New Grace
Group shall be responsible for all Liabilities incurred by the
Packco Group as a result of the failure of any of the Hourly
Non-Union Retirement Plan, the Union Retirement Plan, the
Hourly SIP, the Salaried SIP, the Cypress 401(k) Plans or the
Schurpack 401(k) Plan to be qualified under Section 401(a) of
the Code on or before the date assets are transferred from such
Plan to a Packco Benefit Plan, or the date sponsorship of such
Plan is assumed by any member of the Packco Group, as ap-
plicable. The Packco Group shall be responsible for all Li-
abilities incurred by the New Grace Group as a result of the
failure of the Packco Hourly Non-Union Retirement Plan or any
Packco Savings Plan to be qualified under Section 401(a) of the
Code on or before the date assets are transferred to such Plan
from a New Grace Benefit Plan. The parties hereto agree that
to the extent any of them becomes aware that any such Plan
fails or may fail to be so qualified, it shall notify the other
parties and the parties shall cooperate and use best efforts to
avoid such disqualification, including using the Internal Rev-
enue Service's Voluntary Compliance Resolution program or simi-
lar programs, and taking any steps available pursuant to such
program to avoid disqualification, as determined by the party
who is made responsible under this Section 4.03 for the Li-
abilities that would result from such disqualification (and the
Liabilities for which such party is responsible shall include
all costs and expenses resulting from such steps, including
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fines, penalties, contributions, attorneys' fees and expenses
and administrative expenses).

ARTICLE V

WELFARE AND OTHER BENEFITS

SECTION 5.01 Benefits for Active Employees. (a)
Grace, New Grace and Grace-Cdnn. shall take all steps necessary
or appropriate so that, effective no later than the Distribu-
tion Date, one or more members of the Packco Group are the sole
sponsors of the Packco Health Plan. Such steps shall include,
without limitation, the appointment or reappointment by Grace
of all named fiduciaries, trustees, custodians, recordkeepers
and other fiduciaries and service providers to the Packco
Health Plan, to the extent such appointments or reappointments
are necessary.

(b) Effective as of the Distribution Date, the New
Grace Group shall assume or retain (as applicable) all Liabil-
ities relating to or arising out of claims for benefits under
U.S. Welfare Plans by New Grace Participants and Terminated
Grace Participants, whenever such claims are incurred, and (ii)
by Packco Participants to the extent such claims are incurred
before the Distribution Date and reported within 365 days
thereafter. Effective as of the Distribution Date, the Packco
Group'shall assume or retain (as applicable) all Liabilities
relating to or arising out of all other claims for benefits
under U.S. Welfare Plans by Packco Participants, except as spe-
cifically provided in Section 5.02.

SECTION 5.02 Retiree Welfare Benefits. Effective as
of the Distribution Date, the New Grace Group shall assume all
Liabilities for providing post-retirement medical and life in-
surance benefits under U.S. Welfare Plans sponsored by Grace or
any of its subsidiaries before the Distribution Date or any
members of the New Grace Group on or after the Distribution
Date, to: (i) TerminatedGrace Participants; (ii) Packco Par-
ticipants who would have been eligible to receive such benefits
if they had retired at any time on or before the first anniver-
sary of the Distribution Date (regardless of when they actually
do retire); and (iii) any New Grace Participants who become
eligible for such benefits after the Distribution Date pursuant
to the Grace Severance Pay Plan as a result of a termination of
employment as of the Distribution Date. Effective as of the
Distribution Date, the Packco Group shall provide Packco Par-
ticipants who retire after the Distribution Date for whom the
New Grace has not assumed Liabilities for providing post-
retirement medical and life insurance benefits pursuant to the
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preceding sentence with such benefits pursuant to one or more
group insurance or group self-insured programs; provided, that
the Packco Group may require such Packco Participants to bear
the entire cost of such benefits, together with a reasonable

fee for their allocable share of the Packco Group's costs of
administering such programs.

SECTION 5.03 Severance. The Packco Group shall
adopt, effective as of the Distribution Date, and shall main-
tain in effect without amendment adverse to participants, at
least through the first anniversary of the Distribution Date, a
severance plan providing Packco Employees with severance ben-
efits as outlined in Exhibit A hereto.

SECTION 5.04 Split Dollar Plan; Deferred Compensa-

tion Plan; Salary Protection Plan. Effective as of the Distri-

bution Date, each Packco Employee who participates in the Split

Dollar Plan, the Deferred Compensation Plan or the Salary Pro-

tection Plan shall be treated as a terminated participant under

such Plan, and shall have the same options with respect to such

Plan as are available to any other participant in such Plan

upon termination of employment, in accordance with the terms of

such Plan as in effect immediately before the Distribution

Date. Effective as of the Distribution Date, the New Grace

Group shall assume all Liabilities relating to or arising under

the Split Dollar Plan, the Deferred Compensation Plan and the

Salary Protection Plan.

SECTION 5.05 Dependent Care and Medical Expense
Plans. (a) Grace, New Grace and Grace-Conn. shall take all
steps necessary or appropriate so that, effective no later than
the Distribution Date, one or more members of the New Grace
Group are the sole sponsors of the Grace Dependent Care Plan
and the Grace Medical Expense Plan, and the New Grace Group
shall assume all Liabilities under such Plans. Such steps
shall include, without limitation, the appointment or reap-
pointment by New Grace (by action after the Distribution Date
to approve or ratify such appointment or reappointment) of all
named fiduciaries, trustees, custodians, recordkeepers and
other fiduciaries and service providers to such Plans, to the
extent such appointments or reappointments are necessary.

(b) Grace, New Grace and Grace-Conn. shall take all
steps necessary or appropriate so that, effective no later than
the Distribution Date, one or more members of the Packco Group
are the sole sponsors of the Packco Medical and Dependent Care
Expense Plan, and the Packco Group shall assume all Liabilities
under such Plan. Such steps shall include, without limitation,
the appointment or reappointment by Grace of all named fiducia-
ries, trustees, custodians, recordkeepers and other fiduciaries
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and service providers to such Plan, to the extent such appoint-
ments or reappointments are necessary. No employer contribu-
tions to such Plan shall be made or promised with respect to
the 1998 plan year unless the parties otherwise agree.

ARTICLE VI

NON-U.S. PLANS

SECTION 6.01 Non-U.S. Plans Generally. As soon as
practicable after the date of this Agreement, the parties here-
to shall enter into one or more agreements or memoranda of un-
derstanding (collectively, the " Foreign Plans Agreement ") re-
garding the treatment and allocation of Liabilities relating to
or arising under Benefit Plans (the "Foreign Plans") for Em-
ployees located outside the United States, including without
limitation expatriates, and to expatriate employees located in
the United States. The Foreign Plans Agreement shall provide
for the treatment of each Foreign Plan, which treatment may
include (without limitation) (i) the retention or assumption of
such Foreign Plan by the Packco Group, (ii) the retention or
assumption of such Foreign Plan by the New Grace Group, or
(iii) an allocation of the liabilities and assets (if any) of
the Foreign Plan between a Plan (which may include the Foreign
Plan) that is intended to be maintained by the New Grace Group
and a Plan (which may include the Foreign Plan) that is in-
tended to be maintained by the Packco Group, after the Distri-
bution Date; provided, that the insurance contracts funding
each Insured Foreign Pension Plan (and any assets related
thereto) shall be divided between the appropriate Packco Ben-
efit Plan and New Grace Benefit Plan by the insurer in accor-
dance with applicable law, regulation and practice. Any trans-
fers of assets or liabilities from a Noninsured Foreign Pension
Plan shall be made on the basis of reasonable methods and as-
sumptions determined by the local actuarial firm that is, as of
the date of this Agreement, serving as the actuary for such
Noninsured Foreign Pension Plan (or another actuarial firm if
the parties hereto so agree) (the " Local Actuarv "), in ac-
cordance with applicable legal and regulatory requirements,
local practice and the past practice of Grace; provided, that
each of Grace, Grace-Conn. and New Grace shall be entitled to
review such methods and assumptions and object to them if they
are unreasonable, and to review all calculations and determina-
tions of the Local Actuary for accuracy. It is the intention
of the parties hereto that the Packco Group will assume or re-
tain Liabilities for Packco Employees under Foreign Plans and
that to the extent permitted and practicable under legal and
regulatory requirements and local practice, assets transferred
from Noninsured Foreign Pension Plans pursuant to the Foreign
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Plans Agreement shall equal the Projected Benefit Obligation,
calculated in accordance with FAS 87, for the liabilities as-
sumed by Packco Benefit Plans pursuant to the Foreign Plans
Agreement.

ARTICLE VII

GENERAL

SECTION 7.01 Preservation of Rights to Amend or Ter-
minate Plans and to Terminate or Change Terms of Employment.
No provision of this Agreement shall be construed as a limita-

tion on the rights of any member of the Packco Group or the New

Grace Group to amend or terminate any Benefit Plan or other

plan, program or arrangement relating to employees. No provi-

sion of this Agreement shall be construed to create a right in

any employee or former employee or beneficiary or dependent of

such employee or former employee under a Benefit Plan which

such employee or former employee or beneficiary would not oth-

erwise have under the terms of the Benefit Plan itself. Noth-
ing contained in this Agreement shall confer upon any indi-
vidual the right to remain an employee of any member of the
Packco Group or the New Grace Group or restrain any member of

the Packco Group or the New Grace Group from changing the terms

and conditions of employment of any individual at any time fol-
lowing the Distribution Date, except as provided in Section
5.03 of this Agreement.

SECTION 7.02 Other Liabilities; Guarantee of.Obliga-
tions. Effective as of the Distribution Date, the New Grace
Group shall assume or retain (as applicable) all Liabilities
relating to or arising out of claims for compensation and ben-
efits made by or on behalf of any New Grace Participant, in-
cluding salary, wages, bonuses, incentive compensation, sever-
ance benefits, separation pay, accrued sick, holiday, vacation,
health, dental or retirement benefits, or other compensation
under applicable law or otherwise, relating to or arising out
of employment by Grace or any of its subsidiaries before the
Distribution Date or employment by any member of the New Grace
Group on or after the Distribution Date. Effective as of the
Distribution Date, the Packco Group shall assume or retain (as
applicable) responsibility for all Liabilities relating to or
arising out of claims for compensation and benefits made by or
on behalf of any Packco Participant, including salary, wages,
bonuses, incentive compensation, severance benefits, separation
pay, accrued sick, holiday, vacation, health, dental or re-
tirement benefits, or other compensation under applicable law
or-otherwise, relating to or arising out of employment by Grace
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or any of its subsidiaries before the Distribution Date or em-
ployment by any member of the Packco Group on or after the Dis-
tribution Date. Notwithstanding the foregoing, this Section
7.02 shall not apply to any Liability that is specifically pro-
vided for elsewhere in this Agreement.

SECTION 7.03 Assumption of Plans; Termination of
Participation. Except as specifically provided otherwise in
this Agreement, Grace, New Grace and Grace-Conn. shall take all
steps necessary or appropriate so that, effective no later than
the Distribution Date, one or more members of the New Grace
Group are the sole sponsors of all Benefit Plans that are, as
of the date of this Agreement, sponsored by Grace, and the New
Grace Group shall assume or retain (as applicable) all Li-
abilities relating to or arising under such Benefit Plans.
Such steps shall include, without limitation and where ap-
propriate, the appointment or reappointment by New Grace (by
action after the Distribution Date to approve or ratify such
appointment or reappointment) of all named fiduciaries, trust-
ees, custodians, recordkeepers and other fiduciaries and ser-
vice providers to such Benefit Plans. Except as specifically
provided otherwise in this Agreement or in the agreement pro-
vided for in Section 6.01 of this Agreement, the accrual of
benefits by Packco Participants in any New Grace Benefit Plan
shall cease not later than the Distribution Date.

SECTION 7.04 Information. The parties hereto shall,
before the Distribution Date or as soon as practicable thereaf-

ter, provide each other with all information as may reasonably
be requested and necessary to administer each Benefit Plan ef-
fectively in compliance with applicable law. Such information
shall be provided in the form requested if, at the time of such
request, it exists in such form or can readily be converted to
such form. If a request would require a party providing infor-
mation to incur any expenses in order to receive advice from
any actuary, consultant or consulting firm, the information
need not be provided unless the requesting party reimburses the
party providing the information for all such expenses.

SECTION 7.05 Complete Agreement; Coordination with
Tax Sharing Agreement. (a) This Agreement, the Exhibits and
Schedules hereto and the agreements and other documents re-
ferred to herein, shall constitute the entire agreement between
the parties hereto with respect to the subject matter hereof
(other than the Distribution Agreement, the Merger Agreement
and the schedules and exhibits thereto) and shall supersede all
previous negotiations, commitments and writings with respect to
such subject matter.
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(b) This Agreement, and not the Tax Sharing Agree-
ment, constitutes the sole agreement of the parties regarding
responsibility for any excise taxes, penalties or similar lev-
ies that may be imposed by any taxing authority on, or with
respect to, any Benefit Plan, except as otherwise specifically
provided in the Tax Sharing Agreement with respect to payroll
taxes.

SECTION 7.06 Governing Law. This Agreement shall be
governed by and construed and enforced in accordance with the
laws of the State of Delaware (other than the laws regarding
choice of laws and conflict of laws that would apply the sub-
stantive laws of any other jurisdiction) as to all matters, in-
cluding matters of validity, construction, effect, performance
and remedies, except to the extent preempted by federal law.

SECTION 7.07 Notices. All notices, requests,
claims, demands and other communications hereunder shall be in
writing and shall be given as provided in the Distribution
Agreement.

SECTION 7.08 Successors and Assigns; No Third-Party
Beneficiaries. This Agreement and all of the provisions hereof
shall be binding upon and inure to the benefit of the parties
hereto and their successors and permitted assigns, but neither
this Agreement nor any of the rights, interests and obligations
hereunder shall be assigned by any party hereto without the
prior written consent of the other party (which consent shall
not be unreasonably withheld). Without limiting the generality
of the foregoing, it is expressly acknowledged that at the Ef-
fective Time, the Certificate of Incorporation of Grace will be
amended (the " Newco Amendment ") to change the name of Grace to
"Sealed Air Corporation" and that references herein to "Grace"
include, from and after the Effective Time, such corporation
(which is also referred to in the Merger Agreement as Newco).
Accordingly, to the extent this Agreement calls for the agree-
ment of "Grace" or of "the parties" from and after the Effec-
tive Time, the agreement of Newco (as defined in the Merger
Agreement) will be required. This Agreement is solely for the
benefit of the parties hereto and their Subsidiaries and is not
intended to confer, nor shall it confer, upon any other Persons
(including New Grace Participants and Packco Participants) any
rights or remedies hereunder.

SECTION 7.09 Amendment and Modification. This
Agreement may be amended, modified or supplemented only by a
written agreement signed by all of the parties hereto.
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SECTION 7.10 Counterparts. This Agreement may be
executed in counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and
the same instrument.

SECTION 7.11 Interpretation. The Article and Sec-
tion headings contained in this Agreement are solely for the
purpose of reference, are not part of the agreement of the par-
ties hereto and shall not in any way affect the meaning or in-
terpretation of this Agreement.

SECTION 7.12 Indemnity Procedures. The provisions

of Article IV of the Distribution Agreement shall apply with
respect to Liabilities allocated under this Agreement.

SECTION 7.13 Severability. If any provision of this
Agreement or the application thereof to any person or circum-
stance is determined by a court of competent jurisdiction to be
invalid, void or unenforceable, the remaining provisions here-
of, or the application of such provision to persons or circum-
stances other than those as to which it has been held invalid
or unenforceable, shall remain in full force and effect and
shall in no way be affected, impaired or invalidated thereby,
so long as the economic or legal substance of the transactions
contemplated hereby is not affected in any manner adverse to
any party.

SECTION 7.14 References; Construction. References
to any "Article," "Exhibit," "Schedule" or °Section," without
more, are to Articles, Exhibits, Schedules and Sections to or
of this Agreement. Unless otherwise expressly stated, clauses
beginning with the term "including" set forth examples only and
in no way limit the generality of the matters thus exemplified.

SECTION 7.15 SAC Reasonable Consent. The parties
hereto agree that any actions to be taken by Grace, Grace-Conn.
or New Grace to implement the terms of this Agreement that are
not specifically required herein that relate to Packco or.the
Packaging Business, and any actions that are to be taken pursu-
ant to this Agreement only by agreement of the parties, must be
reasonably satisfactory to SAC.
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IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be duly executed as of the date first above
written.

W. R. GRACE & CO.

By: ^a^ ^7
Name : Larry' E1lberger

Title: Senior Vice President

W. R. GRACE & CO.-CONN.

By:(
N: Robert B. La^
Tit e: Vice President

GRACE SPECIALTY CHEMICALS, INC.

By:
Name: W.B. McGowan
Title: Senior Vice President
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SCHEDULE 1

Change in Control Severance Agreements

Change in Control Severance Agremeents with:

Albert J. Costello
Robert H. Beber
Robert J. Bettacchi
Larry Ellberger
Pamela J. Hamilton
James R. Hyde
J. Gary Kaenzig, Jr.
W. Brian McGowan
Kathleen A. Browne
Stephen E. Karinshak
Mary Lou Kromer
Robert B. Lamm
Paul McMahon
William L. Monroe
Bernd A. Schulte
David B. Siegel
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SCHEDULE II

W.R GRACE & CO. RETIREN(ENT PLAN

SAX.ARIEA EMPLOYEES

Assumptions Underlying Cost Estimates For Cryovac Plan Participants

1. Interest

2. Mortality

7.50%

1983 Group Annuity Mort.ality Tables for Males and Females

3. Termination Sample Rates are as follows:
Year of Service from Date of Hire

.ce 1 2 3 4 5 6+ Over

25 22.0% 22.0% 18.2% 18.4% 13.0% 7.00/o

35 18.4 16.5 13.6 14.5 10.7 6.8

45 14.4 13.8 10.8 11.7 9.2 6.3

55 0.0 0.0 0.0 0.0 0.0 0.0

4. Disability Sample Rates are as follows:

Agg
25 .04%
35 .06%
45 .16%
55 .56%

5. Retirement Rates are as follovvs:

Age
55-56 6.0%
57-59 7.0%
60 9.0%
61 10.0%
62 26.0%
63 14.0%
64 18.0°,/0

65 38.0%

66 22.0%
67 30.0%
68 29.0%
69 26.0°./0
70 100.0%
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Ann qsohet Qussado, A.t;.A.
Coneuh7nq Actuary

An AT&T Company

Mr. John Forgach

Benefits Counsel
Legal Services Group

W.R. Crrace & Co,
One Town Center Road

Boca Raton, FL 33486

Dear John:

August 6, 1997

As requestcd, enclosed is a table outlining the assumptions to be used to determine the
amount of assets to be transferred for the Formpae Hourly Plan from the W.R. Grace & Co.
Retirement Plan for Non-Union Hourly Employees of Subsidiary Corporations (Grace Non-
Union Plan).

'fhe qualifications requirements under IRC Section 401(a)(12) require that the spinoff of
assets and liabilities from u qualified plan must satisfy IRC $ection 414(1). We belicve IRC
Section 414(1) is satisfied by transferring assets equal to the present value of aoserucd benefits.

IRS Reg. 1.414(t) • 1(b)(9) states that "...thc present value of an accrued bencLt must be
determined on the basis of reasonable actuarial asstunptions". At the 1994 Enrolled Actuaries
Mecfing, the IRS representntives stated that it is likely that any interest rate within the allowable
range for current liabilities, defined as 90'/o to 110% of the 4 year we[ghted average of 30 year
Treasuries, would be considered roasonable (i.e., 6.18% to 7.56% for June, 1997).

Thus based on current interest rates, a< shown on the atiaclied table, we will use an
interest rate of 7.5%. All other assumptions shown on the attached table are the assumptions
used for the January 1, 1997 actuarial valuation of the Grdce Non-Union Plan.

If you have any questions, please call.

cc: B. Landstrom

3. Nemeth

Sincerely,

S20D To«n Cmter Clyda, Suile 201, 8o02 Re(pn, FL 33486
Pl,one t581) 36?.7905 Fax (5D1);b2•7901
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W.R. GRACE & CO. RETIREMENT P1.AN
FOR NON-UNION HOURLY EMPLOYEES

OF SUBSIUTARY CORPORATIONS

Spinoff of Assets for Formpxc Hourly Plan

1. Amount of Assets to be Transferred liquals the Present Value of Accrual Denefits

11. Actuarial Assumptions

Intcrest

Mortality

7.50%

1983 Group Annuity Mortality Tables for Males and Females

Termination Sample Rates are as follows:
Year of Service from Date of Hire

[Se 1 2 a 4 1 6 + Qvc
25 25.6% 19.8°.6 18.5% 16.3% 14.9% 11.3%
35 22.5 17.7 15.8 13.5 12.9 6.0
45 20.0 16.0 12.9 11.4 11.0 4.0
55 0.0 0.0 0.0 0.0 010 0.0

Disability Sample Rates are as follows:

Am
25 .05%
35 .08%
45 .15%
55 .54%

Retirement Ratcs are as follows:

&f
55-59 2.5%
60 3.5%
61 6.0%
62 25.0%

63-64 10.0%
65 40.0"/.

66 25.0%
67-68 20.0%
69 60.0%
70 100.0%
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EXHIBIT A

SEVERANCE BENEFITS FOR PACKCO EMPLOYEES

Covered Employees :

All individuals who are Packco Employees as of the

Effective Time and are regular, full-time salaried or non-

union hourly employees, excluding temporary or part-time

employees and employees covered by collective bargaining

agreements.

Effective Date of the Plan:

The date on which the Effective Time occurs.

Entitlement to Benefits :

A Covered Employee is entitled to severance benefits.as

set forth below upon any termination of his or her
employment by the Company, other than:

° layoff or leave of absence (paid or unpaid);

° termination by the Covered Employee for any
reason, including resignation or retirement, prior
to the Covered Employee's last scheduled
employment date;

° termination by the Company for (i) misconduct with
respect to the Covered Employee's obligations to
the Company, (ii) "Cause" (as defined below),
(iii) violation of any agreement between the
Covered Employee and the Company, (iv) failure to
follow policies, rules or procedures of the
Company or of the Covered Employee's business
unit, or similar reasons;

° the Covered Employee refuses to accept an offer to
transfer to another position at the Company for a
Base Salary (in the case of a salaried Covered
Employee) or hourly rate of pay (in the case of a
non-union hourly Covered Employee) that is not
less than the Covered Employee's then-current Base
Salary (as defined below) or then-current hourly
rate of pay, as applicable, where the principal
work location of the position is within a
reasonable commuting distance of the Covered
Employee's residence;
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° the Covered Employee fails to follow policies,
rules or procedures of the Company or of the
Covered Employee's business unit or (ii) fails to
adhere to any agreement between the Covered
Employee and the Company;

° the Covered Employee is entitled to receive long-
term disability payments under any plan or program
sponsored by the Company;

OR

° the Company sells or transfers all or a portion of
the stock or assets of a business of the Company
to another person or entity and the Covered
Employee becomes an employee of, or is offered
employment with, such other person or entity.

"Cause" means the willful refusal by the Covered Employee
to substantially carry out his or her assigned duties and
responsibilities, or the Covered Employee engaging in
actions that are injurious to the Company (monetarily or
otherwise.

Severance Benefits :

1-1/2 Weeks' Pay for each Year of Service (subject to a
minimum of 4 Weeks' Pay and a maximum of 52 Weeks' Pay),
plus 13 Weeks' Pay, and, for the same period, continuation
of medical and life insurance benefits, on the same terms
and conditions as would be applicable if the Covered
Employee had remained an active employee.

A"Week's Pay" means, with respect to a salaried Covered
Employee, his or her most current annual Base Salary,
divided by 52, and with respect to a non-union hourly
Covered Employee, his or her most current hourly rate of
pay, multiplied by 40. "Base Salary" means the regular
earnings paid by the Company to a Covered Employee, and
does not include (a) overtime, commission, incentive,
special, premium or bonus compensation or (b) any amount
attributable to Company-sponsored employee benefit plans,
whether or not such compensation or amount is taxable as
income. A"Year of Service" means a period of twelve
consecutive months of "Service," and "Service" includes
service with W. R. Grace & Co. and its subsidiaries before
the Distribution Date as well as service with members of
the Packco Group.

Amendment and Termination :

The plan may not be amended or terminated in any manner
that would have adverse effect on any Covered Employee

- 2
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whose termination of employment occurs on or before the
first anniversary of the Effective Date (as defined above.

- 3 -
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AGREEMENT REGARDING

FOREIGN PENSION AND EMPLOYEE MATTERS.

This AGREEMENT REGARDING FOREIGN PENSION AND EMPLOYEE
MATTERS (this "Agreement "), dated as of March 30, 1998, by and
among W.R. Grace & Co., a Delaware corporation (" Grace "), W.R.
Grace & Co.-Conn., a Connecticut corporation and a wholly owned
subsidiary of Grace (" Grace-Conn. "), Grace Specialty Chemicals,
Inc., a Delaware corporation and a wholly owned subsidiary of
Grace (" New Grace "), and Sealed Air Corporation, a Delaware
corporation ("SAC").

RECITALS

A. The Merger Agreement. Grace, Packco Acquisition
Corp. and SAC have entered into an Agreement and Plan of Merger,
dated as of August 14, 1997 (the " Merger Agreement "), pursuant to
which, at the Effective Time (as defined therein), a wholly owned
subsidiary of Grace will merge with and into SAC, with SAC being
the surviving corporation (the " Merger "), and Grace being renamed
"Sealed Air Corporation".

B. The Distribution Agreement. The Distribution
Agreement dated as of March 30, 1998, by and among Grace, Grace-
Conn. and New Grace (the " Distribution Agreement "), the Employee
Benefits Allocation Agreement dated as of March 30, 1998 by and
among Grace, Grace Conn. and New Grace (the "EBA") and the Other
Agreements (as defined in the Distribution Agreement) set forth
certain transactions that SAC has required as a condition•to its
willingness to consummate the Merger, including the divestiture
by Grace of the businesses and operations to be conducted by New
Grace and its subsidiaries, including Grace-Conn.

C. This Agreement. This Agreement sets forth certain
agreements of the parties pertaining to foreign pension and
employee matters.

NOW, THEREFORE, in consideration of the premises, and
of the representations, warranties, covenants and agreements set
forth herein, the parties hereto hereby agree as follows:

ARTICLE I

AMENDMENTS TO DISTRIBUTION AGREEMENT; MAKE-UP PAYMENT

SECTION 1.01 Definitions. Capitalized terms used but
not defined in this Article I shall have the meanings ascribed to
them in the Distribution Agreement (as amended by this
Agreement).

129913v11Rxkgk/03901.0005 04/17/98 3:C5 PM



SECTION 1.02 Amendments to "Net Benefit Amount"
Definition. (a) The definition of "Net Benefit Amount"
contained in Article I of the Distribution Agreement is hereby
amended by deleting the thii.d sentence of the last paragraph
thereof.

(b) The definition of >`Net Benefit Amount" contained in
Article I of the Distribution Agreement is hereby further amended
by amending the first sentence of such definition to read in its
entirety as follows: "the amount (whether positive or negative)
equal to (i) the Foreign Plan Assets minus (ii) the Foreign
Benefit Plan Liabilities (each as defined below)."

(c) The definition of "Net Benefit Amount" contained in
Article I of the Distribution Agreement is hereby further amended
by inserting the following new material at the end thereof:

The Net Benefit Amount shall be calculated by AON,
based upon the actual employee allocations between the
Packco Group and the New Grace Group as of the
Distribution Date, and the actual market value of
retirement plan assets (including any contribution
receivables) as of the Distribution Date. Such
calculation shall be completed by AON by no later than
May 31, 1998, unless AON and the parties hereto
determine that the calculation cannot be completed by
that date, in which case AON and the parties hereto
shall agree upon a different, subsequent date for such
completion. All calculations made by AON shall be
subject to the 'review of New Grace and SAC, and their
respective advisors, and such calculations shall become
final and binding only after New Grace, SAC and their
respective advisors have had an adequate opportunity to
comment thereon.

The Net Benefit Amount, as calculated as set forth
in the preceding paragraph, shall be multiplied by a
fraction, the numerator of which is 21 and the..
denominator of which is 58 (the result of such
multiplication being referred to herein as the
"Adjustment Amount"). If the Adjustment Amount is
between $19 million and $23 million(inclusive of $19
million and $23 million), then the parties to this
Agreement shall not make any payments related to the
calculation of the Net Benefit Amount and there shall
be no Adjustment Surplus and no Adjustment Deficit. If
the Adjustment Amount is greater than $23 million, then
there shall be an Adjustment Surplus equal to the
Adjustment Amount minus $21 million. If the Adjustment
Amount is less than $19 million, then there shall be an
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Adjustment Deficit equal to $21 million minus the
Adjustment Amount.

If the amount of the U.S. Plan Assets exceeds the
amount of the U.S. Benefit Plan Liabilities (each as

defined above), there shall be a U.S: Plan Surplus in

an amount equal to such excess. If the amount of the

U.S. Benefit Plan Liabilities exceeds the amount of the

U.S. Plan Assets, there shall be a U.S. Plan Deficit in

an amount equal to such excess. If the amount of the

U.S. Plan Assets equals the amount of the U.S. Benefit

Plan Liabilities, there shall be no U.S. Plan Surplus

or U.S. Plan Deficit. It is understood that U.S. Plan
Assets shall include any contribution-receivables.

SECTION 1.03 Amendment to "New Grace Capital

Contribution" Definition. The•definition of "New Grace Capital

Contribution" contained in Article I of the Distribution
Agreement is hereby amended by deleting the phrase "the Net
Benefit Amount" and inserting in its place the following:

$21,000,000, plus the Adjustment Surplus or minus the
Adjustment Deficit, whichever (if any) is applicable,
plus the U.S. Plan Surplus or minus the U.S. Plan
Deficit, whichever (if any) is applicable (each such

term as defined in the definition of "Net Benefit
Amount" above).

SECTION 1.04 Post-Distribution-Date Adjustment. Since

it will not be determined until after the Distribution Date
whether there is a U.S. Plan Surplus, a U.S. Plan Deficit, an
Adjustment Surplus or an Adjustment Deficit, any change to the
New Grace Capital Contribution that may result from such

determination shall be reflected by a payment made by the
appropriate party as soon as practicable after all necessary
calculations have been completed and have become final„ in
accordance with the provisions of the Distribution Agreement, as
amended by this Article I.

ARTICLE II

AMENDMENTS TO EBA; FOREIGN PLANS AGREEMENT

SECTION 2.01 Amendments to Section 6.01. (a) Section

6.01 of the EBA is amended by inserting "(a)" before the first
sentence thereof and deleting the last sentence thereof.

(b) Section 6.01 of the EBA is further amended by
inserting additional subsections (b) through (f) at the end
thereof, reading in their entirety as follows:

-3-
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(b) The assets of each Noninsured Foreign Pension
Plan shall be allocated between a Packco Benefit Plan and a
New Grace Benefit Plan that are to be maintained in the same
country after the Distribution Date (such Packco Benefit
Plan and New Grace Benefit Plan, respectively, a "Packco
Mirror Plan" and a "New Grace Mirror Plan"), based upon the
methods and assumptions specified by the applicable Local
Actuary's letter included in Schedule A hereto (each such
letter, a "Local Actuary's Letter"). The basic principle
underlying such methods shall be as follows: (i) the
liabilities attributable to Packco Participants shall be
allocated to the Packco Mirror Plan, and the liabilities
attributable to the New Grace Participants shall be
allocated to the New Grace Mirror Plan, in each case as
calculated by the applicable Local Actuary as of the
Distribution Date; then (ii) a percentage of the actual
total assets (if any, and including any contribution
receivables), determined as of the Distribution Date, of the
Noninsured Foreign Pension Plan, equal to the percentage of
such liabilities that are so allocated to the Packco Mirror
Plan, shall be allocated for the benefit of the Packco
Mirror Plan, and the remainder of such assets shall be
allocated for the benefit of the New Grace Mirror Plan. The
appropriate percentage of the assets (if any) of each
Noninsured Foreign Pension Plan shall actually be
transferred to the Packco Mirror Plan or New Grace Mirror
Plan, as appropriate, to which they are so allocated as soon
as practicable after the Distribution Date. Each such
transfer shall be in cash, unless the parties agree
otherwise or a transfer of cash is not practicable.

(c) Notwithstanding the definitions of "New Grace
Participant" and "Packco Participant" contained in Article I
of this Agreement, for purposes of this Article VI, inactive
participants in the Noninsured Foreign Pension Plans in
Australia, New Zealand, Canada and Ireland (including, but
not limited to, retirees, terminated vested participants,
disabled participants and dependents of former participants)
shall be regarded as "Packco Participants," and inactive
participants in other Noninsured Foreign Pension Plans shall
be regarded as "New Grace Participants."

(d) With respect to each Noninsured Foreign
Pension Plan, from the Distribution Date and until the
assets of such Plan are actually transferred to a Packco
Mirror Plan or a New Grace Mirror Plan, as appropriate,
pursuant to Section 6.01(b) above, the liabilities and
assets allocated for the benefit of the Packco Mirror Plan
and the liabilities and assets allocated for the benefit of
the New Grace Mirror Plan in accordance with Section 6.01(b)
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shall be accounted for separately, as if they were
liabilities and assets of separate plans, including, without
limitation, for purposes of payments, contributions,
liabilities and earnings allocations.

(e) Notwithstanding the provisions of Section
6.01(b), for purposes of the determination of the allocation
of assets of The Grace UK Pension Plan pursuant to Section
6.01(b), the liabilities of The Grace UK Pension Plan
attributable to the Packco Mirror Plan shall not be
considered to include the liabilities of the Packco Mirror
Plan attributable to the change in the definition of
pensionable compensation pursuant to the Time For Change
Benefit Enhancement Program. The requirements of this
Section 6.01(e) shall be reflected in the applicable Local
Actuary's Letter.

(f) All contributions required to be made to
Noninsured Foreign Pension Plans for any period ending on or
before the Distribution Date shall be made by the New Grace
Group and shall be reflected by the parties in subsequent
calculations and adjustments as if they had been made on or
before the Distribution Date.

SECTION 2.02 Foreign Plans Agreement. Section 2.01(b)
of this Agreement and Schedule A to this Agreement shall be
regarded as comprising the "Foreign Plans Agreement" referred to
in Section 6.01(a) of the EBA.

SECTION 2.03 Certain Deferred Compensation. (a)
Section 3.01 of the EBA is amended by adding a new subsection (c)
at the end thereof, reading in its entirety as follows:

(c) Notwithstanding Section 3.01(b) above,
effective as of the Distribution Date: (i) the Packco
Group shall assume all Liabilities under the Grace LTIP
relating to or arising out of the cash awards payable
thereunder to Mr. Kaenzig and Mr. Weinberg with respect to
the 1995-1997 performance period (the "1997 Deferred LTIP
Awards") and the cash award payable thereunder to Mr.
Weinberg with respect to the 1994-1996 performance period
(the "1996 Deferred LTIP Award"), payment of which awards
has been deferred, including without limitation any
Liabilities relating to or arising out of such deferral; and
(ii) in consideration of such assumption, the New Grace
Group shall pay the Packco Group, as promptly as practicable
after the Distribution Date, an amount in cash equal to the
excess of (x) 63% of the amount of the 1997 Deferred LTIP
Awards as accrued through the Distribution Date over (y) the
amount deducted from the amount of cash held by Packco and
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the Packco Subsidiaries pursuant to Section 2.01(a)(v) of
the Supplemental Agreement dated as of March 30, 1998 among
Grace, Cryovac, Inc., Grace-Conn. and New Grace.

(b) Section 5.04 of the EBA is amended by inserting
"(a)" at the beginning thereof, deleting all references in the
first paragraph thereof to the "Deferred Compensation Plan," and
adding a new subsection (b) at the end thereof, reading in its
entirety as follows:

(b) Effective as of the Distribution Date, the
Packco Group shall assume all Liabilities to or with respect
to Packco Employees relating to or arising out of the
Deferred Compensation Plan (it being understood that the
deferred stock award of, Mr. Kaenzig under the Grace LTIP is
not a Liability under the Deferred Compensation Plan). The
New Grace Group and the Packco Group shall take all steps
necessary or appropriate so that, as soon as practicable
after the Distribution Date, one or more members of the
Packco Group are the owners of any insurance policies
relating to the Liabilities assumed by the Packco Group
pursuant to the preceding sentence (such insurance policies,
the "Transferred Policies"). As soon as practicable
following the Distribution Date, the New Grace Group shall
cause the Todd Organization of New York, Inc. (the "Todd
Organization"), to update its valuation of the Transferred
Policies and of the Liabilities assumed pursuant to this
Section 5.04(b) and the 1996 Deferred LTIP Award
(collectively, the "Assumed Deferred Liabilities") to
reflect events through the Distribution Date, and to deliver
such updated valuation to SAC and New Grace. Such updated
valuation shall be prepared using the same methodologies as
were used in preparing the letter dated February 4, 1998
from Kevin Hicke of the Todd Organization to Barry Levine of
KPMG Peat Marwick LLP. If such updated valuation shows that
the amount of the Assumed Deferred Liabilities exceeds the
value of the Transferred Policies as of the Distribution
Date, then New Grace shall promptly pay 63% of the amount of
such excess in cash to SAC.

ARTICLE III

MISCELLANEOUS EMPLOYEE MATTERS

SECTION 3.01 Further Amendments. The provisions of
this Article III shall apply notwithstanding anything to the
contrary contained in the Merger Agreement, the Distribution
Agreement, the EBA, or any Other Agreement. Capitalized terms
used but not defined in this Article III shall have the meanings
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ascribed to them in the Distribution Agreement ( as amended by
this Agreement).

SECTION 3.02 Certain Non-U.S. Employees. (a) Pursuant
to the Contrat d'Apport Partiel d'ACtif (Contribution Agreement)
dated February 23, 1998, between Grace S.A. and W.R. Grace
S.A.S., under which the New Grace Business in France was
transferred to W.R. Grace S.A.S., all individuals employed as
part of the central computer staff of Grace S.A., including the
individuals listed on part 1 of Schedule B hereto (the "Schedule
B-1 Employees"), remain employees of Grace S.A. and thus are
Packco Employees as defined in the EBA. If the employment of any
Schedule B-1 Employee with Grace S.A. is terminated on or before
December 31, 2000 because of the reduction or termination of
computer support services provided by Grace S.A. to the New Grace
Business after the Distribution, Grace-Conn. shall, or shall
cause W.R. Grace S.A.S. to, reimburse Grace S.A., upon receipt of
appropriate documentation, for the severance benefits payable to
such employees on account of such termination.

(b) Certain other.individuals listed on part 2 of
Schedule B hereto (the "Schedule B-2 Employees") shall become
employees of a member of the Packco Group as of the Distribution
Date, and are thus Packco Employees as defined in the EBA. If
the employment of any Schedule B-2 Employee with the Packco Group
is terminated on or before December 31, 2000, Grace-Conn. shall
reimburse, or shall cause the appropriate member of the Grace
Group to reimburse, the appropriate member of the Packco Group,
upon receipt of appropriate documentation, for the severance
benefits (if any) payable to such employees on account of,such
termination.

(c) Certain other individuals identified on part 3 of
Schedule B hereto (the "Schedule B-3 Employees") shall become
employees of a member of the Packco Group as of the Distribution
Date, and are thus Packco Employees as defined in the EBA. If
the employment of any Schedule B-3 Employee with the Packco Group
is terminated on or before the second anniversary of the
Distribution Date, New Grace shall reimburse, or shall cause the
appropriate member of the Grace Group to reimburse, the
appropriate member of the Packco Group, upon receipt of
appropriate documentation, for the severance benefits (if any)
payable to such employees on account of such termination;
provided, that New Grace and the Grace Group shall not be
obligated to reimburse the Packco Group for such severance
benefits in' excess of $100,000.

SECTION 3.03 Duncan Information Services Center
Employees. All individuals employed, as of the Distribution
Date, at the Duncan Information Services Center of Grace located
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in Duncan, South Carolina, other than the individuals listed on
Schedule C hereto (the "Schedule C Employees"), shall be Packco

Employees as defined in the EBA. The Schedule C Employees shall
be New Grace Employees as defined in the EBA.

SECTION 3.04 Relocating Employees. The individuals

listed on Schedule D hereto (the "Schedule D Employees") are
Packco Employees who have been, or are being, relocated from Boca
Raton, Florida to Duncan, South Carolina pursuant to the terms of
the relocation policy of Grace. SAC shall promptly reimburse New
Grace, upon presentation of proper documentation, for all costs
and expenses incurred by Grace in connection with such
relocations of the Schedule D Employees in accordance with such
relocation policy.

SECTION 3.05 UK Manager. (a) The individual listed on
Schedule E hereto (the "Schedule E Employee") shall remain an
employee of W.R. Grace Limited after the Distribution. However,
the Schedule E Employee will perform certain services for Cryovac
U.K. Limited while he is an employee of W.R. Grace Limited, until
his date of termination from W.R. Grace Limited or, if sooner,
until such date that W.R. Grace Limited notifies Cryovac U.K.
Limited that the Schedule E Employee's services are no longer
available or Cryovac U.K. Limited notifies W.R. Grace Limited
that the Schedule E Employee's services are no longer desired
(the "Packco Services Period"). Cryovac U.K. Limited shall pay
W.R. Grace Limited a fee with respect to the Schedule E Employee
that is equal to the total of the following for the Packco
Services Period: (i) salary, wages and other compensation
(including, but not limited to, vacation pay) paid by W.R. Grace
Limited to the Schedule E Employee; (ii) the amount of taxes,
fees or contributions paid to any governmental entity or program
by W.R. Grace Limited on behalf of, or with respect to, the
Schedule E Employee; and (iii) any contributions that are made by
W.R. Grace Limited to any plan or program for benefits provided
to on behalf of the Schedule E Employee (collectively, the
"Employment Costs"). W.R. Grace Limited shall bill Cryovac U.K.
Limited monthly for the amount of the Employment Costs that are
attributable to the prior calendar month. Packco shall pay such
bill promptly upon receipt. Notwithstanding the foregoing, if
the Schedule E Employee performs any services for W.R. Grace
Limited during any month during the Packco Services Period, then
the amount of Employment Costs that are payable by Cryovac U.K.
Limited for that month shall be reduced by a percentage that is
equal to the estimated percentage of working time that the
Schedule E Employee expended to perform services for W.R. Grace
Limited during that month.

(b) With respect to services performed for Cryovac U.K.
Limited by the Schedule E Employee during the Packco Services
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Period, W.R. Grace Limited shall not be liable for any act or
omission of the Schedule E Employee, and SAC, Cryovac U.K.
Limited and the other members of the Packco Group shall indemnify
and hold harmless the Grace Group from and against all
liabilities, costs, claims and proceedings arising from or
relating to such services, including, but not limited to, damage
to or loss of property.

SECTION 3.06 U.S. Welfare Benefits. (a) From the
Distribution Date through April 30, 1998 (the "Medical
Administration Period"), New Grace shall continue to administer
the Cryovac/Formpac Basic Medical Plan, including the
prescription drug program thereunder (the outside administrators
of which Plan are Blue Cross/Blue Shield and, as to the
prescription drug program, Medco) and the Cryovac Network Plan
(together, the "Cryovac Medical Plans") for eligible Packco
Employees in the United States. SAC shall adopt, or shall cause
another member of the Packco Group to adopt, a plan (the "Mirror
Dental Plan") that is substantially identical to the New Grace
dental plan (the outside administrator of which is MetLife) for
the benefit of eligible Packco Employees, and New Grace shall
administer the Mirror Dental Plan during the Medical
Administration Period. SAC shall reimburse New Grace for all
claims incurred by Packco Employees under the Cryovac Medical
Plans and the Mirror Dental Plan during the Medical
Admiministration Period, together with the administrative fees
associated with such claims. Such reimbursement shall be made
from time to time, promptly upon receipt by Packco of appropriate
documentation thereof.

(b) New Grace shall continue to administer the_self-
insured short-term disability payments under the current payment
arrangement administered by MetLife (the "STD Arrangement") for
eligible hourly Packco Employees, during the following periods:
with respect to such Packco Employees located in Cedar Rapids,
Iowa and Reading, Pennsylvania, from the Distribution Date until
April 26, 1998; and with respect to such Packco Employees located
in Indianapolis, Indiana, from the Distribution Date until April
30, 1998 (each such period, an "STD Administration Period"). SAC
shall reimburse New Grace for all short-term disability payments
made pursuant to the STD Arrangement during the applicable STD
Administration Period. Such reimbursement shall be made from
time to time, promptly upon receipt by Packco of appropriate
documentation thereof.

SECTION 3.07 Expatriate Employees. (a) New Grace
shall continue to administer and pay the compensation and housing
and other allowances, and to provide other employee benefits, to
the individuals listed on part 1 of Schedule F hereto through the
earlier of April 30, 1998 or such earlier date as SAC shall
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designate. SAC shall reimburse Grace, promptly upon receipt of
appropriate documentation, for all direct costs and expenses
incurred by Grace in complying with the preceding sentence.

(b) New Grace shall continue to administer the housing
and other allowances for the individuals listed on part 2 of
Schedule F hereto (each of whom is a Packco Employee who is
neither a United States citizen nor a permanent resident of the
United States, but who is working in the United States for the
Packco Group), and for one such employee, to manage his U.K.
residence, through the earlier of April 30, 1998 or such date as
SAC shall designate. SAC shall reimburse New Grace, promptly
upon receipt of appropriate documentation, for all direct costs
and expenses incurred by New Grace in complying with the
preceding sentence.

SECTION 3.08 Miscellaneous. (a) For purposes of
Section 2.01(a) of the EBA, any individual who is not designated
as allocated to the Packco Group shall be deemed to be allocated
to the New Grace Group.

(b) The New Grace Group and the Packco Group shall
take all steps that may reasonably necessary or appropriate to
implement, as promptly as practicable, the benefit strategies
detailed in the report enclosed under cover of a letter dated
March 24, 1998 from Robyn Kow of William M. Mercer, Incorporated
to Mary Coventry of SAC and Dennis M. Polisner of KPMG Peat
Marwick LLP (the "Benefits Strategies").

(c) Without limiting the generality of the provisions
of Section 3.08(b), it is acknowledged that pursuant to the
Benefits Strategies, with respect to certain Packco Employees or
New Grace Employees•who are employed outside the United States
and who participate immediately before the Distribution Date in
any Plan (as defined in the EBA) that is sponsored by a member of
the New Grace Group or of the Packco Group, respectively,
immediately after the Distribution Date, if it is not possible
for such individuals to be covered by a Plan sponsored by a
member of the Packco Group or of the New Grace Group,
respectively, immediately after the Distribution Date, the New
Grace Group or the Packco Group, respectively, shall contiriue the
pre-Distribution Date coverage of such individuals until such new
coverage can be arranged, and the Packco Group or the New Grace
Group, respectively, shall reimburse the other for the premium
and other costs of such coverage, all as more fully set forth in
the Benefits Strategies.

-10-



IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be duly executed as of the date first above written.

W.R. GRACE & CO.

By:
Name:
Title:

W.R. GRACE & Co.-Conn.

By:
Name:
Title:

GENERAL SPECIALTY CHEMICALS, INC.

By:
Name:
Title:

SEALED AIR CORPORATION

By:
Name: William V. Hi
Title: President
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Towers Perrin
Sao Paulo, March 31. 1998

Robyn Kow
William M. Mercer, Inc.

10 South Wacker Drive

Chicago, IL 60606

USA
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Fax.: (312) 902.7626

Re: W R. Grace - Actuary's Letter (Pension Plan)

Dear Robyn,

Attending your request and in complement of our letter of 02102/96, we have:

Backcround

As per your request the assets split will be in accordance with the Brazilian pension
legislation which is proportional to the liabilities i.e., the percentage of the Division

(Cryovac) Iri relation to the total entity liabilities applied to total plan assets.

Packco will be establishing an identical plan for its employees.

Legal

In accordance with Brazilian Legislation, all process will be necessary to receive
formal approval from government, i.e., create a new plan sponsor in Darexprev
creation of a new entity, and transference from Darexprevto a new entity.

ENective Date

March 31, 1998

Determ/nation of Transfer Amount as of the EffecNve Date

In this valuation the following methods/assumptions were considered:

- Actuarial Cost Method Unit Credit

- Mortality Table GAM- 1971

- Disability Table RRB -194d

- Turnover Not considered

- Assumptions:.

n Investment Return 5% p.a. (reat)

n Salary Increase 3,5°/, p.a. (real)

n Social Security Increase Not considered because the plan uses a Step Rates system

n Benefit readjustment - 3,5'/a p.a. (reel)
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n ctives

The inactives participants will remain in the existing plan.

Emn/oyees ffectino Nor to Transfer

All involved employees will be transfering to a new plan. It will be possible because
the new plan will have the same design.

Assets Valuation

In accordance. of Brazilian Legislation the assets will be in accordance of Darexprev's
account books, that was audit by government.

Bases of adfustina the asset transfer amount betweem the fffective Date and the
actual transfer date

The assets at actuarial valuation date

+ contributions made by on behalf of transfering employees after the effective date;

but who have service prior to the asset transfer date;

- benefit payments paid to employees who are identified as transfering employees

- expenses incurred with respect to transfering employees (administration
expenses, government process, etc.)

+ actuarial assumption for Investment Return (inflation plus 5% p.a.) applied on the
all Itens above. It is in accordance of Brazilian Legislation.

Principal

RLD-071/98
RLD:rt

erto L. Donke

cc: Jay Albert - W. R. Grace ( Fax.: (561) 362.2637)
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26 Marclt 1998

Mr John Forgaoh
Senior Benefits Counsel
WRGrace&Co
One Town Centre Road
IIooa Raton
Florida 33486-1010
UNITIID STATES OF AMERICA

Dear Mr Forgach

0

GRACE MANAGEMENT FUND (GMF)
W R GRACE AUSTRALIA EMPLOYEE BENEFIT FUND (GEBF)
SALE OF GRACE PACKAGING BUSINESS

1. Background

We understand that W R Grace is selling its packaging business to Sealed
Air. As a result, those employees ofW R Grace Australia who are not part
of the packaging business will transfer their employment to "ChemCo". The
existing Grace entity will then comprise the packaging business ("PackCo")
and its shares will be distributed to Soaled Air on the distribution date.

We further understand that:

• the two superannuation funds operated by Grace Australia will
migrate to Scaled Air. In effeet, PackCo would remain as the
Principal Employer for the purpose of the trust deeds governing these
funds;

• the bcnefit structures of these two funds will be replicated for
employees of ChemCo, most probably as part of a master trust
(multi-ernployer superannuation fund);

• the assets ofeaclt Fund are to be oqultably divided between members
employed by ChemCo and PackCo. The proposed apportionmcnt
basis is described later in this lotter.
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2. Legal Considerations

The employees ofChcmCo who are members of either GLBF or GMF will
be lransferring to a new fund. The relevant provisions in each Fund's trust
deed are as summarised below.

GEBF

The minimum benefit to be transferred is the benefit to which the Member
would have been entitled iflte or she had voluntarily lctl employment on the
date of transfer. The transfer amount may be inorwsed, at the determination
of the Principal Contpany, to an amount not exceeding the Membcr's
equitable share oftho Fund.

GMF

The amount to be transferred is an amount agreed or determined in a manner
agreed by the Trustees and Employer, but not exceeding the Mombcr's
Equitable share.

Equitable Share is defined as "the amount detennined by the Tiustees, after
obtaining the advice of the Actuary, to be that pcrson's equitable share of the
Fund." In this case we recommend that a Member's equitable share be
dctennined as that portion of the not assets of the fund equal to the ratio of
the Member's accrued benefit liability to the total accrued benefit liabilities
ofall Members.

In essence the provisions arc the same under both Funds. That is: each
trustee body and Grace Australia determine the amount of each member's
equitable share on actuarial advice, and that emount can be lransforred to
another fbnd with the consent of the member unless the Successor Fund
approach is adopted. It will therefore be necessary to obtain the approval of
each trustee body to the proposed calculation basis for determining
members' equitable shares.

Each trustee body has been advised oftlte proposed calculation basis, and we
will assume that approval has been given as no comments have been made to
datc.

3. Elioctlvo bate

We understand that, in those countries such as Auslrelia, where an internal
corporate rcorganisafion is necessary, the offieclive date for the
apportionmettl of each Furd's assets is to be lhe'4corganisation date". This
is likely to be 31 March 1998.

2
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In this event, unless prior action is taken in good time. ChemCo employees
who are memben; ofGEBF or GMF will neod to remain in their respective
Fund until the transfer to a now fund can be arranged and ct1"eeled. Their
continuing basis ofinembelship may need to be documented in the deed of
participation mentioned above.

4. Calcutatlon Basis of Equitable Shares at the Rcorgantsation Date

A member's equitable share will be calculated in the ntanncr described
below. The calculation uses a member's Discounted Accrued Retirement
Benctlt as a measure of the mombcr's accrued bcnett liability. For a
calculation of this nature, where the emphasis is on the relative value of
liabilities rather than the absolute value, we believe this method (as opposed
to a PBO based method), is suitable. The method is also easily understood
and perceived as equitable by members.

GEBF

We will first calculate a member's Discounted Accrued Retirement BeneGt
(DARB) as a lump sum equal to the greater of (A) and (B) calculated In the
following manner.

(A) Actuarial Bcnefil Value

This represents an estimate of the present value of the accrued
retirement benofit under the Fund, and is calculated as:

Accrued Retirement Pension Multiple at Rcarganisation Data
x Commutation Factorx Salary x (I - Discount P'trctor)

where:

Accrued Retirement Pension Multiple is calculated in accordance
with Rule 4, 5 or 6, as appropriate, of the'frust Deed

Commutation Factor equals

• 12 in the case of a Pre-1979 Female Member, as defined in
the Trust Deed

• the factor determined from the table in part (b) of Table I of
the Trust Dead in the case of a member who has attainod the
Normal Retiroment Date on the Reorganisation Date, and

• 10 in the case of any other member,

Salary is taken as the member's annual salary rate for superannuation
purposes at the Reorganisation Date, and

cw„uiunw¢.u urKCac,n.nc^,uroc....r.
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Discount Factor is

• zero in the case of a member who has attained their 60th
birthday on the Reorganisation Date,

• one-twelfUt of2% for a pre-1971 Member or a Pro-1979
Female Member (as defined in tho'lYusl Deed) for each
complete month In the period bctwocn the Reorganisation
Date and the date of the member's 55t1t birtltday,

for any other member, the sum of:

0 onatwclilh of 3% for each complete month in the
period between the later of the Reorganisation Date
and the date of the member's 55th birthday, and the
date of the mcmbcr's 60th birthday, and

0 onc-tweltUt of 2% for each completc month in the
period between the Rcorganisation Date and the date
oftlto member's 55th birthday.

(B) Vested Benefit

The benefit calculated in accordance with Rule 15 of the Trust Deed
for a member who has not attained their 55th birthday on the
Reorganisation Date.

Members who are entitled to a deferred pension pwsuanl to Rule 15.(b) of
the Trust Deed will be included in this part ofthc calculation. -

We will then tako the value of the net assets of the Fund as at the
Reorganisalion Date and calculate the Adjusted Not Assets Value as:

total not assets of the Fund at the Roorganisation Date,

tn inus the sum of the value of the additional benefits for all
membcrs entitled to such a benefit either pursuant to Rule
1 SA or as a result of having transfcrrcd an amount into the
lund pursuant to Rule 3.(l)

Each mcmber's DARB will then be increased in the ratio:

Adiuatcd Net Assets Value
Total DARBs for all members

to which will be added any additional benefit Griitioment pursuant to Rule
ISA or roll-over entitlement pursuant to Rulc 3.(1) with the resultant amount
fonning that member's equitablo share of the Fund.

I:MCIIUYf WItLIIYYlLL11MFl'lCNiIY!(l.Y
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GMF

We will first calculate a member's Discounted Accrued Rctirament Bencfit
(DARB) as a lump sum equal to the greater of(A) and (B) calculated in the
following manner.

(A) Actuarial Benefit Value

This represents an estimate of the present value of the accrued
retirement benefit under the Fund, and is calculated as:

Accnrcd Retiramcnt Deioefit Multiple at Reorganisarion Date
x Salary x (I - Discount Factor)

where:

Accrued Retirement Benefit Multiple is calculated in accordance with
Clause 2.5 of the Trust Deed

Salary is taken as the member's annual salary rate for superannuation
purposes at the Reorganisation Date, and

Discount Factor is

• zcro in the case of a mcmber who has attained their 55th
birthday on the Rcorganisation Date, and

• in the case of any other member, one-lwcllllt of2% for each
complete month in the period between the Reorganisation
Date and the date of the member's 55th birthday.

(B) Vested Benefit

The benefit calculated in accordance with Clause 2.7 of the Trust
Deed for a member who has not attained their 55th birthday on the
Reorganisation Date.

We will then take the value of the net assets of the Fund as at the
Roorganisation Date and calculate the Adjusted Not Assets Value as:

total net assots of the Fund at the Roorganisation Data,

minus the sum of the value ofthe additional benefits for all
members cntitlai to such a benefit either pursuant to Clause
2.8 or as a result of having transfcrred an amount into the
Fund pursuant to Clause 1.38.

1.NCIl1AYtM1H1YlY1(I90IfVIk(]l'I4I.I11kM1.(s 5
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Each member's DARS will then be Increased in the retio:

edlsti ed Net Assclfi Value
Total DARBs

to which will be added any additional bcnefit entitlement pursuant to Clauso
2.8 or roll-ovcr entitlement pursuant to Clauso 1.38, with the resultant
amount fomting that member's equitable shan; of the Fund.

S. Treatment of Inactivo Membcrs

Neither GIIBI7 nor GMF has any current ponsioncrs. However, GL713F has a

number ofntembers who elected the dcfencd pension option on leaving

service. It is proposed to treat these deferred pensioners in a similar manner

to active members.

G. ChemCo Members Electing not to Transfer

If the Successor Fund approach is not used, then as stated in section 2 above,

a ChcmCo member's consent will be required to transfer to the now

arrangement. If a ChemCo member declines to transfer then:

(i) that member's appropriate benefit entitioment would be calculated in

accordance with the trust dccd of the relevant Grace Fund;

(ii) an amount sufficient to meel that benefit liability will be calculated in

accordunco with the methodology set out in section 4;

(iii) this amount will be deducted from that part ofthe Fund calculated as

being attributable to ChcmCo members and will be transferred to that

part of the Fund calculated as being attributable to PackCo members.

7. Method of Valuing Benefits

Assets of both Funds are invested in pooled superannuation trusts. These

assets will be valued using the appropriate unit redemption price at the

Rcorganisation Date. Any other assets, such as deposits in a bank aecount,

will be valued at their not market value on that date.

Both Funds have a prospective entitlement to shares in the AMP. In this

cvent, although the shares will not have been issued or listed as at the
Rcorganisation Date, we will make an estimate of the probable value and

include this amount in the total not market value of each Fund.

6
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8. AdJustment of Asset Transfer Amount

The actuarial calculations to determinc members• equitable shares of the
17ttnd will not be completed until some time after the ReorganisatJon Data.
Nence the apportioned amounts will need to be updated to the date on which
the actual transfer of assets is made for ChcmCo members.

We envisage that amounts In each Fund attributable to ChernCo members
will be adjusted as follows:

net amount of assets attributablc to CltcmCo membors at the
Reorganisation Date

any member and company contributions made in respect of a
period atier the Reorganisation Date

any insurance proceeds received in respect of ChemCo
members

nius benefits paid to ChcmCo members who leave service after
the Reorganisation Date

minus tax, insurance premiums and expenses incutnod In respect of
ChemCo mombcrs after the Reorganisafion Date

pju investment earnings on the above amounts, adjusted for cash
flows.

Subject to practicability, it is our intention to express the ChemCo trsnsfer
amount as units in each pooled superannuation trust as at the Rcorganisation
Data using the proportions invested in each trust as at that date. Subsequent
cashflows would also be converted into units at the relevant date using the
same proportions. Hence at the actual tnmsfer date, the net ChcmCo tmnsfer
amount for each Fund will be oxpressed as a number of units in each trust
and that number of units can be redeemed at the then prevailing unit price.
no proceeds can then be transferrod to the investment media used under the
new arrangement for ChemCo members.

We would be pleased to provide further detail on any of the issues contained in this
letter.

Yours sincerely

Andrew Sach
Fellow of the Institute of Actuaries of Australia

cwti,ru«wrcwiYruut^tvxariu,an.n
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WILLIAM M.
MERCER
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Direct (416) 868-2127

Private & Confidential

March 23, 1998

Mr. John P. Forgach
Benefits Counsel
W.R. Grace & Co.
One Town Center Road
Boca Raton, FL
33486-1010

Dear John:

Re: Canadian Pens ion Plans - Actuary's Letter

The purpose of this letter is to set out the information requested in Robyn Kow's
letter of October 29 concerning the split of the Canadian defined benefit pension
plans (the Salaried and Hourly Plans) as a result of the Sealed Air/W.R. Grace
transaction.

Background

As a result of the Sealed Air/W.R. Grace transaction, we understand that W.R. Grace
of Canada Limited will be internally reorganizing its operations into two divisions
Packco (currently Cryovac) and Chemco (all otherGrace divisions).• Following the
restructuring, the salaried and hourly plans will each be split into two mirror plans,
one for Packco and one for Chemco.

The assets of the plan will be split based on an equitable share of the assets (i.e.
including surplus). The Packco plan will maintain the liabilities andthe assets for
most of the non-active participants in the current plans.

The equitable share approach allocates the assets between the two plans based on
the proportion of liabilities. The liabilities will be determined from the going-
concern basis used for the funding of the pension plans. The guidelines of the
Pension Commission of Ontario (PCO) on transfers arising from the sale of a
business for plans with surplus provisions like those in the Grace plans, specify that
the determination of the amount of transfer be based upon plan's funding liabilities.

William M. Mercer Limited Tel 416 868 2000
BCE Place, 161 Bay Street, P.O. Boc 501
Toronto, Ontario MSJ 2S5
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Regulatory Considerations

The current pension plan will be amended to recognize the reorganization of the
plan. Plan amendments must be filed with the Pension Commission of Ontario and
Revenue Canada. A new plan document will be created for the Chemco plan (as
Packco group is remaining under the current plan). This document will require
registration with the provincial and tax authorities.

The fund will be split by transferring assets from the existing plan, which will be
retained by Packco, to the Chemco pension fund. This transfer must be approved
by the PCO. In addition, any members and former members, affected by the asset
transfer and any union representing those members, must be provided with notice
that the asset transfer is taking place.

Effective Date

The reorganization date is March 31, 1998.

Determination of Asset Transfer Amount as of the Effective Date

As of the effective date of the reorganization, the assets allocated to the respective
entities will be detemlined on the proportion of their funding liabilities determined
in accordance with the assumptions contained in Appendix A which summarizes the
funding assumptions used to value the plan's liabilities in the last funding valuation.
Since both the hourly and salaried plans are expected to be in surplus positions at
the effective date, surplus will be included in the transfer.

Non-Active Participants

Most non-active participants of the pension plan will remain with the Packco entity.
Only suspended members of the pension plan who are active employees of
Chemco in Canada or outside Canada and members on long term disability will be
included in the Chemco group.

Employee Option

Chemco employees do not have the option as to whether to stay in the Packco
plan. It is possible that Chemco or Packco employees could voice objection to the

proposed transfer. However, this is unlikely given the equitable share method
currently being contemplated. As long as the transfer follows PCO guidelines, the
transfer should be approved by the regulators:
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Asset Valuation

The assets will be valued at market for the purposes of the asset transfer.

Asset Adjustments Between Effective Date and Actual Transfer Date

The asset transfer amount will be adjusted following determination on the effective
date to the actual transfer date by:

â crediting employee and company contributions made by or in respect of
transferring employees;

â deducting benefit payments and plan expenses in respect of transferring
employees; and

â crediting the initial transfer amount (i.e. determined on the effective date)
and the above cashflows with the actual investment return of the W.R. Grace
Canada pension fund, net of investment expenses, from March 31, 1998 or
subsequent date of cash flow to the actual transfer date.

Other Issues

An appropriate adjustment to the value of the plan assets will be made in respect of
the transfer of assets and liabilities for former Dearborn members. '

If you have any questions, please call Doug or me.

Yours very truly,

Copies to: Jay Albert, W.R. Grace
Robyn Kow, William M. Mercer - Chicago
Doug Johnson, William M. Mercer Limited

1:\01\gmc<\EOUgj\ ITJg\J-mr15 doc
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AppendixA - Summary of Methods and Assumptions

Liability valuation: Accrued benefit actuarial cost method, based on benefits
accrued to the valuation date with salary projection.

Investment return: 7% (net of investment and administrative expenses estimated
to be 1.0%)

Salary increases: 5.5% per annum

YMPE increases: 4% per annum

Maximum pension No increases in maximum pension of $1722.22 per year of
increases: service

Mortality: 1983 Group Annuity Mortality Table with margins

Terminations of Ontario Medium Termination Scale. The scale is age related

employment: with rates ranging from 40% per annum at age 18 to about

1.8% at age 52.

Retirement rates: Scale of age related rates, including 5% at age 55, 30% age
62 and 100% age 65.

Form of Pension: 85% of employees are assumed to be married at death or
retirement with female spouse three years younger than
male spouse. Married members are assumed to elect a joint
and 60% survivor pension. Single members are assumed to
elect a life guaranteed for 10 years pension.

William M. Mercer Limited
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Private & Confidential 25 March 1998

Mr. John Forgach,
Senior Benefits Counsel,
W. B. Grace & Co.,
1 Town Centre Road,
Boca Raton,
FL33486-1010

Dear Mr. Forgach,

Transfer of Construction Business from

W. B. Grace (Ireland) Limited and Associated Companies Pension Plan

This Is the actuary's letter relating to the transfer of Construction employees from W. R
Grace (Ireland) Limited and Associated Companies Pension Plan.

Background:

The pension plan contains members in receipt of pension, deferred members with
entitlement to pensions payable in the Srture and active members.

The active members include one or more employees who will be transferred to a separate
Company called Grace Construction Ireland Limited.

The deferred and pensioner members will not be split. They will remain in the existing plan
whose principal employer will be W. R. Grace Ireland Limited and will remain the operating
Company for Cryovac.

It is intended that the assets would be apportioned in proportion to the liabilitiea with the
exception of former Attflcon Ireland Limited employees who consent to transfer from the
W. R. Gracc (Ireland) Limited and Associated Companies Pension Plan to the "Vermeer
Plan". The basis for calculating the transfer amount in respect of the former Amicon
employees transferring to Vermeer has already been established and gives a value lower than
that which would be calculated using the actuarial assumptions outlined below.

Thus, if the assets less the Amicon liability amount do not exactly match the liabilities
(excluding any liability In respect of any transferring Amicon employees) then the share of
assets attributed to each section would reflect this position.

The amount to be transferred at the effective date from the W. R Grace (Ireland) Limited
and Associated Companies' Pension Plan in respect of Construction employees would,
therefore be the assets attributable to those members representing the proportion of the total
assets less the Amicon liability amount which their liabilities (excluding, any liability in
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respect of transferriag former Amicon employees) represent as a proportion of the total
liabilities.

Similarly the assets attributable to the other active employees and all the deferred members
and pensioners would remain behind in the W. lt Grace (Ireland) and Associated
Companies Pension Plan.

The new plan for Construction employees would be sponsored by the continuing Grace
Company.

Members' consent to transfer will be required.

The consent of the Irish Revenue Coauaiasioners may also be required which may not be
forthcoming if a substantial excess over "past service reserve" is to be transferred.

The effective date of the transfcr is } 7 March 1998 .

Determination of Amount to be Transferred as at the Effective Date of the Transfer:

Liabilities will be calculated using the assumptions aet out below for all members of the
Plan. Consent to transfer will be required. Members who do not consent to transfer will
receive deferred pension bmefits as if they left service on the efYective date of transfer.
Their liability will be calculated appropriately.

The amount to be transferred will be calcvlated as the appropriate proportion of total assets
as set out above.

Assets will be valued at market value.

Adjustment Between Effective Date and Asset Transfer Date

The asseta shall be adjusted to reflect the period between the effective date of the transfer
and Asset Transfer Date by multiplying the Transfer amount as at the Effective Date by the
bid price of the Standard Life Managed Fund at the Asset Transfer Date divided by the bid
price of the Standard Life Managed Fund at the effective date of the transfer.

Actuarial Assumptions:

(a) Inveahnentreturn 73'ap.a.

(b) Plan pensionable salary increase 5% p.a.

(c) Pension increases in retirement f111owance Jor discretioncvy
increases at 3?Sp.a.

(cY) Pension commutedfor cash The maximum permitted
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(e) MortalKy No mortality allowedfor
pre-retirentent, PMA80 andPF.4 80
tablesfor males andfemales
respectrvely post-retirement

(n Marital Status All members will be marrted at
retirement age

W Leaving Service No withrbawals are allowedfor.

(h) Early Retirement All members will retire on their
62nd birthday.

Yours sincerely,

Sean O'Donovan, F.T.A.,
IPT Actuarial Services Limited
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January 12,1998

Ms. Robyn Kow

William M. Mercer

Chicago

Dear Ms. Kow:

My reply to your fax of December 27,1997 is provided below. This letter includes the

situation in regard to Grace Japan's tax qualified pension plan and actuarial basis of the New

Plan.

The overall philosophy for splittingthe assets between entities

The assets of the tax qualified pension plan (I'QPP) of a corporation, when the management

of that corporation is transferred to or taken over by another corporate entity, are handled in

the following manner pursuant to Japanese Corporate Tax Law:

When employees are transferred and the corporation to which they will be transferred has

a TQPP in place, the portion of the TQPP for the transferees at the pre-transfer entity is

terminated and the necessary amount for each such employee is transferred to the post-

transfer entity where it is applied as PSL premium.

Determining the transfer amount

The necessary amount for each person to be transferred is calculated from the total

liability reserves of the Grace TQPP. This figure is totaled and its percentage value in

regard to the total liability reserves ascertained. It is this percentage of the pension

assets of the Grace TQPP which is to be transferred to the New Plan.

If liability reserves under the New Plan equal or exceed thu amount to be transferred

from the Grace TQPP, the full amount of transferable assets is appropriated to the

accumulated funds of the New Plan. If however, the liability reserves under the New

Plan are less than the assets to be transferred from the Grace TQPP, the amount in

excess of the liability reserves of the New Plan must be administered under the New Plan

to be paid to transferees as an additional payment (at transfer or retirement) separate to



the benefits paid under the New Plan. This procedure is fixed under Japanese

Corporate Tax Law and therefore cannot be altered to meet individual client

requirements.

Having said that, given what we know, the current Grace TQPP does not have sufficient

funds, and therefore the necessary amount to be transferred is not likely to exceed the

amount of the liability reserves of the New Plan.

The New Plan is to be established as of February 1, 1998, and owing to the process that

must be followed in accordance with Corporate Tax Law, it is not until after that date

(probably mid-March) that we will know the exact transfer amount. Nonetheless, the

process can be outlined as follows: the transferable amount will be calculated based on

the assets of the Grace TQPP as of January 31, 1998, and adjustment of the applicable

amount between the effective date and the actual transfer date will include interest

earned on the assets between these two dates. Premium payments and contributions

between this period will be deferred until the transfer of assets is concluded_

Grace TAPP actuarial assumptions

A periodical actuarial valuation (every 5 years) is just now being carried out on the Grace

TQPP, and the actuarial assumptions of the plan are being reviewed. This procedure is

in line with Corporate Tax Law requirements and is planned to be completed by the end

of February 1998.

The new actuarial assumptions for the Grace TQPP will be as follows.

1. Funding Method: Entry Age Method (specified age of 24)

2. Interest Rate: 5.5%

3. Assumed Mortality Rate: 85% of the Fifteenth Japanese National Life Table for men

4. Assumed Withdrawal Rate: based on Grace's experience, an average rate of 3.15%

5. Salary Index: based on Grace's salaries, an average increase rate of 3.78%

New Plan actuarial assumptions

Although the New Plan will be identical to that of the Grace TQPP, some of the actuarial

assumptions will differ for the following reasons.

Japanese TQPP's are categorized into those with over 100 participants and those with

under 100 participants. The funding method used and assumed withdrawal rate differ

depending on which of these two categories applies. In Grace's case the New Plan is

likely to have less than 100 participants and as such, the assumptions will be determined

as follows:
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1. Funding Method

Normal premium is calculated for those benefits required at normal retirement using

an assumed mortality rate and an assumed withdrawal rate. However, as is the case

with the existing insurance, it is calculated for benefits required by those reaching

normal retirement only. In other words, normal premium does not accumulate

resources for the payment of midterm withdrawal or death retirement benefits.

Therefore, when a survivors pension rider is in place, a survivors' pension rider

premium is calculated at the beginning of each year to provide the funds for death

benefit payments over a one year period.

2. Assumed Withdrawal Rate

When participants number less than 100, an assumed withdrawal rate calculated from

the experience of one plan alone would fluctuate dramatically with every actuarial

valuation. Owing to this, it is usual for a model withdrawal rate (the average of all

such plans) to be used.

The following are the actuarial assumptions for the New Plan:

1. Funding Method: Entry Age Method plus Unit Credit Method

2. Interest Rate: from 3.1% - 5.5%, determined upon discussion between Grace Japan

and Nippon Life

3. Assumed Mortality Rate: 85% of the Fifteenth Japanese National Life Table for men

4_ Assumed Withdrawal Rate: model withdrawal rate

5. Salary Index: N/A. An annually calculated lump sum amount is paid as premium to

account for salary increases.

Actuarial calculation is now in process based on the assumptions stated above.

I believe that I have provided all the information you require herein and will be happy to

answer any further questions that you may have.

Yours sincerely,

Hideyuki Tomita

Manager

International Corporate Marketing Department
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".^owers Berrin

.ramrery2l, 1998

Mr..lnhn ForgOch

Senior Benefits Counsel

W.R. Grar.e & Cu.

One Town Center Roed
F:rr.n Hnir,n, FI. 3306-1010

... :;.:,.... : ::,

Urrni Mr, Forgach:

GHACE PACKAGING MEXICO - RETIREMENT PROGRAM SPIN OFF

Rr:tlnrding the rrtnrqaniZalion end sale prnt;cuv your company is fvcing mni wnrlriwide

tlii:: ducuinent sets out the principles on which Lhe definud brnefit retiremern

t,l.ra ossats will he ;:plit between tln: new Grocr:'s: enririe:: in Mexico.

fiackground

As it prnt of n globaltransacliun piuce;s, Sealed Aii is qoing to acquirq Gryce

ckaqinq divi::inn in Mnxir.n, whusn er:ployees are provided with a local dr.fined

Ptenefit ltonsiun plan.

Ou the other hend, New Chc:mCq cluity wa: crntited lor retaining just Grace Davison
nnrl CunsUuc:tion's neasnt:=, heing their omployees transfNrrcd to Gracr: C;unt:riner.

Ae::rpart of the Uu::iness transaction, Sealed Aii will ictain the pen:iorr plan for the

f-':.+ekaginc) group of employses while Ne:w t;harnCo Gi nr.c division will estnblish a new

itlrrdicnl plan for the, rest of the ernployeca.

Sincr, Grace has. creeded a local pcue:iun furtel in Mexico accorditrU to the Mexictln

trension regtd&tions, the fund will he split between both resultinp etditiesc Per.knping

Cv. and New Chemical Co. rtivisionr. oil an equitable shared ba::is. Thus, thd

corrnspondin,y retirentent liabilities urrd :+s,et; of Ilre active en,plnyees er:quu-ed by
Seraled Air will he tranr•ferrerl to fueh comh^ny.

It i:: irnpnrtnnt io rrwnlirn thnr Ihonr it,, rirn in:+r.rivi emphiye.es t?r:eeivinl7 penr:iun -

benefirr: in Ma. xicn.

ZN !9Z9L Z06 ZtC <- 99ZCtSZ -`6r:Lt 66•(iZ-1 !NItltl3d 91131,%0i :tlOSIW=



61r. J(hn ch
Janu>,ry21, yy
r':rUu 2.

•lPrVr-rz 11:1'r1r

Legal Issues

0

Tharr+ Hre nu spr:citic legal requirernenls or plan regtttatinns to be met rr*.Ir+tect to the

as:tets split. Neverthless, the financinl institutitvr in charga of the fund investment

(8dnamux. S.A.) should bn infnrrnari in advanr:e wbnul the assets split in ortier to

rv,lloeate the fran:oion financi3l resourcw: inln ench fund.

Effective Transference Date

The effcctivr' dnte of the assets split will Arku place on Decemhnt 31, 1997 since it has

neen schr:duled as the reorgHnilation d;.de.

Calculation Basis of the Transfer Amount

To dctrttrnine the assets trnn,Gsr arnount as of rho oi(uctive reorgani7Ntirin dele• the

entplnyeoc rancion occrual liabiliticx will he deternninr:N thrnu•yh an Ar.tuarial vnlu.rtion

ruufor the following esxwnptinnc.

• Cust Method: Prnjoeted lhril Credit

This funding m«tlwtl is curtently being u^.ed fot IUcal accnturting ptuposes

;rr,cnrding to Bulletin D•3, whicti is the Mexir.en FAS•87 counterpart Of eccountin5l
principles in thc US.

• Econunric Assurr ptions

Discounl Rate 5.0°.a

Se+l,tiry Inerease•.s 2.0i'v

Minimurn Wage Increses

Curnrnultdion Rate of II1Lin:st

o.u1:•^
9.0""

a OrmogrnphicAssumptiou:::

Mo rtality

• Ditcvbility

Turnovra •

• Retirement

GAM•93
liuntnr

Mt.xlcen Experience
TP 60-65

•

Retiretnard A•y.:

Assr,ls valuatinn

Normal: 65

Enrly: 60

F:rir rnarket value

9qlEI5d
5/Eq !9Z9L Z06 ZtE C. 99ZCt5Z •61':LI 96•¢Z•1 •NI111:13d Stl3M01 : tlOSIt13



Mr. Jrdrn r^ach
,{onuary 21, 1998
Pngn 3.

7i'rnxr,r 1'ktirirr
^o .__.r. .

Iteprr.snntativo rates for eachtnhlt- r:rn es fulluws:

Age Mortality Dissm isal Turnover Ago Retirement

20 .00062 .0003 .240 60 .12

30 .00099 .0004 .13G 61 .14

dp .00200 .0009 .069 62 .19

50 .00F4B .0031 .011 63 .24

60 .01556 .009t? .000 64 .48

65 .02442 0270 .000 65 .99

Since Ihe assets split approach will be done on nn equitable shared basis, the pensiun

fr.rnd will be divided acr.ordinp tn thc ptujeranrt nNn?fi( oblipation (at:crued liability

cuidnr the prqjnt:tad unit credit method) on a propurtional besi% as of the reorganization

t.l7tn.

11) c,idjust We !rssets transter amount betwcn:n Ihr, a.ffectivN reorgonization and the

a<:tual trtrnsfer dates, the following cornponr:ut.•:.Itbuld be cuusidared (or both resulting

funds to calculate the c:orrespnntiintl halrutce arnounl.^> as of the a:aual rransfnr date:

n Balanco rinuount as of llte reonlanization date, plue

n Ar,tuel company conUibutions rnrtde in the fund, rninus

• &ennfils pnid from the fund. minux

n Trustee 's administretion expenses. phu:

• Actual rentrn on assat:: r.arnmd by lltu ftuid

The ;tr.tuariTl eszumptinns usr?d to periorm the I:,te,t actuarial valuation of the plan's

liabilities to be trnllsfP.rrerl are the seme n; lhosc used to split the assets. Therefore. Out

cnzt merhoA end valuation dsscimhliurrs used for the calculalion of the transfer amowu

^re . lso the samfl ns those tISHd for rhF funding purposnc.

9tilEISl
11^s>>s !07e1 inc



Mr. John ch
.7nnunry 2 . . 98
P••tge 4.

T+utr. !'1•r-ri,r

Finally, once the reutdanization pror.ec:: is concluded, SLaled Air will not he recponsib!e

,rf ,ar.o.qnizing neither nitirnment norterminntinn hnnMits to thosr: employees who stntt

collaboratiny widr ChomCo divisian.

Sh0111d YOU have any qUkctinns at neo,d add,rirmel infntn'srtiqrt, do not hecitatu to

r.nntoct us.

;incniely.

f nrhlii . Mnrin

Sw Consult.,r-t

ae:r Kyln, Tcbb9 - Grace de Mrxir.o

Gittrerto Pecneeu - Grace d,? Mexico

Mc„Iha Catnacho --TnwNtt; NNUin Mexico

9YlEISl
S/Sa '.9Z9L Z06 ZlE <- B9Z6tSZ !611:L1, 96-f:Z-1 !NI91:13d S113rN01 ^tlOSIW3



Aan Consulting

Actuarles & Corr,sulranu

Jnsor Fraa.emrr

Dinr 6.taaw7
D/na DiJ:174 7331
lT^t/IM^MlnW.1aR

29 Januacy 1998

Mr J Forgach
Senior Beae{ics Council

WA. Gnce & Co

1 Town Cenue Rnad

Boca Rtton, FL 33486r1010

USA

Dear John

SALE TO SEAIFD AIR - NEW ZEALAND

The purpose of this letter to sec out the actuarial aapecta reguding the sale and the W.R. Grace
(N2.) Limiccd Superannuation Scheme.

B"6g7ound

The Scheme is a de5ned bcncfit pension zcheme with appcoximuely 120 active me<nbeo aod 20

pensionets. The four active meoaben who work in the chemical opentioos will continue working

for W.R. Gnce. The remaining active members willbe employed by Sealed Air ead control of the

Scheme will also pass to Sealed Air.

The neorganisuion and ,ale of cornpanies will cakn plece as follows:

(a) Grace N.Z. establishes a subsidiary company - CsemCo.

(b) The ebemical employees cease working for Grace N.Z. and commence working for
CbemCo on the Rcorganisacion lhtc (yec co be Gnalired).

(c) The o.ooeo hip of GhemCo is changed from Gtsce N.Z. to the puent company in the

Uniced Saces.

(d) Gsue N.Z's nam+e is changed to PukGo.

(e) The ownership of PackZo is iixnsfctred co Sealed Air.

Aon Consulting A6w Zedand Llm(sad • Formariy The Alcande7GocuvGing Group limUed
roumaxm.vm.p^ n•..avwa.4.dt.laeMT^ .1ek <rMe74 7sw•r.,c(644) maoo•r ^^,a:Yew.,e.coa
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ADn Consulting

Actuaries & Consultants

In temu of the Scheme the process will be as follows:

(a)

(b)

CbemCo establishes a scheme for its fucvre employees (the fltrmCo scheme).

On or befrstee the Reorgaaisarion Dice, the ptmpecsive ChemCo members are given nociee of
the opportunity co transfer their benefits to she C3emCo scheme. NZ law requires at leaat
ace month's notice sad also specifics chat each member must consenc to she cransfer of his
or her bcne$ts.

(c) The ChemCo members who have agteed to the nancfer will be sdmicced to the ChemCo
scheme with membership cominencing on the Reorganicacion Dace and will have their
Tcartsfer Amounts (sec below) paid to that scheme. Thase who do not consent wil l not be
admitted to the ChemCo scheme and will be paid cheir resignation bencfits (calculated as at
the Reorgsniaarion Dace).

(d) When the ownership of PackC^ is «ansferted co Sealed Air, control of the Scheme will
as+mma• ically pass to Sealed Alt.

Lagat

The .hwe scrucnue ensures that the lega) process and any associated problems are kept to a
rtsinimum. In terms of the Scheme the relevsat provision of the Trust Deed is Clausc
A10.17_which smtes:

'(1) If a full Member is crvuferred in his emplaymenc cv an Affiliate Company snd becomes a

member of any other supeannusrion arrangement Instituced by such Affiliate Company no

amount shall be payable to the Member on his leaving the Scheme in rhese circumstances

and ftom the date of such transfer concributions to the Fund by that Member shall cease and

the provisions of Sub.clause (2) of this Clause shall apply.

(2) The Trtutte shall in its absolure discretion cichec

(i) pay to the cnssreesof any such aforemeocioned superannuacion atrangcmenr for the

beoefit of that Member the Membees equitable ahue of the Fund at hit dace of rranrfer

as detntm)txd by the Actuaq based on projected Fioal Average Salary in a uniform and

equitable msrtner, or

(ii) (provisions for retaining thc Membecs beneGc in the Fund)^

An Affiliate Company is defined as WR Grace sod Co - Conn. or one of its subsidiaries odser than

the Principal Company or an Mwcsred Company.

Aon Co.uuHfng New Zealand Umised - Formerfy yb. A/emnd*r Ybrua4ing Group Ltmlred
sG its Z76( akW4rh Nn. LcR+N - ta.d 1. tabTc 7aoce .71k (64-0 474 7570 • ra<(N.()1711nen . 1,4ro7^.tiauywMVnvrvr^ora

Page2of4
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Mn Consulting

Attuaries & Consultants

Detenrritation ofTranrferAn+aunt arat the ILorganGatton Date

It is psoposed that rhAe Tranrfer Amounu be calculaced in accordance with the following fvrmula:

Tnngfer aamunt in respect of a ChemCo member -

m tria! rererae i n re_t+eet of Chem m m r z market v« f"ge"
.

toral actuarial reservet.

All vr.lues are determined as at the Aeorgsaisarion Dare. The assumptions undedying the
acnstrlal reserve calculscion are given in the Appendix and arc the came as tbore used for the lut

actuarial review of the Scheme (ss ac 31 December 1994).

InacHver

We note that. in accordance with our recommendation, all inactiye participants of the Scheme will

remain in the Scheme, the control of which will pus to Scaled Air.

Youn sincettly

John firristgcon

CN7.INTSBO 1411.17 C17.doc

Aurs ConnJnrsg Neeu7sakmd Lmicrd • Formeriy 7be.Uexawder Lonsutrhig Orvup Ltmaed
1O BWC 776('atGrqn N.w Zotnf •]e..l s. Ioa The Tin+a: • 7d. (6b4) 474 7530 • hw (tM) (71 mm • E^O, wJGyy^.na.n.a.x
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Aon Consulting

APPENDIX

The actuarial tesetre Is calcvlnre3 on the basis of benefits ,cceued in rcnpecr of ser.icc to date.

SsvrwmJr Arruarptioot

After.taz invorment rerum: 5% per annum cec of t=x and e:penrn
Salary iocreaaei: 3% plus talary uale•

Pension incseases: 1% pet annum

'•salary scale equals 1% per annum compound for male monchly pud members and nil orhe[mise.

Dcrno6repbicAuw^rpNonr .

Death in service: New Zealand 1990-92 Total Population lifc Tables reduccd by
two yean in age

Disablement and Resignation: Sample decremenc nces are:

Age Disablement

%

Resigna.tion

%

20 .02 10.70

30 .05 7.10
40 .10 3.80
50 .22 1.70
60 .82 0.00

Hetircment:

Pension:

, All members are ansumed co retire at age 65

Manliry assomprion is the rame as that for death iaaer.ice. Value of
penslon of $1 per annum at age 65 is 412.11 for males and $13.63 foc
kmalea.

Page 4 of4
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ALEXAND£R FORBES

ConsultfMg.(ctxaria

Robyn Kow 26 January 1998
William M Mercer
10 South Wacloer Drive
Chicago, Illinois

el: 269 0760
Fax 091 312 9027626

Dear ltnbyn

GRACE A CA PENSION FQND
TRANSFER OF MENIBERS TO "PACKCO^

The Grace Africa Pension Fund is valued using the actuarial basis set out below.

In respect of past service liabilities (and Transfer Values), the liability for each tnember is the
present value of the acwed benefits in tecmv of the Grace Africa Pension Fund ILuIea in
respect of service prior to the effective date with no allowance for any future service deficit or
surplus arising from fuuu e contribution shortfalls or excesses.

Actuarial AssamRtlons

The valuation is conducted on the basis ofthe following assumptions:

1. 2nteresi

It was assumed that the Fund would carn 15% per annum on its inveatmenta iocluding
capital appreciation. This rate was reduced to 514% in respect ofthe peciod aftar
retirement in order to make some allowance for inaeaees to pensioners.

2. Mortality

Post-retusment . PA (90) ult.
Pneo-retirement SA 72177 ult (rated down three.

years for females).

...12

.ro^wnas.r«sas
Aia^/rr^M^^Y^a1f/4ni^is^ti^4^ar^wrPlU11la^TM{tl'1D^^^LYqpw7yA^a^^

ws.r
a^.^.. o.-.. u o.rn r ww• l^l/5- au. raqewy eww+.l wr...y.r r n.r. yr..r.^ m c..l. p uyt wtu..^

A IM^v^ ¢lLrl lb IM/t {Jt IY. AJa R.ri 73^}^+ IWT^T M^...4^ Mf LR^w r^l M MMw / Rft 111^
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3. Salarv Inereases

It was asaumed that salary inaements would be at a cate of 13,5% per acmum.

4. Withdrawals

It was asaumed that withdrawals would be in accordance with the following table:
Aee GrouD Annual Rate of Wilb lr ngl

Males
Z0 - 24 15%
25 - 29 10%
30-34 7%
35-39 4%
40 - 44 294
45 t Nil

5. Prooortion Marrled

Females
20%
15%
10%
6%
3%
Nil

It was assumed that, at Normal Retirement Date, 90% of all members would be
married to wives four years younger (males) or husbands four years older (females).

6. KMM Retirements

It has been assumed that all members who reach retirement age will retire on that date.
No allowance has been made for ill-health early retir®ema in view ofthe e--dstenoe of
a reassured Disability Income Continuance Scheme.

7. Miuimum Reserves

For each Member on the transfer date, a minimum reserve will be set up equal to the
membet'a withdtawal benefit at that date.

No credit will be taken for a Member'a &ture contributions in excess of the eoet of
benefits accruing in the future.

8. Market Value Adiustment

No market value adjustment will be required as it is the intention to allocate the
appropriate assets and transfer them into wluchever portfolio or portfolios the Sealed
Air maragement require.

..J3



•

-3-

9. .aleulation of'Iti'ansfe Values

The rationale and approach in calculating the transfer value to a Packco artangemart is
to provide a proportion of the total assets in relation that the liabilities of the Packco
mcmbera of the Grace Africa Pension Fund bear to the total liabilities of the Grace
Africa Pension Fund. The transfer value will consist of the transferring membeta' full
actuarial reserves, determined on the basis of the methods and assumptions employed
for the most recent statutory actuarial valuation of the Grace Afxica Pension Fund
enhanced by a proportion ofthe.sucplus as described above.

Assets equal to the transfer value (the total of the Packto members' share ofthe Grace
Africa Pension Fund) will be segregated at the Transfer Date and maintain ed in a
separate portfolio until such time as the local Paclcco Fund is established. The
transfer value will be increased by the yield on the segrognted assets between the
Transfer Date and the eventual date of transfer.

10. Pension Incrcasea

TheWR Grace Pension Fund has granted increases in the past having regard for the
Fund earnings and the inflation rate in South Africa. These have been as high as 15%
(1990 and 1992) and as low as ?°/, ( 1996). The average since 1988 has been 11,11%.

Yours sineecely

pc,^^ a
. .

P N MARTIId
FcAow ofat InsYidite ofAcdrarier
Fellow ofthe Facnlty ofActKmiac
VaLaaror ofthe Fund and unployee of
Ala=wder Forbes Couulting Aetuaria

** TOTAL PAGE.004 **
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Privateand Conftdeatial
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Mr John. ForgacA
Seaior eene$u Couneal
WAfhaeaBaCo
One Town Center Road
Boea Raton
FL33486-1010

31 Much 1998

Dec Mr Forgach

Trander of Cryovac from the Grace UK Penebn

Haclcground

The pension plan contains pmrion mcmbaL detitrad members with entitlement to pensions
payebk In the flrture, and active memben. The act'Ne members inr]ude employeea who will be
tignaferred to ParkCo, a aubaidiary of Sealed A'v, and those who will remaln with the new
Cnace companies which may well be nnanud. The first goup of aotive members Includes
those tnndarriny to PackCo but who work outtide the L'X and hava deferrod penaiona In the
Grnee Plan.

The da!ltred and pensioner me:aban will not be eplk They will remain In the mci3ting plan,
whose principal employer will become one of the continuing nompaaiea re®aining In the Grece
Qroup of Companiea. It is lntended to aet up a mirror image Dlaa to receive tLe aseets and
liebH'aua 8cm the Once UK Penaion Plau tbr the Cry•ovac tnwitbning mentbera.

It is intended that the anete would be apportioned in proportioa to the GabiBtlea. This if the
aueta do not axaetly rnateh the Sabilidae - on man aoceptable moauraa of fundiag the t3nwo
UK Pendon Plan has ueeu In exoeca of 8abii'ttea - than the share of assets attributed to each
section would reflect this podrion.

The Tnuuft9r Amount at the EHlctlve Date from the Once UK Pension Plan in respect of the
Cryovac members would, theralbre, be the assets attnbutable to those meo3en representing
ebe proportion of the total assets vrhidt their peat tavlce liebilitiu represent as a proportion of
the total liab8idea.

Similarly the aweu attributable to the other actitro employea, and all the de0urod and
perufoner members would remain behind in the Gnoe LM Pension PIarL

lbers will be an ad)uetment in relatioa to the'Time for Chaage Progratmne In accordance
with a reperae a8reemont, the wtt of the tmptevemetu Is to be atet by Serlod Air, and thus
the tramkr amoant will be adjusted as aet out in the followinp paragrapha.

The new mirror image plan would be sponsored by Paet:Co, it eubeid'uuy of Sealed Air.

• wMw„rti NI(.If 011

YWYCAaw.NCro011VemOLYAWYn1'IiP.eTMwYM1^M
ftw.MI.CNfnl 1

a1CJYM Irf^ INY^'+.M^M.M'a`



•

The proportion tranferred out of this Oraae Plan will be In accordanee with Clewe 15 (in
particular 15(8)) of the Second Sdmdule of the Trwt Dced of the Grace UK Pendon Plan
dated 24 February 1988. Beforo the truulbr ukea placeq the trudeea must have the amouat
calculated In eecofdanee with that dause, and the Inland Rcvaoue Pensions and

Superaaruudion O19ce must give the eonteat for the bulk trandEr to take ptaee. The rtktnben
transferring would have given thelr consent to such a trendhr, and a discharge of the ongoing
Grace UK Pension Plan truKeee from any furthot tiabillty Ibr their bme8ta in the evett that
this coruent procest takes pleoe, no tbrther certl8cation by the Gttce LJK Pensioo Plan iCttury
is required.

B,ffretlve Date

no intended ef!'besive date for the eatabliahment of the Cryovae mirror image plar is 31
March 1998. Members would start socnting bene5te in refpeet ofpost transfer eerviee In that
plan from that due, and that date would be used as the etTeotlve date for calailation for the
bulk trantfbr cakUlatlon.

Determioation of Tnotfer Amount at at the Effective Dtu

Liabilities will be calailated udnp the assumptions ret out below for all mcmben of the Plan.
Plan Salaries for those tnns&ering active Cryovac membera Inoluded to the "Time for Change'
exerciw will be their plan ulariee at 31 Much 1997 increued by the aaumed rate of satary
growth aet out later in this letter, ratber than actual nlary. Consaot to trantlv wlll be
required. Memben who will have indicated that they do not waat to «annfer, will reoelve
doferred benefit entitlrn7Cnts as if they wore leevina active aervice on 31 March 1998. Their
BabiSty will be calculated appropriately. The Transfir Amount will be aloulatod as the
appropr4tte portion of the total uaeta as described above, after deduction of the value at at
31 March 1998 of any bulk tranafer valuas due to be paid out of the Grace Platt due to
previous business sales.

Apet Valuation

Assets for transfiu will be calculated on a proportlonate basis as described above Than Is,
thuefore, no reason for valuing asats In any other way at the egective date other than at
market value. The amount calculated for treatfer at the eHbcdvo data will be the relevant
proportion of tbs market vahie of assots an that dat.e.

AdJuatment between Efeettva Date and Mret Transfar Date

The Anets transF6rrad shell be adJuated to the period between Effeetiva Date and Asset
Trvufer Date by rmdtiplying the TrantAr Anawt as at the Mctive Data by the PT-SE
Actuariet AA Shere Toul Remm indox (°the ]ndex") on the day betbre Asset Tnnsfar Dtue
and divid'mg by the lndeu on the day before the Effecdw Data.

The Value of HeneBt will be oatoulated ueing the aawnpdoua sn out below. These
aaeumptions are eonsistent with those in the most reeent tbndlag valuation.
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Sammary of Assumptiom

(a) Inve0mient rettua

(b) Plan Sa1ary Inotrates

(e) Pension Inermae in Retiromertt

(d) Revaluation of pendon In eacess :
ofGMP aRer withdrawal up to
Redrement

Revsluatlon on C0W

(e) Pension commuteo for cash

!t) Mortality

Meital ttatw At death or
retirement

(h) Leaving Servico

p) Early Retirements from aaive
datue

Retiraeeon of Deferreds

•

9.0% pa

7.0Yi pa

4.0Y. pa on all pention up to Sqte Pension Age
and aRer Bute Petnicn Age on pension in
ex6ees ofthe (He;
3.OSG p,t. on GWsortued after 6 Apn7 1988;
046 p,s. an GMP accrued before 6 AprO 19at.

4.5% p.e.

614° p,a.

The tnaximwn allowed in nW caeo.

PMA90 Table for males and PFA80 Table for
femdea

90% oftaele metnbers and 75% offema!e
members will be merrled. On avaage wivea will
be 3 years younger than the member, and
hufbqnds 2 years older.

A speclflo allo+wnce has been made; rample
rates are g)vea below:

Mea Women
Age 9G %

20 15.0 15.0

25 10.4 11.4

70 6.9 12.4

35 3.5 5.6

40 1.7 2.1

45 0.6 1 s

20ek of female members who joined a8 er
I Oetober 1990 and eit msle menben retlro
eariy u esrh age between 60 and 64. All other
foroale merabera will retlre at 6Q No retiranent
at nonnai penaion age.

Al Notmel Retirement Age of tnernber on ex1t.

Yaue sincerely

Davld 8 Martio
Pellow of the Facatlty of Aetuaria

aawa.x.nv^--^'ama^an..a,w 3



SCHEDULE B
CERTAIN NON-U.S. EMPLOYEES

Part 1 :

Part 2 :

Part 3 :

Terence J. Kennett
Lee Frot
Bruno Vicente
Peter Leyland
Frederic Amiet
Philippe Simon
Georges Ermakoff
Isabelle Bodet
Guy Brou
Jean Paragot
Frederic Barrier
Bruno Leret
Miereille Gallerne
Marie-France Mallinger
Didier Ladone

Cheryl Hubbard
Pauline Behan
Elaine Thorpe
Sarah Maud
David Line
Peter Cannon
Paul Bird
Leslie Daniel
Patricia Saunders
Gus Franck
Yves Barrault

See attached.



•

Part 3 : (1) (2)

Position Country Severance

(1) Facxory Assistant Chile $ 2.633

(^) Factory assislant Chile 2,000
(3) Accounting Analyst Chile 4,667
(4) AcoounGng Analyst Chile 5,000
(5) Accounting Chief Chile 9,eeB
(6) Coi)ector Chile 4,818

m 26,566

(8) System AqmiNstrater Mexico 10,000

(9) Voice / Data Mexico 20,000

(10) Systems An2sly31. Atgentina 3,500

(11) SystemsAnalyst Ar-Uontina ^ 3,760
(12) Systems Analyst Brazii 18,130
(13) Systems PfoBramer Brazil 91237
(14) 64,625

(15) Total All 93.2131



SCHEDLJLE C

CERTAIN EMPLOYEES AT DUNCAN, S.C.

Jim Hansen
Henry Lyons



SCHEDULE D

CERTAIN RELOCATING EMPLOYEES

Clarence Wittenburg
Jerry Witkowski



SCHEDULE E

Robert Green, UK



SCHEDULE F
CERTAIN EXPATRIATE EMPLOYEES

Part 1. US Expatriates :

Mark Becker
Sean Dempsey
Gary Hayes
Betsy Kuo
Chin-lin Lo
Peter Luxemburger
John Mark
David Newsome
James Oddp, Jr.
Stephen Ostercamp
M. Henry Piedra
Phillip Su
Kyle Tebbs

Part 2. Non-US "Inpatriates" :

Fernando Guzman
Mauro Kernkraut
Alejandro Nigro
Amanda Wong
Christopher Woodbridge
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GRACE

December 22, 1998

Mary A. Coventry
Seaied Air Corporation
Park 80 East,
Saddle Brook, NJ 07663

Dear Mary,

cG: h°. /1r,u.ti,..,-,wJ

William L. Monroe

Vice President
Human Resources

W. R. Grace & Co.

1750 Clint Moore Rood

Boco Rolon, FL 3 3 4 8 7-2707

Phone: 1561) 362-2221

Fox: 1561i 362-2637

E-mail: Williom.Monroe@grace.com

As you know, your advisor, Barry Levine of KPMG, and I have been discussing the
specifics of the transfer of insurance policies and cash, related to liabilities under the Grace
deferred compensation plan assumed by Sealed Air Corporation. I believe that we have
reached agreement regarding those specifics, as described in this tetter. To acknowledge
Sealed Air's recognition and acceptance of that agreement, please sign where indicated
below and return this letter to me. (As further background, you may wish to refer to the
letter from Kevin Hicks of the Todd Organization to Barry Levine, dated June 12, 1998.)

As background, generally, under section 5.04(b) of the Employee Benefits Allocation

Agreement, as amended, of the Sealed Air/Cryovac merger (the "EBA"), the "Packco

Group" assumed all "Liabilities" to or with respect to "Packaging Employees" relating to or

arising out of the Grace "Deferred Compensation Plan" (as those terms are defined by the

EBA and/or the related Distribution Agreement). A list of the applicable Packaging

Employees, as well as their deferred compensation balances totaling $3,798,135.34 (as of

March 31, 1998), is attached as Attachment A. Also, under section 5.04(b), in conjunction

with the assumption of those Liabilities, the "New Grace Group" (as defined in the

Distribution Agreement) must transfer certain life insurance policies to the Packco Group,

as well as a certain amount of cash.

As full and complete satisfaction of the New Grace Group's obligations under section' 5.04,
Grace will transfer the following to Sealed Air Corporation:

• The 107 insurance policies listed on Attachment B (which are related to the bulk of
the deferred compensation balances of Packaging Employees), and

• Cash in the amount of $578,360.92, which is related to certain deferred
compensation balances that were not immediately and fully determinable at the
time the EBA was finalized last March. (See Attachment C for details regarding
this matter.)



^

M. A. Coventry 12122198 Page 2

In order to effectuate the transfer of the insurance policies, the appropriate officer of
W. R. Grace & Co. must sign a "policy transfer form" from the insurer, Northwestern
Mutual. After Grace receives a signed copy of this letter, I and/or another Grace officer
will sign the transfer form, and forward it to Northwestern Mutual. In addition, I will have
the actual policies sent to you (or someone designated by you). The above described
cash amount will be credited to Sealed Air Corporation in determining the net amount of
the first cash true-up payment between Sealed Air Corporation and W. R. Grace & Co.

Mary, I believe it is in the interests of Sealed Air to effectuate the completion of the
transactions described herein in a prompt manner.

Sincerely,

If you have any questions, please do not hesitate to call. Thanks.

^.J

-7 . i6'1n/1.

Agreed and Accepted by Sealed Air Corporation

/^5F' ^•

V,cQ1 T ASSidQ[,>< I ^P^cFV%f /^" `^.f1lp^am Pn E

Title

Name

Date

Attachments:

cc: K. A. Browne
J. P. Forgach
G. Larsen
B. Levine, KPMG
P. E. McMahon
L. W. Movius

m:119981decembedwlmlmac22.doc
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SUPPLEMENTAL AGREEMENT

AGREEMENT dated as of March 30, 1998 among W. R. Grace Sc Co., a

Delaware corporation to be renamed Sealed Air Corporation ("New Sealed Air"),

Cryovac, Inc., a Delaware corporation ("Cryovac"), W. R. Grace & Co.-Conn., a

Connecticut cotporation ("Grace-Conn:'), and Grace Specialty Chemicals, Inc., a

Delaware corporation to be renamed W, R. Grace & Co. ("New Grace").

WHEREAS, New Sealed Air and Sealed Air Corporation, a Delaware corporation

("SAC"), are parties to an Agreement and Plan of Merger dated as of August 14, 1997

(the "Merger Agreement"), pursuant to which a subsidiary ofNew Sealed Air will be

merged with and into SAC with SAC surviving the Merger (the "Merger");

WHEREAS, to satisfy a condition to the Merger, New Sealed Air, Grace-Conn.

and New Grace are simultaneously herewith entering into a Distribution Agreement

substantially in the form of Exhibit A to the Merger Agreement (the "Distribution
Agreement"); and

WHEREAS, this Agreement contains certain supplemental agreements of the
parties as set forth herein;

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE I

DEFINITIONS

. SECTION 1.01. befrnitions. Unless otherwise defined herein, terms defined in
the Distribution Agreement are used herein as defined therein.

ARTICLE 2

NEW GRACE CAPITAL CONTRIBUTION

SECTION 2.01. Calculation ojNew drace Capital Contribution. The calculation
of the estimated New Grace Capital Contribution on the Distribution Date is shown on
Schedule I. The following principles will be used to calculate the aggregate amount of

(Nl) 1372y019/CLO5MG/supPltmenW.ay,,wpA



the New Grace Capital Contribution to be transferred to Grace-Conn. and New Gra,^e

pursuant to Section 2.06(a) of the Distribution Agreement:

(a) Cash. The amount described in clause (b) of the definition of New

Grace Capital Contribution will be assumed to be $12,062,346.62 (the "Assumed

Cash Amount") on the Distribution Date, calculated as shown on Schedule 1.
Promptly after the Distribution Date and from time to time thereafter, upon receipt

of reasonable documentation therefor, New Sealed Air and New Grace will

calculate the actual amount of cash held by Packco or any Packco Subsidiaries

immediately prior to the Distribution, subject to the following adjustments:

(i) Deposits (as defined herein) will be governed by the Other

Agreements or Section 3.10 of this Agreement. Accordingly, Deposits

will not be considered to be cash for purposes of calculating the New

Grace Capital Contribution.

(ii) To the extent that, notwithstanding the definition of Packco
Liabilities, any member of the Packco Group has any Liabilities in respect
of indebtedness for borrowed money on the Distribution Date (other than
(1) indebtedness owed to another member of the Packco Group, (2)
indebtedness under the Grace Credit Agreement, (3) New Sealed Air's
guarantee of the Grace-Conn. Public Debt and the medium term notes of
Grace-Conn. issued prior to the Distribution Date), the aggregate amount
of such Liabilities will be deducted from the amount of cash held by
Packco and the Packco Subsidiaries for purposes of calculating the New
Grace Capital Contribution.

(iii) Cash held immediately prior to the Distribution by Cryovac
France S.A. to pay taxes, as described in Section 5.02 hereof (in the
amount described therein), will not be considered to be cash for purposes
of calculating the New Grace Capital Contribution. Such cash will be a
Packco Asset.

(iv) $433,784, representing New Sealed Air's 50% share of the
filing fees paid to the SEC in connection with the Grace Registration
Statement, will be added to the amount of cash held by Packco and the
Packco Subsidiaries for purposes of calculating the amount described in
clause ^b) of the definition of New Grace Capital Contribution.

(v) In accordance with Section 3.01(c) of the Benefit Agreement
(as amended by the Agreement Regarding Foreign Pension and Employee
Maners dated as of March 30, 1998 (the "Supplemental Employee

Benefits Agreement") among New Scaled Air, Grace-Conn., New Grace

(M) n717/OI9/CLO5MG/wppkmcnW4St.wpd
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andSealed Air Corporation), 63% of the 19974eferred LTIP Awards (as
defined in the Supplemental Employee Benefits Agreement) will be
deducted from the amount of cash held by Packco and the Packco
Subsidiaries for purposes of calculating the amount described in clause (b)
of the definition of New Grace Capital Contribution.

(vi) $1,672,602, representing 100% of the "Time for Change"
bonuses paid to St. Neots employees in January, 1998, will be added to the
amount of cash held by Packeo and the Packco Subsidiaries for purposes
of calculating the amount described in clause (b) of the definition of New
Grace Capital Contribution.

(vii) New Grace will pay New Sealed Air, on the date during each
month from April, 1998 through March, 2000 when rent is payable under
the Atsugi leases between Cryovac Japan K.K. ("Cryovac Japan") and
Grace Japan Kabushiki Kaisha ("Grace Japan") (the "Japan Leases"),
the amount by which (i) the aggregate amount of rent payable for such
month by Cryovac Japan to Grace Japan pursuant to the Japan Leases
exceeds (ii) the aggregate amount of rent that would have been payable by
Cryovac Japan to Grace Japan for such month if the Japan Leases were to
be in the form of Exhibit A hereto, reduced by the net income tax payable
by Grace Japan with respect to such excess. Any amounts owed pursuant
to this clause (vii) will be treated as a deduction from the amount of cash
held by Packco and the Packco Subsidiaries for purposes of calculating the
amount described in clause (b) of the definition of New Grace Capital
Contribution.

(viii) For purposes of calculating the amount described in clause
(b) of the definition of New Grace Capital Contribution, the amount of
cash held by Packco and the Packco Subsidiaries immediately prior to the
Distribution will be reduced by 50% of the amount by which (x) the
aggregate amount of interest costs on the borrowings outstanding under
the Grace Credit Agreement exceeds (y) the aggregate amount of interest
income realized on the investment of the borrowings under the Grace
Credit Agreement, in each case from the data when the borrowings are
made until the date when the Effective Time occurs. All such interest
income will be paid to and retained by a member of the Packco Group.
All such interest income will be a Packco.Asset.

t

(Lx) as contemplated by Section 3.16(e)(ii), the Lot 117 Net
Proceeds (as defined in Section 3.16) will be deemed to be cash held by
Packco and the Packco Subsidiaries for purposes of calculating the amount
described in clause (b) of the definition of New Grace Capital

(NY) 1/]I21019/CLOSR7Ghupplemcnul.,gtwpd
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Contribution, except to the extent that any Lot 117 Net Proceeds are

otherwise paid to any member of the New Grace Group (including by

repayment of any amount of the Intercompany Payable (as defined in
Section 3.16)).

Promptly after the actual amount of cash held by Packco or any Packco
Subsidiaries immediately prior to the Distribution (as adjusted in accordance with
clauses (i) through (ix) above) is calculated by New Sealed Air and New Grace

from time to time: (x) if such adjusted actual amount exceeds the Assumed Cash
Amount, New Sealed Air will pay New Grace the amount of such excess (to the

extent not previously paid); or (y) if the Assumed Cash Amount exceeds such

adjusted actual amount, New Gtace will pay New Sealed Air the amount of such

excess (to the extent not previously paid).

(b) Taxes. The amount described in clause (c) of the definition of New

Grace Capital Contribution will be assumed to be $1,369,782.47 (the "Assumed

Tax Amount") on the Distribution Date. Promptly after the Distribution Date
and from time to time thereafter, upon receipt of reasonable documentation
therefor, New Sealed Air and New Grace will calculate the actual amount.
Promptly after such recalculation: (x) if such actual amount exceeds the Assumed
Tax Amount, New Grace will pay New Sealed Air the amount of such excess; or
(y) if the Assumed Tax Amount exceeds such actual amount, New Sealed Air will
pay New Grace the amount of such excess.

(c) Net.BenefitAmount and U.S. Plan Adjustments. The amount
described in clause (d) of the definition of New Grace Capital Contribution will
be assumed to be $21,000,000 on the Distribution Date. Additional payments in
respect thereof will be made between New Sealed Air and New Grace after the
Distribution Date in accordance with Sections 1.02, 1.03-and 1.04 of the
Supplemental Employee Benefits Agreement.

(d) Transaction Costs. The amount described in clause (e) of the
definition of New Grace Capital Contribution on the Distribution Date will be
assumed to be $24,922,071.94 (the "Assumed Transaction Cost Amount"),
calculated as shown in Schedule I. Promptly after the Distribution Date and from
time to time thereafter, upon receipt of reasonable documentation therefor, New
Sealed Air and New Grace will calculate the actual amount of Transaction Costs '
that were included in the Assumed Transaction Cost Amount and payable by New
Sealed Air pursuant to Section 8.04 of the Distribution Agreement ( taking into
account estimated costs and expenses, as agreed between the parties)- Promptly
after such recalculation: (x) if such actual amount exceeds the Assumed
Transaction Cost Amount, New Sealed Air will pay New Grace the amount of
such excess ( to the extent not previously paid); or (y) if the actual amount is less

(Ny) I[3l10191CL05(MC.qup9lcm4nl.ugirryd
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than the Assumed Transaction Cost Amount, New Grace will pay New Sealed Air

the amount of such excess (to the extent not previously paid). To the extent that

any additional Transaction Costs are incurred that were not included in the

Assumed Transaction Cost Amount, New Sealed Air or New Grace, as the case

may be, will promptly pay its share of any such Transaction Costs upon receipt of
reasonable documentation (which shall include, in the case of Transaction Costs
that are Taxes, calculations prepared by New Sealed Air or New Grace) relating to
such Transaction Costs, in accordance with Section 8.04 of the Distribution

Agreement.

The payment on the Distribution Date of the New Grace Capital Contribution, calculated

in accordance with the definition thereof (as modified by this Section 2.01), and the

additional payments made after the Distribution Date as described in this Section 2.01,

will satisfy the obligations of New Sealed Air and Packco to make the New Grace Capital

Contribution under Section 2.06 of the Distribution Agreement.

SECTtON 2.02. Tax Treatment oJAdditiona! Payments Made After the

Distribution Date. Any payments described in Section 2.01 of this Agreement that are

made after the Distribution Date will be treated, for tax purposes, as an adjustment to the

portion of the New Grace Capital Contribution contributed from New Sealed Air to New
Grace.

SECTtoN 2.03. Packco Liabilities. Notwithstanding clause (c) of the definition
of Packco Liabilities, to the extent that the amount of the New Grace Capital Contribution

is reduced by the amount of Liabilities for indebtedness for borrowed money pursuant to
clause (ii) of Section 2.01(a), such Liabilities will be Packco Liabilities.

SECTION 2.04. Grace Registration Statement Filing Fees. Upon the payment of
the New Grace Capital Contribution on the Distribution Date, New Sealed Air's
obligation under Section 6.12(a) of the Merger Agreement to pay its 50% share of the
filing fees paid to the SEC in connection with the Grace Registration Statement will be
satisfied.

ARTICLE 3

SUPPLEMENTAL ACttEEMENTS RELATING TO TRANSFERS

SECTION 3.01. Definition ojTransjer Documents. As used in this Agreement,
the term "Transfer Documents" means any agreements or other documents intended to
effect the transfers of Assets and Liabilities contemplated by the Distribution Agreement

(,NY) 117 17/0 1 9lCLOSRICOsupplemaneU{t.v.pd
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to separate the New Grace Business, the Grace-Conn. Assets and the Grace-Conn.

Liabilities from the Packaging Business, the Packco Assets and the Packeo Liabilities.

SECTION 3.02. Transfer Documents Are Valid and Binding Obligations.

Notwithstanding that certain Transfer Documents may, in one or more respects, be

inconsistent with the Distribution Agreement, the Transfer Documents are intended to be
valid and binding obligations between the parties thereto.

SECrtoN 3.03. Transfer Documents Do Not Amend Distribution Agreement.
Notwithstanding that certain Transfer Documents may have allocated the Packco Assets,
Packco Liabilities, Grace•Conn. Assets or Grace-Conn. Liabilities between members of
the Packco Group and New Grace Group in a manner that may be inconsistent with the

definitions therefore set forth in the Distribution Agreement, no Transfer Document
constitutes an amendment or waiver of any such definition or any other provision of the
Distribution Agreement. The Transfer Documents do not affect any rights or obligations

of any party to the Distribution Agreement; provided that to the extent that any Transfer

Document specifically allocates an Asset or Liability to a member of the New Grace

Group or a member of the Packco Group, such Transfer Document will be the final and

binding determination as to whether such Asset or Liability is a Packco Asset or Grace-

Conn. Asset or a Packco Liability or Grace-Conn. Liability.

SECTION 3.04. Rights to Shared Assets. The Transfer Documents are not
intended to limit the rights of any member of the Packco Group or New Grace Group
with respect to any Asset that has been shared for use in the Packaging Business and the
New Grace Business prior to the Distribution Date. Notwithstanding any provision to the
contrary in any Transfer Document, the intentions of the parties with respect to such
shared Assets are set forth in Section 2.01(c) of the Distribution Agreement and in the
Other Agreements.

SECTION 3.05. Transfers Improperly Made.

(a) If, after the Distribution Date, any member of the Packco Group holds or
receives any Grace-Conn. Asset or any proceeds thereof, New Sealed Air will cause such
member to deliver the same as promptly as practicable to a member of the New Grace
Group as directed by New Grace and, until so delivered, the same will be held in trust by
such member of the Packco Group (at the expense of such member of the New Grace
Group) as property of such member of the New Grace Group.

(b) If, after the Distribution Date, any member of the New Grace Group holds or
receives any Packco Asset or any proceeds thereof, New Grace will cause such member
to deliver the sante as promptly as practicable to a member of the Packco Group as
directed by New Sealed Air and, until so delivered, the same will be held in trust by such

(N*Y) 11392A19/CL05tNGhupplemewl.aft.wpC
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member of the New Grace Group (at the expense of such member of the Packco Gr?up)

as property of such member of the Packco Group.

SECrtoN 3.06. Tax Matters. With respect to all matters relating to Taxes

(including with respect to any Foreign Transfer), the Distribution Agreement, the Tax
Sharing Agreement, and this Agreement, as applicable, will govern the rights and
obligations of the parties with respect to Taxes.

SECTION 3.07. Binding Commitment to Effect Certain Foreign Transfers. New
Sealed Air and New Grace agree that to the extent any Foreign Transfer does not occur
on or before the Distribution Date, it will cause such Foreign Transfer to occur as soon as

practicable after the Distribution Date in accordance with the Distribution Agreement.

The agreement of the parties contained in this Section 3,07 satisfies the requirements with

respect to binding commitments contained in Section 2.02(a) of the Distribution

Agreement.

SECTION 3.08. Intercompany Obligations.

(a) Subject to Section 3,16, no member of the Packco Group will be required to

pay any account payable, indebtedness or other obligation to any member of the New
Grace Group (and New Grace will not permit any action to be taken to collect the
corresponding receivable), and no member of the New Grace Group will be required to
pay any account payable, indebtedness or other obligation to any member of the Packco
Group (and New Sealed Air will not permit any action to be taken to collect the
corresponding receivable) other than (i) amounts arising out of the purchase and sale of
inventory in the ordinary course of business, consistent with past practices, and (ii)
obligations arising from and after the Distribution Date under the Transaction
Agreements.

(b) The loans receivable (or the stock or membership interests of the entities,
other than Grace-Conn., holding such loans receivable) listed on Schedule 2, as modified
by loan activity from March 24, 1998 to March 31, 1998, will be transferred to Cryovac
on or prior to the Distribution Date. All such loans receivable will be Packco Assets.

(c) Notwithstanding clause (c) of the definition of Packco Liabilities and the
definition of Packco Assets, amounts owed by one member of the Packco Group to
another member of the Packco Group will be a Packco Liability, and the corresponding
receivable will be a Packco Asset.

SECTION 3.09. No Obligationsjor Certain Subleases.

(a) In the countries listed in Part I of Schedule 3 hereto, Packco Employees
occupy or, since August 14, 1997 have occupied, office space in premises leased to a

(NY) I93U/0I91CLOSING/supplemmnl.sgLUpa
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member of the New Grace Group. If each Packco Employee has vacated or hereafter
vacates such office space in any such country after the Distribution Date, no member of
the Packco Group will have any obligations under the applicable lease after the date of
vacating (except to the extent that any such obligations accrued prior to the later to occur
of the Distribution Date and the date of vacating and constitute Packco Liabilities), and
no member of the Packco Group will be required to enter into a sublease for such office
space or, if a sublease is in effect as of the Distribution Date, then such sublease may be
terminated upon10 days written notice.

(b) In the countries listed in Part II of Schedule 3 hereto, New Grace Employees
occupy or, since August 14, 1997 have occupied, office space in premises leased to a
member of the Packco Group. If each New Grace Employee has vacated or hereafter
vacates such office space in any such country after the Distribution Date, no member of
the New Grace Group will have any obligations under the applicable lease after the date
of vacating (except to the extent that any such obligations accrued prior to the later to
occur of the Distribution Date and the date of vacating and constitute Grace-Conn.
Liabilities), and no member of the New Grace Group will be required to enter into a
sublease for such office space or, if a sublease is in effect as of the Distribution Date,
then such sublease may be terminated upon 30 days written notice.

SECTtON 3.10. Deposils, Memberships and Lije Insurance Policies.

(a) To the extent that on the Distribtition Date there exist security deposits
(other than any real estate deposits, which will be treated as provided in any Other
Agreement governing such real estate deposit or, if no Other Agreement governs such
real estate deposit, consistent with the provisions of the Other Agreements), utility,
deposits, vehicle lease deposits, club membership deposits or debentures and other
amounts that are refundable (or transferable for value) upon the expiration or termination
of a lease, agreement or instrument (collectively, "Deposits"), such Deposits will be
Packco Assets; provided that if a member of the Packco Group sells, assigns or otherwise
transfers any such Deposit to an unaffiliated Person for cash or redeems or obtains a cash
refund in respect of such Deposit at any time before March 31, 1999, New Sealed Air will
pay New Grace the net cash proceeds promptly after receipt thereof.

(b) In the case of any club, school or other memberships (collectively,
"Memberships") maintained on the date hereof by any member of the Packco Group for,
the benefit of a Packco Employee (as defined in the Benefits Agreement), and any
debentures purchased in connection with obtainingrany such Memberships, each member
of the Packco Group will retain the use or benefit of each such Membership; provided
that if a member of the Packco Group sells, assigns or otherwise transfers any such
Membership to an unaffiliated Person for cash or redeems or obtains a cash refund in
respect of any such Membership at any time before March 31, 1999, New Sealed Air will
pay New Grace the net cash proceeds promptlyafter receipt thereof

(NY) 1e71710 19/CLO sMGhupplemeul,gt,.pd
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(c) All life insurance policies held with respect to any present or former

employee of the Packaging Business, including the cash surrender value thereof, will be

Packco Assets.

SECTION 3.11. Rights to Separate Agreements. Without limiting the rights or
obligations of any party under the Guaranty dated as of the date hereof (the

"Guaranty") between New Seated Air and New Grace, the parties agree that if any Other

Agreement permits any party (the "Assignor") to assign a portion of its rights and

obligations under such Other Agreement to another Person (the "Assignee"), and any

such permitted assignment is made, New Sealed Air and New Grace each agree to cause
the member of its Group who is a party to such Other Agreement (the "Assigned
Agreement") to enter into appropriate documentation to divide the rights and obligations
under the Assigned Agreement into separate agreements, one between the Assignor and

the non-assigning party to such Assigned Agreement (the "Non-assigning Party") and

the other between the Assignee and the Non-assigning Party, The new agreements will

be in substantially the same form as the Assigned Agreement. The aggregate rights and
obligations of the Non-assigning Party under the new agreements will be substantially the
same as its rights and obligations under the Assigned Agreement, and the aggregate rights

and obligations of the Assignor and Assignee, together, under the new agreements will be

substantially the same as Assignor's rights and obligations under the Assigned
Agreement.

SECTION 3.12. Terms and Charges UnderNon-ConformingAgreementr.

(a) For purposes of complying with the requirements of local law, certain
Leases, Subleases, Site Services Agreements and Administrative Services Agreements
that have been or will be entered into between members of the Packco Group and
members of the New Grace Group in certain foreign jurisdictions in connection with the
separation of the New Grace Business from the Packaging Business contain provisions
governing the term and rental and other charges that differ in certain respects from the
term and rental and other charges that would be in effect under analogous provisions
contained in the forms of Lease, Subleases, Site Services Agreement and Administrative
Services Agreement attached hereto as Exhibits A, B, C and D respeetively (each, a
"Form Agreement"). The applicable foreign jurisdictions and the relevant agreements
are listed on Schedule 4 (each, a "Non-Conforming Agreement").

(b) All Non-Cot^forming Agreements are intended to and shall be valid and
binding between the parties thereto.

(c) Notwithstanding Section 3.12(b), New Sealed Air and New Grace agree that

notwithstanding any provisions to the contrary contained therein, each intends that the

parties to the Non-Conforming Agreement should have the rights, and be subject to the
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obligations, contemplated by the provisions governing the term (including any provisions

relating to options to extend the term) and the rental and other charges that are set forth in
the applicable Form Agreement. To give effect to the foregoing, New Sealed Air and
New Grace will, and will cause each member of its Group that is a party to a Non-

Conforming Agreement, to enter into such further agreements and documents and
otherwise to take such actions as may be reasonably necessary or appropriate to give full
legal and economic effect to the provisions governing the term and rental and other
charges set forth in the applicable Form Agreement, as if the parties had entered into the
Form Agreement (appropriately completed) rather than the Non-Conforming Agreement.
Such actions may include, without limitation:

(i) extending the term of a Non•Conforming Agreement or entering into
a new agreement (in substantially the same form as the Non-Conforming
Agreement or applicable Form Agreement, as then appropriate under applicable
local law) for one or more successive periods, but not in any event beyond the
term that would be permitted under the applicable Form Agreement;

(ii) terminating a Non-Conforming Agreement before the end of its

stated term if the term of the Non-Conforming Agreement is longer than the term
of the applicable Form Agreement;

(iii) providing for payments by New Sealed Air (or any of its
Subsidiaries) or New Grace (or any of its Subsidiaries), as the case may be, to the
extent that the payments required to be made by a member of its Group under a
Non-Conforming Agreement are more or less than the payments that would be
required under the applicable Form Agreement; and

(iv) waiving and causing a member of its Group that is a party to a Non-
Conforming Agreement to waive rights (including without limitation rights of
tenure, indemnity and compensation) that may be available under applicable local
law, whether or not such waiver would be effective under applicable local law, if
such local law otherwise would give such member greater rights than would be
provided under a Form Agreement.

(d) Without limiting the rights or obligations of any party under the Guaranty, if
any Non-Conforming Agreement permits any party to assign a portion or all of its rights.
and obligations under such Non-Conforming Agreement to another Person, and such
peFmitted assignment is made, the rights and obligations of the assignor under this
Section 3.12 will be assigned to and assumed by the assignee.

1M Ip][ypIWCLOSMCdeupplemennl.ap.rpd
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SECrtoN 3.13. Separation ojElectrical Power Systems in Passirana. W. R.

Grace Italiana S.p.A. ("Grace Italy') and Cryovac S.p,A. ("Cryovac Italy") are in the

process of dividing the electrical power systems at the facility in Passirana, Italy in order

to comply with local legal requirements. This separation project will not be complete by

March 31, 1998. Cryovac Italy and Grace Italy have agreed that they will cooperate with

each other to separate the electrical power system promptly. During the interim period,

Cryovac Italy and Grace Italy will cooperate to ensure that each facility obtains the

necessary electrical power and bears its fully allocated portion of the cost of such power,

which will initially be deemed to be 145,000 Italian Lira per kilowatt hour with respect to

power provided to Grace Italy. This rate is subject to change based upon fluctuations in

the rates charged by the utility provider. Cryovac Italy will bill Grace Italy for electric

usage on a monthly basis, in arrears, whereupon Grace Italy will promptly remit payment

for the billed amount to Cryovac Italy.

SECTIotv 3.14. Sharing ofAT&TRebate. With respect to the annual $500,000

rebate payable by AT&T under the terms of the agreement with AT&T dated August 11,

1997, providing Siris Frame Relay telecommunications services (for Eurosoft

transactions and e-mail) for Ettrope, the parties agree that the $500,000 rebate payable for

the September 9, 1997 to September 8, 1998 contract year (expected to be paid in

September 1998) will be shared as follows: New Grace will be entitled to $312,000, and

New Sealed Air will be entitled to $188,000. Upon the receipt by either party of such

rebate from AT&T, such party will pay the other party its share of such rebate, as

described in this Section 3.14. It is understood that the charges for those services billed

by members of the Packoo Group to members of the New Grace Group pursuant to

Administrative Services Agreements will be determined on a gross basis (i.e„ not net of

this rebate).

SECfloN 3.15. Arrangements jor Foreign Transjers in Germany, Russia,

Thailand and Braul.

(a) Germany. With regard to the separation transaction in Germany, which for

German legal reasons cannot be completed by the Distribution Date, New Grace agrees to
carry out, or cause to be carried out, the legal steps described in the German tax tvling

request, dated December 16, 1997, in order to transfer ownership of the German
Packaging Business to Cryovac Verpackungen GmbH as soon as reasonably practicable
under German law. Such separation transaction is intended by the parties to qualify as a
transaction described in §368(axl)(D) of the Intemal Revenue Code.

(b) Russia. With regard to the separation transaction in Russia, which for

Russian legal reasons cannot be completed by the Distribution Date, the parties

acknowledge that the shares of W. R. Grace LLC have been transferred to Cryovac U.K.

Limited in connection with the separation transaction in the United Kingdom. New

Sealed Air agrees to cause the transfer of ownership of the Russian non-Packaging
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Business conducted by W. R. Grace LLC to a representative office of Grace GmbH and a
new Russian entity, Darex CIS LLC, as soon as reasonably practicable under Russija
law, with the transfer to Darex CIS LLC being a transaction that is intended by the
parties to qualify as a transaction described in Section 368(a)(1)(D) of the Internal
Revenue Code.

(c) Thallarui In connection with the separation transaction in Thailand, the
parties acknowledge that for Thailand legal reasons, Cryovac (Thailand) Limited was
funded primarily with intercompany debt from Cryovac Holdings LLC ("CHL") on or
prior to the Distribution Date. New Sealed Air agrees to cause CHL to capitalize
approximately one third of the intercompany receivable as soon as reasonably practicable
under Thailand law.

(d) BraziL In connection with the separation transaction in Brazil, the parties
acknowledge that for Brazilian legal reasons, (i) the packaging assets of Grace Brasil S.A.
were transferred to Cryovac Limitada, (ii) the shares of Cryovac Limitada were
transferred to Cryovac Holdings Limitada, a newly formed subsidiary of Grace-Conn,
and (iii) on or prior to the Distribution Date, Grace-Conn. will transfer the shares of
Cryovac Holdings Limitada to Cryovac Inc. As part of the plan to separate the packaging
business from Grace Brasil S.A., which is intended by the parties to qualify as a
transaction described in Section 368(a)(1)(D) of the Internal Revenue Code, New Sealed
Air agrees to cause Cryovac Holdings Limitada and Cryovac Limitada to be combined as
a single entity as soon as reasonably practicable under Brazilian law, in such manner as
permitted by Brazilian law.

SECnoN 3.16. Malaysia. (a) With regard to the separation transaction in
Malaysia, which for Malaysian legal reasons cannot be completed by the Distribution
Date, the parties acknowledge and agree that:

(i) All ordinary shares, redeemable preference shares and any other
equity interests (the "Share CapitaY") in W. It. Grace Packaging (Malaysia) Sdn
Bhd ("Packco Malaysia") are Packco Assets. Until all of the Share Capital is
transferred to Cryovac in accordance with this Section 3.16 (or, in the case of the
redeemable preference shares, redeemed in accordance with this Section 3.16),
New Grace and Grace-Conn. will hold the Share Capital in trust for the benefit of
Cryovac in accordance with Section 2. 10 of the Distribution Agreement and will
vote any Share Capital only in accordance with written instructions from New
Sealed Air.

(ii) The land known as Lot 114 ("Lot 114") and Lot 117 ("Lot 117"),
owned prior to the Distribution Date by Packco Malaysia, are Grace-Conn.
Assets. Until the sale of Lot 114 and Lot 117 are completed, in each case as
described below, Packco Malaysia will hold Lot 114 or Lot 117, as the case may

12
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be, in trust for the use and benefit of W. R. Grace Specialty Chemicals (Malaysia)
Sdn Bhd (`Chemco Malaysia") in accordance with Section 2.10 of the
Distribution Agreement.

(b) Immediately prior to the Distribution, Packco Malaysia will owe
intercompany payables to Grace-Cottn. (the "Intercompany Payable") not exceeding
RM60 million, and Grace-Conn. will hold the corresponding intercompany receivables
(the "Intercompany Receivable").

(c) New Grace and Grace-Conn agree to use, and to cause Packco Malaysia and
Chemco Malaysia to use, all reasonable commercial efforts to obtain all governmental
and other approvals as are necessary to complete the following events (collectively, the
"Events") as promptly as practicable after the Distribution Date:

(i) an equity injection by Grace-Conn. into Chemco Malaysia, which
requires the approval of the Central Bank of Malaysia, to facilitate (a) the
acquisition by Chemco Malaysia from Packco Malaysia of the land known as Lot
114 (the "Lot 114 Sale") and (b) the payment by Chemco Malaysia to Packco
Malaysia for an assignment (the "Lot 117 Proceeds Assignment") to Chemco
Malaysia by Packco Malaysia of the gross proceeds to be realized from Packco
Malaysia's future sale of Lot 117 to a third party (it being understood that the
assignment document will provide that Chemco Malaysia will pay, or provide
reimbursement to Packco Malaysia for, expenses incurred by Packco Malaysia in
connection with such sale other than Foreign Transfer Taxes);

(ii) the payment by Chemco Malaysia to Packco Malaysia of the
consideration for the Lot 114 Sale and the Lot 117 Proceeds Assignment, and the
prompt use of all of these funds by Packco Malaysia to partially repay any
outstanding balance on the Intercompany Payable; and

(iii) the partial replacement of any outstanding portion of the
Intercompany Payable with a promissory note of Paekco Malaysia, on mutually
acceptable terms, issued to Grace-Conn. or, if agreed by New Sealed Air, a
Delaware limited liability company for which Gtace-Conn. is the sole member
(any such limited liability company, an "LLC Note Holder"), which requires the
approval of the Central Bank of Malaysia, and if such approval is obtained, the
execution of such promissory note by Packco Malaysia.

Promptly following receipt of the necessary approvals for any Events, New Grace and
Grace-Conn. agree to use all reasonable commercial efforts to complete each approved
Event.

(NY)le;e2/019/CLOSINOhupplamtnui.ag.wpd
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(d) Upon the occurrence of all of the Events, or if any of the Events has not
occurred by September 30, 1998, then all of the following will be treated as Packco
Assets and promptly transferred to Cryovac-

(i) the unpaid balance of the Intercompany Receivable (after giving
effect to any repayments contemplated by Section 3.16(c)(ii) and any partial
replacement contemplated by Section 3.16(c)(iii)); and

(ii) unless owed to an LLC Note Holder, any promissory note or other
obligation of Packco Malaysia owed to New Grace, any member of the New
Grace Group or any other Subsidiary of New Grace, other than any. Redemption
Note, as defined below, unless required to be transferred pursuant to Section
3.16(g).

(e) If any of the Events has not occurred by September 30, 1998, then in
addition to all of the transfers described in Section 3.16(d):

(i) if Lot 114 has not then been sold to Chemco Malaysia, Packco
Malaysia and Chemco Malaysia will promptly enter into a lease, site services
agreement and/or easement agreement, as necessary, for the maximum number of
years allowed under Malaysian law, substantially in the form of Exhibit A,

Exhibit C and the form of easement agreement agreed to between the parties in
connection with the Distribution Agreement, with such changes as may be

required by law or agreed between New Sealed Air and New Grace; and

(ii) if the Lot 117 Proceeds Assignment is not then effective: (w) Packco
Malaysia will grant Chemco Malaysia such further powers of attorney as are
necessary for Chemco Malaysia to sell Lot 117 on Packco Malaysia's behalf; (x)
Packco Malaysia will, at the cost and expense of Chemco Malaysia, provide
reasonable assistance and cooperation in procuring a purchaser for Lot 117 on
terms reasonably acceptable to Chemco Malaysia; (y) upon the sale of Lot 117,
the cash proceeds of the sale received by Packco Malaysia, after deducting any
expenses incurred by Packco Malaysia in connection with the sale of Lot 117 and
any Packco Repatriation Tax Costs associated therewith (the "Lot 117 Net
Proceeds"), will be deemed to be cash held by a Packeo Subsidiary for purposes
of calculating the New Grace Capital Contribution, as provided in Section
2.01(a)(ix); and (z) in calculating Packco Repatriation Tax Costs that must be
deducted in determining Lot 117 Net Proceeds, the cash proceeds received by
Packco Malaysia from the sale of Lot 117 will be deemed to be cash transferred to
a Foreign Packeo Subsidiary pursuant to a foreign transfer for purposes of the
definition of Subsidiary Excess Cash and Section 2.02 of the Distribution
Agreement.

(pvq 137eLOi9/C.osING/wppim,rnw.aa«pe
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(f) The parties hereto acknowledge and agree that (i) the transfers to Cryovac

pursuant to this Section 3.16 are Foreign Transfers under the Distribution Agreement and
(ii) any Real Property Gains Tax and any other Taxes imposed by Malaysia in connection
with the sale of Lot 114 or Lot 117 will be Foreign Transfer Taxes under the Distribution
Agreement.

(g) If the Central Bank of Malaysia approves the request for the issuance by
Packco Malaysia of a promissory note (the "Redemption Note") to Grace-Conn. or an
LLC Note Holder, and the use of the proceeds thereof to redeem the redeemable

preference shares of Packco Malaysia held by Grace-Conn., New Grace and Grace-Conn.

will promptly (i) cause Packco Malaysia to issue the Redemption Note and use the

proceeds thereof to redeem such redeemable preference shares; (ii) cause all of the Share
Capital then outstanding, after giving effect to the redemption of the redeemable
preference shares, to be transferred to Cryovac; (iii) if the Redemption Note is issued to
Grace-Conn., cause the Redemption Note to be transferred to Cryovac; and (iv) if the
Redemption Note and/or any other promissory note or other obligation of Packco

Malaysia is owed to an LLC Note Holder, cause all of the right, title and interest in and to
such LLC Note Holder to be transferred to Cryovac. If the Central Bank of Malaysia
denies such request or fails to approve or deny such request by September 30, 1998, New
Grace and Grace-Conn. will cause all of the Share Capital to be transferred promptly to
Cryovac.

(h) Prior to the transfer of the Share Capital to Cryovac, New Grace and Grace-

Conn. will not permit either of the following except to the extent New Sealed Air gives

its prior written consent: (i) any Share Capital to be sold, assigned, pledged or otherwise

transferred; or (ii) the payment of any dividend or the making of any other distribution in

respect of the Share Capital, or any other payment to redeem, retire, purchase or '
otherwise acquire, directly or indirectly, any Share Capital, other than the redemption of

the redeemable preference shares as contemplated by this Section 3.16.

(i) Prior to the transfer to Cryovac of the Intercompany Receivable, the '
Redemption Note or all of the right, title and interest in and to any LLC Note Holder
holding the Redemption Note and any other promissory notes owed by Packco Malaysia,
New Grace and Grace-Conn. will not permit either of the following except to the extent
New Sealed Air gives its prior written consent: (i) any member of the New Grace Group
to take any action to collect any portion or all of the Intercompany Receivable; or (ii) the
balance of the Intercompany Receivable, the Redemption Note or any other such ,
promissory note to increase or decrease at any time, except to the extent that the bq.ance

of the Intercompany Receivable decreases as a result of transactions contemplated by this
Section 3.16.

(j) Prior to the transfer to Cryovac of all of the right, title and interest in and to
any LLC Note Holder holding the Redemption Note and any other promissory notes
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owed by Packco Malaysia, New Grace and Grace-Conn. will not permit any LLC Note

Holder to have any Assets, other than the Redemption Note or other promissory notes

issued to it by Packco Malaysia, or to have any Liabilities, except to the extent New

Sealed Air gives its prior written consent.

(k) Promptly after the Distribution Date, New Grace will cause the name of
Packco Malaysia to be changed to Cryovac (Malaysia) Sdn. Bhd.

(1) All transfers between Grace-Conn. and Cryovac, Inc. described in this

Section 3.16 will be treated as transfers comprising part of the Contn'btttion pursuant to

the Distribution Agreement.

ARTICLE 4

TRANSACTION COSTS

SECTION 4.01. Acknowledgments Regarding Certain Transaction CasLs-

Without in any way modifying the definition of Transaction Costs contained in Section

8.04 of the Distribution Agreement, the parties hereto acknowledge and agree that:

(a) the compensation and other amounts payable to the escrow agent pursuant

to the Escrow Agreement dated March 31, 1998 between Grace-Conn. and The Bank of

New York, as escrow agent, will constitute Debt Costs that are subject to sharing
pursuant to clause ( i) of Section 8.04 of the Distribution Agreement;

(b) the following items will constitute Transaction Costs that are subject to

sharing pursuant to clause (ii) of Section 8.04 of the Distribution Agreement:

(i) Alterations Costs as defined in the Site Separation Agreement dated
as of March 31, 1998 between New Sealed Air and Grace-Conn.;

(ii) the costs and expenses incurred to set up and terminate the systems
required for the provision of "Services," including capital costs of acquiring
equipment for separate systems for "Service Recipient" after termination, in
accordance with the European Central IS Infrastructure Services Agreement by •
and among Cryovac France S.A., a French corporation, and the other parties
thereto;

(iii) the costs and expenses incurred to set up and terminate the systems
required for the provision of "IS Services," including capital costs of acquiring
equipment for separate systems for "Service Recipient" after termination, in

(!1Y)
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accordance with the IS Infrastructure Services schedule to any Administratiye
Services Agreement between a member of the Packco Group and a membet !of the
New Grace Group;

(iv) costs and expenses incurred as a result of any failure by a member of
the New Grace Group or Packco Group to obtain a consent to the assignment of
any leases or contracts (other than the Daramic Site Services Agreement) in
connection with the transactions contemplated by the Distribution Agreement
(except the retention of any Deposit by the holder thereof, which will be governed
by the Other Agreements and Section 3.10 of this Agreement);

(v) the out-of-pocket legal expenses incurred to consolidate the titles of
the many parcels of property on the Saint Boi, Spain site, up to a maximum
amount of the equivalent of U.S.S20,000, and the out-of-pocket costs and
expenses (including legal expenses and consulting fees) incurred to apply for and
obtain new operating permits at such site for both businesses;

(vi) the out-of-pocket costs and expenses incurred by New Grace, New
Sealed Air or Cryovac to effect the sale of the FCC licenses held by Cryovac on
the Distribution Date that constitute New Grace Assets, in accordance with
Section 6.02; and

(vii) fines, penalties or other costs imposed by a governmental entity

asserting that the arrangements described in Section 3.13 may not be in full

compliance with applicable law.

(c) Transaction Costs will not include (i) the costs of obtaining title insdrance,
which will be a Packco Liability, or (ii) legal, investment banking, financial advisory or
accounting fees and expenses incurred in connection with the Contribution (and the
related transfers, separations and/or allocations of Assets and Liabilities), the Intragroup
Spinoff, the Distribution and the Recapitalization, which will be paid by the party
incurring such fees and expenses.

SeCTION 4.02. Acknowledgment Regarding Taxes Resulting From German
Transfer. If, at any time after the legal separation in Germany of the Packco Assets and
Packco Liabilities from the Grace-Conn. Assets and Grace-Conn. Liabilities, any Taxes,
are imposed by Germany or any governmental unit or political subdivision thereof that
would not have been imposed but for any redemption ofNewco Convertible Preferred
Stock pursuant to its terms, such Taxes are Foreign Transfer Taxes within the meaning of
Section 2.02(c)(ii) of the Distribution Agreement, and responsibility for such Taxes will
be determined pursuant to Section 2.02(f) of the Distribution Agreement.
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ARTICLE 5

SUPPLEMENTAL TAX AGREEMENTS

SECTION 5.01. Definitions. Capitalized terms used in this Article 5 but not
defined in the Distribution Agreement are used in this Article 5 with the meanings given
to them in the Tax Sharing Agreement.

SECTION 5.02. Cash to Pay Taxes in France. Cryovac France S.A. will hold,
immediately prior to the Distribution, cash in an amount equal to approximately
20,000,000 French Francs. Such cash will be used to pay Taxes to France for which
Grace-Conn. is responsible under the Tax Sharing Agreement, and to the extent so used,
will be treated as a payment by Grace-Conn. pursuant to Section 3.1(a)(i) of the Tax
Sharing Agreement. Notwithstanding clause (a) of the definition of Packco Assets, any
amount of cash used to pay such Taxes will be considered a Packco Asset and all other
cash will be considered a Grace-Conn. Asset

SECnoN 5.03. Austrattan Franking Credits and New Zealand Imputation
Credits. For purposes of the Tax Sharing Agreement, (i) Australian franking credits
accrued but unused as of the Distribution Date will not be considered to be a Tax Benefit
thereunder, and (ii) for purposes of determining whether any Tax Benefit with respect to
imputation credits in New Zealand constitutes an Overall Tax Benefit or Hypothetical
Pre-Distribution Overall Tax Benefit attributable to a Pre-Distribution Period, any
imputation credits utilized in connection with any distribution made by Cryovac New
Zealand Limited ("New Zealand Packco') after the Distribution Date shall be deemed to
be attributable (1) first, to imputation credits accruing after the Distribution Date (to the
extent not previously attributed to prior distributions made by New Zealand Packco after
the Distribution Date), and (2) thereafter, to imputation credits accrued but unused as of
the Distribution Date.

SECrtoN 5.04. Withholding Tax on Royalty Payments. Any withholding tax
(regardless of when actually paid) on royalty payments accrued with respect to any Pre-
Distribution Period shall, (i) if accrued with respect to a Pre-Distribution Taxable Period,
be considered to be a "Tax" with respect to a Pre-Distribution Taxable Period and shall
be so reflected on the Pre-Distribution Schedules and (ii) if accrued with respect to the
portion of a Straddle Period ending on the Distribution Date, be considered to be a
"Hypothetical Pre-Distribution Tax" and shall be so reflected on the Pre-Distribution
Schedules, provided that in the case of (i) and (ii) the licensor is legally entitled to a
foreign tax Fredit for a Pre-Distribution Period in respect of such withholding tax
(without regard to whether such foreign tax credit is actually used in such Pre-
Distribution Period).
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SEcTtoN 5.05. Long-Term Capital Gain Reserves of Grace SA. New Grace

confums that as of March 31, 1998, the long-term capital gain reserves of Grace's

existing historic French subsidiary, Grace SA (renamed Cryovac France SA), have been
incorporated into the share capital of said company.

SECrtoN 5.06. Certain U.S. Taxes. Notwithstanding anything to the contrary in
the Distribution Agreement or Tax Sharing Agreement, any Taxes imposed by the United
States (or any political subdivision thereof) resulting from the completion of a Foreign

Transfer after the Distribution Date shall be taken into account for purposes of the

Distribution Agreement, Tax Sharing Agreement and this Agreement, as applicable, as if

such Foreign Transfer had been completed on the Distribution Date.

SECTtotv 5.07. Treatment of Certain Transactions as Transactions Costs. The
parties hereto agree that:

(i) transfer, real property transfer, documentary, sales, use, stamp
registration, recording, value added or similar Taxes imposed by the United States
(or any political subdivision thereof) in connection with the transactions
contemplated by the Distribution Agreement and the Other Agreements,

(ii) income, franchise, profits or similar Taxes imposed by the United
States (or any political subdivision thereof) in connection with any Foreign

Transfer, determined after taking into account the utilization of any Foreign Tax
Credits (as defined in the Tax Sharing Agreement), other than Foreign Tax
Credits that reduce Adjusted Foreign Transfer Taxes, associated with the income
giving rise to such Tax, and

(iii) income, franchise, profits or similar Taxes (other than Adjusted
Foreign Transfer Taxes) imposed by any political subdivision of the United States
(net of any federal benefit associated therewith not otherwise taken into account
under the Tax Sharing Agreement, the Distribution Agreement or this Agreement)
in connection with the transactions contemplated by the Distribution Agreement
and the Other Agreements as a result of the failure of such political subdivision to
have any provisions of law analogous to Sections 355, 357, 361 or 368 of the
Internal Revenue Code (including by way of adopting the provisions of the
Internal Revenue Code or using federal taxable income as a basis for determining
the taxable income of such political subdivision),

t
if any, shall be included in the Transaction Costs subject to clause (ii) of Section 8.04 of
the Distribution Agreement. Such Taxes shall be disregarded for purposes of determining
indemnity and reimbursement obligations of the parties under the Tax Sharing
Agreement. No other Taxes (other than Adjusted Foreign Transfer Taxes) incurred by

(NY) 1836'J019lCL0SMG/supp1nnenui.aee.^P(
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Grace, New Grace and/or any members of their respective Groups shall constitute
Transaction Costs for purposes of Section 8.04 of the Distribution Agreement.

SECTION 5.08. Certain Reorganizations Under Section 368(a)(l)(A). Each
party hereby represents that it does not intend to take (or fail to take) any action that such
party knows or has reason to know would prevent any Foreign Transfer in any of the
jurisdictions listed on Exhibit A to the Tax Sharing Agreement from qualifying as a
reorganization within the meaning of Section 368(a)(1)(D) of the Internal Revenue Code.
Each party hereby agrees that it will not take (or fail to take) any action which action (or
failure) such party knows or has reason to know could prevent a Foreign Transfer from so
qualifying,

SECTtoN 5.09. Income, Franchise, Profits or Similar Taxes. To the extent not
otherwise included in Foreign Transfer Taxes, income, franchise, profits or similar Taxes
imposed by Ireland (or a political subdivision thereof) attributable to the loss of rollover
relief with respect to the Dearborn transaction shall be treated as Foreign Transfer Taxes.

ARTICLE 6

ADDITIONAL SUPPLEMENTAL AGREEMENTS

SECTtON 6.01. Liabilities of Cryovac, Inc. The parties hereto acknowledge and
agree that the Grace-Conn. Liabilities include (and the Packco Liabilities do not include)
any Liabilities of Cryovac, which was formerly known as Grace Communications, Inc.
(including any business or business entity (including a corporation) that is, in whole or in
part, a predecessor of such corporation, the "Company") at any time arising from or
relating to any Assets, Liabilities or business operations of the Company prior to the time
of the Distribution, including without limitation any Liabilities of the Company arising at
any time under any Environmental Law or any use, storage, disposal or presence of any
Hazardous Substances (as defined in the Merger Agreement) or relating to or arising from
any facility owned, leased or operated by the Company at any time prior thereto, except
to the extent that any such Liabilities relate to or arise from the Packaging Business or the
Packco Assets.

SECTION 6.02. FCC Licenses Held by Cryovac, Inc. Cryovac hereby agrees to
sell to New Grace, or a New Grace Subsidiary designated by New Grace, all FCC
licenses held by Cryovac on the Distribution Date that constitute New Grace Assets, for
an aggregate cash purchase price of $1,000. This purchase price will be considered a
Packco Asset. The sale will be consummated as promptly as practicable after the
Distribution Date. New Grace will be responsible for taking any actions that may be
necessary or appropriate under applicable laws to obtain any necessary consents or
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approvals and to consummate the We, and New Sealed Air and Cryovac agree to take
such actions as may be reasonably requested by New Grace for the purpose of
consummating the sale.

SECTION 6.03. Intellectual Property. To the extent there is any inconsistency
between Section 2.01(d) of the Distribution Agreement and the Intellectual Property
Rights and Assignment Agreement dated as of the date hereof between Grace-Conn. and
Cryovac, Inc. (the "IP Agreement"), the IP Agreement will govern.

SECrtotv 6.04. Redemptions ofNewco Convertible Preferred Stock. Any
redemption ofNewco Convertible Preferred Stock pursuant to its terms will not be
considered a breach of the covenant contained in Section 2.02(e) of the Distribution
Agreement_

SECrtorv 6.05. Letter of Credit. If New Grace or Grace-Cotm. would be
required to deliver a letter of credit to New Sealed Air pursuant to Section 2.06(b) of the
Distribution Agreement, New Sealed Air agrees'that Grace-Conn. will not be required to
deliver a letter of credit in the amount required by such Section 2.06(b) if all of the
following conditions are satisfied:

(a) Grace-Conn. deposits cash with an escrow agent, for the benefit of the
holders of the Public Debt, in an amount equal to the aggregate amount owed to
such holders for Public Debt that has been accepted for payment pursuant to its
tender offers, which cash must be held by the escrow agent and thereafter released
pursuant to an escrow agreement (the "Escrow Agreement") that is in form and
substance reasonably acceptable to New Sealed Air;

(b) any letter of credit that is delivered must otherwise contain the terms
and conditions required by such Section 2.06(b); and

(c) the amount of cash deposited with the escrow agent, plus the amount
of the letter of credit delivered to New Sealed Air, must be at least equal to the
amount of the letter of credit that is required by such Section 2.06(b).

SECTION 6.06. Definition of Otl9erAgreements. The definition of Other
Agreements in the Distribution Agreement is amended to add the following at the end
thereof:

"and all other agreements between or among any of the parties hereto, any one or
more members of the Packco Group and/or any one or more members of the New
Grace Group that are delivered in connection with the closing of the transactions
contemplated by the Merger Agreement and Distribution Agreement, and any and
all agreements entered into by the parties to a "Non-Conforming Agreement" (or

(VY) IA62/0191CLoSINCdwpplemenW.aSL^ld
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any assignees) pursuant to Section 3.12 of the Supplemental Agreement Da•:d as
of March 30, 1998 among Grace, Ctyovac, Inc., Gtaee-Conn. and New Grac'e."

SECTION 6.07. Access to Computer System. New Grace will ensure that New
Sealed Air and Cryovac will have access to the IRIS computer system at all times until
May 31, 1998, subject to the following sentence, to the full extent that Grace-Conn. had
access to such system in connection with the Packaging Business prior to the Distribution
Date. In accessing this system, New Sealed Air will comply with its confidentiality
obligations under Section 6.05 of the Distribution Agreement, and will agree to
reasonable limitations with respect to such access so that New Grace may preserve the
confidentiality of such information.

ARTICLE 7

MISCELLANEOUS

SECTION 7.01. Governing Law. This Agreement will be governed by and
construed in accordance with the laws of the State of Delaware (other than the laws
regarding choice of laws and conflicts of laws that would apply the substantive law of
any other jurisdiction) as to all matters, including matters of validity, construction, effect,
performance and remedies.

SECTION 7.02. Notices. All notices, requests, claims, demands and other
communications hereunder will be given in accordance with Section 8.06 of the
Distribution Agreement.

SECTION 7.03. Amendment and ModiJication, This Agreement may be
amended, modified or supplemented only by a written agreement signed by all of the
parties hereto.

SECTtoN 7.04. CompleteAgreement. This Agreement, the Transaction

Agreements and the other agreements and documents referred to herein and therein

constitute the entire agreement between the parties hereto and their Affiliates with respect

to the subject matter hereof and will supersede all previous negotiations, commitments

and writings with respect to such subject matter. Except to the extent that this Agreement
amends or otherwise modifies the Distribution Agreement, this Agreement does not

amend, modify or waive any term or condition of any Transaction Agreement.

SECTION 7.05. Successors and Assigns; No Third-Party Beneficiaries. This
Agreement and all of the provisions hereof will be binding upon and inure to the benefit
of the parties hereto and their successors and permitted assigns, but neither this

(NY)
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Agreement nor any of the rights, interests and obligations hereunder will be assigned by

any party hereto without the prior written consent of the other parties, subject to Section

3,12(d). Except as provided by Section 3.12(d), this Agreement is solely for the benefit

of the parties hereto, their Subsidiaries and Affiliates and their respective successors and

permitted assigns, and is not intended to confer upon any other Persons any rights or

remedies hereunder.

SECTION 7.06. Counterparts. This Agreement may be executed in counterparts,

each of which will be deemed an original, but all of which together will constitute one

and the same instrument.

SECTION 7.07. Interpretatian. The Article and Section headings contained in Q

this Agreement are solely for the purpose of reference, are not part of the agreement of

the parties hereto and will not in any way affect the meaning or interpretation of this

Agreement.

SECrtON 7.08. Severability. If any provision of this Agreement or the

application thereof to any person or circumstance is determined by a court of competent
jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof, or the
application of such provision to persons or circumstances other than those as to which it

has been held invalid or unenforceable, will remain in full force and effect and will in no

way be affected, impaired or invalidated thereby, so long as the economic or legal

substance of the transactions contemplated hereby is not affected in any manner adverse

to any party-

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

duly executed as of the date first above written

W. R. GRACE & CO.

By:
Name:
Title:

CRYOVAC, INC.

^.

By:
Name:
Title:

(Nl) I1311/019/CLOSfNO/tupplemenul.aKwpd
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•
W. R. GRACE & CO.-CONN.

By:
Name:
Title:

GRACE SPECIALTY CHEMICALS, INC.

By:
Name:
Title:

In accordance with Section 8.14 of the Distribution
Agreement and Section 6.15(b) of the Merger Agreement,
Sealed Air Corporation and Packco Acquisition Corp.
hereby consent to the parties hereto entering into this Agreement;

SEALED AIR CORPORATION

By:
Name:
Title:

PACKCO ACQUISITION CORP.

By:
Name:
Title:

t
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SCHEDCfLE 3

Part I

(Countries Where Packco Employees Will Vacate Office Space)

Greece
Malaysia (Kuala Lumpur)
Japan (Nagoya)
Singapore
Vietnam
Guanzhou
Representative Office in India
Taiwan

Part I

(Countries Where New Grace Employees Will Vacate Office Space)

Czech Republic
Hungary
Russia
Poland

cNq ie;e^o^oic^osnaa^^ppiem.nw..n.hw
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SCHEDULE4

Locations With Non-Conforming Leases, Subleases, Site Services Agreements
and Administrative Services Agreements

A. Leases

Argentina
Kewdale, Australia
France
Germany
Italy
Poritva, NewZealand
St. Neots, United Kingdom'

B. Subleases

Indonesia

C. Site Services Agreements

Italy
Germany

D. Administrative Services Agreements

Germany

' If the court order that is currcntly being sought is obtained, this Lease will not be a Non-
Cohforming Agreement and will be excluded from this Schedule 4.
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EXHIBIT A- FORM OF LEASE

EXHIBIT B - FORM OF SUBLEASE

EXHIBIT C - FORM OF SITE SERVICES AGREEMENT

EXHIBIT D- FORM OF ADMINISTRATIVE SERVICES AGREEMENT

t^n
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