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.I

UNITEDSTATESBANKRUPTCYCOURTFOR- STRICTOFDeIaWare CHACENON-AS$ESTQS

' ^ PROOF OF CLAIM FORM

Name of Debtor:' 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 ZonoRte Attic
Insulation Claim. Those claims will be subject to a separate claims submission process. This form should also not be used
to file a claim 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 ® Checkbox ifyou are aware that anyone

owes money or property):
elsehasfiledeproufnrelaimrelatinglo

yourclaim. Aaachcopyofslaeemcnt 'D{ISSPACEISFORCWRTUSEONIY

SeatedAlrCorpOratiOn(US)
givingparticulers. SeeAnnexA

^ Check box ifyou have never received any

Name and address where notices should be sent:
nolitts fram lhc benkruptcy court in thie
raae.

Sealed Air Corpoation (US)
® Check box if the addresr differe from Ihc

clo Sealed At, Corporalion address on the envelope sent to you by the

Park 80 Ezst coun.

Saddle Brook, NJ 07663
Attention: H. Kalherin< White

Account or other number by which creditor identifies Debtor: Check here D replacax
if this claim Cl amends a pteviously 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.

1. Basis for Claim q Retiree benefits as defined in I I U.S.C. § 11 14(a)
q Goods sold q Wages, salaries, and compensation (fill out below)
q Services performed
q Environmental liability Your SS #:_
q Money loaned Unpaid compensation for services perqorsned
q Non-asbestos personal injury/wrongful death from to (date)
q Taxes

See Annex B® Other

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

4. Total Amount of Claim at Time Case Filed: $ 4.810.0e9.vsa.54 - see n,^rcxe

If all or pnn of your cluim is secured or cmitlcd to priurity. also complete Itcm 5 below.

® Che<k Nis box if claim includcs inlcrc.st or ather chargev in addition to the principal amount of the claim. Attach ilemizcJ ataremenl of all inrorest or addiliunal 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 i n another. CHECK THE APPROPRIATE BOX OR BOXES that best
describe your claim and STATE THE AMOUNT OF THE CLAIM AT TIME CASE FILED.

q 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 se[off.)

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

debtors business, whichever is earlier - 11 U.S.C. § 507(a)(3).
q Real Estate q Other (Describe briefly)

q Contributions to an employee benefit plan - I1 U.S.C. § 507(ax4).

Amount of zrreamge and other charges at time case filed included in secured q Taxes or penalties of governmental units - I 1 U.S.C. § 507(a)(7).
ciaim above, if any: $

ABach evidence of perfection of secunry interest
q Other - Specify applicable paragraph of 1 I U.S.C. § 507(a(_).

® UNSECURED NONPRIORITY CLAIM

A claim is unsecured if there is no collateral or lien on property of the
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 Documenb: dtruch couies ofsuupor4ine documents. such as promissory notes, purchase orders, invoices, itemized 5
statements of running accounts, contracts, court judgments, mortgages, security 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.

8. Acknowledgement: Upon receipt and processing of this Proof of Claim, you will receive an acknowledgement card indicating
the date of filing and your unique claim number. If you want a file stamped copy of the Proof of Claim fonn itself, enclose a self )EDEIVED

(

addressed envelope and copy of this p roof oclaim form.

Dete Signundprinllhcnumeandtine,ifeny,ofthecreditororol6erpersonamhorize toflethiaclaim(euachcnpyofpowerofaaomey,ifany): QR3 1 2003
C3/26/03 H. Katherine White^^^ ^) LAIMS ADMINISiAAiOp

CCNSULTING, INC,

1
_.... ....

. . „o.,.., . o,. . . ,, a.
WR Grace BF.48.189.9427

00014339
SR=722
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Annex A to Proof of Claim filed by Sealed Air Corporation (US)

The items of the claim herein are the subject of claims filed by Cryovac, Inc.
and its affiliates. The elements of this claim are also components of a claim filed by
Sealed Air Corporation. Specifically, components of Sealed Air Corporation's claim
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 severance 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 registra-
tion statement, are all subject to the claim filed herein.

408992.07-New York S5A



ANNEX B TO PROOF OF CLAIM OF SEALED AIR CORPORATION.(US)
IN THE CHAPTER 11 CASE OF

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

A. Claim Calculation

Claim Component Amount Attributed to Souree ofClaim
Claim Component

1. Indemnification for As- $4,800,000,000.00 (esti- Section 1.01 (definition of
bestos Related Claims, In- mated)' Packco Liabilitiesz) and
cluding, Without Limita- section 4.02(a)' of the Dis-
tion, on Account of the tribution Agreement, dated
Cases Listed on Schedule 1. as of March 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 "Distribu-
tion Agreement")(Exhibit A
hereto)

2.Indemnification of Costs $17,948,544.82 Section 1.01 (definition of
and Expenses Including (Schedule 2(a) and (b)) Indemnifiable Losses") and
Legal Fees as of December section 4.02(a)5 of the Dis-
31, 2002 tribution Agreement

3. Indemnification for Po- Unknownb Section 1.01 and 4.02(a) of
tential Claims by Fresenius the Distribution Agreement
Medical Care, Inc. and Its and the TSA as defined in
Affiliates item 4

408743.0I-New York S5A



0 •

Claim Component Amount Attributed to Source of Claim
Claim Component

4. Contingent Unliquidated All liabilities relating to 1.Section 1.01 and 4.02(a)

Claims for Liabilities Un- taxes, including interest, of the Distribution Agree-

der the Tax Sharing Agree- penalties and additions ment

ment, dated as of March 30, thereto, and all other 2. The TSA

1998, by and among W.R. amounts, required to be

Grace & Co., W.R. Grace paid by W.R. Grace & Co.-

& Co.-Conn. and Sealed Conn. or W.R. Grace & Co.

Air Corporation, (the to Sealed Air Corp. or any

"TSA")'(Exhibit B hereto) of its affiliates pursuant to
the TSA and/or under the
Distribution Agreement

5. Net Benefit Amount Lia- $8,520,000.00 1. Distribution Agreement;

bility Regarding Foreign 2. Employment Benefits

Pensions Allocation Agreement,

dated as of March 30, 1998,

by and among W.R. Grace

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

Chemicals, Inc., as

amended (the "EBA") (Ex-
hibit C hereto); and
3. Agreement Regarding
Foreign Pension and Em-
ployee Matters, dated as of
March 30, 1998 by and
among W.R. Grace & Co.,
W.R. Grace & Co.-Conn.,
Grace Specialty Chemicals,

Inc., and Sealed Air Corpo-
ration, as amended (the
"FPA")(Exhibit D hereto)

6. Severance and Other $1,072,654.00 1. Section 5.01 of the EBA

Benefits and Costs Reim- 2. Section 1.01 (definition

bursable by W.R. Grace & of Packco Liabilities) of the

Co. Relating to U.S. Pack- Distribution Agreement

aging Employees

408743.01-New York S5A 2
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Claim Component rlmountAttributed to Souree of Claim
Claim Component

7. Pre-Merger Taxes and $485,569.83 1. Sections 1.01, 6.01, and
Related Costs Associated 7.03 of the EBA
with Transferred Employ- 2. The FPA
ees on International Assign-
ments

8. Severance Costs Relating $457,547.00 Section 3.02 of the FPA
to Non-U.S. Employees

9. Adjustment to Sealed Air $121,111.00 Section 8.04 of the Distri-
Corp.'s Share of Contribu- bution Agreement
tion for Severance of W.R.
Grace Employees

10. Site Separation Costs Unknown Section 8.04 of the Distri-
bution Agreement and re-
lated agreements

11. Transaction Costs $864,021.06 Section 8.04 of the Distri-
bution Agreement

12. IS Separation Costs $441,933.66 Section 8.04 of the Distri-
(Schedule 3) bution Agreement and re-

lated IT separation agree-
ments

13. Costs and Expenses of $98,569.17 Section 6.12(a) of the
Printing and Mailing the Agreement and Plan of
Joint Proxy Statement and Merger, dated as of August
the Grace Registration 14, 1997 by and among
Statement W.R. Grace & Co., Sealed

Air Corporation and Packco
Acquisition Corp., as
amended (the "Merger
Agreement")

Total Claim Amount $4,830,009,950.54

408743.01-New York S5A 3



B. Additional Statements/Oualifications

1. 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. Certain of supporting
documentation is attached to, inter alia, the claim of Sealed Air Corporation in Case
No. 01-1139, and is incorporated herein by reference. All supporting documenta-
tion necessary to support the claim is available upon request.

3. The claim is not subject to any setoff or counterclaim, except to the extent
that the debtor or other party may take any action that would give rise to a right of
setoff, recoupment, counterclaim or other rights or claim that the claimant may have
against the debtor.

4. Subject to paragraph 3 above, this claim is a general unsecured claim.

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 their 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 Agree-
ment, 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.

408743.01-New Yurk S5A 4
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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 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.
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 Indemnifiable 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. This claim will be eliminated upon assumption of the TSA as currently contemplated by the
Settlement Agreement.

408743.0 1 -New York 85A 5
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SEALED AIR CORPORATION

Listin2 of Cases for Bankruptcy Proof of Claim

CASE COURT SERVED

Tchorvk v. A-Best Products Co., et al. , Ct. Com. Pl., NA
Case No. CV02464187 D65 CM

Gambrell v. Asbestos Claims Management Corp., et al. ,

Cuyahoga County,
Ohio

Cir. Ct. of Jefferson 12/22/1998
Case No. CV 98-7550

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

County, Alabama

Lincoln County Dist. 01/08/1999

Lindholm, et al. V. W.R. Grace & Co. ,

Ct., 19"' Jud. Dist.,
Mont.

D. Mass. 02/22/2000
MDL 1376 (D. Mass.)

Grenfell v. W.R. Grace & Co. et al. , E.D. Pa. 03/09/2000
MDL 875 (E.D. Pa.)

Tennison v. W.R. Grace & Co.. et al. , U.S. District D. Mont., Missoula 03/09/2000
Case No. CV 00-035-M-DWM

Barbanti v. W.R. Grace & Co.-Conn., et al. ,

Div.

Super.Ct., Spokane 03/30/2000
Case No. 00201756-6 Cty., Wash.

Price v. W. R. Grace & Co., et al. , D. Mass. 04/28/2000
MDL 1376 (D. Mass.)

Goldstein, et al. v. W.R. Grace & Co., et al. D. Mass. 05/08/2000
MDL 1376 (D. Mass.)

Chakarian v. W.R. Grace & Co. , E.D. Pa. 05/16/2000
MDL 875 (E.D. Pa.)

Hunter v. W.R. Grace & Co. et al ., D. Mass 07/24/2000
MDL 1376 (D. Mass.)

Seibolts v. W.R. Grace & Co.-Conn., et al. , E.D.Pa. 09/01/2000
MDL 875

Groh v. W.R. Grace & Co.-Conn., et al. , E.D. Pa. 09/01/2000
MDL 875

Johnson v. W.R. Grace & Co.-Conn., et al. , E. D. Pa. 09/01/2000
MDL 875

477682.01-New York SIA
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CASE

•
COURT SERVED

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

Case No. PI 00-0 15 072 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-01-0036-FVS

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

Corp., et al. , Ct., 370'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"' Jud. Dist.,
Tex.

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

Corp.. et al. , Ct., 280" Jud. Dist.,

Case No. 00-3385-A Tex.

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

Corp.. et al. , Ct., 3191h 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.

Mumuhrev v. AcandS, Inc.. et at. , 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., 1481s Jud. Dist.,
Tex.

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

Corp., et al. , Ct., 1170'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'h Jud. Dist.,
Tex.

477682.07-New York SIA 2



•

CASE

®
COURT SERVED

Eggert v. W.R. Grace & Co.-Conn, et al. , D. Idaho 03/26/2001
Case No. CNO 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. Com. P1., 04/09/2001
No. 01-434358-CV Cuyahoga County,

Ohio

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

Ohio

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

Ohio

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

Ohio

Christy, et al. v. A-Best Products Company, et al. , Case No. Ct. Com. P1., 04/16/2001
01-434225-CV Cuyahoga County,

Ohio

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

Ohio

Zaranka, et al. v. A-Best Products Company, et al. , Case Ct. Com. P1., 04/16/2001
No. 01-434221 Cuyahoga County,

Ohio

Alley v. A-Best Products Companv, et al. , Ct. Com. Pl., 04/16/2001
Case No. 01-433801-CV Cuyahoga County,

Ohio

Cody, et al. v. A-Best Products Company, et al. , Ct. Com. P1., 04/16/2001
Case No. 01-434308-CV Cuyahoga County,

Ohio

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

Ohio

477682.01-New YorkS7A 3
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CASE COURT SERVED

Houkins, et al. v. A-Best Products Company, et al. , Case Ct. Com. 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. Com. Pl., 04/16/2001
No. 01-434171-CV Cuyahoga County,

Ohio

Davennort et al. v. A-Best Products Comnanv et al. , Case Ct. Com. PI., 04/19/2001
No. 01-434687-CV Cuyahoga County,

Ohio

Brown, J. v. A-Best Products Company, et al. , Ct. Corn. P1., 04/20/2001
Case No. 01-434572-CV Cuyahoga County,

Ohio

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

Ohio

Abbadini, et al. v. A-Best Products Company, et al. , Case Ct. Com. P1. 04/23/2001
No. 01-434871-CV Cuyahoga County,

Ohio

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

Ohio

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

Ohio

Brown, M.J., et al. v. A-Best Products Company, et al. , Ct. Com. Pl., 04/24/2001
Case No. 434637-CV Cuyahoga County,

Ohio

Jackson, et al. v. A-Best Products Company, et al. , Case Ct. Com. Pl., 05/04/2001
No. 01-435398-CV Cuyahoga County,

Ohio

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

Ohio

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

Ohio

477682.01-N<w YorkSIA 4
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CASE

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

Case No. 01-435083-CV

Wilson et al. v . A-Best Products Compan,y et al. , Case No.

01-435265-CV

Butler v. A-Best Products Company, et al. ,

Case No. 01-436057-CV

Abrom et al . v. A-Best Products Compan , , Case No.

01-435983-CV

Thomas et al. v. A-Best Products Compan , , Case

No. 01-435758-CV

Fuzell. et al. v. A-Best Products Company, et al. , Case No.

01-435588-435637

Murray, et al. v . A-Best Products Comnany, et al. , Case No.

01-435933-CV

Rogers et al. v. A-Best Products Companv, et al. , Case No.

01-435808-CV

Grasse et al. v. A-Best Products Company, et al. , Case No.

01-435638-CV

Dann et al. v. A-Best Products Comnany, et al. ,

Case No. 01-435448-CV

Krutil et al. v . A-Best Products Company, et al. , Case No.

01-436599-CV

Louis , et al. v. A-Best Products Companv, et al. ,

Case No. 01-437204-CV

Hovanic et al. v. A-Best Products Companv, et al. , Case

No. 01-437552-CV

•
COURT SERVED

Ct. Com. P1., 05/08/2001

Cuyahoga County,
Ohio

Ct. Com. Pl.,
Cuyahoga County,
Ohio

Ct. Com. P1.,
Cuyahoga County,
Ohio

C. P. Cuyahoga
County, Ohio

Ct. Com. Pl.,
Cuyahoga County,
Ohio

Ct. Corn. P1.,
Cuyahoga County,
Ohio

Ct. Com. P1.,
Cuyahoga County,

Ohio

05/08/2001

05/14/2001

05/14/2001

05/14/2001

05/14/2001

05/14/2001

Ct. Com. Pl.,
Cuyahoga County,
Ohio

Ct. Com. Pl.,
Cuyahoga County,
Ohio

Ct. Com. P1.,
Cuyahoga County,
Ohio

Ct. Corn. Pl.,
Cuyahoga County,

Ohio

Ct. Com. Pl.,
Cuyahoga County,

Ohio

Ct. Com. Pl.,
Cuyahoga County,
Ohio

05/14/2001

05/14/2001

05/15/2001

05/16/2001

05/16/2001

05/16/2001

477682.01-New York SIA 5
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CASE COURT SERVED

Allen, et al. v. A-Best Products Compan. , Ct. Com. P1. 05/16/2001
Case No. 01-437462-CV Cuyahoga County,

Ohio

Richardson, et al. v. A-Best Products Company, et al. , Ct. Com. P1., 05/16/2001
Case No. 437006-CV Cuyahoga County,

Ohio

Peel, et al, v. A-Best Products Compan - , Ct. Com. Pl., 05/16/2001
Case No. 01-437410-CV Cuyahoga County,

Ohio

Bailev, et al. v. A-Best Products Comnanv, et al. , Ct. Com. PI., 05/16/2001
Case No. 01-437372-CV Cuyahoga County,

Ohio

Horrison. et al. v. A-Best Products Compan,^et al. Case Ct. Com. Pl., 05/16/2001
No. 437453-CV Cuyahoga County,

Ohio

Greer, et al. v. A-Best Products CompanL et al. , Ct. Com. PI., 05/17/2001
Case No. 01-436771-CV Cuyahoga County,

Ohio

Clements, et al. v. A-Best Products Compan,^et al. , Case Ct. Com. P1., 05/17/2001
No. 01-436822-CV Cuyahoga County,

Ohio

Hampton, et al. v. A-Best Products Comnany, et al. , Case Ct. Com. PI., 05/17/2001
No. 01-437154-CV Cuyahoga County,

Ohio

Adams, et al. v. A-Best Products Company, et al. , Case No. Ct. Com. PI. 05/17/2001
01-436956-CV Cuyahoga County,

Ohio

White v. A-Best Products Company, et al. 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. P1., 05/23/2001
Case No. 01-438773-CV D97 CM Cuyahoga County,

Ohio
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McCallum, et al. v. A-Best Products Co., et al. , Ct. Com. P1., 06/05/2001
Case No. 01-439786-CV D94 CM

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

Cuyahoga County,
Ohio

Ct. Com. P1., 06/18/2001
Case No. 01-441196-CV D71 CM

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

Cuyahoga County,
Ohio

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

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

Cuyahoga County,
Ohio

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

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

Cuyahoga County,
Ohio

Ct. Com. PI., 06/18/2001
Case No. 01-441303-CV D92 CM

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

Cuyahoga County,
Ohio

Ct. Com. Pl., 06/20/2001
Case No. 01-441643-CV D71 CM

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

Cuyahoga County,
Ohio

Ct. Com. PI., 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 at. ,

Cuyahoga County,
Ohio

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

Colonna, et al. v. A-Best Products Co.. et al. ,
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Formica, et al. v. A-Best Products Co.. et al. , Ct. Com. Pl., 07/23/2001
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Porter, et at. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 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. Pl., 07/23/2001
Case No. 01-443678-CV D93 CM

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

Cuyahoga County,
Ohio

Ct. Corn. 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. Pl., 08/03/2001
Case No. 01-444829-CV D70 CM

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

Cuyahoga County,
Ohio

Ct. Com. P1., 08/06/2001
Case No. 01-444830-CV D70 CM

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

Cuyahoga County,
Ohio
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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 at. v. A-Best Products Co.. et al. ,

Cuyahoga County,
Ohio
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477682.01-New York SIA 8



0 •

CASE COURT SERVED
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Pauff, et al. v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio
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Case No. 01-447987-CV D92 CM

Roth- et al. v. A-Best Products Co., et at. ,
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Case No. 01-452552-CV D83 CM

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

Cuyahoga County,
Ohio

Ct. Com. Pl., 12/03/2001
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Chicone v. A-Best Products Co.- et al. , Ct. Com. Pl., 12/28/2001
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Manos v. A-Best Products Co., et al. ,
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Case No. 01-456418-CV D66 CM

Porter v. A-Best Products Co. et al. ,
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Case No. 01-456556-CV D87 CM
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Ohio
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Case No. 01-456279-CV D66 CM

Allison v. A-Best Products Co., et al. ,
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Case No. 01-455562-CV D66 CM

Cockbum v. A-Best Products Co.- et al. ,
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Ct. Com. Pl., 01/14/2002
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Jackson v. A-Best Products Co., et al. ,
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Ct. Com. Pl., 01/14/2002
Case No. 01-456279-CV D66 CM
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Babbitt v. A-Best Products Co., et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 03/04/2002
Case No. 02-461382-CV D87 CM

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

Cuyahoga County,
Ohio

Ct. Com. Pl., 03/04/2002
Case No. 02-461284-CV D65 CM

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

Cuyahoga County,
Ohio

Ct. Com. P1., 03/04/2002
Case No. 02-461083-CV D87 CM

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

Cuyahoga County,
Ohio

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

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

Cuyahoga County,
Ohio

Ct. Com. PI., 03/12/2002
Case No. 02-463661-CV D65 CM Cuyahoga County,

Ohio
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CASE

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 Iniurv 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 Con2oration
et_al., Case No. 02-2210

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 al. ,

Ohio

Ct. Com. P1., 03/26/2002
Case No. CV01444534 D55 CM

Baumeartner v. AP Green Services Inc.

Cuyahoga County,
Ohio

Ct. Com. Pl., 03/26/2002
Case No. CV02464011 D93 CM

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

Cuyahoga County,
Ohio

Ct. Com. Pl., 04/16/2002
Case No. CV02466391 D78 CM

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

Cuyahoga County,
Ohio

Ct. Com. Pl., 04/16/2002
Case No. CV02466392 D99 CM

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

Cuyahoga County,
Ohio

Ct. Com. Pl., 04/16/2002
Case No. CV02466389 D99 CM

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

Cuyahoga County,
Ohio

Ct. Com. P1., 04/16/2002
Case No. CV01442040 D100 CM Cuyahoga County,

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. Pl., 04/17/2002
Case No. CV02466393 D30 CM

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

Cuyahoga County,
Ohio

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

Ohio

•
COURT SERVED
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CASE COURT SERVED

Asad v. A-Best Products Co., et al. , Ct. Corn. Pl., 05/02/2002

Case No. CV02467115 D73 CM

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

Cuyahoga County,
Ohio

Ct. Com. Pl., 05/06/2002

Case No. CV02468425 D80 CM

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

Cuyahoga County,

Ohio

Ct. Corn. PI., 05/24/2002

Case No. CV02469706 D76 CM

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

Cuyahoga County,
Ohio

Ct. Com. PI., 06/04/2002

Case No. CV02464054 D86 CM

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

Cuyahoga County,
Ohio

Ct. Com. Pl., 06/04/2002

Case No. CV02470611 D78 CM

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

Cuyahoga County,
Ohio

Ct. Com. PI., 06/04/2002

Case No. CV02466393 D30 CM

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

Cuyahoga County,
Ohio

Ct. Com. PI., 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. Com. Pl., 06/07/2002

Case No. CV02471312 D28 CM

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

Cuyahoga County,
Ohio

Ct. Com. PI., 06/10/2002

Case No. CV02464157 D65 CM

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

Cuyahoga County,
Ohio

Ct. Corn. Pl., 06/10/2002

Case No. CV02471236 D78 CM

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

Cuyahoga County,
Ohio

Ct. Com. P1., 06/10/2002

Case No. CV02464104 D86 CM Cuyahoga County,
Ohio
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Furkin v. A-Best Products Co., et al. , Ct. Com. Pl., 06/10/2002
Case No. CV0246 D112 CM

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

Cuyahoga County,
Ohio

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

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

,
Cuyahoga County,
Ohio

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

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

,
Cuyahoga County,
Ohio

Ct. Com. Pl., 06/17/2002
Case No. CV02464172 D86 CM

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

Cuyahoga County,
Ohio

Ct. Corn. PI., 06/17/2002
Case No. CV02472451 D78 CM

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

Cuyahoga County,
Ohio

Ct. Corn. PI., 06/17/2002
Case No. CV02464161 D86 CM

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. Corn. P1., 06/20/2002
Case No. CV02472321 D78 CM

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

Cuyahoga County,
Ohio

Ct. Com. Pl., 06/20/2002
Case No. CV02472317 D78 CM

Kendall v. Consolidated Rail Corp., et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 06/20/2002
Case No. CV02472595 D62 CM

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

Cuyahoga County,
Ohio

Ct. Com. PI., 06/20/2002
Case No. CV02472315 D58 CM

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

Cuyahoga County,
Ohio

Ct. Corn. PI., 06/24/2002
Case No. CV02464632 D82 CM Cuyahoga County,

Ohio
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Elser v. A-Best Products Co., et al. , Ct. Corn. P1., 06/24/2002

Case No. CV02464532 D86 CM

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

Cuyahoga County,
Ohio

Ct. Com. P1., 06/24/2002

Case No. CV02464494 D82 CM

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

Cuyahoga County,
Ohio

Ct. Corn. PI., 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. Corn. Pl., 06/27/2002

Case No. CV0246898261 CM Cuyahoga County,

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

Ohio

Ct. Com. Pl., 06/27/2002

Case No. CV02468962 D81 CM

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

Cuyahoga County,
Ohio

Ct. Com. P1., 06/27/2002

Case No. CV02473132 D89 CM

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

Cuyahoga County,
Ohio

Ct. Com. Pl., 06/27/2002

Case No. CV02468929 D61 CM

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

Cuyahoga County,
Ohio

Ct. Com. P1., 07/01/2002

Case No. CV02464582 D86 CM

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

Cuyahoga County,
Ohio

Ct. Corn. P1., 07/01/2002

Case No. CV02473330 D78 CM

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

Cuyahoga County,
Ohio

Ct. Corn. P1., 07/01/2002

Case No. CV02473329 D88 CM

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

Cuyahoga County,
Ohio

Ct. Corn. Pl., 07/08/2002

Case No. CV02469042 D80 CM Cuyahoga County,
Ohio
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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. 02-1 1 4274 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. Corn. PI., 07/10/2002
Case No. CV02474041 D88 CM

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

Cuyahoga County,
Ohio

Ct. Com. PI., 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. Com. P1., 08/02/2002
Case No. CV02469200 D58 CM

Bone 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. Corn. PI., 08/19/2002
Case No. CV02475717 D78 CM

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

Cuyahoga County,
Ohio

Ct. Com. PI., 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

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

,
Cuyahoga County,
Ohio

Ct. Com. PI. 08/29/2002
Case No. CV02478553 D77 CM

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

,
Cuyahoga County,
Ohio

Ct. Com. P1., 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. P1., 09/06/2002
Case No. CV02479582 D88 CM

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

Cuyahoga County,
Ohio

Ct. Com. Pl., 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. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 09/10/2002
Case No. CV02475757 D75 CM

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

Cuyahoga County,
Ohio

Ct. Com. P1., 09/10/2002
Case No. CV02475785 D78 CM

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

Cuyahoga County,
Ohio

Ct. Com. P1., 09/27/2002
Case No. CV02478676 Cuyahoga County,

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

Ohio

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

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

Ohio

Ct. Com. P1., 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. P1., 10/04/2002
Case No. CB02478815 Cuyahoga County,

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

Ohio

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

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

Ohio

Ct. Com. P1., 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. Corn. 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. Corn. Pl., 10/11/2002
Case No. CV02483395 Cuyahoga County,

Ohio

Hasson v. A.W. Chesterson Co.- et al. , Ct. Corn. P1. 10/15/2002
Case No. CV02483401 D84 CM

,
Cuyahoga County,
Ohio

Bogan v. A-Best Products Co., et al. , Ct. Com. P1. 10/18/2002
.Case No. CV02480484 D74 CM

,
Cuyahoga County,
Ohio

West v. A-Best Products Co.- et al. , Ct. Com. P1. 10/18/2002
Case No. CV02480584 D77 CM

,
Cuyahoga County,
Ohio

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

,
Cuyahoga County,
Ohio

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

,
Cuyahoga County,
Ohio

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

,
Cuyahoga County,
Ohio

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. Pl., 10/21/2002
Case No. CV02480534 D77 CM

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

Cuyahoga County,
Ohio

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

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

Cuyahoga County,
Ohio

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

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

Cuyahoga County,
Ohio

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

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

Cuyahoga County,
Ohio

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

McKee v. Pfizer, et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 11/01/2002
Case No. CV02484712 D70 CM

Hanshew v. Pfizer, et al. ,

Cuyahoga County,
Ohio

Ct. Com. PI., 11/01/2002
Case No. CV02484709 D76 CM

Dunlap v. A.W. Chesterson Inc.- et al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 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

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

Cuyahoga County,
Ohio

Ct. Com. P1., 12/03/2002
Case No. CV02486823 D48 CM

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

Cuyahoga County,
Ohio

Ct. Com. PI., 12/03/2002
Case No. CV02485862 D74 CM

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

Cuyahoga County,
Ohio

Ct. Com. Pl., 12/04/2002
Case No. CV02487577 D86 CM Cuyahoga County,

Ohio
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Roswitha v. A.W. Chesterson Inc,. et al. , Ct. Com. P1., 12/06/2002
Case No. CV02487980 D72 CM

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

Cuyahoga County,
Ohio

Ct. Com. Pl., 12/12/2002
Case No. CV02488122 D75 CM

Black et. at. v. Foster Wheeler Energy Corp., et. at. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 12/27/2002
Case No. CV02489093 D55 CM

Penninaton v. Pfizer Inc., et. al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 12/27/2002
Case No. CV02489468 Cuyahoga County,

Comley v. Foster Wheeler Energy Corp_, et. al. ,

Ohio

Ct. Com. P1., 12/27/2002
Case No. CV02489467 D55 CM

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

Cuyahoga County,
Ohio

Ct. Com. P1., 12/27/2002
Case No. CV02489640 D75 CM

Hubbard v. A.W. Chesterton. Inc.. et. at. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 12/27/2002
Case No. CV02487150 D75 CM

Kovach, et. al. v. Foster Wheeler Energy Coro.,et. al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 01/06/2003
Case No. CV02489138 D55 CM

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

Cuyahoga County,
Ohio

Ct. Com. Pl., 01/21/2003
Case No. CV03491334 D70 CM

Wesley v. Pfizer. Inc. et. al. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 01/21/2003
Case No. CV03491332 D75 CM

Novak v. A.W. Chesterton, Inc., et. at. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 01/21/2003
Case No. CV03491335 D75 CM

Freeman et. al. v. A.W. Chesterton, Inc., et. at. ,

Cuyahoga County,
Ohio

Ct. Com. Pl., 01/21/2003
Case No. CV02490547 D26 CM Cuyahoga County,

Ohio
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Yozwiak v. A.W. Chesterton. Inc., et. al. , Ct. Com. P1., 01/21/2003
Case No. CV03491448 D75 CM

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

Cuyahoga County,
Ohio

Ct. Com. P1., 01/21/2003
Case No. CV02490645 D72 CM

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

Cuyahoga County,
Ohio

Ct Com. Pl., 01/21/2003
Case No. CV02490597 D26 CM

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

Cuyahoga County,
Ohio

Ct. Com. Pl., 01/21/2003
Case No. CV03491337 D60 CM

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

Cuyahoga County,
Ohio

Ct. Com. P1., 01/28/2003
Case No. CV03491765 D76 CM

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

Cuyahoga County,
Ohio

Ct. Com. P1., 01/28/2003
Case No. CV02490660 D82 CM

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

Cuyahoga County,
Ohio

Ct. Com. P1., 01/29/2003
Case No. CV02490710 D82 CM

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

Cuyahoga County,
Ohio

Ct. Com. Pl., 01/29/2003
Case No. CV02490649 D75 CM

Olson v. A-Best Products Company, et al. ,

Cuyahoga County,
Ohio

Ct. Com. P1., 02/03/2003
Case No. CV02490760 Cuyahoga County,

Wilkinson v. A-Best Products Company, et al .,

Ohio

Ct. Com. Pl., 02/03/2003
Case No. CV02490810 Cuyahoga County,

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

Ohio

Ct. Com. P1., 02/07/2003
Case No. CV03492077 Cuyahoga County,

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

Ohio

Ct. Corn. P1., 02/07/2003
Case No. CV03491977 Cuyahoga County,

Ohio
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Cook et al. v. A.W. Chesterton, Inc.- et al. , Ct. Com. Pl., 02/07/2003
Case No. CV 03492027 Cuyahoga County,

Ohio

Villio et al. v. A. W. Chesterton, Inc., et al. , Ct. Com. P1., 02/19/2003
Case No. CV 03492222 Cuyahoga County,

Ohio

West et al. v. A. W. Chesterton, Inc., et al ., Ct. Com. P1., 02/19/2003
Case No. CV03492176 Cuyahoga County,

Ohio

Pawlus et al. v. Pfizer. Inc., et al. , Ct. Com. Pl., 02/19/2003
Case No. CV03492127 Cuyahoga County,

Ohio

Owens v. A. W. Chesterton, Inc., et al. , Ct. Com. Pl., 02/20/2003
Case No. CV03492261 Cuyahoga County,

Ohio

Baker v. A. W. Chesterton, Inc., et al ., Ct. Com. Pl., 02/20/2003
Case No. CV03492272 Cuyahoga County,

Ohio

Colosimo v. A. W. Chesterton, Inc., et al. , Ct. Com. Pl., 02/21/2003
Case No. CV03494153 Cuyahoga County,

Ohio

Null v. Foster Wheeler Energy Corporation, et al., Case No. Ct. Com. Pl., 02/24/2003
CV03492372 Cuyahoga County,

Ohio

Roth, et al., v. A. W. Chesterton, Inc.- et al. , Ct. Com. Pl., 02/24/2003
Case No. CV03492322 Cuyahoga County,

Ohio

Abston, et al., v. A. W. Chesterton- Inc., et al. , Ct. Com. Pl., 02/24/2003
Case No. CV03492417 Cuyahoga County,

Ohio

Burch, et al., v. A. W. Chesterton, Inc., et al. , Ct. Com. Pl., 02/27/2003
Case No. CV0394804 Cuyahoga County,

Ohio

Adkins, et al., v Pfizer, Inc.- et al ., Ct. Com. Pl., 02/27/2003
Case No. CF03492455 Cuyahoga County,
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Sheridanet al., v. A. W. Chesterton. Inc., et al. , Ct. Com. Pl., 02/28/2003

Case No. CV03494851 Cuyahoga County,
Ohio
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Schedule 2a

0

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

9.1
2 73027

^,
^

$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 Ymk S7A
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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

2735872.01-New York S7A
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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)

735872.01-New York S7A 3
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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
Aug.-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
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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
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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

July, 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

Jul y, 2002 106101650A 612.13

July, 2002 112101283A 3,164.40

July, 2002 1061017138 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 1061021948 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
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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 8 Ellis, P.A. July, 2002 145128 4,022.95 4,022.9E

Merrill Communications, LLD 9/7/02 152022 532.98 532.9(

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

August 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 1,207.77 110,901.9^

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 151.20 840,023.91

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
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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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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 letten;
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 thi8 category;

IT Telecomm 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

$441,933.66
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DISTRIBUTION AGREEMENT

This DISTRIBUTION AGREEMENT (this " Aareement "), dated
as of March 30, 1998, by and among W. R. Grace & Co., a
Delaware corporation ( " Grace "), 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 ("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
" Mercer 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 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 " Intracrouo Sninoff "), (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.

0
- 2 -



0
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
software; (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 cu'stomers and
accounts, personnel records, lists and records pertaining to
customers, suppliers and agents, and books, ledgers, files and

- 3 -
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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.
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
Agreement.

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.

EnvironmentaZ 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.

- 4 -
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Exchanae 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.

Foreign Transfers: as defined in Section 2.02(a)
hereof.

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, 7.0 Notes
Due 2000 and 7.75'c Notes Due 2002 (other than any such indebt-•
edness owned by Grace-Conn. or another member of the New Grace

- 5 -



0

0

•

•
•

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.

Indemnifiab2e Losses: 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.

- 6 -



•

• •

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 ("^SA"). " Foreian Plan
Asse t s" 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 ForeiQn Plan ") to a Packco Ben-
efit Plan or retained by a Noninsured Foreign Pension Plan
that is a Packco Benefit Plan (a " Retained Grace Foreign
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 (" B^O"), 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. " Foreian Benefit
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 FAS 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 Foieign 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
Actuaries with all info m t d b th inti blr y reques e ya on reasona em
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-
ment.

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;

plus (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-
butionDate 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.

r

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 Stocka the Series A Con-
vertible Preferred Stock of Grace, par value $.lo 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, ®micron° 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, Darexe con-

tainer sealants and coatings.

Packco: as defined in the Recitals to this Agree-
ment.

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 fprth 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 Agreement; (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, 25k 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 out'standing
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;

11

(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

- 13 -



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

(9) 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 outistanding
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 " ewc
Ootions "), 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 Heriefits
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 50i 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 tribu:}a1 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; Assumption
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 Facilitiesshall 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 " Fore
i
on Transfers ") . Any For-

eign Transfer that occurs after the Dstribution 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 Foreian 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
51k (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 Renatriation 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 Foreign Tax Credits ").

0

(iv) " Packco Grouo Excess Cash " and " New Grace GrouIp
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.

i

(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. it. 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 bf 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 Grace
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 reauired 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 " Recaoitalization ").
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 Henefits 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

- 26 -



0
•

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 pa'rties 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 necessary 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 'Ehe 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 required 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

TRE 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 Indemnifiable 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 Lo'sses 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, solely 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 Sndemnitees 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-'tnonetary 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 extent, 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, make available 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 COVENANPS

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, agreements, 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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0 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 information 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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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. Prom 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.

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 reouired 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 time 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.
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0 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 acauiror. Notwithstanding the foregoing,
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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® 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 WARRANTIES

is

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
4.0i, 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.
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ARTICLE VIII

MISCELLANEOUS

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-
holders;

(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;

0

(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;

(vii) the Registration Statements shall have been de-
clared effective under the Exchange Act or the Securities
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q 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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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-
ules 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 37% 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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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

- 45 -



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

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.

0
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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.
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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 = ,'"̂ 71C_t ^zt c.^
Name: Larry Ellberger
Title: Senior Vice President

W. R. GRACE & CO.-CONN.

N me : Robert B. Lamm

1tle: Vice President

GRACE SPECIALTY CHEMICALS, INC.
(to be renamed W. R. Grace & Co.)

By : co `-. ^' 7, .L ^C u c _

Name: W.B. McGowan

Title: Senior Vice President
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,t. 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 SHARTNC7 A(,RF.F.MRNT

This TAX SHARING AGREEMENT (this " AgrPamPnY 11), 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-
rsnb."), and Sealed Air Corporation, a Delaware corporation
(" SPa1ar7 Air ").

RF.('TTAT.R

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
" MPrQPr Aa-aPmPnt ") ;

WHEREAS, Grace, Grace-Conn. and Grace Specialty
Chemicals, Inc., a Delaware corporation and a wholly owned
subsidiary of Grace (" New Grace "), 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.

DF.FTNTTTnNS

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
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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, " TnYprpSY ").

"Transaction Party": as defined in Section 5.3(c).

ARTICLE II.

FTT,TNC; nF TAX RF.TTTRNR

Section 2.1. Manner of F;l;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, " Suhsrantzel
AuYhnr;rv "); zrnv;r3Pr3 , 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; prnv;dad , hnwPvPr ,
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,
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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.

RPtlirnc .

Section 2.2. Pre-nistrihnYion 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 " Del PrPiarPd
Returns ", and by Grace-Conn., the " c'nnn PrPparPA RPturnG ",,
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 " PrP-Distrihntinn Sc-h(-dlllPS ") 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 11 rr)ncicYPnry/Raaic DicagrPPmPnt "), 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 natP ") (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 " $ypnrhPriral Prt^-nictrihition 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 " HypnrhP iral PrP-7)iatrihutinn

Overall Tax nPn fir " 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. Poat-DisYrihuYion Tax Returnc . 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. A1loc,aYinn of Tax Liahilities With

Respect to iTnfi 1 Pd Returns .

(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; prnvidPd , 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 to'France

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.
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(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. TndPmniriPs; RPdPYPrminPd Tax

T,iahiliriPa . Except as otherwise provided in Article V:

(a) TndPmniYiPR .

(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) 75a (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 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 AdiucrmPnrc . In the event of any
adjustment, including a Final Determination, of a Tax Item (the
" Adjust-ed 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 " CorrPGnonding 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 natPrminationc . 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; nrnvidPH , hnwPvPr , 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%) 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) ('alc-nlaticin and Payment of Amnuntc ,

(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 " P3ynr ")
in its good faith. If the party entitled to receive a payment
(the " PayPP ") 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
otherwise 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 'I ronn Prior PaYmenrs ") 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 " Parkrn Prior PaymenYc "), 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).

(d) Other Tax I,iabiliYies and Refnnds . 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 ,
hcwPver , 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 25a 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. ('arryhac,kc and Refund (llaimc . (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 lavi'with
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
thetaxable 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. 7•iehiliYy for Taxes with Rps=naet to Pnet-
Disrrihnfinn Parinds , 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.

TNnFMNTTV rnnPFRATTnN AND FXruANQF OF TNFnRMATTON

Section 4.1. Hreach. 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 " RPci niPnY
Gr ") any communications with and refunds received from any
taxing authority (" Forwarding RPannncihi1itiPC "), then Grace or
Grace-Conn., as the case may be, (the " Forwarding Parrv ") 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) (" TndPmnifiPH Amount ") incurred by or imposed
upon any member of the Recipient Group arising out of, in
connection with or relating to such communication; provided ,
howPvPr , 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.



•

Section 4.2. ['on Psrg . (a) Whenever a party hereto
(the " TndPmniree °) 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 " Tndemnir}. TGRIIe "),

the Indemnitee shall in good faith promptly give notice to such
other party (the " TndPmnitnr ") 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; zrwiAed , however , 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); provided , 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; nrnvided , hnwPVPr , 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=lPrarion and F.xchangp 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 4.3(a) 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-DTSTRTRTTTTON TRANSA(1TTnNR

Section 5.1 SPalpd Air and Packnn (rnnp ('nvenantc ,

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 " Rnlin /Olainion Fx.Pt= 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 would 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 " AcrivP Panknn RllR1nPRR "). 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 any Person (other than any member of the Packco Group), any
Equity Securities of Grace or any other member of the Packco
Group; nrn.,ir7Pd , however , 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 600

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 609,; 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 Grace rnvPnanYS ,

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. " Activa New aracP RllFinasCPF °
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; provided ,
}1nwPVPr , 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°s 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

-22-



New Grace Businesses; providPd , however , 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,
Grade-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. RPG;onaihility 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 " Arrion ° 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 " Trancacrion Partv ") is
required to be reasonably satisfactory to the other party (the
° RPviPwing Parrv ^), 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. Tnjnnntion . 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;
nrnvidPr7 , hnwpyPr , 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. DiGfrihnfion . For purposes of this
Article V only, " Dictribntion " 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.

MTA('FT,T,ANF(1TiS

Section 6.1. FxnPnses . 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 TrancfPr 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. plymPnta Paid or RPn ivaA on RPhalf of
TndPmniYPP sp Righr to DPsignate 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.



Section 6.4. FnrPian F.xrhanqa 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. AmPndmant . 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. Nnt;reG . 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. RPCnlntinn nf nisn„rPC . 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. A£plinaYinn to PrPGanY and Fntnra
SuhcidiariPs , 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. TirlPs and xPadingc . 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. r,Pg3l FnforrPahilir 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 invalidate 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. Gov?rn ing raw . This Agreement shall be
governed by the laws of the State of Delaware.
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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:
Na e : Lar Ellberge^
Title: Senior Vice President

W. R. GRACE & CO.-CONN.

By:
pme : 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: W0I1U,M V I
Title: Pwd2o+
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ALE'XANDER FORBES

ConsullfRg .lcarcries

Robyn Kow 26 Janua:y 1998
William M Mercer
10 South Wacker Drive
Chicago, IIIinois

el: 269 0760
Fax 091 312 9027626

Dear Robyn

GRACE AFRICA PENS N FUND
TRANSFER OF MEMBERS 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 member is the
present value of the accrued benefits in terms of the Gtaco A&ica Pension Fund Rules in
respect of service prior to the effective date with no allowanoe for any future aelvice deficit or
surplus arising from future contribution shortfalls or excesaes.

Actuarial Assamations

The valuation is conducted on the basis ofthe following assumptions:

1. Inlerest

It was assumed that the Fund would earn 15% per annum on its investmenta including
capital appreciation. This rate was reduced to 5'/i% in respect ofthe period after
retirement in order to make some allowance for inaeases to pensionets.

2. Mortalitv

Post-retircment . PA (90) ult.
Pro-retirement . SA 72/77 ult (rated down three.

years for females).
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3. Salarv Increascs

It was assumed that salary increments would be at a rate of 13,5% per anmun.

4. Withdrawalt

5.

It was asaumed that withdrawals would be in accordance with the following table:
Aee Groun Annual Rate of Wit.hdra8gl

ales Females
20 - 24 15% 20%
25 - 29 IO% 15%
30 - 34 7% 10°/a
35 - 39 4% 6%
40-44 2% 3%
45 +

Frooortion Married

Nil Nil

It was assumed that, at Normal Retirement Date, 9o°/a of all members would be
married to wives four years younger (males) or husbands four years older (females).

6. Ea}iy 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 existence of
a reassured Disability Income Continuance Scheme.

7. Minimvm Reservea

For each Member on the transfer date, a minimum reserve will be set up equal to the
member's withdrawal bcnefit at that date.

No credit will be taken for a Member'a future contributions in excess of the cost of
benefits accruing in the 5rture.

8. Market Value Adiu ._ egt

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 Scaled
Air management require.

..J3
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9. Calcalation ofTransfe Values

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 total liabilities of the Grace
Afiica Pension Fund. The transfer value will consist of the txansfetring members' fall
actuarial reserves, determined on the basis of the methods and assumptions employed
for the most rccvit statutory actuarial valuation of the Grace Africa Pension Fund
enhanced by a proportion ofthe4urplus as described above.

Assets equal to the transfer value (the total ofthe Packco members' share ofthe Grace
Africa Pension Fund) will bc segregated at the Transfer Date and mnintAin ed in a
separate portfolio until such time as the local Packco Fund is established. The
transfer value will be increased by the yield on the segregated assets beiween the
Transfer Date and the eventual date oftransfer.

10. Pension

The WR 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 aa high aa 15%
(1990 snd 1992) and as low as 7% (1996). The average since 1988 has been 11,11%.

Yours sincerely

^-^

PN MA.RTIId
Fellow ofQre MsYidtte ofAcUraries
Fdlorv ofthe Faculty ofActxwia
Valaator ofthe Fund and employee of
Alacawder Forfies Coxsalting

ww TOTAL PAGE.004 w.
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Pr{vate and Conftdeatlat r"`P"°"'01ee$244e1- F•auMeelea,rtum

Mr 7ohn, Forgach
Senior BeneIIn Coutt,ol
WRGrace&Co
One Town Center Road
Boca Raton
FL33486-1010

31 March 1998

Dear Mr Forgach

Transfer otCryovao from the Grace UK Peneton

kaelrground

The pension pinn eontaine prnslon membert. detLtted memeara with entitlement to pensions
payable In the 9aure, and active mntnbere. The aotive members include employoei who will be
tnntferred to PackCo, a subaidiary of Sealed Air, and those who will remain with the new
Grace companies which may well be renamed. The firet group of tative membere includes
those tranaferriny to PackCo but who work ouuide the L'K and have deferred penaiona In the
Grace Plan.

The defLrred and pensioner menaben will not be eplit. They will rernain in the ecixing plan,
whose principal omployer will become one of the continuit>II eompeniea reo:aining In the Grace
Group oCCotupaniee. It is Intended to tet up a mirror image plan to receive the sseeu and
Babilitiea 8om the Orsce UK Peneion Plan fbr the Cryovae traastbrring metnbere.

It is intendod that the aesete would be apportioned in proportion to the GabiBtlea. Thus if tlhe
afaets do not exactly match the liabiGtias - on nioa acceptable meaRUea offunding the Gntoc
UK Pension Plan has eseets in excess of Ilabtlittee - then the ahare of afeau attributed to each
section would reflect this padtion.

The Trarutbr Amount at the ESbctlve Due from the Once UK Prnsion Plan in respect of the
Cryovac mentbxt woutd, tlterefore, be the ayaeU attributablo to thote membere representing
the proportion of the total eeeae vahidt their peat soMce BabOltiee reprveM as it proportion of
the total liabilitiee.

Similarly the aweta attributable to the otber ectitro employeea, and all the deferred and
ppteloner memben would remain bahind in the Grace UK Peeuon Plen.

There will be an ad)uetment in relation to the "Timx for Cheryte' Progitmme. In accordance
with a teparate agrocattatt, the coet of the imp cvempu It to be met by Sc" Air, and thus
the tratufar amount will be adjusted as set out in the follovrirt8 peragrap}u.

The new mitror image plan would be sponsored by PackCo, a abeidiuy of Sealed Air.

•..^.ea.rn WC'Iw vroI
11W'^n0 MiwXM^M. ^aa1. WM.Y/ be.0./1^ CW 10

4VN/.CNiv.tvu.imelyplm^pyy e.p,u^MayrV^vw4rql 1
0.pJMb IY^ 1^ryM' MMr. ^.MIry



The proportion transferred out of the Otxoe Plan will be In accordance Hit.4 Cleuae 15 (in
particular 1S(8)) of the Second Schedule of the Truet Dccd of the Otaee UK Pension Plan
dated 2a Pabnuary1988. Before the transtFt takar plnce, the trusttea muet have the amount
calculated In ucordance with that t]ause, and the Ldand Rovmue Pensione and
Supereanuation o>$oe mtut S(vo the content for the bulk tramttr to take ptace. The mombern
tranaferring would have givan their consent to such a trenatbr, and it discharge of the ottgoing
t;race UK Pension Plan truateee from any further tiabillty tbr their baae5tt. In the rveat that
this coruent proeau takes plaoe. no fltrthor certtScation by the Grace UK Penaion Plan tetuary
is required.

Effeetive Date

The intended eR'eative date fbr the eatablGtunent of the Cryovu mirror image ptan is 31
Mach :998. Memben would start aowinQ beneFite In respeoc ofpost tranafer servioe in that
plan from that date, and that date would be used as the effactive dam for ulouladona for the
bulk tranatYr caleUlatlon.

Detet^minatton of Tranafer Amount as at the Effective Data

Liabilities will be caleulated using the assumptions set out below for all memben of the Plan.
Plan Snhuies for those traastbrdng active Clyovac tnetnbcro tnohtded In the "Time for Change"
exercise will be their plan atlariee at 31 March 1997 increased by the assumed rate of saluy
growth act out later in this letter, rather than actual aalary. Conaeot to tranatbr will be

required. Members who will have indicated that they do not want to innefer, will raeive

deferred benefit entitkMerita as if they were leaving aetlve aervice on 31 Merah 1998. Their
llabi5ty will be calculated appropliately. The Transfer Amount will be caloutakd as the
approprhtte portion of the total asseta as deecribod ebove, atter deduedon of the value as at
31 March 1948 of any bulk tranafer values due to be paid out of the Orua Plea due to
pnrvious buainess salee.

Asset Valuation

Asaeta for transfer will be caleulatcd on a proportlonate basis as deaonbed above. Thero it,
therefore, no reason for veluing aaaeta in any other way at the rsff'ective date other than at
market value. Ttu amount oegalated for trnufer at the etibctlve date will be the relevant
proportion of the market value of assets on that date,

AdJuatment between Effective Date and Mtet Tnnrfer Date

The Assets t:arufarad shall be adJuated to tetled the period between Effective Date and Asset
Transfer Data by multiplylag the Trantibr Mwttnt aa u the Effective Date by the PT-S8
Actuariu AU 9hun Total Return Index ("the Iades") on the day belbre Aaset Tranafer Due
and dividing by the ]ndex on the day befbre the Effective Date.

The Value of Bene9t will be oaloulated using the aaampdona aet out below. T7mee
assumptions are consistent with theee in the maat recent tiUnding valuation.

uw^ecuor.^.cdoaa^t'nw.raw 2



•

Summaty of Aasutnptiotu

(e) Investment return

(b) Plaa Salary Incrucee

(c) Pension Increaae in Retuernatt

(d) Revaluation of pension In exceu
ofGMP after withdrawa) up to
Retirement

Revaiuatlon on fr30

Pension comnwtod for cash

Mortality

(g) Me.ital r.atus at death or
retirement

(h) Leaving Service

•

9.0'k pa

7.0'/a pt

4.OY. pa on all pension up to State Pension Age
and aRer 6tase Pensten Age on penylon in
exceae ofthe t3W;
3,05L p,a_ on GMP tocrued a$er 6 April 1988;
09/o p.a, on GMP acpued before 6 April 1988.

4.5% p.d

6Y."h. p,a.

The masiauun allowed in each eace.

PMA80 Table for males and PFASO Table for
fernales.

90% ofmale tnembert and 75% of fema?e
memben will be merrted. On average wivea will
be 3 years yourt4er than the member, and
husbendr 2 y0an older.

AspecfBe cJlowance has been made; sample
rates are glven below:

Men Women
Are YG 96

20 15.0 15.0

25 10.4 18.4

30 6.9 11.4

35 3.5 5.6

40 1.7 2.1

45 0.6 19

(i) Ear,y RetQements Gom aaive : 20% of female members who joined alter
status 1 October 1990 and all malo menbors rcdre

early at each age betweea 60 and 64. All other
female membere will retire at 60. No reHreenent
at nornul penaion age.

(j) Aetiremerua of Deferreds At h•ormrJ Retirement Age of inember on ox)t.

Yourr aincay(y

David 8 Mardn
- Fdlow ofthe Faculty of Actuaries

s^urarynentiero^varaa..aw 3
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Part 1 :

Part 2 :

SCHEDULE B

CERTAIN NON-U.S. EMPLOYEES

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.
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Part 3 : (1) (2)

Positian Country Severance
(1) Factory Assistant Chile $ 2.633
(2) Factory Assfstant Chile 2,Bd0
(3) Accounting Analyst Chile 4,667
(4) Accountr'ng Analyst Chile 5,000
(5) Accounting Chief Chile 0,069
(6) Col)ector Chile 4,618
m 26,588

(0) System AOministrator t{exico 10,000
(9) VOiGe 1 Data Mexico 170,000

(10) Systems Analy5t AtBeniir.a 3,500
(11) Systems An01y5t Arpflntina 3,750
(12) Syslems Analyst Brazil 113,130
(13) Systems PraQrdrner Brazil 83237
(14) 64,fi25

(15) Total All 93,213



SCHEDULE C

CERTAIN EMPLOYEES AT DUNCAN, S.C.

Jim Hansen
Henry Lyons
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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 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 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 cor-

poration (the " Merger "), 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
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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
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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) Terminated.Grace 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.



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: (-L ^^-^-^-1 UC^^^ t,.

Name : 1.arry` Ellberger

Title: Senior Vice President

W. R. GRACE & CO.-CONN.

By:
N . Robert B. Lamm

Tit e: Vice President

GRACE SPECIALTY CHEMICALS, INC.

By: ^Nti-Vc

Name : W.B. McGowan •
Title: Senior Vice President
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SCHEDULEI

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. RE7'II2EMENT PLAN
SALARIED EMPLOYEES

Assumptions Underlying Cost Estimates For Cryovac Plan Participants

1 _ Interest

2_ Mortality

7.50%

1983 Group Annuity Mortality Tables for Males and Females

3. Tennination Sample Rates are as follows:
Year of Service from Date of F-lrre

.ae 1 3 4 5 6+Over
25 22.0% 22.0% 18.2% 18.4% 13.0% 7.0%
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:
AQe
25 .04%
35 .06%
45 .16'/0
55 .56%

5. Retirement Rates are as folloves:

Age-
55-56 6.0%
57-59 7.0%
60 9.0%
61 10.0%
62 26.0%
63 14.0%
64 18.0%
65 38.0"/0

66 22.0%
67 30.0%
68 29.0%
69 26.0%
70 100.0%



SCHEDULE III •

nnn Pnehel Cussada, A.6A
Conauhlnq Actuary

An AT&T Company

Mr. John Forgach
Benefits Counsel
Legal Services Group
W.R. Grace & Co.
One Town Center Road
Boca Raton, FL 33486

Dear John:

August 6, 1997

As requested, enclosed is a tsble outiining the assumptions to be used to determine the

amount of assets to be transferred for the Formpac Hourly Plan from the W.R. Grace & Co.

Retirement Plan for Non-Union Hourly Employees of Subsidiary Corporations (Grace Non.

Union Plan).

The qualifications requirements under IRC Section 401(a)(12) require that the spinoff of

assets and liabilities from a qualified plan must satisfy IRC Section 414(l). We believe IRC

Section 414(1) is satisfied by transferring assets equal to the present value of accrued benefits.

IRS Reg. 1.414(1) - I (b)(9) states that "., .the present value of an accrued benefit must be

determined on the basis of reasonable actuarial assumptions". At the 1994 Enrolled Actuaries

Meeting, the IRS represcntntives 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 weighted average of 30 year

Treasuries, would be considered reasonable (i.e., 6.15%to 7.56°/o for June, 1997).

Thus based on current interest rates, ac shown on the attached table, we will use an

interest rate of 7.50/>. All other assumptions shown on the attached table are the assumptions
used for the January 1, 1997 actuarial valuation of the Grace Non-Union Plan.

If you have any questions, please call.

cc: B. Landstrom

J. Nemeth

Sincerely,

S20010fn Cmler CUda, Suite 201, Bocs asion, FL 391BG
Pi+one 1561) 3a7-7906 Fax (561) ;y2•701



W.R. GRACE & CO. RETIREMENT PLAN

FOR NON-UNION HOURLY EMPLOYEES

OF SUBSIUTARY CORPORATIONS

Spinoff of Assets for Formpac Hourly Plan

1. Amount of Assets to be Transferocd Equals the Present Valuc of Accrued Benefits

11. Actuarial Assumptions

Interest

Moriality

7.50°.b

1983 Group Annuity Mortality Tables for Males and Females

Termination Sample Rates are as follows:
Year of Service from Date of Hire

Ase 1 2 1 4 I + v
25 25.69/0 19.8% 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 0.0 0.0

Disability Sample Rates are as follows:

AL'a
25 .05%
35 .08%
45 .15%
55 .54%

Retirement Rates are as follows:

6a
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%

M AT&T Ccmpay



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;



° 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
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whose termination of employment occurs on or before the
first anniversary of the Effective Date (as defined above.
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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 dives'titure
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).

1299130 1/Ixkgk/03901.0005 04/17/98 3:C5 PM
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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 sha'll 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 ERA; 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:
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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 prqvided 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.
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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:
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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TtowersPerrin
Sao Paulo, March 31. 1998

Robyn Kow
William M. Mercer, Inc.

10 South Wacker Drive

Chicago,lL 60606

USA

A•. Mr.giee aa ai. 2:0 . IP aMe•
7ow1^tta tioa' JO,Hrp.µj.dw
F^-K:N 210-7101
roa 192v7G7•;QaO

RA Lb. Eawdo ec $euu
A^ib^. L:1 0' ivhv.
edl.{ 904 SiJ 0oNe.SP-9rata
FaN:rota 3040-34oo
F4x:(01II 929-S96a

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:

Backaround

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 llabilities 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 Darexprev to a new entity.

ENective Date

March 31, 1998

petermination of Transfer Amount as of the Ef/ectJve Date

In this valuation the following methods/assumptions were considered:

- Actuarial Cost Method Unit Credit

- Monality Teble GAM-1971

- Disability Table RRB - 1944

- Turnover Not considered

Assumptions:

n Investment Return 5"/, p.a. (real)

i Salary Increase 3,5% p.e. (real)

n Social Security Increase Not considered because the plan uses a Step Rates system

n Benerit readjustment -3,5°/a p.e. (real)
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Robyn Kow

Page 2.

TtwcrsPEn-in

Inactives

The Inactives participants will remain In the existing plan.

Emoloyees Efectina Not 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 adjusting the asset transfer amount betweem the Effective Date and the
actualtransfer date

The assets at actuarial valuation date

+ contributions made by on behalf of transtering employees afterthe effective date;

- benefit payments paid to employees who are identified as transfering employees
but who have service prior to the asset transfer date;

- 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-071/9B
RLD:rt

cc: Jay Albert - W. R. Grace ( Fax.: (561) 362.2637)

510979IWEN510MOON0961pt01CtLWC
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26 March 1998

Mr John Forgach
Senior Benefits Counsel
WRGmoo& Co
One Town Centre Road
Boca Raton
Florida 33486-1010
UNITED STATES OF AMERICA

0

Dear Mr Forgach

GRACE MANAGEMENT FUND (GMF)
W R GRACE AUSTRALIA EMPLOYEE BENEFIT FUND (GEBF)
SALE OF GRACE PACKAGING BUSINESS

1. Background

We understand that W R Graoe is selling its packaging business to Sealed
Air. As a result, those omployccs 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 efT'ect, PackCo would remain as the
Principal Employer for the purpose of the trust deeds governing these
funds;

• the benefit structures of these two funds will be replicated for
employees of ChcnmCo, most probably as part of a master trust
(multi-employer superannuation fund);

• the assets of each Fund are to be equitably divided between members
employed by CltentCo and PackCo. The proposed apportionment
basis is desaribed later in We letter.
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2. Legal Considoratlons

The employees ofChcmt:o who are members of either GEBr or GMp will
be transferring to a now fund. The relevant provisions in each Fund's trust
deed are as summarised below.

GEBF

The minimum benetil to be transferrrd is the benefil to which the Member
would have been entitled if lie or she had voluntarily Icf1 employment on the
date of transfer. The tranifer amount may be Increased, at the dctermination
of the Principal Company, to an amount not exceeding the Member's
equitable share oftho Fund.

GMB

The amount to be transfarred is an amount agreed or determined in a manner
agreed by the Trustees and Employer, but not exceeding the Member's
Equitable share.

Equitable Sharo is defined as'Yho amount detennined by the Trustees, atler

obtaining the advice of the Actuary, to be that person's equitable share ofthe

Fund." In this case we recommend that a Member's equitable share be
detennined as that portion of the not assets of the fund equal to the ratio of

the Mcmber's accrued benefit liability to the total accrued benefit liabilities

ofall Manbcrs.

In essence the provisions are 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 amount can be transferred to

another tbnd 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 of the proposed calculation basis, and we

will assume that approval has been given as no comments have been made to

date.

3. Effectlve Date

We understand that, in those countries such as Australia, where an internal

corporate reorganisation is necessary, the effective date for the

apportionment of each Furd's assets is to be lho'4corganisatlon date". This

is likely to be 31 March 1998.

I:Nf911ARiN1RY11RVll(Y.(WROICI4IiMl0..(t
2



In this event, unless prior action is taken in good time. CtemCo employees
who are members ofGHBF or GMF will need to remain in their respective
Fund until the transfer to a new fund can be arranged and ell'ected. Their
continuing basis ofmemben:hip may need to be documented in the dead of
participation mentioned above.

4. CalcutatJon 13asb of Equitable Shares at the ltcorganlsation Date

A member's equitable share will be calculated in the manncr described
below. The calculadon uses a member's Discounted Accrued Retirement
Benefit as a measure of the member's accrued benefit liability. For a
ealculation of this nature, wherc 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

said perceived as equitable by members.

GE13F

We will first calculate a member's Discounted Accrued Retirement BeneGl
(DARB) as a lump suni equal to the greater of (A) and (B) calculated In the
following manner.

(A) Actuarial Benefit Va1uo

This represents an estimate of the present value of the accrued

retirement benefit under the Fund, and is calculated as:

Accrued Rctiranent Pension Multiple at Raorganisatlon Data

x Cwnmatation J•'actorx Salary x(! - Discount !•'actor)

wherc:

Accrued Retirement Pension Multiple is calculated in accordancc

with Rule 4, 5 or G, as appropriate, of thc'1'rusl Deed

Commutation Factor equals

• 12 in the case of a Pre-1979 Femalc Member, as defined in

the Trust Docd

• the factor determined from the table in part (b) of Tab1o I of

the Trust Deed in the case of a member who has attained the
Normal Retirement Date on the Rcorganisation Date, and

MERCFJZ.
0

• 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

1
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(B)

Discount Factor is

. zero in the oase ofa member who has attained their 60tb
birthday on the Reorganisation Date,

. one-twelilh of 2% for a pro-1971 Member or a Pro-1979
Female Member (as defined in the Trust Deed) for each
complete month In the period between the Reorganisation
Date and the date of the member's 55th birthday,

. for any other member, the sum of:

0 ono-twelilh of 3% for each complete month In the
period between the later oftlte Reorganisation Date
and the date oftlto member's 55th birtltday, and the
date of the member's 60th birthday, and

0 onc-twolith of 2% for each complete month in the
period between the Reorganisation Date and the date
oftlto member's 55th birthday.

YWcd Benefit

The benefit calculated in accordance with Rule 15 of the Trust Deed
for a member who has not attained thcir 55th birthday on the
Rcorganisation Date.

Members who are entitled to a doferred pension pursuant to Rule 15.(b) of

the Trust Deed will be included in this part of the calculation.

We will then take the value of the net assets of the Fund as at the

Reorganisalion Date and calculate the Adjusted Net Assets Value as:

total not assets of the Fund at the Rcorganisation Date,

tn inus the sum of the value of the additional benefits for all

members entitled to such a benefit either pursuant to Rule
15A or as a result of having transferred an amount into the
Fund pursuant to Rule 3.(1)

Each member's DARB will than be increased in the ratio:

Adiust(iQ Net Assets Value
Total DARHs for alI members

to which will be added any additional benefit entitlement pursuant to Rule

15A or roll-over ontitlomeit pursuant to Rule 3.(1) with the resultant amount

fonning that member's equitable share of the Fund.
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wuAAnn.
MERCER

GMF

We will first calculate a mentber's Discounted Accrued Retirement Benofil
(DARB) as a lump sum equal to the greater of (A) and (B) calculated in the
following manncr.

(A) @fyarial Benefit Value

This represents an estimate of tlte present value of the accrued
retirement benefit under the Fund, and is calculated as;

Accrrrcd Xetinement Deuefit MuGiple at Raorgmdsarlon Date
x Salary x (I - Discount !'aclor)

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

• zero in the case of a member who has attained their 55th
birthday on the Reorganisation Date, and

• in the case of any other member, one-lwclflh of 2% for each
contplcte 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 ofthe Trust
Decd for a member who has not attained their 55th birtltday on the
Reorganisation Date.

We will then take the value of the not assets of the Fund as at the
Reorganisation Date and calculate the Adjusted Net Assets Value as:,

total net assets of the Fund at the Roorgunication Date,

minus the sum ofthe value ofthe additional baieGts for all
members entitled to such a benefit either pursuant to Clause
2.8 or as a result of having transfcnrod an amount into the
Fund pursuant to Clauso 1.38,

l:Mf^^^^t1W1iL^lk1(.It(1KY1M(a<-1^f.lqt^nfs 5
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Each member's DARB will then be increased in the ratio:

Adjusted Net Assets Value
Total DARBs

to whiolt will be added any additional benefit entitlement pursuant to Clause
2.8 or roll-over entitlement pursuant to Clause 1.38, with the resultant
amount forming that membcr's equitable sharc of the Fund.

S. Treatmont of Inactive Members

Neither GIIBF nor GMF has any cutrcnt pcnsioners. However, GEBF has a
number of members who elected the deferred pension option on leaving

service. It is proposed to treat thcse deferred pensioners in a similar manner

to active members.

6. ClicmCo Members Electing not to Transfer

If the Successor Fund approach is not used, tlien as stated in section 2 above,

a ChemCo 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 entitlement would be calculated in

accordance with the trust dccd of the relevant Gracc Fund;

(ii) an amount sufficient to mcet that bencfit liability will be calculated in

accordance with the methodology set out in section 4;

(iii) this amount will be deducted from that part of the Fund calculated as

being attributable to ChemCo memben; and will be transferred to that

pari of the Fund calculated as being attributable to PackCo members.

7. Method of Valuing Bencllts

Assets of both Funds arc invested in pooled superannuation trusts. Tltese

assets will be valued using the appropriate unit redemption price at the

Rcorganisalion Date. Any other assets, such as deposits in a bank account,

will be valued at their net market value on that date.

Both Funds havc a prospective entitletnent to shares in the AMP. In {his

event, 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.

cun ^Nulwu(Vr ^ R^o Y (tc^ORnrNalwtLd< 6
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8. AdJustment of Asset Transfer Amount

The actuarial calculations to determine members' oquitablo shares of the
Fund will not be completed until some time after the Reorganisalion Date.
Hence the apportioned amounts will need to be updated to the data on which
the actual transfer of assets is made for ChemCo members.

We envisage that amounts In each Fund attributable to ChernCo members
will be adjusted as follows:

net amount of assets attributablc to C1temCo members at the
Reorganisation Date

pjus any membcr and company contributions made in respect of a
period after the Reorganisation Date

p]M any insurance procoeds rceeivod in respect of ChemCo
members

nlus benefits paid to ChmnCo members who leave service attcr
the Reorganisation Date

L>?inuH tax, insurance premiums and expenses incurred in respect of
ChemCo mombcrs after the Reorganisation Date

invcstmari earnings on the above amounts, adjusted for cash
flows.

Subject to practicability, it is our intention to express the Chemt:o transfer
amount as units in each pooled superannuation trust as at the Roorganisation
Date using the proportions invested in each trust as at that date. Subsequent
cashflows would also be oonvcrted into units at the relevant date using the
same proportions. He.nco at the actual transfer date, the net ChcmCo transfer
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.
The proceeds can then be ttansferrcd to the investment media used under the
new arrangement for ChcmCo members.

We would be pleased to provide further detail on any of the issues contained in this
letter.

Yours sincerely

Andrew Sach
Pellow of thc Institute of Actuaries of Auslral ia

cwh^uwwr<vuwmrncr+,ar^ui.ocv.
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WILLIAM M.
MERCER

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 Pension 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 other Grace 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 and the 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 Placa. 161 Bay Street. P.O. Bort 501
Toronto. Ontario M5J 255



WILLIAM M.

MERCER
March 23, 1998
Page 2

Regulatory Considerations

The current pension plan will be amended to recognize the reorganization of the
plan. Plan amendments must be fded 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 determined 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 Adiustments 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

1AU1 kgn^EUU61k I 9YlN jLm,])doc
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Appendix A - 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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Tabphone 01-604 e100 FqcdrWe 01-678 4803 Telaphone 0213ABba Fagimle OZI-35{262

Private & Confidential 25 March 1998

Mr. John Forgach,
Senior Benefits Counsel,
W. R. Grace & Co.,
1 Town Centre Road,
Boca Raton,
FL33486-1010

Dear Mr. Forgach,
I •

Transfer of Construction Business from
W. B. Grace (Ireland) Limited and Associated Companies Pension Plan

S

This is the actuary's letter relating to the transfer of Construction employees from W. R
Grace (Ireland) Limited and Assodated Companies Pension Plan.

Background:

The penaion plan contains members in receipt of pension, deferred membe:s with
entitlement to pensions payable in the ftiturc 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 Limitod and will remain the operating
Company for Cryovac.

It is intended that the assets would be apportioned in proportion to the liabilities with the
exception of former Amicon 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 tnsnsfcrrktg 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 liabilitiee
(excluding any liability in respect of any transferring Amicon employees) then the ehare 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 Constniction 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

w,a.,.bR.^ Y^. E.4y.kY ana.n ac,p
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respect of transferring 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. B. Grace (Ireland) and Associated
Companies Penaion 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 Commissioaers may also be required which may not be
forthcoming if a substantial excess over "past service reserve" is to be transfetred.

The effective date of the tranafer is 31 March 1998 .

Determination of Amount to be'Aransferred as at the Effective Date of the Transfer:

Liabilities will be calculated using the assumptions set out below for all members of the
Plan. Consent to transfer will be required. Members who do not consent to transfer will
rcceive deferred pension beneflts as if they left service on the effective date of transfer.
Their liability will be calculated appropriately.

The amount to be transferred will be calculated as the appropriate proportion of total assets
as set out above.

Aasets will be valued at market value.

Adjustment Between Effective Date and Asset Transfer Date

The assets 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 Assot Transfer Date divided by the bid
price ofthe Standard Life Managed Fund at the effective date of the transfer.

Actuarial Assumptions:

(a) Tnvestment return 7%p.a.

(b) Planpensionabfe salary increase 5%p.a.

(c) Pension increases in retirement Allowance for discrerionmy
increases at 3%p.a.

(d) Pension commutedfor cash The maximum permitted



(e) Mortality No mortality allowedfor
pre-retirentent. PMA80 pndPFA 80
tablesfor males andfemales
respectively post-retirement

(n Marital Status All members will be married at
retirement age

(g) Leaving Service No withdrawals are allowedfor.

(h) Em'ly Retirement Al! members will retire on their
62nd birthday.

Yours sincerely,

Sean O'Donovan, F.LA.,
IPT Actuarial Services Limited
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Nippon Life Insurance Company
wernatiorwO Corporate Markatim Doparb"O'd
1-2-Z Yunku-GhC. QVyobl-ku. Tokyo 100. Ja0a11

RunC Tokyo (Qq 5507-1254 FeCSYniie: (03) 5251-7306

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 splitting the 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.

Determiningthe 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 the 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 transferecs as an additional payment (at transfer or retirement) separate to
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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 TQPP 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 assumotions

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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Mr..lrrhn Forgach

Senior ©unr.fits Cr,wn;el

W.R. Grace & Cu.

One Town Cnnter Road

F..rrCrr Hntrnr, FI. 3;dd8fi-101C1

U.rw Mr. Forgaclr:

CRACE PACKAGING MEXIf:O • RETIREMENT PftOCif1AM SPIN OFF

Hctlnrding the ren«feniiation anri snlN prncu5s your company is facing on a worldwide

Ivc:i:;, Tliis rlucurnent sets out ine principles on whir.h lhe definCd honnfil retiremertt

I.I.vn n^sats will he r;rfit between Ur^: ru:w Gr;rt:ro •>: endriac in Mexico.

fiackground

As a psru of it global transncliun Inucess. Sealed Aii is ttuind to acquiro Gryce

I`nc:k:.rrling divic:inn irt Mexico, whrise erirployer•s arr, provided with a local definrd

benefit pnnsiun plan.

C?n the othPr uanet, New Chi:mCn r;ulity wa : r.rnrated lor retaining just Grace Davison

nnrI Cun,aruc:tion's nc::rrc;, beind their nmployees transfvrrcd to Grar.re C;nnl;riner.

As apart of the lill::irle5s tran5Al:tinn. 5e.11eC1 Ail will Ielilln the pen$IOrI f]lan for the

f-'ackaging group of e.mployr:es while New CtrorrrCn Gi nce division will establish a new
itlrrnlicnl plan for the rest of the ernployeea.

;rirtr.w Grvoe has areeded a local pru::iun funq in Mexico oceorttin;j to the Mexican

peusion re(lulations, the fund will he cplit betwnen both resulting enlities: Par.knping

Co. and New Chemical Co. rfivisions rtti an equltehla shttred bs,::is. Thus, lhd

r.nrrnsponding retiremenl liabilities and nssets of the nclive employees ncquireCl by
Ser4lr.d Air will he trNrrctprrerl in sw•,Ir r,rmthwiry.

It i:: inymrlnnt tn rnrautlrui thut Ihorn ant rrri inr+ctiv-3 employttes r?cteivinq pensiun •

bennfitT: in Mexicn.

9alEI5l
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Lcgallssues

Therr+ arp nu sper ific legal reyuircrnen(s or plan regulntirms to be met rel>+ted to the

us:ets split. Neverthless. the financinl institutiini in charge of the fund investmrnt

(3anernex, S.A.) should ha infnrrnsad in advance aboul tlle assets split iii ordc+r to

raallocate the frnn:;ion linanciol resotn't:r.:: into cech fund.

Effective Transference Date

Thr. vffectivN d+ttr•. of the assets split will takc fdace on Der.emhnr 31, 1997 since it has

been setteduled t+:: the reorganiialion dtrte.

Calculation Basis of the Transfor Amount

Tn doaai mine the assets trensfer .vnount as of rhn offective reorganiTetirin date, the

emplnyer^s rNncinn accrual liahilities will he detern'rinert thrau,yh an actuariel vnln.tition

nnder the following asxurnption-

. Cost Method: Projected Lhrit Credit

This tunding mellrutl is currenlly heiny useil tor lucal uccnunting purposes

:u;cnrding to Bulletin D•3, whrr,4 is Ihe Mexir•nn FAS-87 counterpart of trccotmtlnd

principtes in thu l/$.

^ Econanric Ax%urnptinns

- Discounl Ratr. 5.0°14

Snlary Increasr•..<, 2.0'u

Minimum Wage Increses 0.01:1^

Cornrnulation Rate of Intorr:st 9.061,

a t7r.rnogrnphic Assurnptinur;:

Mortnlhy GAM-83

• Di,:abilily Hunlnr

Tuntover • Mexicen Experience

- HyGrenreni TP 60-65

- Retiremarrr A,ye. Normal: 65

Eerly: 60

• As9ets vahiation Ftiir rnarkr-t vah.w

9ti2EI5l
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Mr. Jrrlrn ForOar.h
„I.inuary 21, 1996
Pn!fn 3.

7irnnr.r lkrYr^r

fiepresr•.ntativo r:ates for each tahlN are e+e: fulluws:

Age Mortality Dissmisal Turnover Ago R et i reme nt

20 .00062 .0003 .240 60 .12

30 .00099 .0004 .136 61 .14

d0 .00200 .0009 .069 62 .19

50 .0064 B .0031 O 1 1 63 .24

60 .01556 .0098 .000 64 .48

65 .02442 .0270 .000 65 .99

5ince the assets split approach will br; done on ,w equitable shared basis. the pension

fund will be divided according to thc lvojcraed hNnPlit obligation (accrued liability

mnder the. pnrjocted unit crcdit method) on a propurtional basis ai of the reorganization

clate.

f n.ytijrut the ttssets transter amount betwn«:n Ihw odfective reorganization and tho

eclual uansfer detes. the lollowing cornponeut:: ,Iruuld be cousideted for both resulting

h.tnds to calculate the. r.orrespnndinti bt+lance arnounts as of the actual rransfr.r datc:

n Balanco ernrrunt t+s of the rNorflanization dak+, plue

n Actuef company cunlributions rnade to the fund, rninus

• Benefits Tinid from the fund, minu;

n Trustee 's administration expense::. plu:t

• Actual rentrn on r.nrned by Ihc funJ

The actuariel assumptinns usr+.d To perinrm the I:otest actuarial vatuation of the plan's

liabilities to be trrtnsfP.rt'ed Are the NNrnY MS those used to split the assets. Therefore. Ihre

co:a rnethod and ve0.ration e,sstirnptiom^ used for the calculalion of the transfer amqwu

are also the satTe ns those used for the funrling purf+osnc.

96lEISd
Slbp !0701 7^9 71o __ ..^....^^



Mr. John F0-h
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Finally, once tha rvottlanizetion prnr..es is concludpr!, Sealed Air will not he re.ponsib!e
"d rucoNnizing neither mlirr.ment nnrterminstinr, bnnntits to tllosu r,rnployces who sUnt
ar•dlnborating wilh ChomCo divisiun.

SllUtti<I you have any Ql1N5TIor1S or Ill,e(t addrrinnnl inforn'wtinrl, do not hasllwtrt to

r.nntnCt u5.

`,;inr,nrely,

Fnrhlii . Marin
S,u ^onsult.rrrt

•:c: KYIr TebbS - GroCr. dr, Mr_zir.o

Gilberto Prrchreo - Grare de Mexico

Marlha Carnacho --TirwNr.; Pertin Mexico

9YlEISl
S/S9 •9Z9L Z06 ZlE 69ZElSZ '•61r:L1 96-fZ-1 !NItlH3d SH3M01 :110SIM3
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Avn Consulting

Actuarles & Corrsufranu

JmarEsta+CS9N

Diw+bMaw7
Dti.aD:d:I74 7331

wrr.toe@^i.rtn+r.,ac

29Janucsy 1998'

Mr J Forgech

Senior Beocfsu Council

W.R. Gnce & Co

1 Town Centre Road

Bon Rawn, FL 33486-1010

USA

Dear Jcj.

SALE TO SEALFD AIR - NEW ZEALAND

The purpose of this letter to cec out the acttmriel aspects mguding the sale and the W.R. Grzce

(NZ.) Limited Supelennuetion Scheme.

Bacigrvund

The Scheme is a defined bencfic pension schema with apptwcimacdy 120 active mcsnhea and 20

pensione6. The four aaive snemben who work in the chemical operations will continue working

for W.R. Grace. The remaining s.cci^e members willbe employed by Seuled Air and concrol of the

Scheme will also pass to Se.lcd Air.

The reorgcnisction and sale of compenies will cekn place as follows:

(a) GnceN.Z. esablithe+asubsidiuycom pany - GhemCo.

(b) The chemical employees cease working for Grace N.Z. and commence working for

(bemCo on the Reorgrnisarion Due (yec co be 6nalised).

(c) The o.eoenhip of ChemCo is changed from Grace N.Z. to the palenc compmy in the
United Stues.

(d) ('mce N.Z•s nurse is changed to P.ckCo.

(e) The ownership of PnckT.o is irnosferrcd co Sealed Air.
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In terms of the Scheme the process will be ss followr:

(a) CbemCo eicsblishes a scheme for its futuee employees (the CLsemCo scheme).

(b) On or befocc the Reoraanisstion Date, the prospective ChemCo membees arc given notice of
the oppottuniry to tsaasfcr their benefits to the ChuaCq scheme. NZ law requisrs ar least
one month's notice sad also spedfies chac each member must consent to the cnnsfer of his
or her benefits.

(c) The ChemCo mernbers who have agtted to the rransfer will be sdmicced to the ChemCo

scheme with membership commencing on the Reorgsniucion Data and will have their
Transfer Amounts (see below) paid to that scheme. Those who do not consent will not be
admitted to the ChemCo scheme and will be paid their cesigstacion benefits (calculated at at
the Fteoegr.ssi.sauon Date).

(d) When the ownenhip of PackCo is transferred co Sea)ed Air, control of the Scheme will
o•r^ms•ic.lly pass m Sealed Alt.

LrgaL

The above strucnste en.ures chu the leggl process and any associared problems are kept to s

minimum. In tttGts of the Scheme the telersnt provision of the Trust Deed is CUausc

A10.17.whieh staees:

'(1) ' If a full Member is cranrfetred in his employment co an Affiliate Compaey and becomes a

saember of any ocher super+anuuion srnagcusene Insticuced by such Affilisce Company no

amount shall be payable to the Member on his leaving the Scheme In these circnenacanecs

and itom the date of such transfer concributions to the Fund by that Member shill cease and

the prorrisions of Sub-clause (2) of this shall apply.

(2) The Trus¢e shall in its absolute discretion cither.

(i) pay to the tnureesof any such aforemeotioned superaanuacion atrangcmenc for the

benefit of thac Member the Membees equicable .bue of the Fund at his date of tianefer

as determined by the Actuaty based on projected Final Average Salary in ► uniform and

aluinble msnnet, or

(U) (provisions for retaiaing the Membccs benefit in the Fund)'

An Af$liaee Company is defsned as WR Grace Co - Cann. or one of its subsidiaries odwr than

the Principsl Company or an Assocaced Company.
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Deferxriwalion ofTiasvferAnrouat atat lbtlkorgartGaNon Date

It is ptopoaed that rhe Tnntfer Amounu be csJcvloted in accordance with the following foratvla:

Transfer amouac in rapect of a ChemCo member -

.rn+tn^^tqerve i nrypect of ChtrnCo member x mrrlr t value of asrtn

cotal actuarial resetvet.

All valuas are decermined as at the Aeorgaaisation Date. The auumptions uadeclying the
tctuttlal reserve cnlculuioa at giyen in the Appeadiz and are the tame as thoie uted for the lut
actuarial review of the Scheme (ss st 31 December 1994).

We note that, in aecordanee with our recommenderion, all inactiyc parciciptnts of the Scheme will
remain in the Scheme, the control of which will pus to Sctled Air.

Yonn tincerely

John Hrristgcon

e-Q.MmWo uie. 17 rn.dx
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APPENDIX

The acttsarlal reserve Is calculatea on the basis of benefit: accrued in respect of servicc to dore.

8mnensicA.rmwpciou

After caz iarncmenc «nsrn: 5% per anaum act of tmc and expenses
Salary increases: 3% plus adary acrle•

Pension increases: 1% per anmua

•talary sale equals 1% per annum compound for male monthly paid memben and nil ocherwise.

Dc.nuarapbicAus^nspNcnr . .

Death in service: New Zealand 1990-92 Toul Population lifc Tables reduccd by
two yean In age

Disablement and Resignation: Sample decremenc nces are:

Age Disable.menc

%
Resignation

%

20 .02 10.70

30 .05 7.10
40 .10 3.80
50 .22 1.70
60 .82 0.00

Rctirement:

Pension:

, All members are cssumed to recire at age 65

Morulity assumpuon is the same as that for death in-service. Value of
panslon of S1 per annum at *Be 65 is $12.11 for males and $13.63 for
kmaks.
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Robyn Kow
William M Meroer
10 South Wacioer Drive
Chicago. Illinois

Faz 091312 9027626

Dear Robyn

GRACE AFR7CA PENSI N FUND
TRANSFER OF MMBERS TO "PACKCO"

26 7atuary 1998

Tel: 2.69 0760

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 member is the
present value of the accrued benefits in tenns of the Grace Africa Pension Fund Rules in
respect of service prior to the effective date with no allowance for any future eerviae deficit or
surplus arising from future contribution shortfalls or excesses.

Actnarial Assumations

The valuation is conducted on the basis of the following assumptions:

1. Interest

It was assumed that the Fund would earn 15% per annum on its invectcnents including
capital appreciation. This rate was reduced to 5'fi°/a in respect of the period after
retirement in order to make some allowance for increases to pensionesa.

'2. Mortality

Post-retirement . PA (90) ult.
Praretirement SA 72117 ult (nated down three.

years for females).

...12
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3. SalArv Incrcases

It was assumed that salary increments would be at a rate of 13,5% per annum.

4. Withdrawals

It was assumed that withdrawals would be in accordance with the foilowing table:
Aee Groun Annual Rate of Wk6^,rayg1

Males
20 - 24 15%
25 - 29 10%
30 - 34 7%
35 - 39 4%
40 - 44 2%
45 + Ni7

5. grooortion Married

Females
20°/a
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. E ri^Retirements

It has been assumed that all mcmbers who reach retirement age will retire on that data
No allowance has been made for ill-health early rrzircmenta in view of the adstenoc of
a reassured Disability Income Continuance Scheme.

7. Minimum Reserves

For each Member on the transfer date, a minimum reserve will be set up equal to the
member's withdrawal benefit at that date.

No aedit -will be taken for a Membds future contributions in excess of the eost of
benefits aaauing in the future.

a. Market Value A iustment

No market value adjustment will be required as it is the intention to allocate the
appropriate assets and transfer them into whichever portfolio or portfolios the Sealed
Air management require.

...13
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9. CalcyIsSion of Tm,tsfer Values

The rationale and approach in calculating the tnutafer value to a Packco arrangement is
to provide a proportion of the total assets in relation that the liabilitiea of the Paclroo
members of the Grace Africa Pension Fund bear to the total liabilities of the Grace
Africa Pension Fund. The transfer value will consist of the transfotsing membets' full
actuarial resavea, detetmined on the basis of the methods and assumptions employed
for the most recent statutory actuarial valuation of the Grace Africa Pension Fund
enhanced by a proportion ofthesurplus as described above.

Assets equal to the transfer value (the total of the Packco 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 Packco Fund is eatabl'ished. The
transfer value will be increased by the yield on the segregated assets between the
Transfer Date and the eventual date of transfer.

10. Pension Increases

TheW R Grace Pension Fund has granted increases in the past having regard fot the
Fund earnings and the inflation rate in South Africa These have been as high as 15%
(1990 and 1992) and as low as 7"/a (1996). The average since 1988 has been 11,11%.

Yours sinccely

.,_ V

P N MARTII^
Fdlow ofthe Ittslitute ofActuaria
FeAow ofthe Faculty ofActxm ias
VaLtator ofthe Fund and unployee of
Alesbnder Forbes CoxsKlting Acritarita

** TOTAL PAGE.004 **
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Mr 7ohn Forgch
Senior Benefits Counsel
WAQraeeBaCa
One Town Center Road
Boea Ratoe
FL33486-1010

31 March 3998

Dear Mr Forgseh

Transfv of Cryovat from the Grace UK Peneson

8ackground

The pension plen contains pmsion manberi, defbtt'ed mett>bes with entitlement to pensions
payabk In the fliture, and active members. The aative nlembms Indude employees who will he
truttferted to PackCo, a subaidiary of Sealed Air, and those who will remain with the new
Grace companies which may well be ranund. The first group of tative members includes
those transferciny to PaolrCo but who work outtide the UK and have defetred pensiona In the
Grace Plan.

The defJJtred and pensioner m,Ynben will not be split. They will remain in the eci.uing ptan,
whose principal omployor will become one of the wntuwiny tompaoirs remainiog In the Grace
Group of Cotnpardes. It is intatded to set up it mirror imtge plea to receive the assets and
liabilities from the Once UK Pension Plan tbr the Cryovac traasfbn'ing mentbert.

It is intended that the auata would be apportioned in proportioa to the lSabilttba. Thus If the
aueta do not exietly match the liabilidea - on most acceptable moaKUee of funding the Grnoe
UK Pendon Pisn has assets in etteee of 8abtlitlee - than the share of ariata attributed to each
aeotion vrould reflect this poaition.

The Tntnatks Amount at the FSbetlve Date from the Once UK Pension Plan in tnspect of the
Cryovac rneatbtz'e would, therofnrt; be the atzU attributable to thoae tnecdtera represeadng
the proportion of the total wete wbich their paat soMco lisbOltica reprexnt p a proportion of
the total l9abilidee.

Similarly the aueta attrlbuteble to the other acthro employees, and all the defamd and
pptt7oner memben would remain behind in the Cxaoe t;)tC Peosion Pka

There will be an adJuatment in relation to the "Tittx for Chenge Progrunme. In accordance
with a separue egrocattonc, the can ofthe lmptevement Is to be ttmt by Sealed Air, and thus
the trantfer antouat will be adjutud as set out in the folbwine paragnpha.

The new tttitror image plan would be sponsored by PaokCo, a wbsidiary of Sealed Air.

•.u..r.rn 1M(ww6^^
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The proportion traneferred out of tna Orace Plan will be in accorduice with Cleuw 15 (in
particular 13(g)) of the SecotW Schedule of the Tnut Deed of the Otsoe UK Paadon Plan
dated 24 8ebruary 1 DBB. Boforo tha rrarut^ taknt plao4 the trudeea muat have tbe amount
calcttlated In accordance with that Clause, and the lnland ]tcvaaue Peeuioae and
Superannuation OtBoe muut give the eonteat for the bulk tranefhr to take peace. The rnomben
trantfttting would have given thdr consent to such a tterutbr, and a discharge oQ'the ongoing

Grau L7K Pcrosion Plan tnrrteee irom any &rther IiabiUty fbr their bene5ta. In the eveu that
thia eau«u proceu takes piaoe, no fbrthor certlScation by the Once UK Pencioo Plan actuary
is required.

Effective Date

The Intended eR4etivo date for the establishment of the Cryovac mirror imaQe ptth is 31
March 7 998. Members would ttart a=uing bene6a in respeR of port trantfer servioe In that
planltom that date, and that date would be used u the effeetive dazo for catailatioru for the
bulk trandbr caltulatloa.

Determioatlon of Tnnder Amount as at the Effective Date

Liabilltiea wlU be calculated udng the euumpttom ret out below ebr all mcrnben of the Plan.
Plan Salariea for thoee traattbering active Cryovac memben Inehtded In the "Time for Chaage'
exercise will be their plan atlariee at 31 Mnch 1997 incrnued by the aaumed rate of satuy
growth set out later in this letter, tather than actual aaluy. Cqnaeot to trans-tlwili be
required. Members who will have indiuted that they do not want to trannfar, will recdve
doferred benefit entitlenunta as if they wen Ieevin6 tetlve aerviae on 31 Mvrh 1998. Their
Uabi6ty will be calculated approptiuely. The Tranafir Amount will be caloulated as the
appropr4lto portion of the tota! aaeta ae deraibed ebove, etter deducdon of the value as at
31 Maroh 1996 of any bulk traasfer values due to be paid out of the Grace Plan due to
previoua bueinesa ulaa.

Aeeet Valoatlon

Aerett for tranafer will be ealoulatod on a propoRloaate basis as described above. There 4,
thoreforr;, no reuon for valuing assets In any other way at the edfective date other than at
market vdue. The amount oalatlated for tarufar at the efSYcdre date will be the relevant
proportion of the marltet value of assets on that date.

AdJuetment between Effeetive Data and Asset Transfer Date

The Assets t:anderred ahall be adjusted to roDed the period berwem Effectlve Date and Aaaet
Tranafer Data by mu]tiplyUtg the Tranetar Amoont at at the Effeetive Data by the FT-SE
Aw+uiee AU Share Total R.emm Index ("the index") on the day be3L+re Asset Trancfar nace
and divid'ing by the Index on the day belbre the Effective Date.

The V elue of Beneflt will be oslailated rutng the aaampAow set out below. T6eec
aaaumptione are consistent with tAoee In the most raent fltnding valuadon.

2
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Snmmaty ofAssumptioes

(a) )nvtstsoenr rerrati

(b) Plan Saiary lacnatee

(c) Pension Irncreese in Retirement

Revaluauon of pension In excess
ofGlviP aRer wlthdrawal up to
Retirement

Rrnluatlon an Gh>P

(o) Pension corenwted for cash

Cr) Nfortallty

(d)

(S) Ma.-ital aetus at death or
retircrnent

(h) Leaving Service

Mea Women
Age % x

20 15.0 15.0

25 10.4 11.4

30 6.9 12A

35 3.5 5.6

40 1.7 2.1

45 0.6 1 8

() Early Retcements from aa'rve 20% of female memben who joined atber
atatus

•

9.0% pa

7.0% pa

4.OY. pa on all peatton up to State Pension ASo
and after Stue Penslen Age on penslon in
exceee ofthe Gw;
3.0% P.a. on (tD sorrued after 6 April 1981;
04'. P.A. on GMP acaued before 6 AprO 1988.
4.5% P.R.

6y4%p,a.

no auumum allowed in each taoe.

PMA80 Table for males and PPASO Table for
females.

90% oftrule merobers and 75% of femnte
memben will be marrled. On average wiva will
be 3 yearrs youn8er than the mmber, and
husbands 2 years older.

A specl8c allowance his been made; sample
ratea are evea bolow:

I October 1990 " all male membon redro
evly at each age between 60 and 64. All other
female mernben will retire at 60. No retirement
at nomnt pension

01 Ratiremcnts of Defarreds Al Normsl Retirement Age of inember on ex1t.

Your$ aincerely

0. Ow^

David e Martte
Fd1ow ofthe of Aotuaries

JwWtlbinaV^-'^'aY4fDYwLW 3
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Part 1 :

Part 2 :

SCHEDULE B
CERTAIN NON-II.S. EMPLOYEES

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.
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Part 3 :

Position Country Severance-
(1) Factory Assistant Chile $ 2.633
(2) Factory Assistant Chile 2,800
(3) Accounting Analyst Chile 4,667
(4) Accounting Analysl Chile 5,000
(5) Accounting Chief Chile 9,080
(6) Cot)ector Chile 4,818
(7) 26,588

(8) System Aamtnistrator Mexico 1 a,ooo '
(9) Voice ! Data Mexico z0,000

(10) Systems Analyat Argentina 3,500
(11) SystemsAn0lyst Arpa nlin a 3,760
(12) Systems Analyst Brazil 16,139
(13) Systems Propramef Brazil 8,237
(14) 64,625

(15) Total All 93.213

i



SCHEDULE C

CERTAIN EMPIAYEES AT DUNCAN, S.C.

Jim Hansen
Henry Lyons



SCHEDULE D

CERTAIN REIACATING 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

if
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