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NOTICETO HOLDERSOF CLAIMSAND/OR EQUITY INTERESTSAND GENERAL
DISCLAIMERSWITH RESPECT TO THISDISCLOSURE STATEMENT

PLEASE READ THISIMPORTANT INFORMATION

The Bankruptcy Code requires that a party proposing a chapter 11 plan of reorganization
prepare and file a document with the Bankruptcy Court called a “Disclosure Statement.” This
document is the Debtors proposed Disclosure Statement for the Joint Chapter 11 Plan of
Reorganization filed by the Debtors, the Asbestos Pl Committee, the Asbestos PI FCR and the
Equity Committee. All Exhibits to this Disclosure Statement are incorporated into and made a
part of this Disclosure Statement as if set forth in full herein, including the Definitions section of
the Plan wherein many of the capitalized terms used herein are defined.

The Debtors are providing the information in this Disclosure Statement solely for the
purposes of providing information concerning the Plan to Holders of Claims against or Equity
Interests in the Debtors so that those who are entitled to vote on the Plan can make an informed
decision with respect to voting on acceptance or rejection of the Plan.

No one is authorized to provide to any other party information concerning the Plan other
than the contents of this Disclosure Statement. Except as set forth in this Disclosure Statement,
no representations concerning the Debtors, their assets, past or future business operations, their
financia information or the Plan are authorized, nor should any such representations be relied
upon in arriving at a decision with respect to the Plan. Holders of Claims or Equity Interests
should not rely on any information, representations, or inducements made to obtain acceptance
or rejection of the Plan that are other than, or inconsistent with, the information contained herein
and in the Plan. Any representations made to secure acceptance or rejection of the Plan other
than those contained in this Disclosure Statement should be reported to counsel for the Debtors.
The statements and information about the Debtors, including all historical financial information
included as, or incorporated by reference into, Exhibit 12 in the Exhibit Book (the “Financial
Information”) and information regarding Claims or Equity Interests contained herein, have been
prepared from documents and information prepared by the Debtors or their Professionals.

Nothing contained in this Disclosure Statement is, or shall be deemed to be, an admission
or statement against interest by the Plan Proponents for purposes of any pending or future
litigation matter or proceeding. Moreover, this Disclosure Statement does not constitute, and
may not be construed as, an admission of fact or liability, a stipulation, or awaiver. Instead, this
Disclosure Statement should be construed as a statement made in settlement negotiations related
to contested matters, adversary proceedings and other pending or threatened litigation or actions.

The Plan constitutes a settlement of all Claims and Demands against the Debtors on, and
subject to, the terms described in the Plan and the other Plan Documents. Nothing in the Plan
Documents constitutes an admission by the Debtors as to the existence, merits or amount of the
Debtors actual present or future liability on account of any Claim or Demand except to the
extent that such liability is specificaly provided for in the Plan or the other Plan Documents in
accordance with the Confirmation Order effective as of the Effective Date.
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The description herein of the Plan is only a summary, and Holders of Claims and/or
Equity Interests are urged to review the entire Plan, which isincluded as Exhibit 1 to the Exhibit
Book. In the event that there is any inconsistency or conflict between this Disclosure Statement
and the Plan, the terms of the Plan shall control.

This Disclosure Statement also summarizes Financial Information and other documents.
The Financial Information and other documents incorporated by reference herein are qualified in
their entirety by reference to those documents. In the event there is any inconsistency or
discrepancy between a description in this Disclosure Statement and the Financia Information or
other documents so described, the underlying Financial Information or other documents, as the
case may be, shall govern for al purposes.

Further, each Holder of a Clam and/or Equity Interest that is entitled to vote is
encouraged to seek the advice of its own counsel before casting a Ballot and/or Master Ballot, as
applicable.

Although certain of the attorneys, accountants, advisors and other Professionals retained
and/or employed by the Plan Proponents have assisted in preparing this Disclosure Statement,
which is based upon factual information and assumptions respecting financial, business and
accounting data found in the books and records of the Debtors, they have not independently
verified such information. The attorneys, accountants, advisors, and other Professionals retained
and/or employed by the Plan Proponents do not provide any warranty, representation or guaranty
regarding the accuracy of any information contained in this Disclosure Statement or any of the
Plan Documents and shall have no liability for any inaccurate, untrue or incomplete information
contained in this Disclosure Statement or any of the Plan Documents.

Further, there has been no independent audit of the pro forma or prospective financia
information contained in this Disclosure Statement, and no fairness opinion has been obtained
regarding the value of the Debtors assets and the amount of their liabilities. The factual
information regarding the Debtors and their assets and liabilities has been provided by the
Debtors or otherwise derived from the Debtors' schedules, available public records, pleadings,
reports on file with the Court, the Debtors interna documents and related documents
specifically identified herein. While the Debtors endeavored to provide accurate information
herein, the Debtors cannot, and do not, warrant or represent that the information contained in this
Disclosure Statement does not contain any material inaccuracy.

The Debtors and their Professionals have also endeavored to identify in this Disclosure
Statement and the Plan certain pending litigation claims and potential causes of action and
objections to Claims. However, no reliance should be placed on the fact that a particular
litigation claim or potential cause of action or objection to a Claim is, or is not, identified in this
Disclosure Statement, the Plan, or any Plan Document. The Debtors, the Reorganized Debtors,
the Asbestos Pl Trust or the Asbestos PD Trust, as applicable may seek to investigate, file and
prosecute litigation claims and projected causes of action and objections to Claims after the
Effective Date of the Plan, irrespective of whether this Disclosure Statement, the Plan or any
Plan Document identifies any such claims, causes of action, or objectionsto Claims.
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The Bankruptcy Court’s approval of this Disclosure Statement does not constitute the
Bankruptcy Court’s approval of the merits of the Plan, an endorsement of the Plan or a guarantee
of the accuracy or completeness of the information contained herein.

THIS DISCLOSURE STATEMENT HAS NOT BEEN APPROVED OR
DISAPPROVED BY THE SEC OR ANY OTHER FEDERAL OR STATE REGULATORY
AUTHORITY, NOR HAS THE SEC OR ANY OTHER FEDERAL OR STATE
REGULATORY AUTHORITY PASSED UPON THE ACCURACY OR ADEQUACY OF
THE STATEMENTS CONTAINED HEREIN. ANY REPRESENTATION TO THE
CONTRARY ISA CRIMINAL OFFENSE.

The securities described herein will be issued in reliance on the exemptions set forth in
Bankruptcy Code § 1145 and without registration under the Securities Act, or any similar
federal, state or local law. The Debtors recommend that potential recipients of any securities
pursuant to the Plan consult their own legal counsel concerning the securities laws governing the
transferability of any such securities.

This Disclosure Statement contains forward-looking statements, that is, information
related to future, not past, events. Such information generally includes the words “believes,”
“plans,” “intends,” “targets,” “will,” “expects,” “anticipates,” “continues’ or similar expressions.
For these statements, including, without limitation, the liquidation analyses, pro forma and
prospective financial information, and the timing and amounts of actual distributions to
Claimants, the Debtors claim the protection of the safe harbor for forward-looking statements
contained in the Private Securities Litigation Reform Act of 1995. The Debtors are subject to
risks and uncertainties that could cause actual results to differ materially from those projected in
the forward-looking statements or that could cause other forward-looking information to prove
incorrect. Factors that could cause actual results to materially differ from those contained in the
forward-looking statements include: the Debtors bankruptcy, plans of reorganization proposed
by the Debtors and others, the Debtors' legal proceedings (especially the Montana criminal
proceeding and environmental proceedings), the cost and availability of raw materials and
energy, the Debtors unfunded pension liabilities, costs of environmental compliance, risks
related to foreign operations, especially, security, regulation and currency risks and those factors
set forth herein in Article 9 under the caption “Important Considerations and Risk Factors’ and
in the Parent’s Annual Report on Form 10-K for the fiscal year ended December 31, 2007,
Quarterly Reports on Form 10-Q for the first-and, second and third quarters ending March 31,
2008-and2008, June 30, 20082008, and September 30, 2008, respectively, and current reports
on Form 8-K, al of which have been filed with the Securities and Exchange Commission and are
readily available on the Internet at http://investor.grace.com or http://www.sec.gov. Reported
results should not be considered as an indication of future performance. Readers are cautioned
not to place undue reliance on forward-looking statements, which speak only as of the date
thereof. The Debtors undertake no obligation to publicly release any revisions to the forward-
looking statements contained in this Disclosure Statement, or to update them to reflect events or
circumstances occurring after the date of this Disclosure Statement.

The Debtors make the statements and provide the Financial Information contained herein
as of the date hereof unless otherwise specified. Holders of Claims and/or Equity Interests
reviewing this Disclosure Statement should not infer at the time of such review that the facts set



K& E DRAFT DATED 2/3/2009

forth herein have not changed since the date hereof unless so specified. Each Holder of an
impaired Claim or Equity Interest that is entitled to vote should therefore carefully review all of
the Plan Documents. See Article 9 of this Disclosure Statement for a discussion of various
considerations and risk factors to be considered in deciding whether to accept the Plan.

This Disclosure Statement does not constitute legal, business, securities, financial or tax
advice. All Entities desiring such advice or any other advice should consult with their own
advisors. Further, neither this Disclosure Statement (including the Plan and al of the Exhibitsin
the Exhibit Book) nor any of the Plan Documents should be relied upon in making any
investment decisions with respect to the Debtors or any other parties that may be affected by the
Plan.

A vote by a Claimant or Holder of an Equity Interest - whether for or against the Plan -
does not constitute a waiver or release of any claims or rights of the Debtors (or any party in
interest) to object to that Claimant’s Claim against or Holder’s Equity Interest in estate assets,
regardless of whether any claims or defenses of the Debtors or their respective estates are
specifically or generally identified herein.
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PRELIMINARY STATEMENT

Through this Disclosure Statement, the Debtors are seeking approval of the Plan, a copy
of which is attached hereto as Exhibit 1. The confirmation of a plan of reorganization, which is
the vehicle for satisfying the rights of holders of Claims (and, in this case, Demands) against and
Equity Interestsin a debtor, isthe overriding purpose of a chapter 11 case.

The Plan resolves, among other things, asbestos personal injury litigation against the
Debtors that dates back to the 1980s, as well as lengthy chapter 11 cases that commenced on
April 2, 2001. As of the Petition Date, the Parent and certain of its subsidiaries were defendants
in 65,656 asbestos-related lawsuits, 17 involving claims for property damage (one of which has
since been dismissed), and the remainder involving 129,191 claims for personal injury.

Since the inception of these Chapter 11 Cases, the amount of the Debtors present and
future asbestos liabilities has been the subject of significant dispute. This dispute has led to a
protracted chapter 11 case, involving litigation in both the Bankruptcy Court and the District
Court. The issues in such litigation have included the estimation of the amount of the Debtors
asbestos personal injury liability, the determination of whether the Debtors' ZAl product created
an unreasonable risk of harm and the adjudication of objections to in excess of 4,000 Asbestos
PD Claims. For afurther description of thislitigation, see Sections 2.7 and 2.8.

On April 6, 2008, in the midst of litigation concerning the estimation of the Debtors
liability for Asbestos Pl Claims, the Debtors, the Asbestos PI Committee, the Asbestos PI FCR
and the Equity Committee reached an agreement in principle (the “Asbestos Pl Settlement”) to
resolve all Asbestos PI Claims against the Debtors and to cooperate in the confirmation of a plan
of reorganization. The Asbestos Pl Settlement, which is the foundation for the Plan and will be
implemented pursuant to the terms of the Plan, requires the following assets to be paid into the
Asbestos Pl Trust to be established pursuant to section 524(g) of the Bankruptcy Code:

e Cash in the amount of $250 million plus interest thereon from January 1, 2009
until (and including) the Effective Date at the same rate applicable to the Debtors
senior debt;

e A Warrant to acquire 10 million shares of the Parent’s common stock at an
exercise price of $17.00 per share, expiring one year from the effective date of the
Plan;

e Rightsto proceeds under the Debtors' asbestos-related insurance coverage,

e Certain cash and stock under certain litigation settlement agreements with Sealed
Air Corporation, Cryovac, Inc. and Fresenius Medical Care Holdings, Inc.; and

e Deferred payments at $110 million per year for five years, beginning in 2019, and
$100 million per year for ten years beginning in 2024; the deferred payments will
be obligations of the Reorganized Debtors backed by 50.1% of the Parent’s
common stock to meet the requirements of section 524(g) of the Bankruptcy
Code.
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The Asbestos PI Trust will provide for the resolution of all Asbestos PI Claims and
Successor Claims arising out of or based on any Asbestos Pl Claim, including those arising
subsequent to the date hereof. In addition, the Asbestos PI Settlement sets forth the treatment of
other key classes of Claims against the Debtors, thereby forming the basis for the treatment of
such Claims under the Plan. Section 3.2.9 and Article 5 provide a further description of the
Asbestos Pl Settlement and the transactional documents contemplated thereby, which will be
executed in connection with the implementation of the Plan.

The Plan also provides for the resolution of Unresolved Asbestos PD Claims, theluding
US_ZAI PD Claims and CDN ZAl PD Claims. Pursuant to the Plan, all Asbestos PD Claims,
and Successor Claims arising out of or based on any Asbestos PD Claim, including those arising
subsequent to the date hereof, will be channeled to the Asbestos PD Trust-and-al._All Allowed
Asbestos PD Claims,_other than US ZAl PD Claims and CDN ZAl PD Claims, shall be paid

in full by the Asbestos PD Trust;-anrd._US ZAl PD Claims will be paid pursuant to the ZAl

TDP, consistent with the class settlement agreement discussed herein. CDN ZAl PD Claims
will be channeled to the CDN ZAIl PD Claims Fund and resolved in accordance with the terms of

the CDN ZAIl Minutes of Settlement.

The Plan reflects an agreed to resolution of the US ZAl PD Claims which had been
the subject of vears of litigation and negotiation. A term sh ng the D
Equity Committee, the ZAl Claimants Special Counsel and the Asbestos PD FCR was

ian n Nov 21, 2 nd on Jan 16, 2 the Bankrupt rt ent n
order preliminarily approving the class settlement agreement entered into by the parties.

The US ZAl PD settlement resolves all current and future US ZAl PD claims through the

instrumentalities of a certified US ZAIl class and through employment of a trust for
asbestos property damage claims under section 524(g) of the Bankruptcy Code. The

proposed US ZAI class consists of all individuals who filed proofs of claim with respect to
ZAl PD Claimson or r t 1.2 th r date that w li for

ZAl PD Claims). Class members claims, and any and all future US ZAl PD Claims, are
channeled to the Asbestos PD Trust which will pay US ZAl PD Claims based on the

provisions set forth in the ZAlI TDP. The Asbestos PD Trust will be funded for the benefit
of US ZAl PD Claims with an initial payment of $30 million plus interest from April 1

2009 to the Effective Date accrued at the same rate applicable to the Debtors senior EXxit
Financing. A deferred payment of $30 million will be paid three vears after the Effective
Date. Thereafter, a series of up to ten contingent payments of million each over the

ensuing 20 vears are available, provided certain conditions are met, including that the
assetsavailablein the Ashestos PD Trust to pay US ZAl PD Claimsfall below $10 million.

With respect to the CDN ZAl PD Claims, on September 2, 2008, the Debtors,

certain non-Debtor parties, and the CCAA Representative Counsel appointed to represent
the interests of CDN ZAl PD Claimants and CDN ZAl Pl Claimants entered into a

settlement to settle all the CDN ZAl PD Claims and CDN ZAl Pl Claims. Under the CDN
ZAl Minutes of Settlement, which were approved by the Canadian Court on October 17,
2008, the Debtors agreed to pay, on the Effective Date roximately $6.5 million (CDN

dollars) to the CDN ZAl PD Claims Fund to pay all valid CDN ZAl PD Claims, and all
CDN ZAl PI Claims are channeled to the Asbestos Pl Trust on the Effective Date.
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In connection with confirmation of the Plan, the Debtors will ask the Court to enter the
PDClass 7A Case Management Order setting forth the procedures for determining the alowance
or disallowance of the Unresolved Asbestos PD Claims.

The Plan is also intended to be consistent with and incorporate the Sealed Air Settlement
Agreement and the Fresenius Settlement Agreement by which atotal of more than $1 billion in
Cash and other consideration will be transferred to the Asbestos Pl Trust and the Asbestos PD
Trust. Except as may be expressly agreed in writing by Sealed Air Corporation, Cryovac, Inc.,
and Fresenius in their absolute discretion, nothing in the Plan or any Plan Document shall be
deemed to alter, modify, amend, or otherwise change, in any way the Sealed Air Settlement
Agreement or the Fresenius Settlement Agreement. Those settlements are described more fully
in Section 2.8.4 herein.

The Asbestos Pl Settlement,_the US ZAl PD settlement, the CDN ZAI settlement and
the Plan reflect a delicate compromise reached by the Plan Proponents to resolve all issues and
allocate values to various constituencies. The Debtors’ Boards of Directors believe that the Plan
isin the best interests of all of the Debtors' creditors and other stakeholders. The Asbestos Pl
Committee and the Equity Committee support the Plan and encourage their constituencies to
vote in favor of the Plan. The Asbestos Pl FCR also supports the Plan. The Plan allocates
recoveries for all parties on a fair and equitable basis as set forth on the treatment chart in
Section 1.2.1. Further, the Plan provides a mechanism for the Debtors to fully discharge all
Asbestos Pl Claims, including CDN ZAl PI Claims, Asbestos PD Claims,_including US ZAl
PD Claims, and CDN ZAI-PB Claims through the creation of the Asbestos Pl Trust, the
Asbestos PD Trust and the CDN ZAI PD Claims Fund.

The Unsecured Creditors Committee is not a co-proponent of the Plan. For a more
detailed discussion of the Unsecured Creditors Committee’ s objections to the treatment of Class
9 Claims, see the discussion in Section 4.3.1.9.

1. EXECUTIVE SUMMARY OF THE PLAN

The following is a brief summary of this Disclosure Statement and of the Plan. This
summary isjust that - asummary. It isincomplete by definition and is qualified in its entirety by
reference to the more detailed information appearing elsewhere in this Disclosure Statement, in
the Plan, and in the other Plan Documents.

11 The Disclosur e Statement

This Disclosure Statement describes the Debtors (in Article 2), discusses the events
leading to the filing of the Chapter 11 Cases (in Article 2), and describes the main events that
have occurred in the Chapter 11 Cases (in Article 3), including the related international
proceedings (in Section 3.3) and proposed limited substantive consolidation (in Article 6).

This Disclosure Statement goes on to summarize the Plan’s contents (in Article 4),
describe the chapter 11 voting procedures (in Article 7), and the process the Court will follow in
determining whether to confirm the Plan (in Articles 7, 8). This Disclosure Statement then
outlines risk factors associated with the Plan (in Article 9), aternatives to the Plan (in Article

3
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10), certain potential federal income tax consequences (in Article 11), and securities implications
of the Plan (Article 12). Findly, this Disclosure Statement makes clear that the Debtors
recommend that Holders of Claims and Equity Interests who are eligible to vote on the Plan vote
to accept the Plan (in Article 13).

1.2 ThePlan
1.2.1 What Claimsand Equity Interests Are Affected by the Plan?

The following table summarizes the classification and treatment of Claims and Equity
Interests under the Plan. The figures in the column entitled “Estimated Amount of Allowed
Claims’ are consistent with the Debtors' books and records and include the Debtors' estimates
for certain Claims that are disputed, which Claims may ultimately be estimated or valued
significantly higher or lower.

CLASS DESCRIPTION IMPAIRED TREATMENT UNDER THE PLAN ESTIMATED ESTIMATED
OF CLASS AMOUNT OF PERCENTAGE
ALLOWED RECOVERY
CLAIMS?
N/A Administrative N/A Subject to the provisions of Bankruptcy Code | $[33.8 100%
Expense Claims §8 330(a), 331, and 503, each Holder of an | mijllion34

Allowed Administrative Expense Claim shall be
paid the Allowed Amount of its Administrative
Expense Claim either (i) in full, in Cash, by the
Reorganized Debtors, on the Effective Date or
as soon as practicable thereafter, or (ii) upon
such other less favorable terms as may be
mutually agreed upon between the Holder of an
Allowed Administrative Expense Claim and the
Reorganized Debtors or otherwise established
pursuant to an order of the Bankruptcy Court;
provided that (A) Administrative Expense
Claims representing liabilities incurred in the
ordinary course of business by the Debtors in
Possession on or after the Petition Date or
assumed by the Debtors in Possession pursuant
to the Plan or an order of the Bankruptcy Court
shall be paid by the Reorganized Debtors in
accordance with the terms and conditions of the
particular transactions and any agreements
relating thereto or any order of the Bankruptcy
Court and (B) Allowed Administrative Expense
Claims of Professionals shall be paid pursuant

2 Thisestimateisfor the principa amount of the Claim only. The payment will include interest, at the applicable rate as provided for in the
Plan or otherwise ordered by the Court.

3 Includes amounts to be paid on the Effective Date or as soon as practicable thereafter ($[33,734,229]) and unliquidated amounts that would
be paid as Administrative Expense Claims if and when allowed ($[25,197]).
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CLASS

DESCRIPTION
OF CLASS

IMPAIRED

TREATMENT UNDER THE PLAN

ESTIMATED
AMOUNT OF
ALLOWED

CLAIMS?

ESTIMATED
PERCENTAGE
RECOVERY

to an order of the Bankruptcy Court.

N/A

Priority Tax
Claims

N/A

Each Holder of an Allowed Priority Tax Claim
shall be paid the Allowed Amount of its Priority
Tax Claim, at the option of the Reorganized
Debtors, either (i) in full, in Cash, by the
Reorganized Debtors, on the Effective Date or
as soon as practicable thereafter, or (i) upon
such other terms as may be agreed upon by the
Holder of an Allowed Priority Tax Claim and
approved by the Bankruptcy Court, or (iii) in
equal quarterly Cash payments commencing on
the Initial Tax Distribution Date and, thereafter,
on each Quarterly Tax Distribution Date in an
aggregate amount equal to such Allowed
Priority Tax Claim, together with interest at
4.19% per annum, over a period not exceeding
six (6) years after the date of assessment of such
Allowed Priority Tax Claim, or upon such other
terms (including such other rate of interest)
determined by the Bankruptcy Court, which
will provide the Holder of such Allowed
Priority Tax Claim deferred Cash payments
having a value, as of the Effective Date, equal
to such Allowed Priority Tax Claim; provided,
however, that each Holder of a Priority Tax
Claim which by operation of the Fresenius
Settlement Agreement is an obligation for
Fresenius Indemnified Taxes promptly shall be
paid in full in Cash as such Fresenius
Indemnified Taxes become due and payable.

$[33.4 million]

100%

Class

Priority Claims

No

Each Holder of an Allowed Priority Claim shall
be paid the Allowed Amount of its Allowed
Priority Claim plus interest at 4.19%, from the
Petition Date, compounded annualy, or if
pursuant to an existing contract, interest at the
non-default contract rate, at the option of the
Reorganized Debtors, either (i) in full, in Cash,
on the later of (A) the Effective Date or as soon
as practicable thereafter or (B) the date such
Priority Claim becomes an Allowed Priority
Claim, or as soon as practicable thereafter, or
(ii) upon such other less favorable terms as may
be agreed upon by the Holder of an Allowed
Priority Claim.

$[709,873%9]

100%

45

Includes amounts to be paid on the Effective Date or as soon as practicable thereafter (${209,873]) and unliquidated amounts that would be
Class 1 Claimsif and when allowed and paid in accordance with their terms ($[500,000]).
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CLASs DESCRIPTION IMPAIRED TREATMENT UNDER THE PLAN ESTIMATED ESTIMATED
OF CLASS AMOUNT OF PERCENTAGE
ALLOWED RECOVERY
CLAIMS?
Class | Secured Claims | No Each Holder of an Allowed Secured Claim shall | ¢[5 754, 496%6] | 100%
2 be paid the Allowed Amount of its Allowed
Secured Claim plus interest at 4.19%, from the
Petition Date, compounded annualy, or if
pursuant to an existing contract, interest at the
non-default contract rate, at the option of the
Reorganized Debtors, either (i) in full, in Cash,
on the later of (A) the Effective Date or as soon
as practicable thereafter or (B) the date such
Secured Claim becomes an Allowed Secured
Claim, or as soon as practicable thereafter; (ii)
upon such other less favorable terms as may be
agreed upon by the Holder of an Allowed
Secured Claim; (iii) by the surrender to the
Holder or Holders of any Allowed Secured
Claim of the property securing such Secured
Claim; or (iv) notwithstanding any contractual
provision or applicable law that entitles the
Holder of a Secured Claim to demand or receive
payment thereof prior to the stated maturity
from and after the occurrence of a default, by
reinstatement in accordance with Bankruptcy
Code § 1124(2)(A)-(D).
Class | Employee No Employee Benefit Claims shall be reinstated | $[165.3 100%
3 Benefit Claims under the Plan and paid pursuant to the written | mij|lion87]
benefit plan or plans that the Debtors intend to
continue pursuant to Section 9.3.1 of the Plan,
subject to the terms and conditions of such
plans. Thus, the Plan leaves unaltered the legal,
equitable, and contractual rights to which each
such Claim entitles the Holder of such Claim.
Class | Workers No The Plan leaves unaltered the legal, equitable, | Allowed Claims | 100%
4 Compensation and contractua rights to which each Workers' | have already
Claims Compensation Claim entitles the Holder of such | been paid
Workers Compensation Claim. For the | pursuant to first
avoidance of doubt, in no event shall any of the | day orders of
Sealed Air Indemnified Parties or the Fresenius | the Bankruptcy
Indemnified Parties have any liability with | Court and
respect to any Workers' Compensation Claim. continue to be
paidin the
ordinary course
as they become
due.
56 Includes amountsto be paid on the Effective Date or as soon as practicable thereafter ($[562,100]), amounts paid after the Effective Datein

accordance with their terms ($[3,500,000]) and unliquidated amounts that would be Class 2 claimsif and when allowed ($1,692,396]).

Includes approximately $[70.9 million] of post-retirement benefits other than pensions as described in Section 2.9.3.3 herein and

approximately ${94.4 million] of unfunded special pension arrangements as described in Section 2.9.3.4 herein. Includes amountsto be
paid on the Effective Date or as soon as practicable thereafter (${15.8 million]) and amounts paid after the Effective Date in accordance
with their terms ($[149.5 million]).
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CLASS

DESCRIPTION
OF CLASS

IMPAIRED

TREATMENT UNDER THE PLAN

ESTIMATED
AMOUNT OF
ALLOWED

CLAIMS?

ESTIMATED
PERCENTAGE
RECOVERY

Class

I ntercompany
Claims

No

The Plan leaves unaltered the legal, equitable,
and contractual rights to which each
Intercompany Claim entitles the Holder of such
Intercompany Claim.

For pro forma
cash flow
purposes all
Claims will
have no impact
upon the Plan as
al payments
under the Plan
are based upon
the Debtors and
Non-Debtor
Affiliates as
consolidated.

100%

Class

Asbestos Pl
Claims

Yes

All Asbestos Pl Claims shall be resolved in
accordance with the terms, provisions, and
procedures of the Asbestos Pl Trust Agreement
and the Asbestos Pl TDP (unless previously
allowed pursuant to an order of the Court or
agreement of the Parties). All Asbestos Pl
Claims shall be paid by the Asbestos PI Trust
solely edt-effrom the Asbestos PI Trust Assets
as and to the extent provided in the Ashestos PL
TDP. Asbestos Pl Claims shall not be deemed
allowed or Disalowed (unless an order or
agreement approved by the Court allowing such
Claim has been previously entered) but rather,
shall be resolved by the Ashbestos Pl Trust
pursuant to the terms of the Ashestos Pl TDP.

N/A

Unknown
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CLASs DESCRIPTION IMPAIRED TREATMENT UNDER THE PLAN ESTIMATED ESTIMATED
OF CLASS AMOUNT OF PERCENTAGE
ALLOWED RECOVERY
CLAIMS?
Class | Class7A. No___(Vote | Each Holder of an Asbestos PD Claim.in Class | $169112 100%
7 Asbestos PD being 7A that is Allowed as of the Effective Date | million?8
Claims (other licited for | pursuant to a PD Settlement Agreement, or
than USZAI purposes of | other stipulation, order or agreement, shall be
PD Claims) 8§ 524(q) of | paid the Allowed Amount of its Allowed
the Asbestos PD Claim in Cash in full by the
Bankruptc | Asbestos PD Trust as and when due, without
) - - ludi i

discount, pursuant to the terms of the respective
PD Settlement Agreements, or other stipulation,
order or agreement, by-the-Asbestos-PB-—Trust
pursuant-toand the terms of the Asbestos PD
Trust Agreement—AsbestosPB-Claims,—ether
than-US-ZAHPB-Claims,_(which Asbestos PD
Trudt shall be deemed by this Plan, the
fi - I I
Trust Agreement to have assumed the
bligat [ ! !

7A that are unresolved prior to the Effective
Date are identified in Exhibit 21 in the Exhibit
Book. Such Asbestos PD Claims;-tegetherwith
the US ZAl PD Claims; are known as the
“Unresolved Asbestos PD Claims,” and shall be
paid pursuant to the following procedures: (i) in
connection with confirmation of the Plan, the
Court shall enter the PB—Case—Management
OrderClass 7A CMO setting forth procedures
for determining the allowance or disallowance
of the Unresolved Asbestos PD Claims; and (ii)
Allowed Unresolved Asbestos PD Claims shall
be paid in full, in Cash, by the Asbestos PD
Trust pursuant to the terms of the Asbestos PD
Trust Agreement. All Allowed Asbestos PD
Claims jn Class 7A shall be paid in full by the
Asbestos PD Trust solely from the Asbestos PD
Trust Assets that are designated for Class 7A
Claims. Theinclusion of Demands as Asbestos
PD Claims and-JSZA-PD-Claimsin Class 7A
and any reference to Demands related to
Asbestos PD Claims e US-ZA}-PB-Claimsin
Class 7A in the Plan does not constitute an
admission by the Debtors and the other Plan
Proponents that an Entity which did not have an
allowable US-ZAPDB-Claim-or-ether-Ashestos
PD Claim_in Class 7A against the Debtors as of
the Effective Date could assert a valid clam
against the Asbestos PD Trust contemplated
under the Plan, and all rights and defenses to the
allowance of such a claim by the Asbestos PD
Trust are expressly reserved pursuant to the
Plan.
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CLASS

DESCRIPTION
OF CLASS

IMPAIRED

TREATMENT UNDER THE PLAN

ESTIMATED
AMOUNT OF
ALLOWED

CLAIMS?

ESTIMATED
PERCENTAGE
RECOVERY

Class7B: US
ZAL PD Claims

f the A

he ZAl TDP

A PD_ Tr Agr n S
in the ZAl TDP. A PD

Plan

SL 1

Class

CDN ZAl PD
Claims

Yes

All CDN ZAl PD Claims shall be resolved in
accordance with the terms, provisions, and
procedures outlined in the CDN ZAl Minutes of
Settlement. All CDN ZAl PD Claims shall be
paid solely from the CDN ZAl PD Claims Fund
in the manner set out in the CDN ZAIl Minutes
of Settlement. CDN ZAIl PD Claims shall not
be deemed Allowed or Disalowed, but rather
shall be resolved as set forth in the CDN ZAl
Minutes of Settlement. Confirmation of the
Plan shal constitute approval by the
Bankruptcy Court of the settlement reflected in
the CDN ZAl Minutes of Settlement for all
purposes including to the extent required by
Bankruptcy Rule 9019.

$6.5 million32

Unknown

Class

General

No%10

Each Holder of an Allowed General Unsecured

$[826.3

100%

8 Repr@ents Ihe_aLmaLai_amount of AsbeﬁesPDme_QLass_ZA In| tia Paymmt—Ameuntsmeee&ef—theAsbeﬁeymmaLPaymemiQL

89 Represents amount of the Debtors' contribution to the CDN ZAl PD Claims Fund under the CDN ZAl Minutes of Settlement.
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CLASS DESCRIPTION IMPAIRED TREATMENT UNDER THE PLAN ESTIMATED ESTIMATED
OF CLASS AMOUNT OF PERCENTAGE
ALLOWED RECOVERY
CLAIMS?
9 Unsecured Claim shall be paid the Allowed Amount of its | mj||jon?1l]
Claims Allowed General Unsecured Claim plus post-

petition interest on such Claim either (i) in Cash
in full on the later of (A) the Effective Date or
(B) the date such General Unsecured Claim
becomes an Allowed General Unsecured Claim,
or (ii) on such other less favorable terms as
have been agreed upon by the Holder of an
Allowed General Unsecured Claim and the
Debtors or the Reorganized Debtors. Subject to
Section 3.1.9(d) of the Plan, post-petition
interest on Allowed General Unsecured Claims
shall be calculated as follows: (i) either (A) for
General Unsecured Claims arising from the Pre-
petition Credit Facilities, post-petition interest
shall be caculated from the Petition Date
through December 31, 2005 at the rate of 6.09%
and thereafter at floating prime, in each case
compounded quarterly through the Effective
Date; (B) for General Unsecured Claims arising
from Environmental Claims that include a
liquidated amount for post-petition or future
cleanup liability, post-petition interest shall be
caculated at the rate of 4.19% from the date
specified in  any order alowing the
Environmental Claim in such liquidated
amount, compounded annually through the
Effective Date or the date of payment of such
General Unsecured Claim if it becomes an
Allowed General Unsecured Claim after the
Effective Date; (C) for General Unsecured
Claims arising from an existing contract that
specifies payment of interest at a non-default
rate of interest, post-petition interest shall be
calculated at the non-default rate of interest
provided in such contract from the Petition
Date, compounded annually through the
Effective Date or the date of payment of such
Genera Unsecured Claim if it becomes an
Allowed Genera Unsecured Claim after the
Effective Date; or (D) for al other General
Unsecured Claims, post-petition interest shall
be calculated at the rate of 4.19% from the
Petition Date, compounded annually through
the Effective Date or the date of payment of

910 The Unsecured Creditors Committee believes that the Plan impairs the rights of Class 9 Claims. See Section 4.3.1.9 herein for a discussion
of the Committee's position in this regard.

1011 Includes amounts to be paid on the Effective Date or as soon as practicable thereafter of $[666.6 million] ($[30.3 million] accounts
payable, $[500.0 million] under the Debtors’ Pre-petition Credit Facilities, ${24.2 million] under drawn letters of credit and other debt,
$[76.3 million] of Environmental Claims and $[35.8 million] of other General Unsecured Claims) and amounts to be paid after the Effective
Date in accordance with their terms of $[159.7 million] ($[69.8 million] of Environmental Claims, $[67.2 million] of tax reserves and
$[22.7 million] of other General Unsecured Claims).

10
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CLASS

DESCRIPTION
OF CLASS

IMPAIRED

TREATMENT UNDER THE PLAN

ESTIMATED
AMOUNT OF
ALLOWED

CLAIMS?

ESTIMATED
PERCENTAGE
RECOVERY

such General Unsecured Claim if it becomes an
Allowed Genera Unsecured Claim after the
Effective Date; or (ii) on such other less
favorable terms as those that have been agreed
upon by the Holder of an Allowed General
Unsecured Claim and the Debtors or the
Reorganized Debtors, including an agreement
whereby no post-petition interest is paid on the
Claim or post-petition interest begins to accrue
on the Claim on a date other than the Petition
Date.

The Plan also provides procedures whereby
the Holders of Class 9 Claims, other than
Holders of Claims based on the Debtors' Pre-
petition Credit Facilities, may request a
determination of whether they are entitled to
post-petition interest at a rate or calculation
other than the treatment provided for in the
Plan. See Section 4.3.1.9 herein for a further
discussion of these procedures.

Class
10

Equity Interests
in the Parent

Yes

On the Effective Date, Class 10 Equity Interests
in the Parent shall be retained, subject to the
issuance of the Warrant-and, the terms of the

Share Issuance Agreement,_and the Stock
Trading Restrictions Term Sheet.

N/A

N/A

Class
11

Equity Interests
in Debtors
Other than the
Parent

No

The Plan leaves unaltered the legal, equitable,
and contractua rights to which each Equity
Interest in the Debtors other than the Parent
entitles the Holder of such Equity Interest.

N/A

100%

1.2.2 How Will Asbestos Claimsbe Treated?

The Plan divides Asbestos Claims into three eategeriesClasses. (1) Asbestos PI Claims
(Class 6), in ZAl P| Claims, (2) Aspestos PD Claims (Class 7),_including
A PD Claims (other th ZAl PD Claims) in Class 7A an ZAl PD Claimsin
Class 7B, and (3) CDN ZAl PD Claims (Class 8). Asbestos Pl Claims will be channeled to the
Asbestos Pl Trust to be resolved and paid by the Asbestos PI Trust pursuant to the Asbestos PI
TDP, and Asbestos PD Claims will be channeled to the Asbestos PD Trust-and-these; Allowed
Asbestos PD Claims that are in Class 7A will be paid in Cash in full from the Asbestos PD
Trust,_and US ZAl PD Claimsin Class 7B will be resolved and paid in accordance with the
terms and procedures of the Asbestos PD Trust Agreement and the ZAlI TDP. CDN ZAl
PD Claims will be channeled to, and paid from, the CDN ZAIl PD Claims Fund according to the
CDN ZAIl Minutes of Settlement.

1.2.3 How Will the Treatment of Asbestos Pl Claims be Effectuated?

The Asbestos PI Trust will, among other things, (1) assume liability for al Asbestos P
Claims (whether now existing or arising at any time in the future), (2) process and resolve all
Asbestos Pl Claims, and (3) pay all Asbestos PI Claims in accordance with the Plan, the
Asbestos Pl Trust Agreement and the TDP. The Reorganized Debtors have certain deferred
payment obligations to the Asbestos PI Trust for a period of 15 years beginning in 2019, backed

11
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by a guaranty from the Parent.

The Asbestos Pl Trust will be the only Entity that a Holder of an Asbestos Pl Claim may
look to for recovery on account of such a Claim. Article 8 of the Plan (Injunctions, Releases &
Discharge) makes this clear. The Asbestos Pl Trust Agreement and the TDP govern more
specifically the operation of the Asbestos Pl Trust.

1.2.4 How Will the Treatment of Asbestos PD Claims be Effectuated?

The Asbestos PD Trust will, among other thi ngs, (ll) assume I|ab|I|ty ferwith respect to
all Asbestos PD Claims (whel Ay A

sueh—tutureel—an—mseeutd—eeeue—and—éz ncludlng Demands! |f an;g! that mvolvesmllar claims),
(ii) pay and satisfy al AHewed-Asbestos PD Claims in Cash-in-fulpursdant-to-the-terms
ofClass 7A in accordance, as applicable, with the Plan, the Asbestos PD Trust Agreement, the
PD Settlement Agreements, the Class /A CMO, and any-Firal-Orders-of-the Bankruptey-Court
alowing-sueh-clatms—the Final Orders by the Court determining the Allowed Amount of

the Unresolved Asbestos PD Claims in such a way that provides reasonable assurance that
the A PD Tr will v n in a financi ition t r t and futur

Asbestos PD Claimsin Class 7A (including Demands, if any, that involve similar claims) in
substantially the same manner _and to otherwise comply with Bankruptcy Code §
524(0)(2)(B)(i); (iii) pay and satisfy all US ZAIl PD Claims in Class 7B in accordance, as
licable, with this Plan, the A PD Trust Aar t and the ZAl TDP in h
way that provides reasonable assurance that the Asbestos PD Trust will value, and bein a
financial position to pay, present and future US ZAIl PD Claims in Class 7B (including
Demands if an that involve similar claims) in substantlall the same manner _and to

maX|m|zethe assets of the Asbestos PD Trust for usein ga;glngand satlsfglng Asbestos PD
lai titl ment; if | tim lifi tl t fund” for

federal income tax purposes Within the meaning of the treasury regulations issued
tt tion 468B of the IRC: and (vi) otherwi r t the provisions of th

Asbestos PD Trust Agreement, the ZAl TDP, and any other agreements into which the
Asbestos PD Trustees have entered or will enter in connection with this Plan.

In connection with confirmation of the Plan, the Court shall enter the PBD—Case
Management-OrderClass 7A CM O setting forth the procedures for determining the allowance or
disallowance of the Unresolved Asbestos PD Claims. The PB-Case-Management-OrderClass 7A
CMO includes a list of Unresolved Asbestos PD Claims and a scheduling order for resolving
such Claims. The PB-Case-Management-OrderClass 7A CM O is attached in the form of Exhibit
25_included in the Exhibit Book. The ZAl TDP sets forth the procedures to be used for
allowing and paying valid US ZAl PD Claims. The ZAl TDP will bein the form of Exhibit
33 included in the Exhibit Book.

The Asbestos PD Trust will be the only Entity that a Holder of an Asbestos PD Claim
may look to for recovery on account of such a Claim. Article 8 of the Plan (Injunctions,
Releases & Discharge) makes this clear. The Asbestos PD Trust Agreement governs more
specifically the operation of the Asbestos PD Trust.

12
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1.25 How Will the Treatment of CDN ZAIl PD Claims be Effectuated?

CDN ZAl PD Claims will be channeled to, and paid from, the CDN ZAI PD Claims Fund
according to the CDN ZAIl Minutes of Settlement. The CDN ZAl PD Claims Fund will be the
only Entity that a Holder of ana CDN ZAIl PD Claim may ook to for recovery on account of
such aClaim. Article 8 of the Plan (Injunctions, Releases & Discharge) makes this clear.

1.2.6 How Will Non-Asbestos Claims be Treated Under the Plan?

The Plan provides that all Holders of General Unsecured Claims will be paid the value of
their Allowed Claims in Cash in full. Unless previously agreed to by a Holder of a General
Unsecured Claim, such Holder will be entitled to payment of interest on such General Unsecured
Claim at the applicable rate specified in the Plan. There is a dispute between the Debtors and the
Unsecured Creditors Committee regarding whether al General Unsecured Claims are receiving
under the Plan Cash in the full amount of their respective Claims with post-petition interest. See
the more detailed discussion in Section 4.3.1.9 herein.

The Debtors will satisfy certain other of their non-asbestos related liabilities, including
tax, workers compensation, employee-related benefits, pension and retirement medical
obligations, and Intercompany Claims, as they become due and payable over time. In essence,
these claims against the Debtors will “pass through” confirmation and be paid by the
Reorganized Debtors in the ordinary course of their business unless any of such claims are
expunged.

1.2.7 How Will Equity Interestsbe Treated Under the Plan?

The Plan provides that Parent Common Stock will remain outstanding. However, the
interests of existing stockholders will be subject to dilution by, among other things, the issuance
of Parent Common Stock upon exercise of the Warrant or under the Parent’s obligation to issue
shares of the Parent Common Stock if the Parent fails to perform its guaranty of Grace-Conn’s
obligations to make deferred payments to the Asbestos PI Trust andor the Asbestos PD Trust
under the Asbestos Pl Deferred Payment Agreement—and-the,_the Class 7A Asbestos PD

Deferred Payment Agreement or the Class 7B Asbestos PD Deferred Payment Agreement.
1.2.8 How Will the Plan be Funded?

Funding of the Asbestos PI Trust will come from several sources, including: (1) $250
million in Cash plus certain interest from the Debtors; (2) a Warrant to acquire 10 million shares
of Parent Common Stock at an exercise price of $17.00 per share; (3) deferred payments of $110
million per year for five years beginning in 2019, and $100 million per year for ten years
beginning in 2024, as further set forth in the Ashestos Pl Deferred Payment Agreement, backed
by a guaranty; (4) insurance rights and proceeds; (5) the Cryovac Payment (comprised of a
combination of Cash in the amount of $512.5 million plus interest and 18 million shares of
common stock of Sealed Air, each of which is subject to adjustment under the terms of the
Sealed Air Settlement Agreement) reduced by Cryovac, Inc.’s direct transfers to the Asbestos PD
Trust as part of the Asbestes PBClass 7A Initial Payment and the Class 7B Initial Payment,
which will be transferred by Cryovac, Inc. directly to the Asbestos PI Trust; (6) the Fresenius
Payment (Cash in the amount of $115 million) reduced by the amount of Fresenius's direct

13
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transfers to the Asbestos PD Trust as part of the AspestesPBClass 7A |nitial Payment and the
Class 7B Initia Payment, which will be transferred by Fresenius directly to the Asbestos Pl
Trust; (7) an amount in Cash equal to the AspbestesPBClass 7A Initial Payment and the Class
7B Initial Payment from_Grace-Conn or the Parent; (8) the Trust Causes of Action; and (9)
following the transfer or vesting of the foregoing to or in the Asbestos Pl Trust, any proceeds
thereof and earnings and income thereon.

The initial payment percentage for Asbestos Pl Claims (“IPP") shall be set promptly
after the Effective Date by the Trustees, after consultation with the Asbestos PI TAC and the
Asbestos Pl FCR. The IPP shall be between 25% and 35%. The ACCAsbestos PI Committee
and the_Asbestos PI FCR believe it is prudent to set the precise IPP at that time to more
accurately reflect the value of certain assets being transferred or contributed to the Asbestos Pl
Trust, including the Warrant, the Sealed Air Common Stock and the Asbestos Insurance Rights.
The Warrant and the Sealed Air Common Stock are especially subject to market fluctuations
which have recently been extraordinary and may continue to fluctuate at any time. Further, the
value of the Asbestos Insurance Rights are also impossible to predict with any certainty at this
point as the various insurers have notified the Plan Proponents that they may contest their
applicable insurance contracts.

Funding of the Asbestos PD Trust will come from the Asbestos PD Trust Assets, which
shall be comprised of payments pursuant to:

(D-the-Asbestos-PDi) the Class 7A Asbestos PD Deferred Payment
Agreement;

ii) theClass 7B A PD Deferred Payment Agr t;

(iii) the Asbestos PD Initial Payment, which consists of (A) the Class
7A Inltlal Payment WhICh isan amount in Cash equal to the sum of (A-)

and—éB ) gggrommatelx §112 m|II|on WhICh conssts of §93 m|II|on in
signed, court-approved PD Settlement Agreements and $19 million in

preliminary PD Settlement Agreements as of February 3, 2009, and
(2) an amount agreed to by the Parent, Sealed Air Corporation, Cryovac,

Inc., Fresenius, and the Asbestos PD FCR, constituting an estimate of the
first six months of the Asbestos PD Trust Expenses for Claims in Class

7A, to be transferred equally by Cryovac, Inc. and Fresenius directly to the
Asbestos PD Trust on the Effective Date, provided, however, that the

FreseniuspaymentCryovac, Inc.’s transfer to the Asbestos PD Trust_as
part of the Class 7A Initial Payment when aggregated with Cryovac,
Inc.’stransfer to the Asbestos PD Trust as part of the Class 7B Initial
Payment shall not exceed 50% of the Cash component of the Cryovac
Payment; and provided, further, that the Fresenius transfer to the
Asbestos PD Trust as part of the Class 7A Initial Payment when

agaregated with Fresenius' transfer as part of the Class 7B Initial
Payment shall not exceed 65% of the Freeenlus Payment and (29—the
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the Class 7B Initial Payment, which is an amount in Cash equal to $30
million plus int from April 1, 2 to the Effective Dat r

at the same rate applicable to the Debtors senior Exit Financing, to
be transferred egually by Cryovac, Inc. and Fresenius directly to the
Asbestos PD Trust on January-1-and-Juhy-1-of each-year—a-deHarameunt

Y
-! C -- Nat\were A owed

ofthe Effective Datethe Effective Date for the benefit of holders of
Claims and Demands in Class 7B; provided, however, that Cryovac,
Inc'str tothe A PD Tr t of the Cl 7B I niti

Payment when aggregated with Cryovac, Inc.’s transfer to the
Asbestos PD Trust as part of the Class 7A Initial Payment shall not

exceed 50% of the Cash component of the Cryovac Payment; and
rovi further, that the Fr iustr tothe A PD Tr

as part of the Class 7B Initial Payment when aggregated with
Er ius tran rt of th I 7A lnitial Payment Il not

exceed 65% of the Fresenius Payment;
iv) the Gr PD tee Agr t for CI 7A:;

(v) the Grace PD Guarantee Agreement for Class 7B (which includes
r ment obligation of million for CI 7B thr

after the Effective Date and a series of up to ten contingent payments

for Class 7B of $8 million each over the ensuing 20 years provided

certain conditions are met, including that the assets available in the

Asbestos PD Trust to pay Class 7B US ZAl PD Claims fall below $10

million); and

(vi) the Asbestos PD Trust Causes of Action.

On the Effective Date, the Asbestos PD Trust shall also be funded with all funding as set
forth in the CDN ZAI Minutes of Settlement_(approximately 6.5 million CDN dollars), and the
Asbestos PD Trust shall immediately transfer such amounts to the CDN ZAl PD Claims Fund to
be used in the manner set forth in the CDN ZAI Minutes of Settlement

The Reorganized Debtors will fund distributions to all other Classes directly, with funds
from a number of sources including: (1) Cash on hand; (2) the Exit Financing; and (3) cash flow
from future operations.

15
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2. DESCRIPTION OF THE DEBTORS

21 General Overview of the Debtors

W. R. Grace & Co. (the “Parent”) isaglobal holding company that conducts substantially
all of its business through a direct, wholly-owned subsidiary, W. R. Grace & Co.-Conn. (“Grace-
Conn”). Grace-Conn owns substantialy all of Grace's United States assets, properties, and
rights directly or through direct or indirect U.S. and non-U.S. subsidiaries.**12 The Parent and 61
of its 76 direct or indirect U.S. subsidiaries, including Grace-Conn, are Debtors in the Chapter 11
Cases. The Parent’s other domestic subsidiaries and its non-U.S. subsidiaries are Non-Debtor
Affiliates, however, their outstanding ownership interests are assets of the Debtors and the
Debtors control such entities. The Debtors, the Non-Debtor Affiliates, and their respective
businesses are managed on a consolidated basis by the Board of Directors and officers of the
Parent.

Grace is engaged in specialty chemicals and materials businesses, operating on a global
basis through two operating segments. Grace Davison and Grace Construction Products.

2.2  TheDebtors Current Businesses
2.2.1 Grace Davison Operating Segment

Grace Davison accounted for approximately [64]% of Grace's 2007200[7] sales. Grace
Davison markets its products to a wide range of industrial customers, including those in the
energy and refining industry, consumer, industrial and packaging industries, petro-/bio- chemical
industry and the pharmaceutical and life sciences industry. Grace Davison includes the
following product groups:

2211 Refining Technologies

Refining Technologies includes: (a) fluid catalytic cracking, or FCC, catalysts, that help
to “crack” the hydrocarbon chain in distilled crude oil to produce transportation fuels, such as
gasoline and diesel fuels, and other petroleum-based products; and FCC additives used to reduce
sulfur in gasoline, maximize propylene production from refinery FCC units, and reduce
emissions of sulfur oxides, nitrogen oxides and carbon monoxide from refinery FCC units; and
(b) hydroprocessing catalysts, marketed through the Advanced Refining Technologies, LLC joint
venture with Chevron Products Company, in which Grace holds a 55% economic interest, that
are used in process reactors to upgrade heavy oilsinto lighter, more useful products by removing
impurities such as nitrogen, sulfur and heavy metals, allowing less expensive feedstocks to be
used in the petroleum refining process.

14112 Asused within Article 2 of this Disclosure Statement, “ Grace” means either the Debtors and the Non-Debtor Affiliates, or the business of
the Parent and its subsidiaries in general, as the context requires.

16
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2212 Materials Technologies

Materials Technologies includes. (@) silica-based and silica-alumina-based engineered
materials used in (i) industria applications, such as rubber and tires, plastics, precision
investment casting, refractory, insulating glass windows, and drying applications, fulfilling
various functions such as reinforcement, high temperature binding and moisture scavenging, (ii)
consumer applications, as a free-flow, carrier or processing aid in food and personal care
products, as a toothpaste abrasive, and for the processing and stabilization of edible oils and
beverages, and (iii) coatings and print media applications consisting of functional additives that:
provide matting effects and corrosion protection for industrial coatings, enable enhanced media
and paper quality inink jet coatings, and act as a functional filler and retention aid in paper; and
(b) sealants and coatings used in rigid food and beverage packaging, including can and closure
sealants used to seal and enhance the shelf life of can and bottle contents, and coatings for cans
and closures that prevent metal corrosion, protect package contents from the influence of metal
and ensure proper adhesion of sealing compounds and technol ogies designed to reduce off-taste
effects and extend the shelf-life of packaged products.

2.2.1.3  Specialty Technologies

Specialty Technologies includes: (a) polyolefin catalysts and catalyst supports that are
essential components in the manufacture of polyethylene and polypropylene resins, and other
chemical catalysts used in a variety of industrial, environmental and consumer applications, and
(b) slica-based materials and chromatography columns, instruments, consumables and
accessories used in analytical chemistry applications and life sciences.

2.2.2 Grace Construction Products Operating Segment

Grace Construction Products (“GCP”) accounted for approximately [36]% of Grace's
2007200[7] sales. GCP produces and sells specialty construction chemicals and materials,
including: concrete admixtures and fibers used to improve the durability and working properties
of concrete; additives used in cement processing to improve energy efficiency, enhance the
characteristics of finished cement and improve ease of use; building materials used in
commercia and residential construction and renovation to protect buildings from water, vapor
and air penetration; and fireproofing materials used to protect buildings in the event of fire.

GCP is organized into geographic regions and most product lines, with certain regional
variations, are offered in each region. GCP manages its business under a geographic
organizationa structure that focuses on the following regions. Americas — including North,
Central and South America; Europe — including Eastern and Western Europe, the Middle East,
Africaand India; and Asia— including China, Japan, South Korea, South Asia (excluding India),
Pacific Rim countries, Australiaand New Zealand.

2.2.3 Additional Information

For additional information about the Debtors' business operations, please refer to the
Parent’s Annual Report on Form 10-K for the fiscal year ended December 31, 2007, Quarterly
Reports on Form 10-Q for the first-and, second_and third quarters of 2008-respectively;2008,
and any other recent report to the Securities and Exchange Commission. These filings are
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available by visiting the Securities and Exchange Commission’s website at http://www.sec/gov
or the Debtors website at http://investor.grace.com.

2.3  Busness Strategy

Grace's business strategy is to seek increased enterprise value by profitably growing its
specialty chemicals and materials businesses in the global marketplace and achieving high levels
of efficiency. To achieve these objectives, Grace plans to: invest in research and development
activities, with the goals of introducing new high-performance, technically differentiated
products and services while continuing to enhance manufacturing processes and operations,
expand sales and manufacturing into geographic areas with emerging market economies,
including China, India, Eastern Europe, Latin America, South America, Africa and the Middle
East; pursue selected acquisitions and alliances that complement current product offerings or
provide opportunities for faster penetration of desirable market or geographic segments; and
continue Grace's commitment to process and productivity improvements and cost-management,
such as rigorous controls on working capital and capital spending, integration of functional
support services worldwide, and programs for supply chain management, which include both
procurement and materials management.

24  Employees

As of December 31, 2004200[7], Grace employed approximately [6,500] persons, of
whom approximately [3,050] were employed in the United States. Of Grace's total employees,
approximately [3,850] work in Grace Davison facilities, approximately [1,850] work in GCP
facilities, and approximately [800] are dedicated to corporate activities and/or are shared through
globally managed professional groups such as financia and legal services, human resources,
information technology, supply chain and environmental health and safety.

25  Properties

Grace operates manufacturing and other types of plants and facilities (including office,
warehouse, and other service facilities) throughout the world. Some of these plants and facilities
are shared by both operating segments. Grace owns all of its major manufacturing facilities.
Substantially all of Grace's U.S. properties are subject to security interests under the Debtors
debtor-in-possession borrowing facility. As of December 31, 2004200[7], Grace Davison
operated [40] facilitiesin the following regions:

“ Number of
Region Facilities
AN o1 I 1 0= o SRS [15]
BEUNOPE ... [12]
00 (] g N 1 4 o= TSRS [2]
SIAPACITIC ..o [11]

Grace's largest Grace Davison facilities are located in Baltimore, Maryland; Lake
Charles, Louisiana; and Worms, Germany. Grace Davison aso operates sales offices and
warehouses in various regions.
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As of December 31, 2004200[7], GCP operated out of [55] facilities in the following
regions:

Number of
Region Facilities
NOFN AMEITCA. ... [23]
BUMOPE ...t [13]
LaliN AMENICAL....cueiieriieiieieiee et [3]
ASIAPACITIC ..o [16]

The largest GCP facilities are located in Cambridge, Massachusetts; Chicago, Illinois;
and Slough, England. Because of the nature of GCP's products and markets, GCP requires a
greater number of facilities to service customers than Grace Davison. These facilities are
generally smaller and less capital intensive than Grace Davison facilities. Grace's principal
executive offices are located at 7500 Grace Drive, Columbia, Maryland 21044.

2.6 Genesis of the Debtors Ashestos Liabilities

Grace's first significant involvement in the manufacture and sale of asbestos-containing
products began in 1963, when its Dewey & Almy Division purchased the business and assets of
Zonolite Company (“Zonolite”). Zonolite purchased asbestos from commercia suppliers and
incorporated it into certain building products. It also mined and processed vermiculite from a
mine near Libby, Montana and another mine in South Carolina. At the Libby mine, the
vermiculite product contained small amounts of asbestos, as more fully described below. Grace
ended U.S. sales of asbestos-added products in 1973 and Canadian sales of such products in
1976. Grace closed the Libby vermiculite mine in 1990 and ceased shipping Libby vermiculite
in April, 1993.

2.6.1 Asbestos-Added Products

The principal asbestos-added products produced by Grace were spray-on fireproofing,
acoustical plasters and textured ceiling finishes. They consisted of binders, insulating materials
(e.0. gypsum, cement, clay, vermiculite), and added asbestos purchased from asbestos producers.
The fireproofing product, Monokote-3 (“MK-3"), was sprayed on steel structural-components of
buildings to prevent or delay the steel from collapsing in the event of afire.

2.6.2 Libby Vermiculite

From 1963 to 1990, Grace owned and operated a mining and processing facility in Libby,
Montana at which it mined vermiculite and processed vermiculite products. Vermiculite is a
mineral that expands into popcorn-like, low-density pieces when heated. This exfoliated or
expanded vermiculite is lightweight and fire-resistant, and thus can be used for insulation,
fireproofing, potting soil and other applications. Vermiculite isitself an inert mineral that is not a
form of asbestos and has no known toxic properties. Vermiculite ore from the Libby mine,
however, contained numerous secondary minerals, including a form of asbestos consisting of
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asbestiform amphiboles*212 Claimants allegedly injured by exposure to asbestos from Grace's
operations in Lincoln County, Montana (the “Libby Claimants’)*4 assert that amphibole
asbestos is far more deadly than the more common chrysotile asbestos. The Libby Claimants
assert that the long, needle-like amphibole asbestos fibers can easily become embedded in the
lungs and cause a highly progressive form of asbestos pleural disease, which is often fatal.

The Libby facility milled the mined ore into a concentrate through a crushing, screening,
washing and flotation separation process that Grace alleges removed most impurities, including
the amphibole. The asbestos content of the vermiculite concentrate after milling trended
downward during the 1970's and, by the 1980’s, the vermiculite concentrate contained 1-3% on
average and generally less than 1% asbestos. At Grace's “expansion plants’ throughout the
country, the concentrate was passed through furnaces at temperatures approaching 2,000 degrees
Fahrenheit, which resulted in the further reduction of asbestos content. The expanded
vermiculite was bagged and sold under the Zonolite trademark.

2.6.2.1 Personal Injury Claimsfrom Libby Operations

The Libby Claimants assert that over 1,500 Libby residents — workers at the Libby mine,
their families, and townspeople — have been diagnosed with asbestos disease stemming from
amphibole asbestos from Libby. The Libby Claimants assert that over 200 people have died as a
result of this exposure and others are approaching the end stage. According to the Libby
Claimants, there is no question concerning exposure to Grace's asbestos or Grace's
responsibility for the Libby Claimants injury. Grace and other parties in interest dispute the
validity of many of the Libby Claimants' claims.

2.6.3 Zonolite Attic Insulation

One of Grace's principal commercial vermiculite products was aloose-fill attic insulation
product that was sold primarily under the brand name Zonolite Attic Insulation (“ZAl”). ZAl
was poured into attics in houses and other buildings. Like other expanded Libby vermiculite,
ZAl often contained trace quantities of asbestos. Asbestos was not added to ZAl and, as noted
above, the milling and expansion processes removed nearly al asbestos contaminants from the
vermiculite ore. Because the asbestos impurities were reduced to trace levels, ZAl is not an
asbestos-containing product as defined in federal regulations*12  Nonetheless, and
notwithstanding the preceding note regarding federa regulations, Asbestos PI Claims and
Asbestos PD Claims include within their scope Claims relating to ZAl (including CDN ZAl P
Claims and US ZAl PD Claims). Moreover, athough the Asbestos PD Committee and ZAl

1213 Asbestiform amphibole impurities in vermiculite are atypical and not characteristic of most vermiculite deposits. Grace believesthat the
amount of impuritiesis related to the extreme depth of the ore deposit in Libby. Most vermiculite deposits — such as those at Grace's
Enoree, South Carolina mine — are relatively shallow.

1314 Asidentified in the Amended and Restated Verified Statement of Cohn Whitesell & Goldberg LLP and Landis Rath & Cobb LLP Pursuant
to Fed. R. Bankr. P. 2019 [D.l. 18664], as it may be amended and restated from time to time.

2415 Under federal regulations, “materials’ containing less than 1% asbestos by weight are not included in the regul ations as “ asbestos-
containing materials.” See, e.g., 40 Code of Federal Regulations 8§ 61.141 and 763.83.
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claimants have asserted that ZAl has been found to contain more than 1% asbestos, the Debtors
have concluded that such samples are exceedingly rare and have no relevance to the question of
whether ZAl poses an unreasonable risk of harm. As discussed in Section 2.7.3 infra, the
Bankruptcy Court has ruled ZAl does not pose an unreasonable risk of harm.

2.7 TheDebtors Asbestos-Related Litigation

The pre-chapter 11 litigation and Claims against the Debtors alleging asbestos-related
injuries and damages (“Asbestos Claims,” as defined more fully in the Plan) are primarily the
following: Claims for persona injury from asbestos exposure; and asbestos-related property
damage Claims, including US ZAl PD Claims. The majority of claims stemmed from asbestos
exposure from Grace's products with added asbestos, but some claims have been based on
asbestos exposure from Grace' s vermiculite products.

For many years, the Debtors faced a substantial volume of Asbestos Claims, but were
able to resolve such Claims primarily through negotiated settlements. Although the Debtors
believed that a high percentage of these Asbestos Claims were without merit, they agreed to
settle most of these Claims rather than incur the significant costs and practical difficulties
associated with simultaneoudly litigating thousands of independent Claims in multiple
jurisdictions nationwide. This strategy of negotiated settlements was initialy successful, as the
amounts and number of Asbestos Claims were manageable, and the funds required to satisfy
such Claims were fairly predictable. Prior to 2000, the Debtors were able to resolve asbestos-
related claims through direct negotiations and litigation, a process which resulted in payments
and legal coststotaling over $2 billion over a 20-year period.

However, beginning in the year 2000, the Debtors experienced a precipitous increase in
the number of personal injury Claims and the amount of money required to resolve such Claims.
Specifically, in 2000 and the first quarter of 2001, the litigation environment changed with an
unexpected 81% increase in persona injury Claims filed against the Debtors, which the Debtors
believe was caused by a surge in unmeritorious claims. The Debtors aso became defendants in
class action lawsuits alleging damages from ZAl. Trends in claims filing and settlement
demands showed no sign of returning to pre-2000 levels and these unfavorable trends were
exacerbated by the bankruptcy filings of several of the Debtors co-defendants in asbestos
personal injury litigation. These trends greatly increased the risk that the Debtors would not be
able to resolve their pending and future asbestos-related claims under the state court system.
Furthermore, this increase seriously threatened the Debtors core business operations, and the
Debtors concluded that there was no way to define and resolve their asbestos liabilities while
preserving the value and viability of their core business operations, other than to reorganize
under chapter 11 of the Bankruptcy Code.

As of the Petition Date, the Parent and certain of its subsidiaries were defendants in
65,656 asbestos-related lawsuits, 17 involving claims for property damage (one of which has
since been dismissed), and the remainder involving 129,191 claims for personal injury. Due to
the filing of the petitions for relief commencing the Chapter 11 Cases, holders of Asbestos
Claims have been stayed from continuing to prosecute pending litigation and from commencing
new lawsuits against the Debtors.
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2.7.1 Asbestos Personal Injury Litigation

Asbestos PI Claimants allege adverse health effects due to asbestos exposure from
products formerly manufactured by certain of the Debtors and vermiculite products and
vermiculite mined and processed by the Debtors. Historicaly, the Debtors' cost to resolve such
claims has been influenced by numerous variables, including the nature of the disease alleged,
the proof of exposure to a Debtor’s product, the solvency of other former producers of asbestos
containing products, cross-claims by co-defendants, the rate at which new claims are filed, the
jurisdiction in which the claims are filed, and the defense costs associated with these claims.

Cumulatively through the Petition Date, 16,354 asbestos persona injury lawsuits
involving approximately 35,720 claims were dismissed without payment of any damages or
settlement amounts (primarily on the basis that Debtors products were not involved) and
approximately 55,489 lawsuits involving approximately 163,698 clams were disposed of
(through settlements and judgments) for a total of $645.6 million. As of the Petition Date,
129,191 claims for personal injury were pending against the Debtors.**16 The Debtors believe
that a substantial number of additional personal injury claims would have been received after the
Petition Date had such claims not been stayed by the Bankruptcy Court.

2.7.2 Asbestos Property Damage Litigation

Asbestos PD Claims generally seek payment for the cost of removing or containing
asbestos in buildings. On the Petition Date*1 there were eight asbestos property damage
lawsuits (not including the nine ZAl lawsuits described in Section 2.7.3 below) pending against
the Debtors*18 However, approximately 4,300 Asbestos PD Claims were submitted prior to the
March 2003 Bar Date.*812 |n 2005, the Debtors filed omnibus non-substantive and substantive

1516 One personal injury case is on appeal, Edwards, which relates to ajudgment entered by the Texas state court on March 28, 2000 in the sum
of $39,427,617.78 plus interest. Grace sought to appeal the case and was required to post a Supersedeas Bond. The Bond was obtained
from Fireman’s Fund Insurance Company in the amount of $43,038,931.91. The Fireman’s Fund Bond is backed by aletter of credit issued
by Wachovia Bank N.A. in the current amount of $11,877,500. Under the Plan, claims based on payment of the Bond and L etter of Credit
aretreated as Indirect Pl Trust Claims to be channeled to the Asbestos Pl Trust.

1617 Prior to the Petition Date, out of 380 asbestos property damage cases filed, 140 were dismissed without payment of any damages or
settlement amounts; judgments were entered in favor of the Debtorsin nine cases (excluding cases settled following appeals of judgmentsin
favor of Grace); judgments were entered in favor of the plaintiffsin eight cases (one of which is on appeal) for atotal of $86.1 million; 207
ashestos property damage cases were settled for atotal of $696.8 million; and 16 cases remained pending as described herein.

1718 Plaintiffsin these eight traditional property damage lawsuits are seeking damages all egedly arising from the effects of Grace’ s ashestos-
containing acoustical plaster as well as Monokote-3 fireproofing in their buildings. Debtors are aware of approximately 300 buildings
involved. Two cases are currently on appeal (Solow -- judgment against Grace -- and Ohio Hospital -- summary judgment granted for
Grace); one case has been stayed since 1990 (Jefferson Parish) and Grace was dismissed at the trial level in another case (District of
Columbia -- not afinal order). Four cases are pending: Anderson Memorial (motion to certify the class granted after the Petition Date asto
the other defendants but not as to Grace), Orange County (putative class action served), Pacific Freeholds (case pending against but stayed
asto Grace) and Prudential (case pending against but stayed asto Grace). Proofs of Claim were filed with respect to buildings at issuein
each of the above actions except District of Columbia. The Solow judgment is for $25.8 million plusinterest and Grace obtained an
Undertaking on Appeal (Appeal Bond) with respect to that appeal from St. Paul Companies. Under the Plan, claims based on payment of
the Appeal Bond are treated as Indirect PD Trust Claims to be channeled to the Asbestos PD Trust.

1819 Of these approximately 4,300 Asbestos PD Claims, approximately 280 claims originally categorized as Asbestos PD Claims were
recategorized to different claim category types. Therefore, the total number of Asbestos PD Claims was 4,035.
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objections to amost all of these claims on a number of different grounds, including lack of
authority from the claimants at the time the claims were filed, superseded or duplicative claims,
lack of product identification, statute of limitations, and lack of proof of hazard.

In late 2005, various claimants responded to these objections, with genera responses as
well as specific responses for certain claims. Some claimants aso supplemented their proof of
Claim forms. Most of the non-evidentiary objections were heard and adjudicated during asbestos
property damage claims hearings conducted by the Bankruptcy Court from January 24 to 26,
2006, as aresult of which alarge number of Asbestos PD Claims were disallowed, withdrawn or
reclassified. The Bankruptcy Court disallowed and expunged additional Asbestos PD Claimsin
mid and late 2006, including Minnesota stigma claims, certain claims for buildings located in the
State of Georgia®*®2 and certain claims for which the claimants counsel did not obtain
claimants’ signatures.

In August 2006, the Bankruptcy Court directed the Debtors and the Asbestos PD
Claimants to negotiate a case management order establishing a process for adjudicating certain
issues applicable to many of the Asbestos PD Claims. Pursuant to the Asbestos PD Claims case
management order approved by the Bankruptcy Court in August 2006 and amended on October
13, 2006, summary judgment motions regarding the Debtors substantive objections related to
product identification, statute of limitations, and properties located in Libby, Montana were filed
on November 16, 2006 and February 16, 2007 and were argued before the Bankruptcy Court on
April 9, 2007 and September 10, 2007. As a result of the April 9, 2007 summary judgment
arguments, shortly thereafter the Bankruptcy Court disallowed and expunged approximately 70
Asbestos PD Claims. Also, from April 23-25, 2007, the Bankruptcy Court held a hearing to
adjudicate product identification objections to 19 claims. As aresult of this hearing, 3 Asbestos
PD Claims were disallowed and expunged. On October 10, 2008, the Bankruptcy Court granted
the Debtors motion for summary judgment regarding California Asbestos PD Claims.
Claimants filed a notice of appeal, which was docketed in the District Court on November 20,
2008. On November 21, 2008, the District Court issued a Notice of Docketing indicating that
the appeal shall be referred to the Appellate Mediation Panel and briefing will be deferred. The
Bankruptcy Court has not yet ruled on pending motions for summary judgment that the Debtors
filed in February 2007 with respect to the statute of limitations for Canadian Claims and certain
Claims located in multiple states but subject to Delaware’ s statute of limitations. On November
24, 2008, the Bankruptcy Court heard oral argument regarding the Debtors Canadian limitations
motion.

On April 17, 2007, the Bankruptcy Court also disallowed and expunged 44 claims filed
by the Speights & Runyan firm without authority from the claimants (Docket Nos. 15209,
15210). On December 6, 2007, the District Court affirmed this ruling (District Court of
Delaware Case Nos. 07-287 - 07-330). The claimants have appealed the ruling to the Third
Circuit Court of Appeals (Third Circuit Case No. 08-1044). The appeal is fully briefed. On
November 26, 2008, the Third Circuit issued a letter advising counsel that the appea will be

1920 The claimant appeal ed the order expunging its claims (District Court of Delaware Case No. 06-745). Oral argument was set for April 2,
2007. However, the District Court adjourned such argument because a settlement was reached. The case was closed on March 27, 2008.
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decided on the briefs and there will be no oral argument. In addition, between April 2007 and
November 2008, the Debtors entered into settlements with 377 Asbestos PD Claimants, the
Bankruptcy Court approved these settlements, no appeals were filed, and the time period for
appeals has expired. The settlements allow such Asbestos PD Claims in the total amount of
approximately $93 million.

As of Becember17-2008;February 2, 2009, following the reclassification, withdrawal,
expungement or settlement of claims, there remain 23090 active non-settled Asbestos PD Claims
-- 55 for buildings located in Canada and 3835 for buildings located in the United States.

On Jduly 5, 2007, the Bankruptcy Court heard argument with respect to a motion for class
certification, seeking certification of a class of current and future Asbestos PD Claimants, filed
by the Speights & Runyan firm on behalf of Anderson Memorial Hospital. On May 29, 2008,
the Bankruptcy Court denied the motion (Docket No. 18821). On June 9, 2008, Anderson
Memorial Hospital filed a notice of appeal to the District Court and a motion for leave to appeal
(District Court of Delaware Case Nos. 08-118 and 08-431). On June 19, 2008, the Debtors filed
their opposition to the motion for leave to appeal. On July 7, 2008, Anderson Memoria Hospital
filed areply brief in support of their motion for leave to appeal, and a request for oral argument
in the District Court. On July 15, 2008, the Debtors filed a sur-reply in opposition to the motion
for leave to appeal. On August 4, 2008, the District Court entered an order staying the briefing
schedule for the appeal pending resolution of the motion for leave to appeal. On September 4,
2008, the District Court entered an order and issued a memorandum opinion denying the motion
for leave to appeal. On November 13, 2008, the District Court entered an order and issued a
memorandum opinion denying Anderson Memorial Hospital’s motion for reconsideration of the
denial of the motion for leave to appeal. n D 12, 2
Hospital filed a Notice of Appeal to the Third Circuit. On D 20, 2 the Thir

Circuit issued an order directing Grace and Anderson Memorial Hospital to file statements
addressing the issue of the Third Circuit’'s authority to hear the appeal. The parties filed

these statements on January 13, 2009.

Under the Plan, those Asbestos PD Claims not consensualy resolved or disallowed
through the objection process will be paid in Cash in full upon allowance.

2.7.3 Litigation Related to Zonolite Attic Insulation and Bar Date

In 2000 and 2001, prior to the Petition Date, nine lawsuits (one of which has since been
dismissed) styled as class actions were filed in various jurisdictions on behaf of owners of
homes allegedly containing ZAl, seeking damages and other relief, including removal of the attic
insulation, because of its alleged asbestos content. Some of the lawsuits were filed on behalf of
residents of particular states while others purport to be nationwide in scope. As of the Petition
Date, many of the lawsuits had not proceeded beyond the initial pleadings. Four of the federal
class actions were consolidated for pretrial purposes in a multi-district litigation proceeding; a
motion for class certification was pending in that proceeding as of the Petition Date. A statewide
class was certified by atrial court in a Washington state case, but the Debtors Motion for Leave
to Appeal that certification order was pending as of the Petition Date. None of the cases reached
a decison on the merits, although the Washington state court denied a motion seeking a
preliminary injunction that would have required the Debtors to warn all state residents of the
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alleged hazards of ZAl. In October 2004, two class action lawsuits were filed in Canada.
Thereafter, an additional eight class action suits asserting similar claims were filed as further
described in Section 3.3.6 infra. The plaintiffs alege that ZAl is in millions of homes and that
removal would cost several thousand dollars per home.

In April 2002, the Debtors filed ten proofs of Claim on behalf of individual Claimants for
Claims relating to ZAIl and subsequently filed objections thereto to establish a forum for
determining whether ZAl creates an unreasonable risk of harm (the “ZAl Science Tria”). The
US ZAI PD Claims and objections, and subsequent responses and summary judgment motions,
formed the basis for the ZAI Science Trial. The Bankruptcy Court held a hearing on the ZAl
Science Trial motions on October 18, 2004. On December 14, 2006, the Bankruptcy Court
issued an opinion and order holding that, although ZAl is contaminated with asbestos and can
release ashestos fibers when disturbed, there is no unreasonable risk of harm from ZAl. The ZAl
claimants sought an interlocutory appeal of the opinion and order with the District Court (District
Court of Delaware Case No. 07-005). On March 26, 2007, the District Court denied this request.
On April 19, 2007, the District Court also denied the ZAl claimants motion for reconsideration.
The ZAl claimants have-indicated they stiH-intendintended to appeal such opinion and order
when it becomes-a-final-orderbecame a final order. However, the ZAl claimants have now
entered into the US ZAI Settlement described below which resolves all US ZAl Claims

against the Debtors.

On March 18, 2008, the Debtors asked the Bankruptcy Court to establish a bar date for
US ZAIl PD Claims and approve a related notice program that would require persons with a ZAl
Claim to submit individual proofs of Claim. On the same date, the ZAl claimants asked the
Bankruptcy Court for various forms of relief: (1) to take such actions as would finalize the
December 14, 2006 order and permit an appeal to be taken; (2) to allow the US ZAl PD Claims
to return to the state court tort system; (3) to appoint an expert to estimate the number of homes
containing ZAl; and (4) to permit the filing of a class proof of Claim on behalf of Washington
state residents. Objections to these motions were raised by the Debtors, ZAl Claimants, the
Crown, and the Canadian claimants. The Bankruptcy Court ordered the Debtors and ZAl
claimants to submit to mediation on April 22, 2008, and on May 7, 2008, the Honorable Kevin
Gross was appointed as Settlement Judge. The mediation did not result in a settlement. On June
2, 2008, the Bankruptcy Court ordered a bar date of October 31, 2008 (the “ZAl Bar Date”) for
al US ZAl PD Claims and denied the ZAl Claimants motions for relief other than the class
request (Docket Nos. 18934, 18936 and 18937). The Washington State class motion was argued
on July 22, 2008 and taken under advisement by the Bankruptcy Court. The ZAI Claimants had
filed 16,218 Claims as of the ZAl Bar Date. On October 29, 2008, the ZAl Claimants filed a
motion for certification of a nationwide class, which tswas not set for hearing. On November 21,
2008, the Debtors, the Equity Committee, the US ZAI Claimants counsel and the counsel for the
Asbestos PD FCR entered into a Term Sheet for the resolution of US ZAIl Claims via a class
action settlement_(the “US ZAI Settlement”). On December 15, 2008, the US ZAI Claimants
filed aMotion for Preliminary Approval of the US ZA| Class-Settlement, which motion attached
the proposed class action settlement. Fhe-Metion-s-set-for-hearing-on-January-13,Two limited
objections were filed and resolved. On January 16, 2009, the Court entered an Order
preliminarily approving the US ZAl Class Settlement (as amended to, among other things,
resolve the limited objections that were filed) and proposed Naotice to all Holders of timely
filed US ZAl Claims and set afinal hearing on the US ZAI Settlement for April 1, 2009.
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Pursuant to the US ZAl Settlement, US ZAl Claims will be channeled to the
A PD Trust. The Debtors an tain other A Protected Parti n th
Plan, including Cryovac, Inc. and Fresenius will make certain payments directly to the
Asbestos PD Trust for payment of valid US ZAIl Claims. On the Effective Date of the Plan,
the Asbestos PD Trust will receive $30 million plus interest from April 1, 2009 to the
Effective Dat r t th me rat licable to the Debtor ior Exit Financing in
Asbestos PD Trust Assets for US ZAI PD Claims. US ZAl PD Claims will be classified as

| 7B Claims.” _Additional ments will m ver time to the A PD Tr

by the Reorganized Debtors pursuant to the Class 7B Asbestos PD Deferred Payment
Agr t as follows. (1) the Reor ized Debtor Il m itional million
payment to the Asbestos PD Trust on account of Class 7B Claims in Cash on the third
anniversary of the Effective Date of the Plan; (2) commencing on the fifth anniversary of

the Effective Date, the Reorganized Debtor s shall make one or more contingent payments
in tothe A PD Tr nt of Cl laim th ing 20-

erlod as follows: up to but no morethan ten annual a ments of m|II|on each due onI

million in value durlng the year preceding an anniversary of the Effectlve Date, ga;gableo
that anniversary of the Effective Date. For great larit tion to mak

contingent million payment does not trigger any obli ation to make an additional
ntingent ments. h ment I r ant r forth in th

Grace PD Guarantee Agreement for Class 7B Claims and the Share Issuance Agreement.
The ZAl TDP I ructur t ti ther ir ts of tion 524 f th

Bankruptcy Code in providing for mechanisms by which valid US ZAl PD Claimsin Class
[l id. TheA PD Trust Agr t will provide that [l fun id on

account of Class 7B Claims will be segregated from funds dedicated to the payment of
I 7A Claim the funds for ClI 7B Claims will onl for th ment of
Class 7B Claims and expenses related thereto; (b) a separate Asbestos PD Trustee will be

appointed to adjudicate and pay the Class 7B Claims; and (c) the Asbestos PD Trust may,
in its discretion, pay up to $2 million over the first three vears after the Effective Date, and

up to $500,000 for each three-vear period thereafter to fund an educational program about
ZAl.

2.74 Asbestos Medical Monitoring Claims

Approximately 1,000 proofs of Claim for asbestos medical monitoring based on alleged
asbestos exposure were filed against the Debtors prior to the March 2003 Bar Date. However, a
substantial number of those Claims were for personal injury. Under the Plan, Asbestos Medical
Monitoring Claims are included within the Class of Asbestos Pl Claims (Class 6).

2.8 TheDebtors Other Litigation -- Settled and Ongoing Matters

The Debtors are also parties to a number of pre-petition legal proceedings that do not
involve Claims for persona injury arising out of exposure to asbestos, or property damage
arising out of the installation of asbestos-containing products in buildings. Except as otherwise
indicated, Claims with respect to such litigation will be treated as Class 9 General Unsecured
Claims. Based on the amount that the Debtors reasonably believe to be involved, the following
are the significant legal proceedings to which the Debtors are subject.
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2.8.1 Libbyand Vermiculite-Related Proceedings
2811 Libby, Montana

In March 2001, the EPA filed a lawsuit in the Montana federal district court seeking
recovery of costs allegedly incurred in response to the release or threatened release of asbestosin
the Libby area relating to former vermiculite mining and processing activities. On August 26,
2003, the Montana federal district court issued aruling in favor of the United States that requires
the Debtors to reimburse the EPA for $54.5 million (plus interest) in costs expended through
December 2001, and for all appropriate future costs to complete the cleanup. The Ninth Circuit
Court of Appeas affirmed the judgment of the Montana federal district court. These costs
include cleaning and/or demolition of contaminated buildings, excavation and removal of
contaminated soil, health screening of Libby residents and former mine workers, and
investigation and monitoring costs. The U.S. Supreme Court denied certiorari. The United
States provided documentation for approximately $108 million in additional EPA response costs
incurred at the Libby site from January 1, 2002 to December 31, 2005. The EPA has incurred
additional response costs since that date, and will continue to incur response costs in the future.

To avoid further costly and protracted litigation with the United States over this matter,
on March 12, 2008, the Debtors filed a motion seeking approval of a settlement agreement they
had negotiated with the United States resolving the United States' proofs of Claim for the Libby
site (the “Libby Settlement”). The Libby Settlement covers all past and future remediation costs
in the Libby area, except for those relating to the Grace-owned mine (OU-3), for atotal of $250
million, plus interest, as further specified in the settlement agreement. The Libby Settlement
also callsfor the entire settlement amount (including interest) to be paid by the Debtors within 30
days of the Bankruptcy Court’s entry of a final order approving the settlement. In return, the
EPA agreed to take no action against the Debtors with respect to the Libby site. The Bankruptcy
Court entered an order approving the Libby Settlement on June 3, 2008 (Docket No. 18848). On
June 12, 2008, the Debtors wired to the EPA an initial payment of $100 million plus then-
accrued interest of $1.6 million. On July 2, 2008, the Debtors paid the remaining $150 million
due plus $356,000 of interest accrued since June 11, 2008 on the $150 million balance.

28.1.2 Libby Property Owners

A class-action lawsuit was filed against certain of the Debtors in the Montana federal
district court in February 2000 on behalf of al owners of improved private rea property situated
within 12 miles of Libby (District Court of Montana, Case No. CV-00-035-M). The complaint
alleges that the class members have suffered harm in the form of environmental contamination
and loss of property rights resulting from the Debtors' former vermiculite mining and processing
operations, and seeks remediation, property damages, and punitive damages. This case has been
stayed as aresult of the Chapter 11 Cases. Class members filed proofs of Claim in the Chapter
11 Cases (e.g., proof of Claim 5567) but these Claims have been expunged. In addition, as
described above, the EPA has been conducting remediation activities in and around Libby that
include the remediation of private real property and the Debtors have recently settled the EPA’s
claims related to Libby as described in Section 2.8.1.1 supra. Accordingly, the Debtors have no
reason to believe that they will incur materia liability in addition to the amount of the EPA’s
recoverable costs for cleanup activities around Libby.
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2813  Stateof Montana' s Claims Against the Debtors

After the Petition Date, certain residents of Libby, Montana filed an action captioned Orr
v. Sate of Mont., alleging that the State of Montana negligently failed to warn them of the
hazardous conditions at the mine, as aresult of which they suffered grave injuries. The Montana
state district court dismissed the lawsuit but, on December 14, 2004, the Montana Supreme Court
reversed the Montana state district court ruling and held that once the State was aware of the
dangerously high asbestos levels in the Libby mine, it was required by law to protect the miners
by warning them of the known hazards of working in the mine. The State of Montana hasfiled a
proof of Claim in an unliquidated amount seeking indemnification from the Debtors for this
lawsuit. As further detailed in Section 3.2.5.1 infra, the Debtors filed a motion to expand their
preliminary injunction to include actions against the State of Montana, but the Bankruptcy Court
denied the motion and the District Court affirmed that ruling. The matter is currently on appeal
to the Third Circuit. To the extent that the State of Montana ultimately pursues its claim, it will
be treated as an Indirect Pl Trust Claim and will be channeled to the Asbestos Pl Trust.
However, the Debtors maintain that they have no indemnification obligation as the lawsuit
relates to the state’ s own duty to warn.

The State of Montana has also filed two proofs of Claim against the Debtors in the
approximate amount of $15.6 million for the cost of future and past Medicaid reimbursement.
The State alleges that the Debtors are responsible for such reimbursement. To the extent that the
Claim is Allowed, it will be treated as a General Unsecured Claim. However, the Debtors
maintain that they have no such reimbursement obligation.

The State of Montana Department of Environmental Quality (“MDEQ”) also filed four
proofs of Claim against the Debtors for clean-up costs in excess of $55 million associated with
the Libby site. Two of the Claims filed were expunged. The MDEQ and the Debtors have
settl ed;-eontingent-on-Bankruptey-Court-approval; the remaining Claims for $5,167,000, except
for liabilities associated with the property in or around the Zonolite mine owned by the Debtors
(OU-3), which liabilities were specifically reserved. On July 21, 2008, the Bankruptcy Court
approved the settlement.

28.1.4  Former Plant in Minneapolis, Minnesota

A class action lawsuit was filed in the Minnesota federal district court in October 2000,
alleging loss of property values in the vicinity of a former Grace plant in Minneapolis (the
Western Minerals Processing Site), which processed vermiculite from the Libby mine. This case
has been stayed as a result of the Chapter 11 Cases. However, during the course of the Chapter
11 Cases, the EPA engaged in a program of removing suspected vermiculite processing by-
products from the yards and driveways of houses near the former Minneapolis plant. The
Debtors settled the EPA’s costs related to residential cleanup actions and remediation of
industrial property in the area, including the former vermiculite processing plant for $13.3
million as part of the overall Multi-Site Settlement Agreement. See Section 2.8.2 infra.
Additionally, the Debtors resolved the Minnesota Pollution Control Agency (MPCA) claim for
past and present remediation costs associated with the same site for $360,000 (Docket No.
15809).
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2.8.2 The Multi-Site Settlement Agreement with the EPA and Other
Settling Federal Agencies

The EPA has designated certain of the Debtors (together, in most cases, with many other
companies) as “potentially responsible parties’ (“PRPS’) for paying the costs of investigating
and remediating pollution at various sites under the jurisdiction of federal, state, and/or local
authorities.

On or about December 17, 2007, the Debtors and the EPA, the United States Department
of Agriculture Forest Services, the United States Department of the Interior, the National
Oceanic and Atmospheric Administration of the United States Department of Commerce, and the
United States Army Corps of Engineers (collectively, the “ Settling Federal Agencies’) entered
into an agreement whereby the Debtors have agreed to settle the environmental claims at 35 sites
around the country for atotal of $44.1 million, of which approximately $36.3 million is payable
to the United States on behalf of the EPA and the remainder is payable to seven PRPs to resolve
their non-governmental claims against the Debtors (Motion at Docket No. 17670). The $44.1
million settlement is divided between (a) administrative claims of $2.3 million for certain post-
petition costs at Debtor-owned sites, of which the Debtors requested that they be permitted to
pay $672,574.42 within 30 days of Bankruptcy Court approval of the settlement agreement, and
(b) general unsecured claims of $41.8 million. The balance of the claims will be paid pursuant to
confirmation of the Plan but with respect to the remaining administrative claim, the United States
reserved its rights to request earlier payment of that balance. In response to comments from
creditor groups and the public, the parties revised and executed an amended settlement
agreement (the “Multi-Site Settlement Agreement”) and, on May 23, 2008, filed the Multi-Site
Settlement Agreement with the Bankruptcy Court (Docket No. 18783).

The Bankruptcy Court entered an order approving the Multi-Site Settlement Agreement
on June 3, 2008 (Docket No. 18847). On July 2, 2008, the Debtors timely wired to the EPA the
$672,574.42 of post-petition costs due within 30 days of the Bankruptcy Court’s approval of the
settlement. The Multi-Site Settlement Agreement is incorporated into the Plan, and the rights of
the Settling Federal Agencies and the Debtors with respect to “ Debtor Owned Sites,” “ Additional
Sites,” “Work Consent Decrees’ and “Work Administrative Orders,” as defined in the Multi-Site
Settlement Agreement, shall be governed by the Multi-Site Settlement Agreement
notwithstanding any other provision of the Plan or Confirmation Order to the contrary.

The sites that are liquidated in the Multi-Site Settlement Agreement are the following:

Acton Plant Site in Acton, Massachusetts

Amber Oil (Eco-Tech) Sitein Milwaukee, Wisconsin
Aqua Tech Sitein Greer, South Carolina

ATSDR Nationwide Claim, Libby, Montana

Cambridge Plant in Cambridge, Massachusetts

Casmalia Resources Site in Santa Barbara, California
Central Chemical Site in Hagerstown, Maryland

Ellwood City Zonolite Site in Ellwood City, Pennsylvania
Galaxy/Spectron Site in Elkton, Maryland

0.  Green River Site in Maceo, Kentucky

RBOONoas~WNE
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11. Harrington Tools Sitein Glendale, California

12. Intermountain Insulation Sitein Salt Lake City, Utah

13. IWI Site in Summit, Illinois

14. Li Tungsten Sitein Glen Cove, New Y ork

15. Libby Asbestos Site, Access Litigation Consent Decree, Libby, Montana

16. Libby Asbestos Site, Burlington Northern and Santa Fe Railroad Claim,
Libby, Montana

17. Malone Services Co. Site in Texas County, Texas

18. N-Forcer Sitein Dearborn, Michigan

19.  Operating Industries Site in Monterey Park, California

20. Prince George' s County Zonolite Site in Beltsville, Maryland

21. R&H Qil/Tropicana Site in San Antonio, Texas

22. RAMP Industries Site in Denver, Colorado

23. Reclamation Oil Sitein Detroit, Michigan

24. Robinson Insulation Site in Minot, North Dakota

25.  Solvents Recovery Service of New England Site in Southington,
Connecticut

26.  Vermiculite Intermountain Site in Salt Lake City, Utah

27.  Vermiculite Northwest Site in Spokane, Washington

28.  Watson Johnson Landfill Site in Richland Township, Pennsylvania

29.  Wauconda Sand and Gravel Site in Wauconda, Illinois

30. WelsG&H Sitein Woburn, Massachusetts

31l.  Western Minerals Processing Site in Denver, Colorado

32.  Western Minerals Products Site a/lk/a Western Minerals Processing Sitein
Minneapolis, Minnesota

33.  Zonolite/Grace Site in Hamilton Township, New Jersey

34.  Zonolite/Grace Site in New Castle, Pennsylvania

35.  Zonolite/Grace Site in Wilder, Kentucky

In addition to settling the environmental claims at the above-mentioned 35 sites, the
Debtors have also resolved their outstanding liability with respect to the Curtis Bay FUSRAP site
in Baltimore, Maryland. On April 21, 2008 (Docket No. 18571), the Bankruptcy Court entered
an order approving a settlement that: (&) allows the Debtors to undertake the performance of the
future remediation work in consultation with the United States Army Corps of Engineers
(“USACE"); (b) obligates the United States to reimburse the Debtors for 60% of the response
costs incurred after the date the settlement agreement is approved by the Bankruptcy Court; and
(c) resolves the USACE's claim for past costs as of the date the settlement agreement is
approved (estimated at approximately $13 million) with an Allowed Administrative Expense
Claim in the amount of $750,000 to be applied as a credit to reduce the USACE' s future share of
allocable costs. The Debtors estimate that the costs of implementing and performing the work
caled for under the agreement range from approximately $37 to $47 million, of which 60% will
be reimbursed by the United States and completed over a period of roughly 5 years. The Debtors
note that these costs and timeframes can vary significantly depending on the remedy ultimately
selected.
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The EPA'’s claims regarding its expenses in responding to alleged releases of asbestos at
the Libby Asbestos Site in Libby, Montana were negotiated and resolved in a separate settlement
agreement described in Section 2.8.1.1 supra.

Accordingly, of the claims asserted by the United States against certain of the Debtors,
the only outstanding site is the Blackburn & Union Privileges site in Walpole, Massachusetts,
which the parties are attempting to resolve through separate negotiations.

2.8.3 Other Significant Environmental Proceedings and Claims

Certain of the Debtors are parties to other legal proceedings and Claims involving
federal, state and/or local government agencies and private parties regarding responsibility for
alleged noncompliance with environmental laws and regulations. In addition, the Debtors may
incur material liability in connection with future actions of governmental agencies or private
parties relating to past or future practices with respect to the generation, storage, handling,
discharge, disposition or stewardship of hazardous wastes and other materials. The proceedings
that are significant are discussed immediately below.

28.3.1 CapeCod Pipeline Remediation

Prior to the Petition Date, certain of the Debtors were involved in disputes over the
remediation of an abandoned jet fuel pipeline on Cape Cod, Massachusetts. In 1993, Grace
Energy Corporation (“Grace Energy”), a Debtor, sold certain of its subsidiaries, one of which
then owned the Cape Cod pipeline, to Kaneb Pipe Line Operating Partnership L.P. (“Kaneb”).
In 1995 and 1997, respectively, the Massachusetts Department of Environmental Protection and
the U.S. Department of Justice (the “DOJ’) made cleanup demands related to aleged pipeline
leaks. The federal government has been engaged in extensive cleanup of the pipeline site.
Federal officials have estimated that the remediation may cost as much as $75 million. In 1997,
Grace Energy brought an action in Texas state court against Kaneb and Support Terminal
Services, Inc. (“STS’) to: (a) determine the ownership of the pipeline, and (b) seek
indemnification for cleanup costs ( the “Texas Litigation”). The Texas state court held that the
pipeline had been transferred to the defendants and that Grace Energy does not owe indemnity to
Kaneb for the pipeline cleanup costs. The Texas state court awarded Grace Energy
approximately $1.8 million in attorneys’ fees, but also found that Grace Energy was not entitled
to indemnification for out-of-pocket remediation costs. Both sides appealed shortly before the
action was stayed by the Chapter 11 Cases and the modified preliminary injunction that was
subsequently entered by the Bankruptcy Court.

On March 20, 2003, Kaneb filed a Pproof of Claim (“Kaneb POC”) against the Debtors
related to alleged contamination at a site in Macon, Georgia. In the Kaneb POC, Kaneb referred
to the potential for exposure at other sites. On May 5, 2004, the Debtors filed their Fifth
Omnibus Objection to claims wherein they objected to the Kaneb POC, stating they had no
liability on the claim because, by its terms, the environmental indemnity provided to Kaneb in
the STS Agreement and Plan of Merger dated December 21, 1992 (“Merger Agreement”) had
expired. (Docket No. 5527). A copy of the Objection was served on Kaneb's Chairman who
had filed the Kaneb POC. (Docket No. 5589). On July 19, 2004, the Kaneb POC was expunged.
(Docket No. 6007). A copy of the Order expunging the claim was also served on Kaneb's
Chairman. (Docket No. 6095). As aresult of the foregoing, the Debtors assert that Kaneb does
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not have a Claim against the Debtors. Thus, on the Effective Date of the Plan and pursuant to
Section 8.1.1 of the Plan, the Debtors assert they WI|| be dlscharged of any I|ab|I|ty they may
otherW|se have had to Kan, a Yy 3

N ala a alalala la \AJ aWala

precl ;;ggj frgm g;; suing g glglm agalnst the Debtors %Ree#gameed—Debtersf%g%
cost recovery in the Texas Litigation or otherwise.

Kaneb and STS do not agree with the Debtors description of the Kaneb and STS
situation. Kaneb and STS disagree with the Debtors statement that Grace Energy sold certain of
its subsidiaries, one of which then owned the Cape Cod pipeline, to Kaneb. Kaneb asserts that
whether any Grace subsidiary which owned the Cape Cod/Otis Pipeline was sold to Kaneb is a
matter at issue in the Texas Litigation. Kaneb and STS assert that their clams, including any
indemnity claims, are based on the Merger Agreement, which they assert is an executory contract
that has been neither assumed nor rejected by the Debtors bankruptcy estates, or that such
claims are not ripe, and therefore no proof of eClaim is yet due. They further assert that if the
Merger Agreement is neither assumed nor rejected, it will continue to be binding on the
Reorganized Debtors, so that Plan Confirmation will not discharge any obligations under the
Merger Agreement. Kaneb and STS dispute that the Order expunging the Kaneb POC
disallowed or expunged any claim other than the Macon, Georgia claim, if it did expunge a
clam. Accordingly, Kaneb and STS contend that they will have aright to pursue claims against
the Debtors in the appeal of the Texas Litigation and otherwise. Moreover, Kaneb and STS
contend that, even if the Kaneb and STS Claims against the Debtors are discharged, if such
claims are covered by insurance, Kaneb and STS have the right to pursue the Debtors nominally
in order to collect on that insurance. Kaneb and STS also contend that, even if the Kaneb and
STS claims against the Debtors are discharged, the Debtors discharge only bars a “right to
payment” to Kaneb or STS from the Debtors and that nothing about the discharge would prevent
Kaneb and STS from asserting defensive matters, including defenses raised in the Texas
Litigation and its appeal, defense and appeal of the Debtors declaratory judgment action, setoff,

and recoupment._On January 16, 2009, Kaneb and STS filed a motion in the Bankruptcy
Court to lift the automatic stay so that they could proceed with their appeal in the Texas
Litigation. The Debtors' response to that motion is due on February 10, 2009, and the
Debtors intend to file an objection to the motion. The motion is set to be heard on
February 23, 2009.

2.8.3.2 Massachusetts Department of Environmental Protection
Settlement

The Massachusetts Department of Environmental Protection (“MADEP”) also filed three
proofs of Claim against certain of the Debtors for obligations to continue to perform assessment,
containment and removal activities in connection with environmental contamination at certain
sites in Massachusetts. On May 16, 2005, the Debtors settled the MADEP' s claims in exchange
for an allowed unsecured, pre-petition, non-priority claim of $700,298. The MADEP retained its
right to assert setoff of that clam against a previousy settled tax refund owed by the
M assachusetts Department of Revenue to the Debtors._On January 22, 2009, MADEP filed an
amended proof of Claim alleging that the Debtors are liable to them with respect to

environmental liabilities at a site known as the Sutton Brook Superfund Sitein Tewksbury,
Massachusetts. MADEP contends that they only recently discovered the Debtors were a
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potentially responsible party at the site.  The Debtors deny they are a potentially
responsible party, but, even if the Debtors have liability, theliability is negligible.

2.8.33 City of Cambridge Claim

The City of Cambridge, Massachusetts filed a proof of Claim for approximately $14
million against certain of the Debtors in connection with aleged environmental contamination at
“Russell Field” in Cambridge, Massachusetts. The Claim is disputed and is expected to be
eliminated or substantially reduced through negotiations before the Confirmation Date.

2.83.4  Samson Hydrocarbons Claims

On the basis of indemnification agreements entered into by certain of the Debtors,
Samson Hydrocarbon, a buyer of one of the Debtors former Affiliates, Grace Petroleum
Corporation, has filed two proofs of Claim for approximately $8 million for indemnification of
past and future remediation expenses related to the Cape Cod pipeline in Massachusetts and six
other remediation sites. The Debtors anticipate addressing Samson’s clams in the claims
adjudication process as outlined in Section 10.3 of the Plan and preserve their right to object to
the claims either prior to or after the Effective Date of the Plan. The Debtors may incur material
liability in connection with these Claims.

2.835 Jersey City Chromium Contamination Remediation

Beginning in 1995, citizens groups brought suit in the New Jersey federal district court
against Honeywell International Inc. (“Honeywell”) and certain of the Debtors for injunctive
relief requiring the remediation of chromium contamination of certain property in Jersey City,
New Jersey. The Debtors asserted cross-claims against Honeywell to recover al past and future
costs and damages, and for injunctive relief requiring Honeywell to remediate the site. In May
2003, the New Jersey federal district court found in favor of the plaintiff and the Debtors.

Honeywell appealed the judgment to the Third Circuit Court of Appeals. The parties
entered into a settlement agreement, which was approved by the Bankruptcy Court on October
13, 2004 (Docket No. 6608), and provided for settlement of the litigation, transfer of the Jersey
City property to Honeywell, and payment to the Debtors of $62.5 million, which was
subsequently received by the Debtors.

2836 New Jersey Department of Environmental Protection
Claim

On June 1, 2005, the New Jersey Department of Environmental Protection (“NJDEP")
filed a lawsuit against certain of the Debtors and two former employees (the “New Jersey
Action”) in the Superior Court of the New Jersey Law Division: Mercer County (N.J. Dept. of
Environmental Protection v. W. R. Grace & Co. et al.) seeking civil penalties for aleged
misrepresentations and false statements made in a Preliminary Assessment/Site Investigation
Report and Negative Declarations (the “Report”). Certain of the Debtors had submitted the
Report to the NJDEP in 1995 pursuant to the New Jersey Industrial Site Recovery Act. The
Report was prepared by an independent environmental consultant in connection with the closing
of a former plant owned by a Debtor in Hamilton Township, New Jersey. The Debtors
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purchased the Hamilton plant assets in 1963 and ceased operations there in 1994. During this
period, Grace produced spray-on fire protection products and vermiculite-based products at the
plant.

By a notice filed in New Jersey Superior Court on September 19, 2005, the Debtors
removed the New Jersey action to the New Jersey federal district court and moved that court to
transfer the New Jersey Action to the District Court of Delaware (Case No. 07-536) so that the
Bankruptcy Court might assume jurisdiction over the New Jersey Action. On September 19,
2005, the Debtors filed a motion for an injunction under sections 105 and 362 of the Bankruptcy
Code enjoining the New Jersey Action from proceeding against the Debtors and the two former
employees. On that same date, the Debtors also filed a Complaint for Declaratory and Injunctive
Relief in the Bankruptcy Court (Adv. Pro. No. 05-52724) seeking a declaration that the
continued prosecution of the New Jersey Action would violate section 362 of the Bankruptcy
Code and seeking to enjoin the New Jersey Action. On April 1, 2008, the Bankruptcy Court
granted the Debtors motion seeking to enjoin the New Jersey Action; ruled that the New Jersey
Action was filed in violation of the automatic stay; permanently enjoined the NJDEP from
pursuing the Debtors and ordered the NJDEP to dismiss its lawsuit as to the Debtors, with
prejudice; and preliminarily enjoined the NJDEP from pursuing its claims against the individual
defendants until further order of the Bankruptcy Court (Adv. Pro. No. 05-52724, Docket No. 30).
On April 8, 2008, the NJDEP filed a notice of appeal of this ruling with the District Court and
the appeal is currently pending (District Court of Delaware Case No. 08-250).

On April 26, 2007, the NJDEP filed a motion for leave to file a late proof of Claim
against certain of the Debtors in their Chapter 11 Cases in the approximate amount of $31
million. The Debtors opposed the motion, alleging that the NJDEP had known of its claim for
over 4 1/2 years and could not demonstrate the necessary excusable neglect to permit its filing at
this late date. On August 2, 2007, the Bankruptcy Court denied the NJDEP's motion to file a
late claim. The NJDEP thereafter appealed the Bankruptcy Court’s denia of its motion to the
District Court, which denial was upheld by the District Court on March 11, 2008. The NJDEP
subsequently filed an appeal to the Third Circuit Court of Appeals on April 21, 2008 (Third
Circuit Case No. 08-2069). The matter has not yet been briefed in the Third Circuit. On June
24, 2008, the Third Circuit denied NJDEP s request that the briefing schedule not be issued by
the Third Circuit in order that the case may be consolidated with the District Court appeal
described immediately above. Court-ordered mediation took place on July 24, 2008 and further
mediation is-scheduled-to-taketook place in Trenton, New Jersey in November, 2008.__The

mediation has not resulted in a resolution to date, and the Debtors anticipate the matter
will be placed back on the Third Circuit docket and a briefing schedule set.

The Debtors are aware that the State of New Jersey and DOJ have each conducted
criminal investigations related to the Debtors' former operations of the Hamilton plant. The
Debtors are not aware of any activity since 2006 related to such investigations. The Debtors
have been informed that the current property owners have concluded the remediation of the site
as directed by the EPA. As discussed above in Section 2.8.2, per the terms of the Multi-Site
Settlement Agreement, the Debtors consented to an allowed claim of approximately $4.2 million
to reimburse the EPA and the property owners for the costs they incurred in remediation of the
Hamilton plant site.
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2.8.3.7  Environmental InsuranceLitigation

Certain of the Debtors were parties to three environmental insurance coverage actions
with insurance companies, al of which were stayed as a result of the Chapter 11 Cases. Two of
the three environmental insurance coverage actions were thereafter settled, in whole or in part,
between certain of the Debtors and Continental Casualty Company, the only insurance carrier
that remained as a party in those actions. Those actions were captioned Maryland Casualty Co.
v. W. R. Grace & Co., 88 CIV 4337, filed in 1988, and Continental Casualty Company v. W. R.
Grace & Co. and W. R. Grace & Co. Conn., 00 CIV 4524, filed in 2000. The Maryland
Casualty action involved approximately 200 claims arising from environmental contamination of
sites owned or once owned by certain of the Debtors and off-site, non-owned disposal sites. The
Continental Casualty action involved approximately 45 claims of the same nature, including the
Debtors claims for coverage regarding certain former vermiculate mining operations in Libby,
Montana. The confidential settlement agreement between the Debtors and Continental Casualty
Company was finalized in December 2004. On March 15, 2005, the Bankruptcy Court entered
an order approving the settlement. The settlement agreement resolved all of the claims at issue
in the Maryland Casualty action and that action was dismissed with prejudice. The settlement
agreement also resolved all of the claims at issue in the Continental Casualty action, with the
exception of assertions of coverage for premises personal injury claims, including but not limited
to, claims for coverage for wrongful death, per quod, and fear of cancer claims arising from
Grace-related business operations in Libby, Montana (“Libby-Related Claims’). The
Continental Casualty action has not been dismissed, but rather was closed on the trial court’s
active docket shortly after the Debtors sought bankruptcy protection. At such time as the
automatic stay arising from the Debtors bankruptcy is lifted with respect to the Continental
Casualty action, the parties will be free to reopen that action on the active docket and further
litigate their respective rights and obligations with respect to the Libby-Related Claims or take
other action.

The third environmental insurance coverage action was captioned Unigard Security Ins.
Co. v. W. R. Grace & Co.-Conn. and W. R. Grace & Co. (Case No. 97-cv-08941) and was filed
in 1997 in the Southern District of New Y ork federal district court. In this suit, Unigard sought a
declaration of no liability regarding potential bodily injury claims against certain of the Debtors
arising from environmental contamination at four sites formerly owned by certain of the Debtors.
The Unigard action was stayed as a result of the Debtors bankruptcy. On March 8, 2002, the
federal district court noted that the claims in the case were dormant, and the court’s docket
entries indicate that the case was closed on the active docket as of March 8, 2002. The Unigard
policy at issue is a first-layer excess policy that was in effect from June 30, 1974 to June 30,
1975, with limits of $10,000,000. Additionaly, in June 2003, the Second Circuit Court of
Appeals, while interpreting coverage under the Continental Casualty Policy underlying the
Unigard policy, held that section 46 of the New Y ork Insurance Law, which was in effect from
1971 to 1982, prohibits coverage for claims arising from gradual pollution.

2.8.4 Fraudulent Transfer Litigation

In September 2000, the Parent and certain of its subsidiaries were named in a purported
class action lawsuit filed in California Superior Court for the County of San Francisco, alleging
that the 1996 reorganization involving a predecessor of the Parent and Fresenius AG and the
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1998 reorganization involving a predecessor of the Parent and Sealed Air were fraudulent
transfers (Abner, et al., v. W. R. Grace & Co., et al.). The District Court authorized the Asbestos
Pl Committee and Asbestos PD Committee to proceed with claims against Fresenius and Sealed
Air on behalf of the Debtors bankruptcy estates. On March 18, 2002 the Asbestos Pl
Committee and the Asbestos PD Committee filed the Sealed Air Action (Adv. Pro. No. 02-2210)
and the Fresenius Action (Adv. Pro. No. 02-2211) on behalf of the Debtors estates asserting
asbestos, successor liability, and fraudulent transfer claims.

In November 2002, Fresenius and Sealed Air each announced that they had reached
agreements in principle with the Asbestos PI Committee and Asbestos PD Committee to settle
the Sealed Air Action and the Fresenius Action. On June 25, 2003, the District Court approved
the Fresenius Settlement Agreement. Subject to certain conditions (including, without limitation,
the provision of injunctions and releases in favor of Fresenius), Fresenius will pay $115 million
to the Debtors' estates as directed by the Bankruptcy Court upon confirmation of the Plan. The
Bankruptcy Court approved the Sealed Air Settlement Agreement by order dated June 27, 2005
(Docket No. 8742). Under the terms of the Sealed Air Settlement Agreement and subject to the
fulfillment of certain conditions (including, without limitation, the provision of injunctions and
releases in favor of the Sealed Air Indemnified Parties), Cryovac, Inc. will transfer a total of
$512.5 million in Cash (plus interest at 5.5% compounded annually, commencing on December
21, 2002) and 9 million shares (now 18 million shares to reflect a two-for-one stock split) of
Sealed Air Common Stock directly to the Asbestos Pl Trust and the Asbestos PD Trust, as
directed by the Bankruptcy Court upon confirmation of the Plan. Notwithstanding the foregoing,
the Cryovac Payment remains subject to adjustment, including by virtue of any setoff rights that
Sealed Air has under the Settlement Agreement. To date, Sealed Air has neither exercised nor
waived any such setoff rights, but may exercise such rights in the future. Assuming that no
adjustment is made, the Cryovac Payment is collectively valued at $[1,031.2 million] (as of
[June 30, 2008]). One of the purposes of the Plan is to effectuate and comply with the terms of
the Sealed Air Settlement Agreement.

2.85 Tax Claims

2851 IRSProposed Tax Adjustments

With respect to the 1997-2001 federal income tax audit, the Debtors have received
revised examination reports from the IRS, which include the review of losses carried back to
1988-1989 (collectively, the “Examination Reports’) asserting, in the aggregate, approximately
$32.5 million of net additional tax plus accrued interest. The most significant issue addressed in
the Examination Reports concerns the carryback of a specified liability loss from the 1998 tax
period to the 1989 taxable year. On March 22, 2007, certain of the Debtors received a Notice of
Deficiency with respect to the carryback of the specified liability loss and certain other issues.
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Certain of the Debtors filed a petition in the United States Tax Court to resolve the issues
relating to the Notice of Deficiency. On December 10, 2007, the Tax Court granted the parties
motion to forward the case to the IRS Appeals Office for the purposes of conducting settlement
negotiations. This case will not result in any cash taxes payable by the Debtors because the
Debtors have other refund claims pending unrelated to this issue, which amount will not be paid
by the IRS until this matter is resolved.

There are currently several IRS Claims pending against the Debtors, including one for
approximately $311 million in federal income taxes relating to the 1988 through 2001 tax
periods. The Debtors estimate their liability for this Claim to be zero as a result of the various
refunds owing to the Debtors and other matters outlined herein. Otherwise, all tax issues for the
1988 through 2001 tax periods have been resolved through settlements and related payments that
have been approved by the Bankruptcy Court.

2.85.2 Bekaert TextilesN.V.

Under an indemnification agreement, certain of the Debtors are responsible for defense
costs and payment of any tax assessments levied by the Belgian government on a former
subsidiary, Bekaert Textiles N.V. (“Bekaert”), in connection with foreign bond transactions in
1989 and 1990. Shortly after receipt of the assessments, Bekaert filed tax protests with the
Belgian taxing authority, which failed to act on the protests. To stop the running of interest,
Bekaert commenced litigation in 2001 against the Belgian government on the issue, which is
pending. The total amount allegedly owed for taxes and interest is approximately 462,607,092
BEF (approximately $18 million USD as of June 16, 2008). Such Belgium proceedings are not
affected by the automatic stay of the Chapter 11 Cases.

2853 State Income Tax Claims

Certain state income tax Claims relating to past tax years may involve significant
amounts. Although state income tax proofs of Claim have been filed against certain of the
Debtorsin the amount of approximately $[44 million], the Debtors estimate that they will have to
pay out approximately $[33 million]. Of the $[33 million], the Debtors estimate that they will be
required to pay $[12.5 million] in state taxes and $[20.5 million] in interest accrued to the
Petition Date.

2.9 LiabilitiesOther than Litigation Claims

2.9.1 Current Liabilities not Subject to Compromise Under the Bankruptcy
Code

As of [June 30, 2008,;2008], the Debtors had approximately $[669.6 million] in current
liabilities not subject to compromise under the Bankruptcy Code. This amount represents the
sum of short-term debt, income taxes, and trade and other operating liabilities that are due or will
become payable within one year after [June 30, 2008:2008]. These liabilities are expected to be
satisfied in accordance with their terms.
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2.9.2 Non-Current Liabilities not Subject to Compromise Under the
Bankruptcy Code

As of [June 30, 2008;2008], the Debtors had approximately $[461.8 million] in non-
current liabilities not subject to compromise under the Bankruptcy Code. This amount consists
of $[35.0 million] of deferred income taxes, $[312.2 million] of liabilities related to the Debtors
defined-benefit pension plans, $[51.6 million] in other non-current liabilities, $[62.7 million] of
minority interest in consolidated entities and $[0.3 million] in long-term debt. These liabilities
relate to obligations that arose subsequent to the Debtors Chapter 11 Cases and will be satisfied
in accordance with their terms.

2.9.3 Liabilities Subject to Compromise Under the Bankruptcy Code
2931  Debt and Accrued Interest

As of [June 30, 2008;2008], as recorded on the Debtors' books, there was approximately
$[834.6 million] of debt and accrued interest. This amount consists of $500 million under the
Debtors' Pre-petition Credit Facilities (Class 9) plus $[25.7 million] under drawn letters of credit
and other debt ($[1.5 million] Class 2 and $[24.2 million] Class 9). This amount also includes
$[3.8 million] of interest relating to such letters of credit calculated at 4.19%, compounded
annually.2®21 The Plan provides for interest at a rate of 6.09%, from the Petition Date through
December 31, 2005 and thereafter at floating prime, in each case compounded quarterly, for
obligations under the Debtors Pre-petition Credit Facilities, which results in total accrued
interest of approximately $[305.1 million] as of [June 30, 2008:2008].

By letter dated April 21, 2008, certain holders (the “Objecting Lenders’) of clams
outstanding under the Debtors Pre-petition Credit Facilities (the “Lender Claims’) demanded
that payment on the Lender Claims include post-petition interest at 100% of the contractual
default rate, compounded quarterly, plus facility fees and other fees due and attorneys’ fees and
costs. On June 13, 2008, the Debtors filed an objection to the Lender Claims seeking an order
from the Bankruptcy Court that post-petition interest at the contract default rate need not be paid
in connection with Lender Claims (Docket No. 18922). The Objecting Lenders and the
Unsecured Creditors Committee, joined by JPMorgan Chase Bank N.A. (“JPMorgan”), in its
capacity as agent for all pre-petition lenders (the “Lenders’), responded to and opposed the
Debtors' claim objection. (Docket Nos. 19072, 19073, and 19074). The matter was heard by the
Bankruptcy Court on September 29, 2008 and the Bankruptcy Court’s ruling is pending. For a
more detailed discussion of this litigation, see infra sSection 3.2.8.4 (Bank Claims Default
Interest Litigation).

2021 Pursuant to Plan Sections 3.1.9 (d) and (€), the Plan provides procedures whereby the Holders of Class 9 Claims, other than the
Holders of the Lenders' Claims, may request a determination of whether they are entitled to post-petition interest at a rate or calculation
other than the treatment provided for in the Plan. See Section 4.3.1.9 herein for a further discussion of these procedures.
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2.93.2 Income Taxes

As of [June 30, 2008,;2008], the Debtors have established approximately $[100.8 million]
in reserves, for financial reporting purposes, for potential income taxes and related statutory
interest ($[30,000] Administrative Expenses, $[33.4 million] Priority Tax, $[200,000] Class 2
and $[67.2 million] Class 9). This amount reflects the Debtors' estimated liability for domestic
and foreign uncertain income tax positions.

2933 Post-Retirement Benefits Other than Pensions

As of [June 30, 2008;2008], the Debtors had approximately $[70.9 million] in liabilities
relating to post-retirement benefits other than pensions. This amount represents the present value
of the Debtors estimated future annual obligations under their retiree medical program. This
liability is being funded currently, and will pass through as a continuing obligation of the
Reorganized Debtors under the Plan. The Reorganized Debtors will retain the ability to modify
post-retirement benefits including those under the retiree medical program pursuant to the terms
of the applicable post-retirement benefit plans.

29.34  Unfunded Special Pension Arrangements

As of [June 30, 2008;2008], the Debtors had approximately ${94.4 million] of unfunded
special pension arrangements. This amount represents the present value of various non-
qualified, unfunded special pension arrangements with both current and former employees of the
Debtors. Approximately $[15.8 million] of this amount relates to due but unpaid amounts since
the Petition Date under the Voluntary Supplemental Pension Payments and the Outside
Directors Retirement Plan as a result of funding limits set by the Bankruptcy Court in its order
dated as of June 22, 2001 (Docket No. 559), and will be paid on the Effective Date or as soon as
practicable thereafter. Pursuant to the Plan, the remainder will be re-instated as continuing
obligations of the Reorganized Debtors and will be satisfied in accordance with their terms.

29.35  AccountsPayable

As of [June 30, 2008;2008], the Debtors had approximately $[31.2 million] in liabilities
to suppliers and other service providers that were due and payable as of the Petition Date
($[100,000] Administrative Expense Claims, ${200,000] Class 1, $[600,000] Class 2 and $[3.03
million] Class 9). These liabilities will include post-petition interest compounded annually at
either the non-default contractual rate underlying the Claim, if available, or the federal judgment
rate of 4.19% as of April 2, 2001.2222 As of [June 30, 2008,2008], this interest amounted to
approximately $[10.9 million] ($[40,000] related to Administrative Expense Claims, $[70,000]
related to Class 1 Claims, $[200,000] related to Class 2 Claims and $[10.6 million] related to
Class 9 Claims).

2122 Pursuant to Plan Sections 3.1.9 (d) and (), the Plan provides procedures whereby the Holders of Class 9 Claims, other than the
Holders of the Lenders' Claims, may request a determination of whether they are entitled to post-petition interest at a rate or calculation
other than the treatment provided for in the Plan. See Section 4.3.1.9 herein for a further discussion of these procedures.
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2.9.3.6 Other Accrued Liabilities

As of [June 30, 2008;2008], the Debtors had approximately $[73.0 million] in other
accrued liabilities (excluding accounts payable and the accrued interest thereon). This amount
represents contractual obligations and estimates of costs to resolve pre-petition contingencies.
Of this amount, approximately $[46.3 million] is expected to be classified as Class 9 Claims paid
on the Effective Date ($[35.8 million] of liabilities plus $[10.5 million] of accrued interest). The
remaining amounts will be reinstated and satisfied in accordance with their terms.

210 Assetsand Other Rights

2.10.1 Excess Real Property

The Debtors own a number of parcels of excessreal property, most of which were used in
previously divested operations, are not useful for the Debtors' current operations, and are not
readily marketable. Some of the excess property is not marketable because it is undergoing
environmental remediation, which is often an expensive and lengthy process. Although the
Debtors are actively engaged in selling properties that are considered marketable, the net value
of the Debtors excessreal property does not appear material.

2.10.2 Insurance Rights
2.10.2.1 Overview

Certain of the Debtors previously purchased liability insurance policies that provide
coverage for the 1962 — 1985 period with respect to asbestos-related lawsuits and Claims. For
the most part, coverage for years 1962 through 1972 has been exhausted, leaving coverage for
years 1973 through 1985 available for pending and future asbestos claims. Since 1985,
insurance coverage for asbestos-related liabilities has not been commercially available to the
Debtors. Insurance policies that were purchased by the Debtors prior to 1962 previously were
determined by the courts to be inapplicable because they were purchased prior to the year in
which the Debtors acquired the Zonolite Company, through which the Debtors began producing
asbestos-containing products. However, as part of the Zonolite acquisition, the Debtors obtained
all rights under the insurance policies purchased by Zonolite.

2.10.2.2 Primary Insurance Coverage

The Debtors' primary insurance coverage for 1962-1985 is in the amount of $1 million
per occurrence with annual aggregate product-liability limits ranging from $1 to $2 million. In
addition, as noted above, as part of the Zonolite acquisition, the Debtors obtained all rights under
the insurance policies purchased by Zonolite. The coverage issued by Roya Indemnity
Company (“Roya”) to Zonolite for March 31, 1953 to April 1, 1963 was fully settled as to all
asbestos-related claims in a January 5, 1995 Settlement Agreement in which Grace-Conn
released Royal for claims “in any way relating to the New Y ork Primary Action and/or payment
or handling of Asbestos-Related Claims and other Product Claims under the Primary Policies’ as
provided in (and as those terms are defined) in the Settlement Agreement. With an exception
described in the next sentence, coverage regarding the Grace and Zonolite primary policies for
1953-1985 has been fully settled and the settlement amounts paid in full. The only unsettled
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primary coverage is that of Continental Casualty Company (“Continental”) for 1973-1985. In a
pending declaratory judgment action in the Southern District of New Y ork federal district court
entitled Continental Casualty Company v. W. R. Grace & Co., et al., 00 CIV 4524, the Debtors
assert that this Continental coverage till is available to pay certain asbestos-related Claims,
specifically, bodily injury clams that fall within the premises coverage of these policies.
Although portions of the Continental Casualty action were settled in 2004, the settlement
agreement did not resolve assertions of coverage for premises personal injury claims against
Continental. The Continental Casualty action has been stayed; once the stay is lifted, the parties
may reopen the case or take other action. See Section 2.8.3.7 supra for a detailed discussion.

Notwithstanding the assertions contained in the preceding paragraph, the Libby
Claimants assert that there is premises insurance coverage available for their claims against the
Debtors from Royal for the period 1953-1963. The Debtors and Royal disagree and contend that
the coverage issued for this period has been fully settled as to all asbestos-related claims as
outlined above. The Libby Claimants also assert that the Debtors 1991 settlement with MCC
may be able to be set aside and that premises coverage may be available under MCC'’s policies
for the years 1962-1973. The Debtors and MCC disagree and contend that the coverage issued
for this period has been fully settled as to all asbestos-related claims. The Libby Claimants
assert that there is premises coverage available from Continental for the years 1973-1985. The
Plan Proponents note that MCC and Continental dispute the contentions as to them. The Libby
Claimants further assert that they, and not the Asbestos Pl Trust, should be entitled to pursue the
premises coverage available or potentially available under primary policies written for the
Debtors or its predecessors by Royal, MCC, and Continental. The Plan Proponents disagree with
these assertions, and note that any unsettled premises coverage available to pay Claims against
the Debtorsisin no way limited to Claims arising solely from exposures in Libby, Montana.

2.10.2.3 Excess|nsurance Coverage

The Debtors excess coverage is for levels of loss above certain levels. The levels vary
from policy to policy, creating “layers’ of excess coverage. As of [June 30, 2008,2008], after
subtracting previous reimbursements by insurers and allowing for discounts pursuant to certain
settlement agreements, there remains approximately $[917 million] of excess products/completed
operations coverage from more than [54] presently solvent insurers.

The Debtors have entered into settlement agreements with various excess insurance
carriers. These settlements involve amounts paid and to be paid to the Debtors. One such
settlement agreement provides for reimbursement of a specified percentage of each dollar spent
by the Debtors or the Non-Debtor Affiliates to settle or defend asbestos-related Claims. It isthe
Debtors position that, under this agreement, a group of carriers has agreed to reimburse the
Debtors for 20% of each dollar spent to settle or defend personal injury or property damage
Claims, up to a remaining maximum reimbursement of approximately $78 million. The other
settlement agreements generally require that personal injury Claims be spread over the
Claimant’s exposure period and that each insurer pay a pro rata portion of each Claim based on
the amount of coverage provided during each year of the total exposure period. The remaining
maximum aggregate amount available to pay Asbestos PI Claims under these other settlement
agreements is approximately $356 million of excess products/completed operations coverage.

41

K& E 13317902:5514086373.15



K& E DRAFT DATED 2/3/2009

Nothing in Section 2.10.2.3 of this Disclosure Statement is intended to affect or vary the above-
referenced settlement agreements.

In November 2006, the Debtors entered into a settlement and mutual release with an
underwriter for $90 million (the original face amount of such policies was $136 million) of
excess insurance coverage, which is included in the $[917 million] referenced immediately
above2223 The insurer paid the settlement amount of $90 million directly to an escrow account
for the benefit of the Holders of Claims for which the Debtors were provided coverage under the
affected policies. The escrow account balance at [June 30, 2008] was approximately $[96.2
million], including interest earned on the account. Funds will be distributed from this account
directly to the Asbestos PI Trust for the benefit of the Asbestos Pl Claimants at the direction of
the escrow agent pursuant to the terms of a confirmed plan of reorganization or as otherwise
ordered by the Bankruptcy Court. The Debtors will record the amount in the escrow account as
an asset and reduce their asbestos insurance receivable balance if and when all contingencies for
the release of such amount are satisfied.

Presently, the Debtors have no settlement agreements in place with insurers with respect
to approximately $[483 million] of excess products/completed operations coverage. In addition,
the Debtors have a face value of approximately $[253 million] of excess products/completed
operations coverage with insurance carriers that are insolvent or in receivership. The Debtors
have filed and continue to file claims in the insolvency and receivership proceedings of carriers.
The Debtors periodically receive distributions from some of these insolvent carriers and expect
to receive distributions in the future. However, it is likely that the full face value will not be
recovered.

2.10.2.4 Estimated I nsurance Recoveries

As of [June 30, 2008;2008], including the settlement discussed above and after
subtracting previous reimbursements by insurers and allowing for discounts pursuant to certain
settlement agreements, there remains approximately $[917 million] of excess products/completed
operations coverage for Asbestos PI Claims from [54] presently solvent insurers of which the
proceeds thereof will be transferred by the Debtors to the Asbestos PI Trust pursuant to the Plan.
Certain of the coverage may also cover Asbestos PD Claims. However that coverage will not be
available to the Reorganized Debtors or to the Asbestos PD Trust to pay Asbestos PD Claims
because the Debtors are contributing all insurance proceeds directly to the Asbestos Pl Trust.
The prospective financial information does not take into account recoveries from insolvent
carriers.

The amount of insurance recovered on such Claims will depend on a number of factors
that will only be determined at the time claims are paid including: the relevant exposure years,
the timing of payment and the solvency of insurers. The amount of insurance recovered on such

2223 Pursuant to the settlement agreement, the underwriter hasd the right to terminate the settlement agreement, rendering it null and void,
if, among other things, the Confirmation Order haswas not-been entered by the Bankruptcy Court by December 31, 2008, or such later date
towhich the partles to the settlement agreement agree. Ja Ind a 0ug e a ea
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Claims may also depend on the resolution of certain objections that have been raised, by certain
insurers, with respect to the Plan’s assignment of Asbestos Insurance Rights to the Asbestos Pl
Trust and related issues, as discussed more fully below in Section 9.4.

2.10.3 Debtors Retained Causes of Action

2.10.3.1 Preservation of Causes of Action

The Debtors are currently investigating whether to pursue potential causes of action
against any Claimants or Entities. The investigation has not been completed. Except as
otherwise expressly contemplated by the Sedled Air Settlement Agreement, the Fresenius
Settlement Agreement or other Plan Documents, and except for the Trust Causes of Action and
Asbestos Insurance Rights, from and after the Effective Date, the Reorganized Debtors are
retaining the Debtors rights to commence and pursue any and al claims, causes of action,
including the Retained Causes of Action, or defenses against any parties, including holders of
Asbestos PD Claims, other Claimants and Holders of Equity Interests, whether such causes of
action accrued before or after the Petition Date. The potential causes of action include the
following:

e All actual actions or potential actions, whether legal, equitable or statutory in nature,
for, or in any way involving, the collection of accounts receivable or general ledger
items that are due and owing to the Debtors, including trade receivables, rent and
other lease and sublease charges, franchise and/or license fees, payments due under
equipment leases and licenses, or other miscellaneous charges,

e All actual actions or potential actions, whether legal, equitable or statutory in nature,
against customers, for accounts receivable, improper setoff, overpayment, or any
other claim arising out of the customer relationship;

e All actual actions or potential actions, whether legal, equitable or statutory in nature,
against vendors for overpayment, improper setoff, warranty, indemnity, or any other
claim arising out of the vendor relationship;

e All actua actions or potential actions, whether legal, equitable or statutory in nature,
against Entities, including vendors with respect to pre-petition violations of
applicable federa or state securities laws;

e All actual actions or potential breach of contract actions against any customers,
vendors or Entities who violated the automatic stay after the Petition Date;

o All actual actions or potential actions, whether legal, equitable or statutory in nature,
against landlords, lessees, sublessees, or assignees arising from various leases,
subleases and assignment agreements relating thereto, including actions for unpaid
rent, overcharges relating to taxes, common area maintenance and other similar
charges;
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e All actua actions or potential actions, whether legal, equitable or statutory in nature,
against purchasers of assets from the Debtors relating to breach of the purchase
agreement or unpaid compensation thereunder;

e Any and al rights to payment against any taxing authority or other potentialy liable
party, including parties other than the government for reimbursement of taxes and tax
payments, tax refunds, credits, overpayments or offsets that may be due and owing to
the Debtors for taxes that the Debtors may have paid to any such taxing authority;

e All actua actions or potential actions, whether legal, equitable or statutory in nature,
relating to deposits or other amounts owed by any creditor, lessor utility, supplier,
vendor, landlord, sub-lessee, assignee or other Entity;

e All actua actions or potential actions, whether legal, equitable or statutory in nature,
relating to environmental and product liability matters;

o All actual actions or potential actions, whether legal, equitable or statutory in nature,
arising out of, or relating to, the Debtors' intellectual property rights;

e Any litigation or lawsuit initiated by any of the Debtors that is currently pending,
whether in the Bankruptcy Court, before the American Arbitration Association, or
any other court or tribunal or initiated against the Debtors after the Petition Date for
which the Debtors may have counterclaims or other rights,

e All actual actions or potential actions, whether legal, equitable or statutory in nature,
against any of the Debtors former Professionals, except the Asbestos Protected
Parties, for breach of fiduciary duty, breach of contract, negligence or professional
misconduct or malpractice, or other tortuous conduct;

e All actual or potential contract and tort actions that may exist or may subsequently
arise; and

e All actual actions or potential actions whether legal, equitable or statutory in nature,
arising out of, or in connection with the Debtors business or operations, except
actions against the Asbestos Protected Parties to the extent they are released by the
Plan.

Attached as Exhibit 19 in the Exhibit Book is a nonexclusive list of the currently pending
claims or causes of action brought or anticipated to be brought shortly by one or more of the
Debtors. The above categories of Retained Causes of Action will not be limited in any way by
the inclusion of exhibits in the Exhibit Book nor are the categories intended to be mutually
exclusive.

In addition, it is possible that there are numerous unknown causes of action. The failure
to list any such unknown causes of action above, or in Exhibit 19 in the Exhibit Book, is not
intended to limit the rights of the Reorganized Debtors to pursue any of these actions to the
extent the facts underlying such unknown causes of action become known to the Debtors.

44

K& E 13317902:5514086373.15



K& E DRAFT DATED 2/3/2009

2.10.3.2 Maintenance of Causes of Action

Except as otherwise provided in the Plan, the Reorganized Debtors are retaining al of the
Debtors' rights to commence and pursue, as appropriate, in any court or other tribunal including,
without limitation, in an adversary proceeding filed in one or more of the Chapter 11 Cases, any
and all causes of action, whether such causes of action accrued before or after the Petition Date,
including those Retained Causes of Action listed in Exhibit 19 in the Exhibit Book.

Except as otherwise provided in the Plan, in accordance with Bankruptcy Code §
1123(b)(3), any Claims, rights, and causes of action, including the Retained Causes of Action,
that the respective Debtors may hold against any Entity will vest in the Reorganized Debtors, and
the Reorganized Debtors will retain and may exclusively enforce any and all such Claims, rights
or causes of action, including Retained Causes of Action, and commence, pursue and settle the
causes of action in accordance with the Plan. The Reorganized Debtors will have the exclusive
right, authority, and discretion to institute, prosecute, abandon, settle, or compromise any and all
such Claims, rights, and causes of action, including Retained Causes of Action, without the
consent or approval of any third party and without any further order of the Court.

2.10.3.3 Avoidance Actions

The Debtors do not possess any causes of action for “Avoidance Actions’ (actions or
proceedings under Bankruptcy Code 88 544, 545, 547, 548, or 553). Pursuant to Bankruptcy
Code 8§ 546(a), a debtor has two years after entry of the order for relief to bring Avoidance
Actions. The Debtors order for relief was entered on April 2, 2001; thus the deadline to bring
Avoidance Actions was April 2, 2003. The Debtors analyzed potential Avoidance Actions and
concluded that none should be commenced. The Debtors then provided their analysis to counsel
for the Equity Committee and the various creditors committees so that they could also determine
whether there were any Avoidance Actions. Other than the Sealed Air Action and the Fresenius
Action (which are respectively subject to the Sealed Air Settlement Agreement and the Fresenius
Settlement Agreement, as described in Section 2.8.4 of this Disclosure Statement), no Avoidance
Actions were brought by any party prior to the deadline. The Unsecured Creditors Committee
filed a motion seeking to extend the time within which the Avoidance Actions could be
commenced but the Bankruptcy Court denied the motion.

2.10.34 Preservation of All Causes of Action not Expressly Settled
or Released

Unless a Claim or Retained Cause of Action against a Claimant or other Entity is
expressly waived, relinquished, released, compromised, settled, transferred or assigned in the
Plan or any Final Order, the Debtors expressly reserve such Claim or Retained Cause of Action
(including any unknown causes of action) for later adjudication by the Reorganized Debtors.
Therefore, no preclusion doctrine, including the doctrines of res judicata, collateral estoppel,
issue preclusion, claim preclusion, waiver, estoppel (judicial, equitable, or other) or laches will
apply to such Claims or Retained Causes of Action upon or after the Confirmation Date or
Effective Date of the Plan based on this Disclosure Statement, the Plan or the Confirmation
Order, except where such Claims or Retained Causes of Action have been expressly released in
the Plan or other Final Order. In addition, the Debtors, the Reorganized Debtors, and their
successors expressly reserve the right to pursue or adopt any Claim aleged in any lawsuit in
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which the Debtors are defendants or an interested party, against any Entity, including the
plaintiffs or co-defendantsin such lawsuits.

Any Entity that has incurred an obligation to the Debtors (whether on account of services,
purchase or sale of goods or otherwise), or who has received services from the Debtors or a
transfer of money or property of the Debtors, or who has transacted business with the Debtors, or
leased equipment or property from the Debtors should assume that such obligation, transfer, or
transaction may be reviewed by the Debtors or the Reorganized Debtors, and may, if appropriate,
be the subject of an action after the Effective Date, whether or not (1) such Entity has filed a
proof of Claim against the Debtors in the Chapter 11 Cases, (2) such Claimant’s proof of Claim
has been objected to, (3) such Claimant’s Claim was included in the Debtors’ Schedules, or (4)
such Claimant’s scheduled Claim has been objected to by the Debtors or has been identified by
the Debtors as a Disputed Claim, a Contingent Claim, or an Unliquidated Claim.

Pursuant to the Plan, the Asbestos PD Trust retains the rights to the Asbestos PD
Tr f Action ined in the Plan.

211 Estimated Value of the Reorganized Debtors and Non-Debtor Affiliates

The Debtors have been advised by The Blackstone Group L.P. (“Blackstone”) with
respect to the reorganized enterprise value of the Reorganized Debtors and Non-Debtor Affiliates
(the “Reorganized Enterprise Vaue’). The Reorganized Enterprise Value is adjusted for
estimates of the value of net debt, non-core liabilities, obligations under the Asbestos Pl
Deferred Payment Agreement, the Class 7A Asbestos PD Deferred Payment Agreement,
the Class 7B Asbestos PD Deferred Payment Agreement, and the Warrant issued to the
Asbestos PI Trust to arrive at the equity value of the Reorganized Debtors and Non-Debtor
Affiliates (the “Reorganized Equity Value®). For purposes of this analyss, the Effective Date is
assumed to be [December 31, 2008:2008].

2.11.1 Reorganized Enterprise Value of the Reorganized Debtors and Non-
Debtor Affiliates

Two valuation methodol ogies were used to determine the Reorganized Enterprise Value:
(a) an analysis of public market values for selected similar public companies and (b) an analysis
of transaction values for selected similar public merger and acquisition transactions. Based on
these two methodologies, the estimated Reorganized Enterprise Value at the Effective Date is
approximately $[3.20 billion] to $[3.70 billion], with $[3.45 billion] as the midpoint estimate.

211.1.1 Comparable Public Company Analysis

The comparable public company anaysis (“Comparable Public Company Anaysis’)
examines the market value of companies deemed similar to each of the businesses of the
Reorganized Debtors and the Non-Debtor Affiliates: Grace Davison (excluding its Darex unit),
Grace Construction Products, and Darex (each, a“Business’ and, collectively, the “Businesses”).
The Comparable Public Company Analysis determines the multiple of each comparable
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company’s current enterprise value divided by (a) its EBITDAZ2 for the last twelve months (as
of its most recently available financial statements) and (b) its calendar year 2008200[8]
estimated EBITDA, which is based on consensus projections by equity research analysts of third-
party financial institutions as compiled by Capital 1Q / Reuters. The resulting ranges of
multiples for each Business' comparable companies are then applied to the latest twelve months
and projected 2008200[8] EBITDA of each of the Businesses to estimate the Reorganized
Enterprise Value of the Reorganized Debtors and Non-Debtor Affiliates.

A key factor to this approach is the selection of companies with relatively similar
business and operationa characteristics to the Businesses of the Reorganized Debtors and Non-
Debtor Affiliates. Criteria for selecting comparable companies include, among other relevant
characteristics, similar lines of business, target market segments, market presence, size, scale of
operations, and business risks. The selection of comparable companies is often difficult and
subject to interpretation.

211.1.2 ThePrecedent Transaction Analysis

The precedent transaction analysis (“ Precedent Transaction Analysis’) estimates value by
examining a comparable company’ s disclosed transaction value as a multiple of its key operating
statistics.  Transactions were identified in each of the three primary sectors in which the
Businesses compete, and multiples for these transactions were calculated by dividing the
purchase price paid (including the assumption of debt) by the target company’s EBITDA for the
last twelve months of available financial information prior to the transaction. A range of these
multiples was then applied to the EBITDA for the last twelve months of each of the Businesses
to estimate Reorganized Enterprise Value.

Due to the fact that the results of a Precedent Transaction Analysis often reflect a control
premium, or are impacted by a competitive dynamic due to multiple bidders, the valuation
multiples in a Precedent Transaction Analysis indicate aspects of value that may not necessarily
be indicative of a company’sinherent asset or operating value. Moreover, it should be noted that
valuation conclusions cannot be based solely upon quantitative results. The reasons for, and
circumstances surrounding, each acquisition transaction are specific to such acquisition, and
there are inherent differences between the businesses, operations and prospects of each.
Qualitative judgments must be made concerning the differences among the characteristics of
these transactions and other factors and issues, which could affect the target company’ s value.

2.11.2 Calculation of Reorganized Equity Value

The Reorganized Enterprise Value is adjusted by the following items to determine the
Reorganized Equity Value of the Reorganized Debtors and Non-Debtor Affiliates: (a) net debt,
(b) minority interest, (c) non-core liabilities, (d) the present value of obligations under the
Asbestos Pl Deferred Payment Agreement, the Class 7A Asbestos PD Deferred Payment

2324 EBITDA is defined as operating income (excluding the impact of non-recurring items) before interest and financing expenses, taxes,
and depreciation and amortization. EBITDA is a supplemental measure that is not required by or presented in accordance with US GAAP.
The EBITDA for Darex was developed solely for the purpose of estimating the Reorganized Enterprise Value.
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Agreement and the Class 7B Asbestos PD Deferred Payment Agreement and (e) the Black-
Scholes value of the warrants issued to the Asbestos Pl Trust.

21121 Net Debt

The estimated net debt, as of the assumed Effective Date of [December 31, 2008,;2008],
consists of $[1.5 hillion] of funded debt and $[381 million] of Cash upon emergence from
bankruptcy. Net debt could ultimately be higher or lower than this estimate, depending on the
resolution of Claims, actual cash funding requirements of the Plan and free cash flow generation
before emergence.

211.2.2 Minority Interest

The value of certain joint ventures of the Reorganized Debtors and Non-Debtor Affiliates
to unaffiliated third parties is recognized as minority interest and deducted from Reorganized
Enterprise Value in caculating Reorganized Equity Vaue. As set forth in the Financia
Information, the projected value of this account, which primarily pertains to Chevron Products
Company’s interest in Advanced Refining Technologies LLC, is estimated to be approximately
$[62 million] as of [December 31, 2008.2008].

2.11.2.3 Non-CorelLiabilities

Non-core liabilities that pass through bankruptcy and are paid in future years are
deducted from the Reorganized Enterprise Value in determining Reorganized Equity Value. The
projected book value of non-core liabilities, estimated as of [December 31, 2008,2008], is
approximately $[328 million]. The actua value of these non-core liabilities could be higher or
lower, depending on, among other things, the resolution of Claims, the timing of certain
payments, and the level of contingency payments.

211.24 Deferred Payment Agreements

The present value of the obligations under the Asbestos Pl Deferred Payment
Agreement, the Class 7A Asbestos PD Deferred Payment Agreement and the Class 7B
Asbestos PD Deferred Payment Agreement is deducted from the Reorganized Enterprise Vaue
as part of the calculation of Reorganized Equity Vaue. The five annual payments under the
Asbestos Pl Deferred Payment Agreement of $110 million commencing on January 2, 2019
and ten annual payments of $100 million commencing on January 2, 2024 have been discounted
back to [December 31, 2008] at an assumed discount rate of [10]%. This discount rate reflects
the subordinated nature of the deferred asbestos payments and resultsin a $[338 million] liability
on a present value basis at Becember-31,-2008:[December 31, 2008]. [Discussion of Class 7A

Deferred Payment Agreement and Class 7B Deferred Payment Agreement to be added
upon completion of year-end financial reports.

21125 Warrant Issued to Trust

Under the Plan, a Warrant will be issued to the Asbestos Pl Trust, with a one-year term,
to acquire 10 million shares of Parent Common Stock at an exercise price of $17.00 per share.
The Warrant has an estimated value, based on the Black-Scholes option pricing methodology,
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ranging from approximately $[29 million] to $[74 million]. This value has been deducted from
the Reorganized Enterprise Value in arriving at the Reorganized Equity Vaue of the
Reorganized Debtors and Non-Debtor Affiliates.

21126 Summary

Based on the above assumptions, the estimated Reorganized Equity Vaue of the
Reorganized Debtors and Non-Debtor Affiliates ranges from approximately $[1.3 billion] to
$[1.8 billion]. Given that equity interests of the Debtors will pass through bankruptcy under the
Plan, the Reorganized Debtors will have approximately [72.2 million] shares after emerging
from bankruptcy. As a result, the Reorganized Equity Value on a share basis ranges from
$[18.28] per share to $[24.59] per share (the “Reorganized Share Price”) before accounting for
the effects of the Warrant and the management incentive plan.

The estimates of Reorganized Enterprise Vaue, Reorganized Equity Value, and
Reorganized Share Price do not purport to be appraisals, liquidation values, or estimates of the
actual market value that may be realized if assets are sold. The estimates of Reorganized
Enterprise Vaue, Reorganized Equity Vaue and Reorganized Share Price represent hypothetical
values developed solely for purposes of the Plan and should not be relied upon in making
investment decisions to purchase or sell Parent Common Stock at any time, now or in the future.

The estimates of Reorganized Enterprise Vaue, Reorganized Equity Value, and
Reorganized Share Price are highly dependent upon achieving the future financial results set
forth in the pro forma and prospective Financial Information as well as the realization of certain
other assumptions which are not guaranteed, including assumptions regarding the value of
unliquidated Claims and estimates presented herein regarding tax and cash assets as well as net
debt and other liabilities. Because such estimates are inherently subject to uncertainties, neither
the Debtors, the Reorganized Debtors and Non-Debtor Affiliates, Blackstone, nor any other
person assumes responsibility for their accuracy.

The Parent Common Stock of Grace is traded on the New York Stock Exchange
(TICKER: GRA). The estimates of the range of Reorganized Share Price do not purport to be
estimates of the pre- or post-reorganization trading value of the Parent Common Stock and the
estimates of the Reorganized Share Price may not correlate with actual trading prices on the New
York Stock Exchange. The estimated values set forth herein do not necessarily reflect values
that could be attainable in public or private markets and do not consider market conditions,
market trading characteristics, restrictions on stock acquisitions currently in effect by order of the
Bankruptcy Court (which will terminate on the Effective Date), or perceptions in public or
private markets about the Reorganized Debtors and Non-Debtor Affiliates or the value of the
Parent Common Stock. The trading value of the Parent Common Stock may be materially
different from the estimates set forth in this Estimated Value of the Reorganized Debtors and
Non-Debtor Affiliates.
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3. THE CHAPTER 11 FILINGSAND RELATED CANADIAN PROCEEDINGS
3.1 Overview of Chapter 11

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code.
Chapter 11 authorizes a debtor to reorganize its business for its benefit and its stakeholders
benefit, whether those stakeholders are its creditors or equity interest holders. In addition to
permitting a debtor to rehabilitate itself, chapter 11 also requires that any distributions to
stakeholders ensure equality of treatment for similarly situated creditors and similarly situated
equity interest holders.

Commencing a chapter 11 case creates an estate that comprises all of the legal and
equitable interests of the debtor as of the filing date. The Bankruptcy Code provides that the
debtor may continue to operate its business and remain in possession of its property as a “ debtor
in possession.”

The principal objective of achapter 11 case isto consummate a plan of reorganization. A
plan of reorganization sets forth the means for satisfying claims against and equity interestsin a
debtor. Confirmation of a plan of reorganization by a bankruptcy court binds a debtor, any issuer
of securities thereunder, any person acquiring property under the plan, and any creditor or equity
interest holder of that debtor to the terms of the plan. Subject to certain limited exceptions, the
confirmation order discharges a debtor from any debt that arose prior to the date of confirmation
of the plan, and substitutes therefore the obligations specified in the confirmed plan.

3.2  Significant Events During the Cour se of the Chapter 11 Cases

Many pleadings have been filed with the Bankruptcy Court and District Court during the
course of the Chapter 11 Cases, and many hearings have been conducted in connection with
those pleadings. In order to obtain a comprehensive listing of the pleadings and events that have
been filed in the Chapter 11 Cases, the docket for each case should be consulted. The relevant
pleadings referenced below may be obtained and reviewed from the Bankruptcy Court or District
Court, as applicable. The following is a general description of the more significant pleadings
that have been filed during the Chapter 11 Cases which have not been previously discussed in
Article 2 above. All docket numbersrefer to Case No. 01-1139 unless otherwise stated.

3.2.1 First Day Motionsand Further Developmentsin the Chapter 11 Cases

3211 Retention and Employment of Professionals by the Debtors

The Bankruptcy Court approved the Debtors request to retain certain professionals to
represent them and assist them in connection with the Chapter 11 Cases on May 3, 2001. These
professionals include: (a) Kirkland & Ellis LLP and Pachulski, Stang, Ziehl, Young, Jones &
Weintraub, P.C. (now known as Pachulski Stang Ziehl & Jones LLP) as bankruptcy counsel
(Docket Nos. 180 and 181, respectively); (b) Blackstone as Financial Advisors (Docket No.
182); (c) Kekst & Company Incorporated as public relations consultant (Docket No. 183); (d)
R.R. Donnelley & Sons Company as the notice agent (Docket No. 15); and (e) Wachtell, Lipton,
Rosen & Katz as specia corporate counsel (Docket No. 184). The Debtors were also authorized
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to retain and employ and compensate certain Professionals utilized in the ordinary course of the
Debtors businesses (Docket No. 197).

In addition to the first day retention motions, the Debtors have also employed several
other professionals during the course of these Chapter 11 Cases, the most significant of which
are (@) Rust Consulting, Inc. as official claims agent (Docket No. 1097); (b) BMC Group, Inc.
(f/k/a Bankruptcy Management Corporation) as claims reconciliation and solicitation consultant
(Docket No. 2021); (c) Reed Smith LLP as specia asbestos product liability defense counsel
(Docket No. 707); and (d) Deloitte and Touche LLP, and certain related affiliates which have
been employed to serve as customs services providers, tax service providers, compensation
advisors, and providers of certain due diligence services, certain enterprise risk management
services, and crisis management planning services (Docket Nos. 3932, 6462, 7253, 17427,
17882).

3.21.2 Financing and Critical Trade Motions

The Debtors filed their “Emergency Motion for Interim and Final Orders under 11 U.S.C.
88 105, 362, 363 and 364 Approving Post-Petition Financing and Related Relief and Setting
Final Hearing Pursuant to Bankruptcy Rule 4001(c)” (the “Financing Motion”) (Docket No. 26)
on the Petition Date whereby the Debtors sought authority to enter into a post-petition credit
agreement. The Bankruptcy Court granted the emergency relief and subsequently, on May 3,
2001, granted final relief in connection with the Financing Motion (Docket No. 194). Pursuant
to the loan agreements, the Debtors had available up to $250 million. The Debtors previously
requested and were granted five extensions on their post-petition financing. On March 17, 2008,
the Bankruptcy Court extended the Debtors post-petition credit facility in the amount of $165
million, with the right to receive additional financing for an additional amount up to $85 million
if under acceptable financial terms, until the earlier of (a) April 1, 2010 or (b) the Debtors
emergence from bankruptcy (Docket No. 18315).

As part of the first day motions, the Debtors aso were granted authority to pay in the
ordinary course of business the pre-petition claims of essential trade creditors up to the sum of
$4.5 million (Docket No. 195).

3213  Operational Motions

As part of the first day motions, the Debtors were granted authority to (a) pay certain pre-
petition obligations, including certain sales, use and franchise taxes, as well as charges relating to
shipping and most employee benefits and (b) maintain their existing bank accounts, business
forms, cash management systems, and intercompany agreements (Docket Nos. 18 and 21
respectively). Additionally, the Debtors sought, and the Bankruptcy Court granted, authority to
honor certain pre-petition obligations to customers and otherwise continue in the ordinary course
of business certain customer programs and practices (Docket No. 19).

3.2.2 Motionsto Assume Pre-petition Executory Contracts and L eases

On April 3, 2001, the Debtors moved the Bankruptcy Court for authority to assume the
existing employment contracts with the following key employees. (a) Paul J. Norris (Chairman,
President and Chief Executive Officer), (b) David B. Siegel (Senior Vice President and General
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Counsal), (c) Robert M. Tarola (Senior Vice President and Chief Financial Officer), (d) William
M. Corcoran (Vice President, Public and Regulatory Affairs), () Wayne T. Smith (Vice
President and General Manager of Grace Performance Chemicals), (f) Ann E. MacDonald (Sales
and Marketing Manager), and (g) Johnny P. Forehand, Jr. (Vice President, Operations). The
Bankruptcy Court granted the Debtors' motion on June 22, 2001 (Docket No. 560).242

The Debtors have also periodically sought and received authority from the Bankruptcy
Court to assume and/or assign certain leases.

3.2.3 Appointment of Official Committees of Creditors, the Official Equity
Committee and the Future Claims Repr esentative

3.231 Official Committees of Creditors
3.2.3.1.1 Unsecured Creditors Committee

The Unsecured Creditors Committee was formed on April 13, 2001 when the United
States Trustee issued and filed an amended notice of its appointment (Docket No. 94).
Subsequently, the Unsecured Creditors Committee received Bankruptcy Court approval to
employ (a) Stroock & Stroock & Lavan LLP, as counsel (Docket No. 340); (b) Duane, Morris &
Heckscher LLP n/k/a Duane Morris LLP, as local counsel (Docket No. 550); (c) FTI Policano
Manzo, as financial advisors (Docket No. 549); and (d) Capstone Corporate Recovery, LLC to
replace FTI Policano Manzo as financial advisors except with respect to tax related services
(Docket No. 5758). Thereafter, Navigant Consulting, Inc. f/k/a Chambers Associates was
employed as the asbestos issues expert for the Unsecured Creditors Committee.

As originaly appointed, the Unsecured Creditors Committee was comprised of nine
members. (i) J.P. Morgan Chase & Co.; (ii) Wachovia Bank NA; (iii) Bank of America, N.A.;
(iv) First Union National Bank; (v) ABN Amro Bank N.V.; (vi) The Bank of New York, as
indenture trustee; (vii) Bankers Trust Co, as indenture trustee; (viii) Sealed Air Corporation; and
(ix) Zhagrus Environmental Inc. During the course of the chapter 11 cases, certain members of
the Unsecured Creditors Committee resigned, one new member was appointed and subsequently
resigned and certain members merged. The Committee currently has three members: (i) J.P.
Morgan Chase & Co.; (ii) Wachovia Bank, NA; and (iii) Sealed Air Corporation.

3.2.3.1.2 Asbestos Pl Committee

The Asbestos PI Committee was formed on April 13, 2001 when the United States
Trustee issued and filed a notice of its appointment (Docket No. 95). Subsequently, the Asbestos
PI Committee sought and received Bankruptcy Court approval to employ (a) Legal Analysis
Systems, Inc., as consultants (Docket No. 206); (b) Caplin & Drysdale, Chartered, as counsel
(Docket No. 208); (c) L. Tersigni Consulting, P.C., as financial advisors (Docket No. 209); (d)

2425 On April 24, 2005, the Bankruptcy Court approved the Debtors' entry into a post-retirement consulting agreement with Paul J. Norris who
retired as the Debtors' CEO and also approved a Revised CEO Agreement with Alfred E. Festawho replaced Mr. Norris (Docket No.
8340). Additionally, on June 27, 2005, the Bankruptcy Court approved the Debtors' entry into a post-retirement consulting agreement with
David Siegel, the Debtors' former general counsel and Chief Restructuring Officer (Docket No. 8716).
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Ashby & Geddes, P.A., as local counsel for the period from April 12, 2001 through June 15,
2001 (Docket No. 697); and (e) Campbell & Levine, LLC, aslocal counsel beginning June 16,
2001 (Docket No. 698).

The Asbestos PI Committee has sought and received Bankruptcy Court approval to
employ additional professionals including: (a) Anderson Kill & Olick, P.C. as specia insurance
counsel (Docket No. 8612) and (b) Charter Oak Financial Consultants, LLC, as Financia
Advisor to replace L. Tersigni Consulting (Docket No. 16517).

3.2.3.1.3 Asbestos PD Committee

The Asbestos PD Committee was formed on May 11, 2001 when the United States
Trustee issued and filed an amended notice of its appointment (Docket No. 252). Subsequently,
the Asbestos PD Committee sought and received Bankruptcy Court approva to employ: (a)
Bilzin Sumberg Dunn Baena Price & Axelrod LLP (now known as Bilzin Sumberg Baena Price
& Axelrod LLP), as counsel (Docket No. 551); (b) Ferry & Joseph, P.A., as local counsel
(Docket No. 553); (c) Conway, Del Genio, Gries & Co., as financial advisor and investment
banker (Docket No. 1027); (d) Hamilton, Rabinovitz & Aschuler, Inc. (Docket No. 1735) and
W.D. Hilton, Jr. (Docket No. 1736), as consultants; and (e) LECG, LLC as consultants (Docket
No. 8416).

3.23.2  Official Equity Committee

The Equity Committee was formed on June 18, 2001 when the United States Trustee
issued and filed a notice of its appointment (Docket No. 532). The Equity Committee sought and
received Bankruptcy Court approval to employ: () Kramer Levin Naftalis & Frankel LLP, as
counsel (Docket No. 985); (b) Klett Rooney Lieber & Schorling, P.C. (now known as Buchanan
Ingersoll & Rooney PC), as co-counsel (Docket Nos. 1275 and 13288); and (¢) Lexecon LLC as
asbestos claims consultant (Docket No. 16653).

3.23.3 Representativefor Future Asbestos Pl Claimants

On May 24, 2004, the Bankruptcy Court entered an order appointing David T. Austern as
the legal representative for the future asbestos personal injury claimants (the Asbestos Pl FCR)
(Docket No. 5645). The Asbestos Pl FCR sought and received Bankruptcy Court approval to
employ: (a) CIBC World Markets Corp. (“CIBC”) as financial advisor (Docket No. 6479), and
(b) Swidler Berlin LLP (“Swidler”) as bankruptcy counsel (Docket No. 6480). Thereafter, the
attorneys at Swidler responsible for representing the Asbestos Pl FCR joined Orrick, Herrington
& Sutcliffe LLP (“Orrick”) in 2006 and the Asbestos PI FCR sought and received leave from the
Bankruptcy Court to employ Orrick (Docket No. 12379). The financia advisors employed by
CIBC to work with the Asbestos Pl FCR joined Piper Jaffray & Co. (“PJC”) in 2006 and the
Asbestos PI FCR sought and received Bankruptcy Court approval to employ PJC (Docket No.
11919). Joseph Radecki, Jr., the primary advisor to the Asbestos Pl FCR, subsequently left PJC
and formed Tre Angeli LLC (“Tre Angeli”). The Asbestos Pl FCR then sought Bankruptcy
Court approval to employ Tre Angeli to work with PJC and sought approval to modify the PJC
retention agreement to reflect this new arrangement. This new retention arrangement was
approved by the Bankruptcy Court on July 29, 2008 (Docket No. 19189).
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3.234 Repr tative for Future A PD Claimant

On October 21, 2008! the Bankrugtc;g Court entered an order aggomtlng Judge

damage clalmants the Asbestos PD FCR » Docket No. 19818). The Asbestos PD FCR
sought and received Bankruptcy Court approval to employ: (@) Alan B. Rich as counsel

(Docket No. 20067), and (b) Karl Hill as Delawar e counsel (Docket No. 20573).
3.24 Section 341(a) Meeting of Creditors

On May 18, 2001, the United States Trustee's office conducted the meeting of creditors
required by Bankruptcy Code 8§ 341(a). Representatives of the Debtors, as well as the Debtors
counsel, appeared at the section 341(a) meeting and responded to inquiries from the United
States Trustee and creditors.

3.25 Selected Adversary Proceedings

3251 Stay of Asbestos-Related Litigation Against Various
Affiliates

Contemporaneously with the filings of their chapter 11 petitions, the Debtors filed the
adversary proceeding entitled W. R. Grace & Co., et al. v. Margaret Chakarian, et al. and John
Does 1-1000 (Adv. Pro. No. 01-771). A temporary restraining order restraining certain actions
against non-debtor third parties was initially entered on April 2, 2001 and on May 3, 2001, the
Bankruptcy Court issued a preliminary injunction. On January 22, 2002, the Bankruptcy Court
entered an “Order Granting Modified Preliminary Injunction” (Adv. Pro. No. 01-771, Docket
No. 87) which, among other things, enjoined the commencement or continuation of certain
actions against non-debtor third-parties, including actions. (a) that arise from alleged exposure
to asbestos, indirectly or directly, allegedly caused by the Debtors, against (1) Fresenius, (2)
Sealed Air, (3) Merill Lynch, (4) Credit Suisse First Boston Corporation, (5) Robinson
Insulation, Co., (6) certain of the Debtors insurance carriers, including Maryland Casualty
Company, Continental Casualty Company and their affiliates, (7) Affiliates of the Debtors that
are not filing entities for purposes of the Chapter 11 Cases, and (8) present and former officers,
directors and employees of the Debtors; (b) for which there may be coverage under certain of the
Debtors' insurance policies; () brought against certain of the Debtors' insurance carriers, which
allege coverage for asbestos-related liabilities; and (d) against current and former officers,
directors or employees of the Debtors that arise out of such officers’, directors and employees
employment or relationship with the Debtors (the “ Preliminary Injunction”).

the L|bby Clalmants'—)- flled a motlon to clarlfy the scope of the Prellmlnary Injunctlon or to
modify the Preliminary Injunction (Adv. Pro. No. 01-771, Docket No. 86). Specificaly, the
Libby Claimants sought entry of an order stating that, to the extent their asserted causes of action
against Maryland Casualty Company (“MCC”), one of the Debtors' insurers, were based upon
MCC's own, independent tortious conduct, the Preliminary Injunction did not stay such
litigation. On June 20, 2002, the Bankruptcy Court denied the motion for clarification (Adv. Pro.
No. 01-771, Docket No. 109). The Libby Claimants appealed the Bankruptcy Court’s June 20,
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2002 order and also appealed the Bankruptcy Court’s September 12, 2002 order denying the
Libby Claimants motion to reconsider the June 20, 2002 order. On July 16, 2003, the District
Court vacated the Bankruptcy Court’s June 20, 2002 order and remanded the matter to the
Bankruptcy Court for further proceedings (Delaware District Court Case No. 02-1549). MCC
appealed the District Court’s decision, and, on October 28, 2004, the Third Circuit Court of
Appeals vacated the District Court’s order and affirmed the Bankruptcy Court’ s decision that the
Preliminary Injunction stayed the litigation with respect to MCC (Third Circuit Case No. 03-
3453). Asaresult, the Libby Claimants' lawsuits against MCC are presently stayed pursuant to
the Preliminary Injunction. On October 7, 2004, the Bankruptcy Court expanded the scope of
the Preliminary Injunction to also enjoin actions being brought by the Libby Claimants against
Montana Vermiculite Company.

In addition, the following actions were also enjoined by the Preliminary Injunction: (@)
TIG Ins. Co. v. Smolker, (Los Angeles County Superior Court Case No. BC 173952), and all
related appeals, (b) Ellison v. FPC Disposal, Inc. (Okla. Dist. Ct., Canadian County, Case No.
CJ99-151-01) as to Samson Investment Company, Samson Hydrocarbons Co., and its
subsidiaries and affiliates, (c) Exxon Corp. v. Samson Hydrocarbons (District Court of Creek
County Case No. CJ-99-390), and (d) Youpee v. Samson Hydrocarbons Co. (District Court of
Montana Case No. CV-98-108-BLD-JDS), which has been conditionally settled in the Montana
federal district court.

One limited exception to the Preliminary Injunction relates to the action entitled Robert
Locke v. W. R. Grace and Robert Bettacchi (Mass. Sup. Ct., Middlesex County, Case No. 99-
2530) (the “Locke Action”). Pursuant to a stipulation, the parties to the Locke Action were
allowed to complete discovery, prosecute and defend a summary judgment motion, and take such
actions as are necessary or appropriate to exercise their rights of appeal, if any, with respect to
the summary judgment motion, until such rights have been exhausted. Subsequently, the state
court granted summary judgment in the Debtors favor on some, but not al of the counts of the
complaint in the Locke Action. The remainder of the Locke Action is stayed pursuant to the
automatic stay and the Preliminary Injunction.

On June 9, 2005, the State of Montana (“Montana’) filed a motion for relief from the
automatic stay in the Chapter 11 Cases. In its motion, Montana sought leave to join the Debtors
as third-party defendants in approximately 120 cases brought by the Libby Claimants against
Montana in its various state courts (the “State Court Actions’). Montana alleges that it was
named as a defendant in the State Court Actions for claims arising from the Debtors' mining and
processing of asbestos-containing vermiculite within the state. Montana alleges that it is
necessary to join the Debtors in the State Court Actions because, to the extent that liability is
imposed on Montana as a result of the State Court Actions, such liability could only be remote
and derivative from, or concurrent with, the acts and liabilities of the Debtors. Montana asserts
that it will seek indemnification from the Debtors to the extent judgments are entered against it in
the State Court Actions for any sums that may be adjudged by the Libby Claimants against it
and, to the extent Montanais found liable for damages, it will seek contribution from the Debtors
and apportionment of liability on the basis of their comparative fault.

The Debtors and each of the official committees in the Chapter 11 Cases filed an
opposition to Montana's motion for relief from stay. In addition, on August 22, 2005, the
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Debtors filed a motion in their Chapter 11 Cases to expand their Preliminary Injunction to
include the State Court Actions. The Debtors also filed a motion seeking leave to amend its
Adversary Complaint (Adv. Pro. No. 01-771) to include Montana in the definition of Affiliated
Entities protected by the Preliminary Injunction and to expand the defendants named in the
Adversary Complaint to include the Libby Claimants who were plaintiffs in the State Court
Actions. On April 16, 2007, the Bankruptcy Court entered an order denying the Debtors
request to expand the Preliminary Injunction to enjoin actions being brought against Montana.
On April 26, 2007, the Debtors and Montana filed motions to alter and amend or reconsider this
order, arguing that it was contrary to the precedent from the Third Circuit discussed above. On
March 31, 2008, the Bankruptcy Court denied the motions to reconsider its April 16, 2007 denial
of the expansion of the Preliminary Injunction to enjoin actions being brought against Montana.
The Debtors sought |eave to appeal the decision to the District Court (District Court of Delaware
Case No. 08-246). On March 27, 2008, the District Court entered an order permitting leave to
appea and affirming the Bankruptcy Court’s denial of the expansion of the preliminary
injunction (Docket No. 484). The Debtors and Montana thereafter filed Notices of Appea with
the Third Circuit Court of Appeals. Montana also filed a Motion with the District Court, in
which the Debtors joined, requesting a stay pending appeal. On October 28, 2008, the District

Court denied the request for a stay pending appeal. Montana subsequently filed a motion with

the Third Circuit requesting a stay pending appeal. This request, in which the Debtors
joined, was denied by the Third Circuit. The Third Circuit has not yet set a briefing schedule

on the appeal.

The Debtors were also notified by Burlington Northern Santa Fe Railroad (“BNSF”),
MCC, Royal Insurance Company (“Roya”) and Continental Casualty Company (* Continental”)
that hundreds of Libby Claimants were pursuing numerous complaints against BNSF with
respect to aleged asbestos-related injuries they sustained while working for BNSF or as a result
of their residing in and around the Libby, Montana area. BNSF notified the Debtors that they
believe that the Debtors are liable to BNSF for both common law and contractual indemnities
arising from these lawsuits on the grounds that they relate to exposure to the Debtors
vermiculite and vermiculite-containing products that may have been transported by BNSF or
placed on BNSF property by the Debtors. The Debtors' insurance carriers notified the Debtors
that they believe the Debtors are liable to them under contractual indemnities for any claims that
the plaintiffs or BNSF may assert against them relating to these lawsuits. On February 15, 2007,
BNSF filed a motion for clarification of the scope of the Preliminary Injunction. As aresult, on
March 26, 2007 the Debtors filed a motion to expand the Preliminary Injunction to enjoin the
Libby Claimants from proceeding with their suits against BNSF. The Debtors aso filed a
motion seeking leave to amend their Adversary Complaint (Adv. Pro. No. 01-771) to include
BNSF in the definition of Affiliated Entities protected by the Preliminary Injunction and to
expand the defendants named in the Complaint to include additional Libby Claimants. The
Bankruptcy Court entered a temporary stay as to the State Court Actions against BNSF and on
April 14, 2008 entered an order expanding the scope of the Preliminary Injunction to also enjoin
actions being brought against BNSF. The Preliminary Injunction has no expiration date. On
April 24, 2008, the Libby Plaintiffs filed a notice of appeal to the District Court and motion for
leave to appeal The motion for leave is fully briefed and remains pending. The appeal has not
been briefed.
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3.25.2 Indirect Pl Trust Claims

Pursuant to the Plan, certain Claims defined as Indirect Pl Trust Claims are included in
the definition of Asbestos Pl Claims and consequently receive the same treatment as Asbestos Pl
Claims, including being discharged with respect to the Debtors, channeled to the Asbestos Pl
Trust and subject to the Asbestos Pl Channeling Injunction (which, among other things, enjoins
the assertion of Asbestos PI Claims, including Indirect Pl Trust Claims, against any of the
Asbestos Protected Parties including without limitation the Settled Asbestos Insurance
Companies) effective as of the Effective Date. Indirect Pl Trust Claims include claims for (a)
reimbursement, indemnification, subrogation or contribution on account of damages a Claimant
has paid or may pay to plaintiffs in cases against such Claimant on account of claims that would
constitute Asbestos Pl Claims against the Debtors; and (b) Claims asserted against the Debtors
by Claimants seeking reimbursement, indemnification, subrogation, or contribution from the
Debtors with respect to any insurance settlement agreement, surety bond, letter of credit or other
financial assurance issued by, or entered into, any Entity on account of or with respect to an
Asbestos PI Claim. Claims in the first category include claims asserted against the Debtors by
Claimants such as MCC, Montana, Continental and other similarly situated parties as well as any
claims that may be asserted against the Debtors or the Reorganized Debtors by BNSF and The
Scotts Company LLC (*Scotts’) (as discussed below) for reimbursement, indemnification,
subrogation or contribution on account of damages such Claimants have paid or may pay to the
plaintiffs such as the Libby Claimants (discussed above), for death, bodily injury, sickness,
disease, or other personal injuries to the extent caused or alegedly caused by exposure to
asbestos or asbestos-containing products for which the Debtors have liability. Claims in the
second category include Claims asserted against the Debtors by (a) Royal, Continental, MCC
and other Settled Asbestos Insurance Companies arising out of insurance settlement agreements,

(b) FempeL ongacre Master Fund L-P-and-Meorgan-Stantey-Sentor-Funding;Ltd. as successor to

drawn-to-retmburse-National Union Fire Insurance Company and its affiliates (“National Union”)
for payments made on an Asbestos Pl Settlement and (bc) the contingent claims of Fireman’s
Fund and Wachovia Bank, NA related to the Edwards judgment currently stayed on appeal (see
footnote 4516 herein).

Pursuant to Section 5.6 of the Frust-DistributionProceduresAsbestos Pl TDP, Indirect P
Trust Claims shall be treated as presumptively valid and paid by the Asbestos Pl Trust, subject to
the applicable Payment Percentage, if the following conditions are met: (a) the clam has not
been disallowed; and (b) the holder of such Claim (the “Indirect Claimant”) establishes that (i)
the Indirect Claimant has paid in full the liability and obligation of the Asbestos Pl Trust to the
individual claimant to whom the Asbestos Pl Trust would otherwise have had a liability or
obligation under the TDP (the “Direct Clamant”), (ii) the Direct Clamant and the Indirect
Claimant have forever and fully released the Asbestos Pl Trust from all liability to the Direct
Claimant, and (iii) the claim is not otherwise barred by a statute of limitation or repose or by
other applicable law.

To establish a presumptively valid Indirect PI Trust Claim, the Indirect Claimant’s
aggregate liability for the Direct Claimant’s claim must have been fixed, liquidated and paid
fully by the Indirect Claimant by settlement (with an appropriate full release in favor of the

57

K& E 13317902:5514086373.15



K& E DRAFT DATED 2/3/2009

Asbestos Pl Trust) or a Final Order provided that such claim is valid under the applicable state
law.

If an Indirect Claimant cannot meet the presumptive requirements set forth above,
including the requirement that the Indirect Claimant provide the Asbestos Pl Trust with a full
release of the Direct Clamant’s claim, the Indirect Claimant may request that the Asbestos Pl
Trust review the Indirect Pl Trust Claim individually to determine whether the Indirect Claimant
can establish under applicable state law that the Indirect Claimant has paid all or a portion of a
liability or obligation efthat the Asbestos Pl Trust respecting-an-AsbestosPthad to the Direct
Claimant. If the Indirect Claimant can show that it has paid all or a portion of such aliability or
obligation (or its claim has previously been alowed), the Asbestos Pl Trust shall reimburse the
Indirect Claimant the amount of the liability or obligation so paid, times the then applicable
Payment Percentage. However, in no event shall such reimbursement to the Indirect Claimant be
greater than the amount to which the underlying-AsbestosPiDirect Claimant would have
otherwise been entitled. Further, the liquidated value of any Indirect Pl Trust Claim paid by the
Asbestos Pl Trust to an Indirect Claimant shall be treated as an offset to or reduction of the full
liquidated value of any underhying-Asbestos Pl Trust Claim that might be subsequently asserted

by the Direct Claimant against the Asbestos Pl Trust.

Any dispute between the Asbestos Pl Trust and an Indirect Claimant over whether the
Indirect Claimant has a right to reimbursement for any amount paid to a Direct Claimant shall be
subject to the ADR Procedures provided in Section 5.10 of the Trust—Distribution
ProceduresAsbestos Pl TDP. If such dispute is not resolved by said ADR Procedures, the
Indirect Claimant may litigate the dispute in the tort system pursuant to Sections 5.11 and 7.6 of
the Frust-Bistribution-ProceduresAsbestos PL TDP

The Asbestos Pl Frust-Trustees may develop and approve a separate proof of eClaim
form for Indirect Pl Trust Claims. Indirect Pl Trust Claims that have not been disallowed,
discharged, or otherwise resolved by prior order of the Bankruptcy Court shall be processed in
accordance with procedures to be developed and implemented by the Trustees consistent with
the provisions of Section 5.6 of the FrustDistributionPreceduresAsbestos Pl TDP, which
procedures (@) shall determine the validity, acceptability and enforceability of such claims; and
(b) shal otherwise provide the same liquidation and payment procedures and rights to the
Holders of such claims as the Asbestos Pl Trust would have afforded the Holders of the
underlying valid Asbestos PI Trust Claims. OneBeacon and Seaton contend that the Asbestos

Pl TDP does not provide an adequate mechanism for the resolution of, and payment of,
their contractual indemnity claims against the Debtors. The Plan Proponents dispute this
contention and assert that Sections 5.12 and 5.13 of the Asbestos PI TDP do provide such
an adeguate mechanism.

Indirect Pl Trust Claims that are Pre-Petition Liquidated Claims (as defined in the Frust
Distribution-ProceduresAsbestos Pl TDP) are not subject to the above-referenced conditions of
Section 5.6 of the Frust-Distribution-ProceduresAsbestos Pl TDP and will receive the same
treatment as other Pre-Petition Liquidated Claims as outlined in Section 5.2 of the Frust
Distribution-ProceduresAsbestos Pl TDP.
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An cIarm of Scotts BNSF and any other Entity (individuall an “Insurance

coverage under an Asbestos I nsurance PO|IC¥ WhICh |sthe subject of an Asbestos I nsurance
tl t Aar t (indivi I “In R TDP Claim”™) that is chann

to the Asbestos Pl Trust shall be reviewed, Qrocessed and if entitled to payment, paid by
the A Pl Tr in r with tion 5.12 of the A Pl TDP.

Any claim of a Settled Asbestos Insurance Company seeking indemnification based
n or arisin tof an A Pl Claim pursuant t in nification obligation of

Grace set out in _an Asbestos Insurance Settlement Agreement (individually, an
“Indemnified Insurer TDP Claim”) that is channeled to the Asbestos Pl Trust shall be

reviewed, processed and if entitled to payment, paid by the Asbestos Pl Trust in
rdance with tion 5.13 of the A Pl TDP.

On the Effective Date, all Claims against the Debtors shall be discharged and all
Asbestos Pl Claims, including Indirect Pl Trust Claims, will be channeled to the Asbestos Pl
Trust. The Preliminary Injunction outlined above will be dissolved but it shall be replaced by a
permanent injunction under sections 524(a) and 1141 of the Bankruptcy Code against the
commencement or continuation of an action, the employment of process or an act to collect,
recover or offset any such debt as a personal liability of the Debtors (see Section 8.1.1 of the
Plan). Likewise, pursuant to the Asbestos PI Channeling Injunction, the sole recourse of the
Holder of an Asbestos PI Claim shall be to the Asbestos PI Trust and such Holder shall have no
right whatsoever to assert its Asbestos PI Claim against the Debtors, Reorganized Debtors or any
other Asbestos Protected Party or any property interest of the Debtors, the Reorganized Debtors
or any other Asbestos Protected Party (see Section 8.2.1 of the Plan). Thus, the Libby Claimants
will be prohibited from pursuing their Asbestos Pl Claims against the Debtors, the Reorganized
Debtors and the Asbestos Protected Parties. The Plan will not prohibit the Libby Claimants from
proceeding with their State Court Actions against third parties who are not Asbestos Protected
Parties such as Montana and BNSF. However, any claims that those third parties may have
agar nst the Debtors or Reorganlzed Debtors aris ng out of the State Court Actlons—ether—thanany

rties; will congtitute

Ind| rect PI Trust Clar ms as outllned above

Certain potential Holders of Indirect Pl Trust Claims such as Montana, BNSF, Scotts and
Tempo have asserted that they believe their Claims against the Debtors for contribution and
indemnification are not properly classified as Indirect PI Trust Claims and such Claims should be
treated as Class 9 General Unsecured Claims or, in the case of Scotts, Montana and BNSF, as
either post-petition or post-confirmation claims. Roya contends that its claims may include
claims that should be separately classified from Indirect Pl Trust Claims and contends that such
claims should be given treatment at least as favorable as Class 9 Genera Unsecured Claims.
OneBeacon America Insurance Company, Seaton Insurance Company and various other parties
contend that their respective claims should be classified, either in whole or in part, as Class 9
General Unsecured Claims, as opposed to Class 6 Indirect Pl Trust Claims. In the event that
such Holders file the appropriate Voting Motion or as otherwise ordered by the Bankruptcy
Court, the Debtors shall report to the Bankruptcy Court in connection with the Confirmation
Hearing the tabulation of votes for all Claims using both (a) the classification of these Claims as
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Class 6 Asbestos Pl Claims as outlined in the Plan and (b) the classification of these Claims as
requested in the Voting Motions.

Further, under the Plan, the Debtors and the Insurance Contributors are transferring all
Asbestos Insurance Rights to the Asbestos Pl Trust. However, the Debtors are not transferring
any alleged rights of other parties, such as BNSF which has claimed that the Debtors obtained
separate insurance for BNSF and/or named BNSF as an additional insured under the Debtors
policies which may provide BNSF coverage for the Claims being asserted against BNSF by the
Libby Claimants as outlined above. Notwithstanding the aforementioned transfer and non-
transfer of rights, BNSF will be prohibited by the Asbestos PI Channeling Injunction and/or the
Asbestos Insurance Entity Injunction from pursuing any existing rights it may have to coverage
for Asbestos PI Claims under the Asbestos Insurance Policies against any Asbestos Insurance
Entity.

A few creditors have objected to the Voting Procedures based upon the designation of the
value of Indirect Asbestos Pl Claims at $1.00. The Debtors believe that this aspect of the Voting
Procedures is consistent with what the Bankruptcy Court has approved previously in other
asbestos-related chapter 11 cases for similar contingent and unliquidated claims. In addition, the
nominal valuation ascribed to Indirect Trust Claims for voting purposes is appropriate and is
consistent with the typical treatment of such contingent and unliquidated claims under the
Bankruptcy Code in non-asbestos cases. Lastly, the Debtors are aware of no other reliable
method of valuing these claims. To the extent that a Class 6 Indirect Pl Trust Claimant disagrees
with the $1.00 valuation of its claim for voting purposes only, that Claimant may file a Rule
3018 motion in accordance with the Voting Procedures. Further, in the event that the Claim of a
Holder of an Indirect Pl Trust Claim hasin fact been liquidated and allowed, the Holder Shall be
entitled to vote the allowed amount of such Claim.

3.253 Indirect PD Trust Claims

Pursuant to the Plan, any Claims asserted against the Debtors for reimbursement,
indemnification, subrogation or contribution on account of damages such Claimants have paid or
may pay to the plaintiffs for an Asbestos PD Claim or any Claim with respect to any insurance
settlement agreement, surety bond, letter of credit or other financial assurance issued by, or
entered into, any Entity on account of, or with respect to, an Asbestos PD Claim are Indirect PD
Trust Claims. These Claims include the contingent claim of St. Paul Companies related to an
appea bond posted for the Solow Asbestos PD Claim currently stayed on appeal (see footnote
1718 herein.)

Pursuant to the Plan, Allowed Asbestos PD Claims, including Allowed Indirect PD Trust
Claims, shall be paid in full, in Cash, by the Asbestos PD Trust pursuant to the terms of the
Asbestos PD Trust Agreement. The Plan also provides that, in connection with confirmation, the
Bankruptcy Court shall enter the PBClass 7A Case Management Order setting forth procedures
for determining the allowance or disallowance of Unresolved Asbestos PD Claims.

On the Effective Date, all Claims against the Debtors shall be discharged and all
Asbestos PD Claims, including Indirect PD Trust Claims, will be channeled to the Asbestos PD
Trust. A permanent injunction under sections 524(a) and 1141 of the Bankruptcy Code shall
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prohibit the commencement or continuation of an action, the employment of process or an act to
collect, recover or offset any such debt as a personal liability of the Debtor (see Section 8.1.3 of
the Plan). Likewise, pursuant to the Asbestos PD Channeling Injunction, the sole recourse of the
Holder of an Asbestos PD Claim shall be to the Asbestos PD Trust and such Holder shall have
no right whatsoever to assert its Asbestos PD Claim against the Debtors, Reorganized Debtors or
any other Asbestos Protected Party or any property interest of the Debtors, the Reorganized
Debtors or any other Asbestos Protected Party.

3.25.4  Enjoining Bond Payments by National Union

The Debtors filed an adversary proceeding entitled W. R. Grace & Co.-Conn. v. National
Union Fire Insurance Company of Pittsburgh, P.A., et al. (Adv. Pro. No. 02-01657), on January
18, 2002, whereby they sought to enjoin National Union Fire Insurance Company (*National
Union™), the issuer of surety bonds to the Debtors, from making any payment under the bondsin
connection with two settlement protocols relating to certain asbestos personal injury litigation.
On May 13, 2002, the Bankruptcy Court approved an interim settlement agreement, under
which: (@) payment under one of the bonds was permanently enjoined, (b) a single payment of
$9,729,720.00 was authorized under the second bond, and (c) aletter of credit posted by Bank of
America was permitted to be drawn on by National Union in that same amount, which letter of
credit was obtained by the Debtors to secure the bonds. The Bankruptcy Court retained
jurisdiction concerning the remainder of this dispute. National Union then paid $9,729,720.00,
and it drew that same amount from the Bank of America letter of credit.

After further litigation, on December 4, 2007, the Court entered an order approving a
settlement agreement among the parties whereby (a) National Union, under its surety obligation,
agreed to pay a portion of the remaining payment under the settlement protocols on certain of the
settled Asbestos Pl Claims in the total amount of $15,350,000; (b) upon payment of the
settlement amount by National Union, the surety bonds were cancelled and the adversary
proceeding was dismissed; (¢) in order to partialy fund the payment of the settlement, National
Union was permitted to draw down the remaining amount of $733,935 on the letter of credit
posted to partially secure the bond and to draw on a $6 million Bank of America letter of credit
which had been posted for an unrelated obligation; (d) National Union’s remaining claim under
the bond for the settlement payment, fees and surety premiums was allowed as an unsecured
Claim in the approximate amount of $9 million; and (e) the claims of the settled Asbestos PI
Claimants were disallowed and expunged.

The Claims of National Union W|th respect to the surety bonds (WhICh are now owned by
Longacre Master Fund Ltd ! ! . A »

are Ind| rect Asbestos PI Trust CIa|ms as dlscussed in Sectlon 3. 2 5. 2 above

3.26 Extension of Exclusivity Period and Termination of Exclusivity
Period

Through the course of the Chapter 11 Cases, the Bankruptcy Court extended the Debtors
exclusive right to file a chapter 11 plan nine separate times. On September 11, 2006, the
Bankruptcy Court entered an order extending the Debtors exclusivity through the anticipated
end of the estimation process, and specifically to the July 2007 omnibus hearing. Counsel for the
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asbestos committees and for the Asbestos Pl FCR filed a Notice of Appeal in the District Court
(District Court of Delaware Case No. 06-689). On January 23, 2007, District Judge Buckwalter
issued a two page Memorandum & Order affirming Judge Fitzgerald's decision extending
exclusivity. The asbestos committees and the Asbestos PI FCR then appealed Judge
Buckwalter’'s decision to the Third Circuit Court of Appeals (Third Circuit Case No. 07-1344
and 1378).

While the Third Circuit appeal was pending, on June 18, 2007, the Debtors moved for
another extension of exclusivity. On July 26, 2007, the Bankruptcy Court entered an order
denying the Debtors' request and terminating exclusivity. As a result, the asbestos committees
and the Asbestos PI FCR dismissed their appea with the Third Circuit. On November 5, 2007,
the Asbestos Pl FCR and Asbestos Pl Commiittee filed their own chapter 11 plan premised upon
afinding that the Debtors’ liability for asbestos personal injury claimsis equal to or exceeds $4
billion, but no Disclosure Statement or other exhibits were filed in conjunction with their plan
and no hearings were set with respect to it.

3.2.7 Motionsto Lift the Automatic Stay

Throughout the Chapter 11 Cases, various parties have filed motions to lift the Debtors
automatic stay. The Debtors have successfully opposed efforts to modify the stay where the
respective Claims would be payable out of assets that would otherwise be available for the
payment of Claims. In certain situations, the Debtors have consented to modifications of the stay
to (a) establish the amount of certain Claims, or (b) where the Claimants sought to proceed only
against the Debtors’ insurance, and, in the Debtors estimation, any potential recovery from such
insurance would not affect the amount of insurance available to pay other Claimants.

The Bankruptcy Court in the Chapter 11 Cases with the Debtors consent lifted the
automatic stay with regard to the following matters: (a) CCHP, Inc. v. United Sates, United
States Court of Federal Claims, No. 99-158 T; (b) Zapata v. W. R. Grace & Co.-Conn., S.D. Fla,,
Case No. 95-2420-CIV (Middlebrooks); (c) Interfaith Community Org., et al. v. Honeywell Int’|
Inc., Roned Realty of Jersey City, Inc., W. R. Grace & Co., et al., Case No. 95-2097 (DMC) (the
“1CO Action”); and (d) Hackensack Riverkeeper, Inc. v. Honeywell Int’| Inc., Case No. 00-1451
(JAG) (the “Riverkeeper Action”), to the extent such action does not raise new claims which
have not been raised in the related ICO Action. To the extent new claims are raised, the
Riverkeeper Action remains stayed. In addition, the Debtors agreed to a lifting of the stay to
permit the case of Kane v. Walt Disney World Co., et al., Cir. Ct. Orange City., Florida, Case No.
Cl-00-6803, to proceed and the Debtors have agreed to non-party discovery in City of Everett v.
Barletta Engineering Corp., et al., Massachusetts Superior Court, Middlesex Division, Case No.
00-4884, where the fourth—party defendant has asserted a potential claim against the Debtors.

The Debtors have also sought and received modification from the automatic stay so that
they may commence tax court litigation to resolve certain tax claims (Docket No. 15369).
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3.2.8 Certain Post-Petition Litigation Matters

3.281 Litigation Related to the Debtors Savings and | nvestment
Plan

In June 2004, a purported class action complaint (Evans v. Akers et al.) for violations of
the Employee Retirement Income Security Act of 1974 (“ERISA”) was filed in Massachusetts
federal district court against the Parent’s Board of Directors, certain current and former officers
and employees of the Debtors, and others, relating to the Debtors 401(k) Savings and
Investment Plan (the “S&1 Plan”). The Evans complaint alleges that the decline in the price of
Parent Common Stock from July 1999 through February 2004 resulted in significant losses to
S&1 Plan participants. The Evans complaint further alleges that the defendants breached their
fiduciary duties under ERISA by failing to sell or take other appropriate action with regard to
Parent Common Stock held by the S& 1 Plan during that period, and by failing to disclose to S&|
Plan participants the risk of investing in Parent Common Stock. The Evans complaint seeks
compensatory damages for the S&1 Plan from the defendants. On December 6, 2006, the
Massachusetts federal district court dismissed the Evans claims, on grounds that the Evans
plaintiffs (former participants in the S&1 Plan who had aready received their benefits) lacked
standing to bring suit. However, on July 18, 2008, the First Circuit Court of Appeals reversed
the lower court’s dismissal of their claims and remanded the case to the district court.

In October 2004, a purported class-action complaint (Bunch et al. v. W. R. Grace & Co.
et al.) for breach of fiduciary duty was filed in the Eastern District of Kentucky federal district
court (District Court of Kentucky Case No. 04-218), on behalf of present and former participants
in the S&1 Plan, against certain of the Debtors, the W. R. Grace Investment and Benefits
Committee, the Parent’s Board of Directors, certain current and former officers and employees
of the Debtors, and others. The Bunch complaint aleges that the Debtors and their investment
advisors breached fiduciary duties under ERISA by selling Parent Common Stock from the S&I
Plan at a distressed price. The complaint further alleges that the Debtors breached fiduciary
duties under ERISA by failing to provide adequate supervision over State Street Bank and Trust
Company, the investment manager for the S& | Plan that the Debtors retained in December 2003,
to determine whether to divest Parent Common Stock held by the S&1 Plan. On the Debtors
motion, this case was transferred to the Massachusetts federal district court and consolidated
with the Evans action described above. On January 30, 2008, the court ruled in favor of the
defendants on the Bunch action, holding that State Street and the Debtors did not breach their
fiduciary duties under ERISA. On February 13, 2008, the Bunch plaintiffs appealed the
Massachusetts federal district court’s decision to the First Circuit Court of Appeals. That appeal
is pending.

In February 2008, a purported class action complaint (Samis v Akers et al.) was filed in
the Massachusetts federal district court by the plaintiff’s counsel in the Evans action but with a
different plaintiff. The Samis complaint asserts the same claims previoudly asserted in the
Evans complaint. On May 15, 2008, the Non-Debtor defendants filed a motion to dismiss the
Samis case on the grounds that the complaint failed to state a claim and is barred by the statute
of limitations. That motion is pending in the Massachusetts federal district court. On or about
August 20, 2008, the Evans complaint and the Samis complaint were consolidated by the
District Court.
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The Debtors expect that they would have an obligation to indemnify the other defendants
for any liability resulting from this litigation. The Debtors have $50 million of employers
fiduciary liability insurance coverage that the Debtors believe would be available to pay
liabilities arising out of these lawsuits. Since all of the Debtors' employees who had interests in
the S&I Plan during the relevant periods are members of the purported class and defendants
McGowan, Norris, Poling and Tarola had interests in the S&1 Plan during these periods, they
have interests in thislitigation that may be adverse to the Debtors.

Pursuant to the Parent’s Certificate of Incorporation and By-Laws, the Parent is required
to indemnify its directors, officers and employees for any liability arising out of any of these
lawsuits. The Parent also has certain contractual indemnity obligations that may be triggered.
However, the Parent believes that the allegations in each of the lawsuits are without merit and
that any liability arising therefrom would in any event be covered by its fiduciary liability
insurance.

Pursuant to Section 8.8.8 of the Plan, the Debtors propose (a) to provide their current and
former directors, officers, and employees who are defendants in the above-referenced S&1 Plan
lawsuits with a full and complete release of al liability associated with any such litigation, and
(b) to indemnify such defendants for any costs and/or expenses associated with any such
litigation. However, to the extent that plaintiffs in the lawsuits have valid Claims against the
Debtors, their pre-petition Claims will be treated as Class 9 General Unsecured Claims and their
post-petition Claims will be treated as Administrative Expense Claims under the Plan.

3.28.2 The Scotts Company Litigation

On September 2, 2004, Scotts, a former vermiculite customer of the Debtors, filed an
adversary proceeding in the Bankruptcy Court (Adv. Pro. No. 04-55083) against the Debtors and
certain of the Debtors insurance carriers, seeking declaratory relief with respect to its alleged
entitlement under the Debtors’ liability insurance policies. Scotts alleged that it was defending
76 asbestos-related bodily injury cases (involving approximately 4,192 plaintiffs) that were filed
against Scotts after the Petition Date. Scotts has also aleged that, to the extent that it is found
liable to any of the plaintiffs in such asbestos-related bodily injury cases, it will have an
indemnity and contribution Claim against the Debtors. Scotts adversary proceeding (“ Scotts
Adversary”) has been temporarily stayed by the Bankruptcy Court. As of Jure-28;December
2008, Scotts indicated that there were 20 open cases pending against Scotts.

Pursuant to the Plan, any contribution, indemnification and/or other state law Claims
asserted against the Debtors by Scotts for reimbursement, indemnification, subrogation or
contribution on account of damages Scotts may have paid or may pay to plaintiffs for death,
bodily injury, sickness, disease, or other personal injuries to the extent caused or allegedly
caused by exposure to asbestos or asbestos-containing products for which the Debtors have
liability are Indirect PI Trust Claims and will be treated as outlined in Section 3.2.5.2 above.

On the Effective Date, all Claims against the Debtors shall be discharged and all
Asbestos Pl Claims, including any such claims that Scotts may have against the Debtors or
against any other Asbestos Protected Party (including any Settled Asbestos Insurance Company),
will be enjoined and channeled to and resolved by the Asbestos PI Trust. Scotts shall be
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permanently enjoined under sections 524(a) and 1141 of the Bankruptcy Code against the
commencement or continuation of an action, the employment of process or anany act to collect,
recover or offset any such debt as a personal liability of the Debtors (see Section 8.1.1 of the
Plan). Scotts contests the right of the Debtors in the Plan to channel eertain-of-its claims against
Settled Asbestos Insurance Companies to the Asbestos Pl Trust.

Under the Plan, the Debtors are transferring their insurance rights to the Asbestos Pl
Trust. However, the Debtors are not transferring any aleged insurance rights Scotts may have.
N th for the avoidan f t rsuant to the A Pl_Channelin

Injunction, Scotts will be permanently enjoined from pursuing claims against Settled
A nsur mpanies for insur V n n licy li in Exhibit

of the Exhibit Book, including, but not limited to, the claims already asserted by Scotts
in tled A I nsur mpaniesin tts Adv ry.

3.28.3 Montana Clean Air Act Criminal Litigation

On October 29, 2004, the Debtors received a letter from the U.S. Attorney for the District
of Montana informing the company that it was named a target of a federa grand jury
investigation involving possible obstruction of federal agency proceedings, violations of federal
environmental laws, and conspiring with others to violate federal environmental laws. This
investigation related to the Debtors' former vermiculite mining and processing activities in
Libby, Montana. By designating the Debtors as a“target” of the investigation, the U.S. Attorney
asserted that it has substantial evidence linking the company to the commission of acrime.

On February 7, 2005, the DOJ announced the unsealing of a grand jury indictment
against certain of the Debtors and seven former senior level employees relating to the Debtors
former vermiculite mining and processing activities in Libby, Montana (United Sates of
Americav. W. R. Grace, Case No. CR-05-07-M-DWM (D. Mont.)). The indictment accuses the
defendants of (a) conspiracy to violate environmental laws and obstruct federal agency
proceedings; (b) violations of the federal Clean Air Act; and (c) obstruction of justice. The
Debtors purchased the Libby mine in 1963 and operated it until 1990; vermiculite processing
activities continued until 1992. The grand jury charges that the conspiracy took place from 1976
to 2002. According to the DOJ, the Debtors could be subject to fines in an amount equal to
twice the after-tax profit earned from their Libby operations or twice the aleged loss suffered by
victims, plus additional amounts for restitution to victims. The indictment alleges that such
after-tax profits were $140 million. The Debtors have categorically denied any criminal
wrongdoing and intend to vigorously defend themselves at trial.

In July 2006, the Montana federal district court dismissed a portion of the conspiracy
count of a superseding indictment alleging conspiracy to knowingly endanger residents of the
Libby area and others in violation of the Clean Air Act. In August 2006, the Montana federal
district court granted a motion by the defendants to exclude as evidence sample results that
included minerals that do not constitute asbestos under the Clean Air Act. The government
appealed these and other rulings to the Ninth Circuit Court of Appeals (Ninth Circuit Case No.
06-30524). In September 2007, the Ninth Circuit overturned the July 2006 and August 2006
Montana federal district court rulings. In December 2007, the Debtors petition for rehearing
concerning these rulings was denied. The Debtors appealed the Ninth Circuit’ s ruling to the U.S.
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Supreme Court. The Supreme Court denied the Debtors' petition for awrit of certiorari on June
23, 2008. Asaresult, the case has-beenwas sent back to the District Court in Montanawhieh-has
scheduted-a._A pretria hearing fertook placein the case on January 21-23, 2009 and the trial_is
set to commence on February 19, 2009. Thetria is expected to last 3-5 months.

The Bankruptcy Court previously granted the Debtors request to advance legal and
defense costs to the former employees involved in this case, subject to a reimbursement
obligation if it is later determined that the employees did not meet the standards for
indemnification set forth under the appropriate state corporate law (Docket Nos. 6829 and 7143).
The Debtors are unable to assess whether the indictment, or any conviction resulting therefrom,
will have a material adverse effect on the results of operations or financial condition of the
Debtors or affect the Debtors' bankruptcy cases.

3.2.84  Bank ClaimsDefault Interest Litigation

In response to the Debtors' proposed term sheet for their joint chapter 11 plan of
reorganization, which was publicly disclosed on April 7, 2008, certain Lenders, by their counsel,
sought payment on the Bank Claims to include post-petition interest at 100% of the contractual
default rate, compounded quarterly, plus facility fees and other fees due, as well as attorney fees
and costs, in accordance with the terms set forth in the Pre-petition Credit Facilities. On June 13,
2008, the Debtors filed an objection to the Bank Claims seeking an order from the Bankruptcy
Court that post-petition interest at the contract default rate need not be paid in connection with
the Bank Claims. (Docket No. 18922). The Debtors took the position that section 502(b)(2) of
the Bankruptcy Code did not mandate the payment of post-petition default interest. Moreover,
the Debtors argued that default interest was inappropriate both because there has been no
determination of the Debtors’ solvency and because of equitable considerations, most notably
that the Unsecured Creditors Committee previously agreed in connection with the Debtors
January 2005 plan of reorganization (an agreement modified by those parties in February 2006),
to the same post-petition interest rate now provided in the Debtors' proposed term sheet. The
Objecting Lenders (Docket No. 19073) and the Unsecured Creditors Committee (Docket No.
19072), joined by JP Morgan, in its capacity as agent for al Lenders (Docket No. 19074),
responded to and opposed the Debtors' claim objection. Those parties argued, inter alia, that the
Lenders are entitled to post-petition interest at the default rate because the Debtors’ equity
holders will retain significant value under the Plan, and, accordingly, payment in full, including
post-petition default interest, must be paid to the Lenders to comply with the absolute priority
rule under 11 U.S.C. § 1129(b)(2)(B)(ii). Those parties also argued that the Debtors are solvent
as demonstrated by the retention of value by the existing equity holders and because no
compelling equitable considerations exist, the Lenders' contractual rights should be enforced and
payment made of post-petition interest at the default rate. Those parties also argued that the
Unsecured Creditors Committee’ s agreement to a post-petition interest rate with respect to the
Debtors January 2005 plan was not binding upon the Objecting Lenders and, in any event, such
agreement was no longer operative because of subsequent eventsin the bankruptcy cases.

On or about September 5, 2008, after the parties conducted discovery in relation to the
Debtors' objection, the Debtors filed their Trial Brief (Docket No. 19476), responding to the
arguments raised by the Objecting Lenders and Unsecured Creditors Committee and
marshalling the evidence with respect thereto. The Objecting Lenders also filed a Pre-Tria
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Memorandum on or about September 5, 2008 (Docket No. 19478), joined by the Unsecured
Creditors Committee (Docket No. 19477), reiterating the arguments previously asserted and
marshalling the evidence with respect to those arguments. In addition to reiterating the argument
set forth in their objection, the Debtors, in their Trial Brief, argued, inter alia, that the Lenders
are not entitled to post-petition interest at the default rate because the Lenders claims are not
impaired under section 1124 of the Bankruptcy Code and because there has not been any
determination of the Debtors solvency. Accordingly, the Debtors asserted that neither the
absolute priority rule nor the “fair and equitable” test of 11 U.S.C. § 1129(b)(2) is applicable.
The Court held a hearing on the Debtors objection on September 29, 2008 and the Court’s
ruling is pending.

3.29 Motion for Entry of Case Management Order, the Estimation
Hearing, and Settlement of all Asbestos Pl Claims

The Debtors filed their motion seeking entry of a case management order, establishment
of bar date, approval of proofs of Claim forms, and approval of notice program (the “COriginal
CMO Motion”) on June 27, 2001 (Docket No. 586). The Original CMO Mation outlined the
Debtors proposa for resolution of all of the various key issues facing the Debtors, including
issues relating to Asbestos Pl Claims. The matter was fully briefed and set to be tried before
District Judge Farnan on November 21, 2001 when the Third Circuit Court of Appeals
reassigned the Chapter 11 Cases, along with the asbestos bankruptcy cases of four other debtors
pending in Delaware, to the Honorable Judge Alfred M. Walin.

Judge Wolin (a) retained the asbestos personal injury issues, the Sealed Air Action and
the Fresenius Action (described in detail in Section 2.8.4 in this Disclosure Statement) and (b)
referred all other matters to the Bankruptcy Court. Judge Wolin first addressed the fraudulent
transfer lawsuits. After extensive briefing and negotiations, the matter was resolved in principle
by the parties in November 2002 and will potentially result in payments to the Asbestos PI Trust
and the Asbestos PD Trust having an estimated value of more than $1 billion in the aggregate.

Judge Wolin did not immediately address the Debtors potential liability for asbestos
personal injury claims. Instead, he had the parties re-brief relevant issues and put the matter on
hold pending resolution of the fraudulent transfer lawsuit. On June 21, 2002, the Debtors filed a
supplemental brief regarding procedures for the litigation of common personal injury liability
issues (Docket No. 2275). This supplemental brief provided a detailed summary of the Debtors
proposal concerning (&) the level of impairment that should be necessary for a party to assert an
asbestos personal injury claim against the Debtors' estates and (b) procedures for implementing,
and the need for the implementation of, a bar date covering asbestos personal injury claims. The
District Court never considered the matter.

The Debtors filed a motion on November 13, 2004, seeking to estimate the aggregate
amount needed to fund an asbestos personal injury trust to enable the asbestos persona injury
trust to pay in full al alowed asbestos personal injury trust clams, and to set an order
establishing a schedule and procedures for the requested estimation (Docket No. 6899). Through
the estimation process, the Debtors sought to demonstrate that most Asbestos Claims have no
value because they fail to establish any material property damage, health impairment or
significant occupational exposure to asbestos from the Debtors’ operations or products. If the
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Bankruptcy Court agreed with the Debtors position on the number of, and the amounts to be
paid in respect of, allowed persona injury and property damage claims, then the Debtors
believed that the amount needed to fund an asbestos personal injury trust for all Asbestos Pl
Claims could be less than $1,613 million.

Concurrently, on November 24, 2004, the Debtors filed a motion with the District Court
requesting that it refer jurisdiction over the Debtors amended motion for entry of a CMO to the
Bankruptcy Court. On January 13, 2005, District Judge Buckwalter entered an order referring
jurisdiction over the Debtors amended motion for entry of a CMO to the Bankruptcy Court
(Docket No. 7547).

On August 29, 2005, the Bankruptcy Court entered a CMO for estimating liability for
pending and future Asbestos Pl Claims (Docket No. 9301).2526 The Bankruptcy Court ordered
that all Claimants with Asbestos Pl Claims pending as of the Petition Date (other than settled,
but unpaid, claims) complete detailed questionnaires providing information on, among other
things, their medical condition, including diagnostic support, exposure to the Debtors’ and non-
Debtors' asbestos-containing products, employment history, and pending lawsuits against other
companies. The Bankruptcy Court required questionnaires to be completed and returned on or
before July 12, 2006. Approximately 60,000 questionnaires were returned before the July 12,
2006 deadline and approximately 43,000 questionnaires were returned following the deadline.
The Debtors reviewed the questionnaires and found that a substantial percentage contained
insufficient or incomplete responses. In response to a request by the Debtors to compel the
Asbestos Pl Claimants to cure these deficiencies, the Bankruptcy Court issued aruling clarifying
the information required of Claimants submitting questionnaire responses and ordered that
supplemental responses be completed and returned by January 12, 2007. Approximately 35,000
supplemental responses were returned before the January 12, 2007 deadline.

The Bankruptcy Court also established procedures and deadlines for filing proofs of
Claims for asbestos personal injury litigation claims pending as of the Petition Date. In August
2006, the Bankruptcy Court set a bar date for such asbestos personal injury litigation claims.
Claimants asserting claims subject to enforceable written settlement agreements dated prior to
the Petition Date, which had not been fully paid or satisfied, were required to file proofs of
Claim by October 16, 2006. Proofs of Claim asserting approximately 34,000 settled claims were
received. Claimants asserting claims that are not subject to such settlement agreements were
required to file proofs of Claim by November 15, 2006. Proofs of Claim asserting approximately
100,000 unsettled claims were received.

Tria on the estimation of liability for Asbestos Pl Claims began on January 14, 2008 and
was scheduled to occur on atotal of 20 trial dates between January 14, 2008 and June 4, 2008.
However, on April 6, 2008, the Debtors entered into the Asbestos Pl Settlement with the
Asbestos PI Committee, the Asbestos Pl FCR, and the Equity Committee to resolve all present
and future Asbestos Pl Claims. The settlement contemplated that the Debtors, the Asbestos Pl

2526 The CMO was amended several times with the last amendment on January 30, 2008 (Docket No. 17941) as modified on March 20, 2008
(Docket No. 18340).
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Committee, the Asbestos Pl FCR and the Equity Committee would file a new joint plan of
reorganization with the Bankruptcy Court reflecting the terms and conditions of the settlement.
Accordingly, the estimation trial was suspended and the Plan Proponents have filed the Plan.
The Unsecured Creditors Committee, the Asbestos PD Committee, Sealed Air and Fresenius
were not parties to the settlement.

3.2.10 Debtors Bar Date for Asbestos PD Claims (Excluding US ZAIl PD
Claims), Non-Asbestos Claims, and Asbestos Medical Monitoring
Claims

By an order dated April 22, 2002, the Bankruptcy Court established the March 2003 Bar
Date asthe last date for filing proofs of Claim for all pre-petition Claims relating to (a) Asbestos
PD Clams (excluding US ZAl PD Clams), (b) non-Asbestos Claims (including all
governmental Claims), and (c) Asbestos Medical Monitoring Claims (Docket No. 1963).

Approximately 14,900 proofs of Claim were filed by the March 2003 Bar Date. Of these
claims, approximately 4,300 were filed as Asbestos PD Claims, approximately 1,000 were filed
as Asbestos Medical Monitoring Claims, and approximately 9,400 were generally non-asbestos
related. In addition, approximately 800 non-asbestos related proofs of Claim were filed after the
March 2003 Bar Date.

Of the 10,200 generally non-asbestos related claims filed, approximately 7,000 involve
claims by employees or former employees for future retirement benefits such as pension and
retiree medical coverage which the Debtors view as contingent. The remaining claims include
claims for payment of goods and services, taxes, product warranties, principal and interest under
Pre-petition Credit Facilities, environmental remediation, indemnification or contribution to
actual or potential parties in asbestos-related and other litigation, pending non-asbestos-related
litigation, and non-asbestos-rel ated personal injury.

The Debtors analysis indicated that many claims were duplicates, represented the same
claim filed against more than one of the Debtors, lacked supporting documentation, or provided
insufficient supporting documentation. As of June 30, 2008, of the approximately 3,265
generally non-asbestos non-employee claims filed, approximately 1,855 have been expunged or
withdrawn by claimants, approximately 1,140 have been resolved, and an additional
approximately 270 claims are to be addressed through the claim objection process and the
dispute resolution procedures approved by the Bankruptcy Court.

3.2.11 The ADR Program

On June 12, 2004, the Debtors filed a Motion for the entry of an order establishing an
aternative dispute resolution (“ADR”) program to liquidate certain pre-petition Claims that were
submitted pursuant to the order setting the March 2003 Bar Date. On November 9, 2004, the
Bankruptcy Court entered an order approving the Debtors' ADR program, as amended to address
concerns raised by the Bankruptcy Court and other parties. The ADR program establishes
procedures for resolving certain contested non-asbestos Claims through negotiation and then, if
necessary, through mediation.
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The Debtors have used the ADR program successfully. On October 23, 2007, the
Debtors entered into a stipulation to settle five claims filed by Del Taco, Inc. and certain
individuals for a total of $3,750,000, plus interest from the date of Bankruptcy Court approval.
The claims related to the interpretation of certain agreements dating back to as early as 1977.
The parties had been in litigation for several years before the chapter 11 filing automatically
stayed the litigation. The Bankruptcy Court approved the settlement with Del Taco on
December 13, 2007.

3.2.12 The Judge Wolin Mandamus and Recusal Proceedings

On October 10, 2003, certain creditors of Owens Corning Corporation moved to have
Judge Wolin recused from any further participation in the Owens Corning bankruptcy cases that
were pending before him in the District Court. Shortly thereafter, certain creditors of the
Debtors filed a similar motion. On October 30, 2003, the Third Circuit issued an order that
stayed all matters before Judge Wolin in each of the five asbestos cases before him, including
matters pertaining to the Debtors Chapter 11 Cases. The cases before Judge Wolin remained
stayed, pending resolution of the Wolin recusal matters. The Third Circuit issued a Writ of
Mandamus on May 17, 2004 which (a) ordered Judge Wolin to recuse himself from the five
asbestos cases before him, including the Debtors’ Chapter 11 Cases, and (b) lifted the stay of all
matters before Judge Wolin. On May 27, 2004 (Docket No. 5652), the Honorable Ronald E.
Buckwalter was assigned all matters in the Debtors Chapter 11 Cases that were previousy
pending before Judge Walin.

3.2.13 Significant Asset Purchases and Dispositions

At various times during the course of the Chapter 11 Cases, the Debtors have either
purchased or disposed of certain assets, or otherwise expended assets of the estates or of their
non-Debtor subsidiaries. The more significant of these transactions are described herein.

3.213.1 Significant Asset Purchases and I nvestments

March 2002 The Debtors obtained approval to acquire the masonry admixtures
business of Addiment Incorporated for the sum of $4 million subject
to post-closing adjustment for receivables and inventory. (Docket
No. 1851).

August 2002 Advanced Refining Technologies LLC (“ART"”), Grace's non-Debtor
hydroprocessing catalyst joint venture with Chevron, purchased a
paid-up exclusive license (worldwide except for certain Arab and
Islamic countries) of the HOP hydroprocessing catalyst technology
and related assets of Japan Energy Corporation.

April 2003 The Separations Group, a non-Debtor subsidiary engaged in the
chromatography columns business, acquired the chromatography
columns business of MODcol Corporation.

August 2004 The Debtors obtained approval to advance funds, not to exceed $57.9
million to the Separations Group, a wholly owned, non-debtor
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subsidiary, to acquire the Alltech chromatography business (Docket
No. 6009), and has continued its chromatography business under the
Alltech name.

The Debtors obtained permission to acquire the Triflex® roofing
underlayment product line of Flexia Corporation, a Quebec Company
for a sum not to exceed CDN $6.1 million. (Docket No. 6607). The
transaction also included authorization to enter into a contract
manufacturing agreement with Flexia whereby Flexia will construct
Tri-Flex® products on behaf of the Debtors and authorization to
construct a production line for the manufacture of Tri-Flex® products
at the Debtors' Chicago facility.

The Debtors obtained approval to expend up to $20 million to
establish an additional manufacturing facility for the Speciaty
Building Materials (“SBM”) business of Grace Construction
Products. The SBM business was growing at such a pace that the
business was projected to outgrow its plant capacity in late 2006.
The Debtors constructed the facility on land purchased in Mount
Pleasant, Tennessee, and the facility began operationsin May 2007.

The Debtors obtained permission to acquire the technology and
certain other assets of Single-Site Catalysts, LLC (“SSCL”). (Docket
No. 9292). The transaction provided for purchase of SSCL’s
metallocene catalyst technology and components, related trademarks,
inventory, and customer contracts for $1.5 million, plus payments
equal to 3% of net sales of products manufactured using the acquired
technology below $5 million, 8% of net sales between $5 million and
$10 million, and 5.5% of net sales exceeding $10 million.

The Debtors obtained permission to acquire the assets located in
central, New Jersey of a privately held chemical company in order to
expand the Debtors operations in the polymerization catalyst
business. (Docket No. 12438). The purchase price was $20 million,
with a post-closing adjustment based on any change in the working
capital of the businesses from a specified base amount of $3.5
million.

ART made an investment in the shares of Kuwait Catalyst Company
of Shuaiba, Kuwait, a manufacturer of hydroprocessing catalysts.

The Debtors obtained authority to acquire a preferred stock interest in
CeraTech, Inc. (Docket No. 17859). The transaction consisted of a
$3 million investment plus an option for CeraTech to request, or
Grace at its own option to provide, an additiona $3 million
investment. CeraTech has developed technology to make products
that Construction Products wished to add to its product portfolio.
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The Debtors and CeraTech also entered into an exclusive saes,
marketing and distribution agreement under which the Debtors have
the exclusive rights to manufacture and sell products utilizing the
CeraTech technology.

3.2.13.2 Significant Asset Dispositions

During the course of the Debtors bankruptcy cases, there has been only one significant
disposition of assets. In August, 2007, the Debtors sold their Washcoat business to Rhodia, Inc.
The Washcoat business was a business whereby the Debtors designed, manufactured, and
marketed materials used in catalytic converters for automotive and other engines. The
Bankruptcy Court approved the motion to sell the business on July 23, 2007 (Docket No. 16374)
and the Debtors closed the sale of the Washcoat business on August 1, 2007, realizing proceeds
of $21.9 million.

The Debtors have aso from time to time during the course of these chapter 11 cases
disposed of other assets valued at less than $5 million pursuant to the Debtors' Procedures for the
Sale and Abandonment of De Minimus Assets dated August 2, 2001 (Docket No. 833).

3.2.14 Tax Related M otions and Settlements
3.2.14.1 Tax Related Motions

In order to limit the trading of its shares to prevent a change in control of the Parent for
tax purposes, the Debtors filed a motion seeking an order to require notice and waiting periods
on transfers of Parent Common Stock to give the Debtors time to review the purchases for tax
purposes. The order imposes notice requirements and potential restrictions on stock acquisitions
by those persons or entities that (a) currently own 4.75% or more of Parent Common Stock or (b)
seek to acquire 4.75% or more of Parent Common Stock. A change in control of the Parent
would severely limit the Debtors' ability to use their net operating losses to offset taxes on future
income. Under the order, the Debtors have the right to object in Bankruptcy Court to those
persons or entities acquiring Parent Common Stock if the acquisition poses a material risk of
adversely affecting the Debtors' ability to use their net operating losses. A final order granting
the request was entered on January 24, 2005 (Docket No. 7611). Thisorder will terminate on the
Effective Date.

On September 17, 2007, the Debtors filed a motion for approval of an Optimization Plan
to (a) establish a more tax-efficient global capital structure, that serves as the foundation for
chapter 11 emergence financing, (b) reduces foreign cash taxes, and (c) preserves the Debtors
anticipated U.S. federal consolidated net operating losses. The Bankruptcy Court entered an
order approving the motion on October 30, 2007 (Docket No. 17216).

On March 17, 2008, the Debtors filed a motion seeking authorization to pay up to $1.4
million to satisfy certain pre-petition rea property tax claims and to stem the continued accrual
of interest at the applicable statutory tax rates. The Bankruptcy Court entered an order approving
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the motion on April 21, 2008 (Docket No. 18579). The Debtors have already made
approximately $1.1 million in payments to resolve four of the largest claims.

3.2.14.2 Tax-Reated Settlements

In 1988 and 1989, the Debtors acquired COLI policies on the lives of certain employees
as part of a strategy to fund the cost of postretirement employee health care benefits and other
long-term liabilities. COLI premiums were funded in part by loans issued against the cash
surrender value of the COLI policies and the Debtors claimed a total of approximately $258
million in deductions attributable to interest accrued on such loans though the 1998 tax year,
after which such deductions were no longer permitted by law. The IRS challenged the
deductions of interest for years prior to 1999. In 2000, the Debtors paid $21.2 million of tax and
interest related to this issue for the tax years 1990 through 1992. Subsequent to 1992, the
Debtors deducted approximately $163.2 million in interest attributable to the COLI policy loans.
On October 13, 2004, the Bankruptcy Court entered an order authorizing Grace to enter into a
settlement agreement with the IRS that provided that the government allowed 20% of the
aggregate amount of the COLI interest deductions and that the Debtors owed federal income tax
and interest with respect to the remaining 80% of the COLI interest deductions disallowed
(Docket No. 6606). This settlement agreement also provided that, with respect to the termination
of the COLI policies, the Debtors included 20% of the gain realized in taxable income, with the
government exempting 80% of such gain from tax. On January 20, 2005, the Debtors executed
the COL I settlement agreement.

On February 14, 2005, the Debtors filed a motion with the Bankruptcy Court seeking an
order (@) authorizing the Debtors to enter into a settlement agreement with the IRS with respect
to certain issues relating to the taxable years ending December 31, 1993 through December 31,
1994 (the “1993-1996 Settlement Agreement”), and (b) directing the Debtors to pay to the IRS
no later than April 15, 2005 the certain taxes owing under the 1993-1996 Settlement Agreement.
The 1993-1996 Settlement Agreement resolved all issues for that audit period with the exception
of a tax controversy with respect to research credits and research and experimentation
expenditures, discussed below. On April 12, 2005, the Bankruptcy Court issued the requested
order and on April 14, 2005, the Debtors made a tax payment in the amount of $90 million under
the 1993-1996 Settlement Agreement.

The IRS asserted approximately $62 million of additional federal income tax withholding
and Federal Insurance Contributions Act (FICA) taxes plus interest and related penalties against
one of the Debtors subsidiaries that operated a temporary health care staffing business until its
salein 1999. The IRS contended that certain per diem reimbursements made by the business
should have been treated as wages subject to employment taxes and federal income tax
withholding. The Debtors contended that the per diem and expense allowance plans were in
accordance with statutory and regulatory requirements, as well as other published guidance from
the IRS. On September 18, 2006, the Debtors filed a motion seeking to settle these claimsin the
amount of $13 million, which settlement was approved by the Bankruptcy Court on October 30,
2006 (Docket No. 13513).

In 1999, Grace and de maximis, inc. (*de maximis’), an environmental project
management company, formed a specia purpose environmental remediation management joint
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venture, Remedium Group, Inc. (*Remedium”), to centralize, manage and minimize
environmental expenditures associated with certain Grace remediation sites. The joint venture
was created by virtue of de maximis acquiring Remedium Class B stock. Grace reported a
$128.6 million capital loss from that sale. In September 2004, the IRS concluded that Grace's
capital loss should be disallowed but that no penalties should be imposed. On January 18, 2008,
the Debtors filed a motion seeking authority to settle this matter with the IRS whereby the
Debtors would be allowed a capital loss in the amount of $32.15 million or 25%, in lieu of the
$128.6 million capital loss that they originally claimed on its 1999 federal income tax return.
The Bankruptcy Court entered an order approving the motion on March 7, 2008 (Docket No.
18247).

On June 16, 2008, the Debtors filed a motion seeking authorization to settle a federal
income tax controversy relating to research credits and research experimentation expenditures
(R&E Settlement Agreement) claimed for the taxable years ending December 31, 1993 through
December 31, 1996. The R&E Settlement Agreement giveswhich gave the Debtors a significant

portion of the research credits in dispute and,--approvedwil-resalt-in-arefund-inr-the-ameunt-of

approximately-$6-3-mitlion-of-tax—plus-interest—Thewas approved by the Joint Committee on
Taxation and the Bankruptcy Court entered an order on July 21, 2008 approw ng the R&E

Settlement (Docket No. 19111)-a

Faxation. The R& E Settlement resulted in a refund in the amount of gggroanatelx $6.3
million of tax plusinterest.

3.2.15 TheTersigni Investigation

On August 24, 2007, the United States Trustee filed a motion for the appointment of an
examiner related to the conduct of L. Tersigni Consulting, P.C. (“Tersigni”), former financial
advisor to the Asbestos PI Committee in these Chapter 11 Cases and several other asbestos
chapter 11 cases. The Bankruptcy Court approved the appointment of an examiner on November
13, 2007 to investigate the billing practices and related conduct of Tersigni to determine whether
the Debtors have any cause of action against Tersigni. On November 19, 2007, Tersigni filed for
chapter 11 bankruptcy protection in Connecticut. The Connecticut bankruptcy judge appointed
Hugh M. Ray of Andrews Kurth LLP as examiner in the chapter 11 case. The examiner +swas
responsible for investigating both whether the various asbestos debtors have any causes of action
against Tersigni as well as whether Tersigni is owed any money by the various asbestos debtors,
including the Debtors. Although the Connecticut bankruptcy court also authorized Mr. Ray to
act as amediator, the Debtors elected to negotiate directly with Tersigni to resolve their claims.
The Debtors havereached an agreement to settle those claims for a reimbursement to the Debtors
in an amount approximating 11% of the fees previously paid to Tersigni. The agreement has
beenwas approved by both the Connecticut bankruptcy court and the Bankruptcy Court,_the

settlement amount was paid and the Bankruptcy Court’s order appointing an examiner
was vacated.

3.2.16 Various Additional Claim Settlements During the Course of the
Chapter 11 Cases

On May 12, 2005, the Bankruptcy Court entered an order approving a settlement
agreement and a remediation agreement concerning the Hatco site in New Jersey and approving
an associated professional service agreement. Under this settlement, the Hatco claim against the

74

K& E 13317902:5514086373.15



K& E DRAFT DATED 2/3/2009

Debtors in the amount of $34 million was settled through a liability transfer program under
which, in exchange for a onetime payment of $21,353,794, a third-party environmental
contractor assumed in perpetuity the Debtors and others environmental remediation and
environmental legal liability in connection with a site in the State of New Jersey formerly owned
and operated by the Debtors.

On July 7, 2005, the Bankruptcy Court entered an Order approving a settlement
Agreement with Cytec Industries, Inc. (“Cytec”) and Wyeth Holdings Corporation (“Wyeth”).
Under the settlement agreement, Cytec, for itself and as indemnitor for Wyeth, committed to pay
the Debtors $5.25 million in settlement of liability for remediation costs at property now owned
by the Debtors in Concord, Massachusetts, but formerly owned by Wyeth's predecessor,
American Cyanamid & Chemical Corporation. The settlement agreement was structured
whereby the first million dollars was paid immediately upon approval of the agreement, and the
remaining $4.25 million was placed into a qualified settlement fund to be held in trust, and used
by the Debtors to pay or reimburse response costs and fees with respect to the investigation and
remediation of the property. The full $5.25 million was paid to the Debtors as of November 27,
2007.

On November 14, 2005, the Bankruptcy Court entered an order authorizing the Debtors
to settle certain claims filed by Bank of America N.A. (“Bank of America’) in the Debtors
Chapter 11 cases. By this stipulation, the Debtors agreed to allow Bank of America s unsecured
claim, in the amount of $9,779,720, representing drawn amounts on certain letters of credit and
recognizing its contingent non-priority claim, in the amount of $8,650,110, representing undrawn
amounts under certain outstanding letters of credit. Under the agreement and, in the event any of
the outstanding letters of credit are drawn, the amount drawn would be added to the allowed
claim, and the contingent claim amount would be so reduced. In late December 2007, |etters of
credit in the amount of $6,710,110 were drawn by National Union pursuant to the Settlement
Agreement discussed in Section 3.2.5.2 supra. As a result, Bank of America now has an
additional allowed liquidated claim of $6,710,110 for those drawn letters of credit.

On September 25, 2007, the Bankruptcy Court entered an order authorizing the Debtors
to enter into a settlement agreement with Continental Casualty Company (“CCC”). Pursuant to
the terms of the settlement agreement, CCC agreed to pay nearly $4 million to certain claimants
who had filed non-asbestos fireproofing claims against the Debtors and the Debtors agreed to
pay the remaining portion of the claims due to the deductibles under the CCC insurance policy
(Docket No. 16912).

On August 26, 2008, the Bankruptcy Court entered an order authorizing the Debtors to
enter into certain settlement agreements with Weja Inc., Sunrich, Shell and Sunoco, among
others. Pursuant to the terms of the settlement agreements, the Debtors are receiving $1,130,000
to compensate the Debtors for certain response costs pursuant to claims asserted under the New
Jersey Spill Compensation and Control Act and common law, and for leasehold damages
(Docket No. 19374).

The Debtors entered into additional non-ashestos related settlements. A discussion of
these settlementsisincluded in Sections 2.8.1.1 and 2.8.2 supra.
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3.2.17 Various Motions Filed on an Annual Basis

During the course of these Chapter 11 Cases, the Debtors have periodically filed motions
for authorization to make legally required minimum contributions to the Debtors defined benefit
pension plans covering the Debtors employees. The latest in the series of these motions was
filed on May 19, 2008 (Docket No. 18746) and was approved on June 18, 2008 (Docket No.
18943). The Debtors have sought and received authority to make contributions in the amount of
approximately $48.5 million in 2003, $20 million in 2004, $24.1 million in 2005, $101.4 million
in 2006, $76 million in 2007, $32.7 million for the period from January 1, 2008 to July 14, 2008;
and $24.0 million for the period from July 15, 2008 to January 15, 2009.

Also during the course of these Chapter 11 Cases, the Debtors have periodically filed
motions for authorization to implement the Debtors' Long Term Incentive Plan for certain key
employees, as part of a continuing long-term, performance-based incentive compensation
program for key employees. The latest in the series of these motions was with respect to the
2008-2010 Long Term Incentive Plan, which was approved on August 26, 2008 (Docket No.
19375).

3.2.18 Previous Plans

On November 13, 2004 the Debtors filed the Debtors' Plan of Reorganization (Docket
No. 6895 ), Disclosure Statement for the Debtors' Plan of Reorganization Pursuant to Chapter 11
of the United States Bankruptcy Code (Docket No. 6896) and various related documents,
including a Motion for Entry of An Order Approving Solicitation and Confirmation Procedures
and Schedule (Docket No. 6900) (the “Previous Confirmation Procedures Motion”). On January
13, 2005 the Debtors filed their Amended Joint Plan of Reorganization (Docket No. 7560) and
Amended Disclosure Statement for the Amended Joint Plan of Reorganization Pursuant to
Chapter 11 of the United States Bankruptcy Code (Docket No. 7559). On November 5, 2007,
the Asbestos PI Committee and Asbestos PI FCR filed their Plan of Reorganization Under
Chapter 11 of the Bankruptcy Code of the Official Committee of Asbestos Persona Injury
Claimants and the Future Claimants Representative for W. R. Grace & Co. et a., Dated as of
November 5, 2007 (Docket No. 17306) (collectively the “Previous Plans’). The current Plan,
Disclosure Statement and related documents,_as amended, supersede all of the Previous Plans
and the Previous Confirmation Procedures Motion.

3.3  TheCanadian Proceedings

3.3.1 General Information

Although the Debtors Canadian operating subsidiary Grace Canada, Inc. (“Grace
Canada’) is not a Debtor, the Debtors believed that Grace Canada could potentially become
subject to ashestos-related Claims. Accordingly, the Debtors sought and obtained ancillary relief
in Canada with respect to Grace Canada.

On April 4, 2001, the Canadian Court granted Grace Canada an order (the “Canadian
Order”), pursuant to section 18.6(4) of the Canadian Companies Creditors Arrangement Act,
R.S.C. 1985 c.C-36, as amended (“CCAA”), which, among other things (a) recognized the
Chapter 11 Cases in Canada as foreign proceedings under the CCAA, (b) prohibited the

76

K& E 13317902:5514086373.15



K& E DRAFT DATED 2/3/2009

commencement or continuation of any asbestos-related suits against Grace Canada, and (c)
appointed Pierre Le Bourdais as Grace Canada s Information Officer. The Information Officer is
responsible for submitting interim information reports to the Canadian Court which address the
Chapter 11 Cases, Grace Canada, and the development of any process for dealing with asbestos
clams. On February 8, 2006, the Canadian Court granted an order discharging Mr. Le Bourdais
as Information Officer and appointing Mr. Richard Finke as the new Information Officer of
Grace Canada.

3.3.2 Notice of the Canadian Proceedings

In accordance with the terms of the Canadian Order, Grace Canada published notice of
the Canadian proceedings in newspapers of national circulation in Canada on each of April 11
and April 12, 2001. These notices (a) advised Entities of the Chapter 11 Cases and the Canadian
proceedings, (b) stated that Grace Canada could seek further relief from the Canadian Court to
ensure fair and equal access for Canadians with Asbestos Claims against Grace Canada, and (c)
instructed any Entity who wished to be made a party to the Canadian proceedings to contact
counsel to Grace Canada. The partiesto the service list are as follows:

e Ernst & Young Inc., financial advisor to The Attorney General of Canada (Her
Majesty the Queen in Right of Canada);

e Aikins, MacAulay & Thorvaldson LLP, solicitors for Raven Thundersky and
Rebecca Bruce;

e Lauzon Bélanger S.E.N.C., co-solicitors for Association Des Consommateurs
Pour La Qualité Dans La Construction and Jean-Charles Dextras,

e Scarfone Hawkins LLP, co-solicitors for Association Des Consommateurs Pour
La Qualité Dans La Construction and Jean-Charles Dextras;

e Department of Justice Canada, solicitors for Health Canada; and

e Merchant Law Group, counsel for various plaintiffs in proposed class action
proceedings in the Federal Court, Saskatchewan, Alberta, and British Columbia,
against the Debtors and others.

3.3.3 Quarterly Reports

In accordance with the terms of the Canadian Order, the Information Officer has filed
twenty-six (26) quarterly reports with the Canadian Court. These reports have provided the
Canadian Court with a description of matters affecting Grace Canada, as well as provided a
summary of all material events taking place in the Chapter 11 Cases. Through these reports, the
Information Officer has kept the Canadian Court informed as to the Debtors reorganization
process.
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3.3.4 Court Ordersin the Canadian Proceedings

Since the date of the Canadian Order, Grace Canada has appeared before the Canadian
Court on numerous occasions and has received approval or recognition of a number of orders
granted in the United States in connection with the Chapter 11 Cases. The following represents a
summary of material matters approved by the Canadian Couirt:

e Sincethe date of theinitial order, Grace Canada has, from time to time, applied to
have the stay extended. The stay currently expires on April 1, 2009;

e On December 5, 2002, the Canadian Court granted an order recognizing the
Bankruptcy Court’s March 2003 Bar Date Order with respect to claims in Canada
in accordance with its terms,

e On November 14, 2005, the Canadian Court recognized in Canada the modified
preliminary injunction issued in Adv. Pro. No. 01-771 in accordance with its
terms. The effect of the order was to, among other things, stay ten separate class
actions asserting CDN ZAI Claims which had been commenced in Canada against
Grace Canada, certain of the Debtors affiliated entities, and certain third parties
including Sealed Air Canada. The order also stayed the CDN ZAI Claims against
the Crown. The Crown had been named as a defendant in the class action
lawsuits; and

e On February 8, 2006, the Canadian Court granted an order appointing Lauzon
Belanger SEE.N.C.R.L. and Scarfone Hawkins LLP collectively as CCAA
Representative Counsel on behalf of Canadian claimants who assert CDN ZAl
Claims and appointing Mr. Richard C. Finke as the new Information Officer.

3.34.1 OrdersExtendingthe Stay of Proceedingsin Canada

The stay of proceedings granted in the Canadian Order was originaly set to expire on
October 1, 2001. The Canadian Court has extended this deadline. The current stay of
proceedings will expire on October 1, 2008, unless extended prior to that date.

3.34.2  Recognition of the Debtors March 2003 Bar Date Order

As indicated above, on December 5, 2002, in order to give effect to the March 2003 Bar
Date Order, the Canadian Court granted an order recognizing the March 2003 Bar Date with
respect to non-asbestos claims, Asbestos PD Claims and Asbestos Medical Monitoring Claimsin
Canada in accordance with its terms.

3343 TheCorporate Reorganization Order

On April 14, 2004, Grace Canada applied for, and the Canadian Court granted, an Order
(the “Canadian Reorganization Order”) approving a corporate reorganization involving Grace
Canada and certain of the Debtors. The proposed reorganization contemplated, inter alia, that
Grace Canada would acquire, for valuable consideration, shares or debt in a number of the
Debtors Latin American subsidiaries with its equity investments replacing intercompany loans

78

K& E 13317902:5514086373.15



K& E DRAFT DATED 2/3/2009

and trade credit from the Debtors. The Canadian Reorganization Order was to be effective
subject to the filing of a certificate of the directors of Grace Canada that they were satisfied that
Grace Canada was receiving true value on a reasonable and realistic basis in respect of the assets
being acquired. Grace Canada has now received the results of the appraisals for the property to
be acquired and is in the process of reviewing and considering the results. The certificate of the
directors of Grace Canada has not yet been filed and, accordingly, the Canadian Reorganization
Order isnot yet effective.

3.3.5 Pre-petition Canadian L awsuits

3.35.1 Canadian Asbestos Personal Injury Lawsuits

On the Petition Date, there were no Canadian asbestos personal injury lawsuits pending
against the Canadian Entities or any of the Debtors. All of the 44 asbestos personal injury
lawsuits that were filed pre-petition in Canada against certain of the Debtors and the Canadian
Entities were dismissed.

In addition to these lawsuits, there were also hundreds of lawsuits filed in the early 1990s
in Texas state court involving Canadian plaintiffs. Under Canadian law, a provincial workers
compensation agency who pays benefits is subrogated to the workers' rights against third parties
for work related injuries. Liberal Texas venue rules at that time allowed these cases to be filed in
the Texas state courts. The Debtors believe that these lawsuits were either settled or dismissed.

3.35.2  Asgbestos Property Damage Claims for Buildings Located in
Canada

On the Petition Date, there were no Canadian asbestos property damage lawsuits pending
against the Canadian Entities or any of the Debtors. Approximately 24 asbestos property
damage lawsuits were filed pre-petition in Canada against certain of the Debtors and the
Canadian Entities. One case was tried and resulted in a verdict in favor of the defendants; most
of the remaining cases were settled or withdrawn voluntarily by the plaintiffs. Holders of
Asbestos PD Claims concerning Canadian properties filed 439 proofs of Claim in the Debtors
Chapter 11 Cases. The Debtors objected to all of these Claims on avariety of grounds. Most of
these Claims have been withdrawn or expunged for the reasons set forth in Section 2.7.2 above.
As of June 30, 2008, 55 Asbestos PD Claims concerning Canadian properties remain. All but
one of these Asbestos PD Claims are subject to the Debtors pending summary judgment motion
regarding Canadian limitations periods.

3.3.6 Post-Petition Canadian L awsuits

Between 2004 and 2005, eleven potential class actions were commenced across Canada
in relation to the manufacture, distribution and sale of ZAl. Grace Canada, certain of the
Debtors and Sealed Air Canada were named as defendants, as was the Attorney General of
Canada. Those actions are as follows:

e On October 25, 2004, Raven Thundersky and Rebecca Bruce filed a complaint
with the Queens Bench for Winnipeg Centre against certain of the Debtors,
certain of the Debtors former Canadian subsidiaries, the Attorney Genera of
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Canada, and others. The complaint is styled as a purported class-action and seeks
recovery for alleged injuries suffered by any Canadian resident as a result of the
Debtors marketing, selling, processing, manufacturing, distriburing and/or
delivering asbestos or asbestos-containing products in Canada.

e On October 29, 2004, two mations for authorization to institute a class action and
to obtain the status of representative were filed by (@) Viviane Brosseau &
Leotine Roberge-Turgeon and (b) the Association des Consummateurs Pour |la
Qualité Dans La Construction and Jean-Charles Dextras in the Superior Court for
the Province of Quebec, District of Montreal. The motions seek authorization to
ingtitute a class-action lawsuit against Grace Canada, Inc. and the Attorney
Genera of Canada on behalf of (1) every person who is the owner of a building
insulated with vermiculite that was marketed under the brand name “Zonolite
Attic Insulation” and (2) every person (or their heirs and successors, if applicable)
who lives or has lived in a building insulated with ZAl and who has suffered, is
suffering or will suffer from asbestosis, mesothelioma, or cancer of the lung.

e Eight additional class actions asserting similar clams to those described
immediately above have been filed:

o Merv Nordick, et al. v. The Attorney General of Canada, et al., Queen’s
Bench, Regina, Saskatchewan, Case No. Q.B.C. No. 696 of 2005;

o Merv Nordick, et al. v. The Attorney General of Canada, et al., Federa
Court, Regina, Saskatchewan, Case No. T-1503-05;

o Merv Nordick, et al. v. Department of National Defense and Canadian
Forces, et al., Supreme Court, Vancouver, British Columbia, Case No. L-
052352;

o Merv Nordick, et al. v. The Attorney General of Canada, et al., Queen's
Bench, Alberta, Calgary, Case No. 0501-07100;

o Merv Nordick, et al. v. The Attorney General of Canada, et al., Superior
Court of Quebec, 550-06-00002-058;

o Ernest Spencer, et al. v. Department of National Defense and Canadian
Forces, et al., Superior Court of Justice, Ottawa, Ontario, Case No. 05-
CV-32367,

o Her Majesty The Queen In Right of the Province of Manitoba v. The
Attorney General of Canada (Her Majesty The Queen In Right of
Canada), et al., Queen’s Bench, Winnipeg, Manitoba, Case No. C1-05-01-
41069; and

o Ernest Spencer, et al. v. Department of National Defense and Canadian
Forces, et al., Queen’s Bench, Winnipeg, Manitoba, Case No. C1-05-01-
44628.
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On February 8, 2006, the Canadian Court granted an order appointing representative
counsel for the plaintiffsin the above actions. The Debtors have retained Ogilvy Renault LLP to
represent them in these proposed class actions.

The Crown and the Canadian claimants filed numerous objections in connection with the
Debtors' request for the ZAl Bar Date and related motions. See Section 2.7.3 supra.

In November 2007, CCAA Representative Counsel brought a motion (the
“Representative Counsel Motion”) before the Canadian Court seeking, among other things:

e an order lifting the stay of proceedings;

e an order for direction on a protocol for communication between the Canadian
Court and the Bankruptcy Court for purposes of facilitating development and
implementation of a Canadian Litigation Procedure; and

e an order for direction of the Canadian Court on the establishment of a process
pursuant to which advance costs/interim costs can be sought in favour of
representative counsel, and for the appointment of a monitor for that purpose.

The Representative Counsel Motion was adjourned on a number of occasions and, on
March 26, 2008, due to ongoing settlement discussions, the parties agreed to withdraw the
motion without prejudice and without costs. However, settlement discussions subsequently
broke down and, on May 15, 2008, CCAA Representative Counsel gave notice of its intention to
have the CCAA Representative Counsel Motion heard. Additionally, CCAA Representative
Counsel gave notice of a motion seeking the following relief: (a) leave to alow CCAA
Representative Counsel to conduct oral and documentary discovery of records and information in
the possession and control of the Crown relating to homes in Canada that may be insulated with
ZAl; and (b) directions regarding the oral documentary discovery of records and information of
the Crown relating to the identity of homes in Canada that may be insulated with ZAl. No date
for these motions have been scheduled.

On September 2, 2008, the Debtors, Grace Canada and CCAA Representative Counsel
entered into the CDN ZAl Minutes of Settlement to settle al the Canadian ZAl Claims. The
Canadian settlement contemplates, among other things, a claims bar date for Canadian ZAl PD
Claims (the “CDN ZAIl PD Bar Date”). On October 17, 2008, the Canadian Court approved the
CDN ZAI Minutes of Settlement. On October 20, 2008, the Bankruptcy Court entered an order
setting a CDN ZAI PD Bar Date of August 31, 2009, and approving a notice program; intended
to comprehensively reach unknown Holders of CDN ZAIl PD Claims-by-the Bankruptey-Court.
Confirmation of the Plan shall constitute approval by the Bankruptcy Court of the settlement
reflected in the CDN ZAl Minutes of Settlement for all purposes including to the extent required
by Bankruptcy Rule 9019. A copy of the CDN ZAIl Minutes of Settlement is Exhibit 9 in the
Exhibit Book.

3.3.7 Canadian Claims

Upon confirmation, Canadian Claims related to personal injury, including CDN ZAl Pl
Claims, shall be channeled to the Asbestos Pl Trust along with all Asbestos Pl Claims, and shall
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be resolved in accordance with the TDP. Any Canadian property damage clams related to
traditional asbestos property damage shall be channeled to the Asbestos PD Trust and resolved in
accordance with the Plan and the PBClass 7A Case Management Order setting forth procedures
for determining the allowance or disallowance of the Unresolved Asbestos PD Claims.

Court—CDN ZAl PD Clalms shall be separately Classmed channeled to (and pald from) the
CDN ZAIl PD Claims Fund and resolved in accordance with the terms, provisions, and
procedures outlined in the CDN ZAI Minutes of Settlement. CDN ZAl PD Claims shall not be
deemed Allowed or Disallowed, but rather shall be resolved as set forth in the CDN ZAl Minutes
of Settlement.

4, SUMMARY OF THE PL AN262
4.1  Overview of the Chapter 11 Plan

THE DISCUSSION OF THE PLAN SET FORTH BELOW IS MORE DETAILED
THAN THE EXECUTIVE SUMMARY CONTAINED IN ARTICLE 1 OF THIS
DISCLOSURE STATEMENT, BUT IT IS NOT A COMPLETE RECITATION OF THE
TERMS OF THE PLAN. MOREOVER, CERTAIN KEY ASPECTS OF THE PLAN ARE
HIGHLIGHTED IN THE EXECUTIVE SUMMARY BUT ARE NOT REPEATED IN THIS
SECTION.

THE DEBTORS HAVE ATTEMPTED TO SUMMARIZE, IN THIS DISCLOSURE
STATEMENT, THE KEY PROVISIONS OF THE PLAN, BUT SUCH A SUMMARY IS BY
ITS VERY NATURE HIGHLY SUBJECTIVE AND PRONE TO DISPUTE. THEREFORE,
THIS SUMMARY IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO THE MORE
DETAILED PROVISIONS SET FORTH IN THE PLAN AND THE EXHIBITS IN THE
EXHIBIT BOOK, THE TERMS OF WHICH ARE CONTROLLING.

A TRUE AND CORRECT COPY OF THE PLAN ISATTACHED AS EXHIBIT 1IN
THE EXHIBIT BOOK. HOLDERS OF CLAIMS OR EQUITY INTERESTS AND OTHER
INTERESTED PARTIES ARE URGED TO READ THE PLAN AND THE EXHIBITS
THERETO IN THEIR ENTIRETY SO THAT THEY MAY MAKE AN INFORMED
JUDGMENT CONCERNING THE PLAN.

42 PROVISIONS FOR PAYMENT OF ADMINISTRATIVE EXPENSES AND
PRIORITY TAX CLAIMS

Section 2.1 of the Plan deals with unclassified Claims. In accordance with Bankruptcy
Code 8§ 1123(a)(1), Administrative Expense Claims and Priority Tax Claims are not classified

2627 The section number references in this Article 4 mateh-up-one-te-enewithcorrespond to the section numbers of the Plan. For example,
Section 4.3.1 of this Disclosure Statement correlatesponds to Section 3.1 of the Plan; Section 4.5.1 of this Disclosure Statement
correlatesponds to Section 5.1 of the Plan.
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and are excluded from the Classes set forth in Article 3 of the Plan. These Claims are not
considered impaired and they do not vote on the Plan because they are automatically entitled to
specific treatment provided for them in the Bankruptcy Code or upon such other less favorable
terms as may be mutually agreed upon between the Holder of such unclassified Claim and the
Reorganized Debtors or otherwise established pursuant to an order of the Bankruptcy Court;
provided, however, that (A) Administrative Expense Claims representing liabilities incurred in
the ordinary course of business by the Debtors in Possession on or after the Petition Date or
assumed by the Debtors in Possession pursuant to the Plan or an order of the Bankruptcy Court
shall be paid by the Reorganized Debtors in accordance with the terms and conditions of the
particular transactions and any agreements relating thereto or any order of the Bankruptcy Court,
(B) Allowed Administrative Expense Claims of Professionals shall be paid pursuant to an order
of the Bankruptcy Court, and (C) each Holder of a Claim which by operation of the Fresenius
Settlement Agreement is an obligation for Fresenius Indemnified Taxes promptly shall be paid in
full in Cash as such Fresenius Indemnified Taxes become due and payable.

Unless otherwise ordered by the Bankruptcy Court, except for Administrative Expense
Claims for amounts incurred by the Debtors in the ordinary course of business during the
Chapter 11 Cases, the Confirmation Order shall operate to set a bar date for Administrative
Expense Claims against the Debtors (the “Administrative Claims Bar Date”’), which bar date
shall be the first Business Day that is the 90th day after the Effective Date. Claimants holding
Administrative Expense Claims against the Debtors not paid prior to the Administrative Claims
Bar Date may submit arequest for payment of administrative expense on or before such bar date.
The notice of confirmation to be served and delivered pursuant to Bankruptcy Rules 2002 and
3020(c) will set forth such date and constitute notice of the Administrative Claims Bar Date.
The Reorganized Debtors and any other party in interest will have 270 days after the
Administrative Claims Bar Date to review and object to such Claims before a hearing for
determination of such Administrative Expense Claims is held by the Bankruptcy Court,
provided, however, that such time may be extended by the Bankruptcy Court upon request of the
Reorganized Debtors.

The Debtors estimate the total of all Allowed Administrative Expense Claims to be
approximately $[33.8 million]. Of this amount, approximately $[30.0 million] relates to the
accrual of professional fees and an estimate of other professional fees which will be incurred.
The remaining $[1.8 million] includes approximately $[1.6 million] of administrative
eEnvironmental Claims and unliquidated amounts of $[25,197] that would be Administrative
Expense Claims if and when alowed. The remaining $[112,524] of Allowed Administrative
Expense Claims is entitled to interest from the Petition Date at 4.19% per annum, compounded
annually.

The Debtors estimate the total of all Allowed Priority Tax Claims to be approximately
$[33.0 million], which relates to state tax claims to be paid at emergence.2#28

2728 Each of these figures in this Section 4.2 is consistent with the Debtors’ books and records and includes the Debtors' estimates for certain
Claimsthat are disputed, which Claims may ultimately be determined to be significantly higher or lower.
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The remainder of Article 2 of the Plan delineates in detail the treatment of these
unclassified Claims, including treatment of liabilities incurred in the ordinary course of business,
fee applications by Professionals and payment of interest to Holders of Priority Tax Claims.

43 CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY
INTERESTS

Article 3 of the Plan deals with classification and treatment of Claims and Equity Interest.
431 Summary

Clams and Equity Interests are classified for al purposes, including voting,
confirmation, and Distribution pursuant to the Plan and pursuant to Bankruptcy Code 88 1122
and 1123(a)(1), asfollows:

4311 Classl. Priority Claims

Class 1 consists of all Priority Claims against the Debtors. Each Holder of an Allowed
Priority Claim shall be paid the Allowed Amount of its Allowed Priority Claim plus interest at
4.19%, from the Petition Date, compounded annually, or if pursuant to an existing contract,
interest at the non-default contract rate, at the option of the Reorganized Debtors, either (a) in
full, in Cash, on the later of (i) the Effective Date or as soon as practicable thereafter or (ii) the
date such Priority Claim becomes an Allowed Priority Claim, or as soon as practicable thereafter,
or (b) upon such other less favorable terms as may be agreed upon by the Holder of an Allowed
Priority Claim. The Debtors estimate that there is approximately $[709,873] of Allowed Priority
Claims, plus interest at the applicable rate, if any. This amount includes unliquidated liabilities
of $[500,000] that would be Class 1 Claims if and when Allowed. As of [June 30, 2008,2008],
the estimated amount of Allowed Priority Claims, including interest, was approximately
$782,607[782,607]. Class 1 is unimpaired. The Holders of the Allowed Priority Claims in
Class 1 are deemed to have voted to accept the Plan and, accordingly, their separate vote will not
be solicited.

4312 Class2. Secured Claims

Class 2 consists of all Secured Claims against the Debtors. Each Holder of an Allowed
Secured Claim shall be paid the Allowed Amount of its Allowed Secured Claim plus interest at
4.19%, from the Petition Date, compounded annually, or if pursuant to an existing contract,
interest at the non-default contract rate, at the option of the Reorganized Debtors, either (a) in
full, in Cash, on the later of (i) the Effective Date or as soon as practicable thereafter or (ii) the
date such Secured Claim becomes an Allowed Secured Claim, or as soon as practicable
thereafter; (b) upon such other less favorable terms as may be agreed upon by the Holder of an
Allowed Secured Claim; (c) by the surrender to the Holder or Holders of any Allowed Secured
Claim of the property securing such Claim; or (d) notwithstanding any contractual provision or
applicable law that entitles the Holder of a Secured Claim to demand or receive payment thereof
prior to the stated maturity from and after the occurrence of a default, by reinstatement in
accordance with Bankruptcy Code § 1124(2)(A)-(D). The Debtors estimate the total of al
Allowed Secured Claims on the Effective Date to be approximately $[5.7 million] plus interest at
the applicable rate, if any. This amount includes unliquidated liabilities of $[1.7 million] that

84

K& E 13317902:5514086373.15



K& E DRAFT DATED 2/3/2009

would be Class 2 Claims if and when Allowed. As of [June 30, 2008;2008], the estimated
amount of Allowed Secured Claims, including interest, was approximately $[6.4 million]. To
the extent an asserted Secured Claim is Allowed as a Secured Claim, it will be treated as a
Secured Claim under the Plan. Class 2 is unimpaired. The Holders of the Allowed Secured
Claims in Class 2 are deemed to have voted to accept the Plan and, accordingly, their separate
vote will not be solicited.

4313 Class3. EmployeeBenefit Claims

Class 3 consists of all Employee Benefit Clams. Employee Benefit Clams are all
Claims, including accrued but unpaid pension Claims from the Petition Date, for compensation
or benefits arising out of Claimants employment with the Debtors, but only to the extent and
amount provided for under a written benefit plan sponsored by the Debtors. Workers
Compensation Claims, Asbestos Claims or other Claims asserted by current or former employees
are not Employee Benefit Claims under the Plan. Further, any Claim for damages or other relief
asserted by a current or former employee that is not for compensation or benefits in an amount
permitted pursuant to the Debtors written benefit plans is not an Employee Benefit Claim.
Pursuant to Section 3.1.3 of the Plan, Employee Benefit Claims shall be reinstated under the Plan
and paid pursuant to the written benefit plan or plans that the Debtors intend to continue pursuant
to Section 9.3.1 of the Plan, subject to the terms and conditions of such plans. Thus, the Plan
leaves unaltered the legal, equitable, and contractual rights to which each such Claim entitles the
Holder of such Claim.

The Debtors estimate the total of all Allowed Employee Benefit Claims, as of [June 30,
2008,2008], to be approximately $[165.3 million].282 This amount includes approximately
$[70.9 million] of post-retirement benefits other than pensions as described in Section 2.9.3.3
supra and approximately $[94.4 million] of unfunded special pension arrangements as described
in Section 2.9.3.4 supra.

All other Allowed Employee Benefit Claims have already been paid pursuant to first day
orders of the Bankruptcy Court or will be paid in the ordinary course as they become due. Class
3 isunimpaired. The Holders of the Employee Benefit Claims in Class 3 are deemed to have
voted to accept the Plan and, accordingly, their separate vote will not be solicited.

4314 Class4. Workers Compensation Claims

Class 4 consists of all Workers' Compensation Claims against the Debtors. The Plan
leaves unaltered the legal, equitable, and contractual rights to which each such Claim entitles the
Holder of such Claim. For the avoidance of doubt, in no event shal any of the Sealed Air
Indemnified Parties or the Fresenius Indemnified Parties have any liability with respect to any
Workers Compensation Claim. All Allowed Workers Compensation Claims have been paid
pursuant to first day orders or will be paid in the ordinary course as they become due. Class4 is

2829 Thisfigure is consistent with the Debtors’ books and records and includes the Debtors’ estimates for certain Claims that are disputed, which
Claims may ultimately be determined to be significantly higher or lower.
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unimpaired. The Holders of the Workers Compensation Claims in Class 4 are deemed to have
voted to accept the Plan and, accordingly, their separate vote will not be solicited.

4315 Class5. Intercompany Claims

Class 5 consists of al Intercompany Clams. The Plan leaves unaltered the legdl,
equitable, and contractual rights to which each such Claim entitles the Holder of such Claim.
For pro forma cash flow purposes, al Intercompany Claims will have no impact upon the Plan as
all payments under the Plan are based upon the Debtors and Non-Debtor Affiliates as
consolidated. Class 5 is unimpaired. The Holders of Intercompany Claims in Class 5 are
deemed to have voted to accept the Plan and, accordingly, their separate vote will not be
solicited.

4316 Class6. Asbhestos Pl Claims

Class 6 consists of all Asbestos PI Claims against the Debtors. All Asbestos PI Claims
shall be resolved in accordance with the terms, provisions, and procedures of the Asbestos PI
Trust Agreement and the Asbestos Pl TDP (unless previously allowed pursuant to an order of
the Court or agreement of the parties). All Asbestos Pl Claims shall be paid by the Asbestos PI
Trust solely edt—effrom the Asbestos Pl Trust Assets as and to the extent provided in the
Asbestos PI TDP. Asbestos PI Claims shall not be deemed allowed or Disallowed (unless an
order or agreement approved by the Court allowing the Claim has been previously entered) but
rather, shall be resolved by the Asbestos Pl Trust pursuant to the terms of the Asbhestos Pl TDP.

The sole recourse of the Holder of an Asbestos Pl Claim with respect to such Asbestos
Pl Claim (whether or not such Asbhestos Pl Claim has been previousy alowed pursuant to an

order of the Court or agreement of the parti es)-en-acceunt-of-such-AsbestosPHClaim shall be to
the Asbestos Pl Trust pursuant to the provisions of the Asbestos Pl Channeling Injunction, the

Asbestos Pl Trust Agreement, and the Asbestos Pl TDP.

Class 6 is impaired. The Debtors are soliciting the votes of Holders of the Asbestos PI
Claims in Class 6 to accept or reject the Plan in the manner and to the extent provided in the
Confirmation Procedures Order.

4317 Class7. AsbhestosPD Claims

Class 7 consists of all Asbestos PD Claims against the Debtors. Class 7A consists of all

Asbestos PD Claims (except US ZAI PD Claims) against the Debtors. Class 7B consists of
all USZAIl PD Claims against the Debtors.

Each Holder of an Asbestos PD Claim_in Class 7A that is Allowed as of the Effective
Date pursuant to a PD Settlement Agreement, or other stipulation, order, or agreement, shall be
paid the Allowed Amount of its Allowed Asbestos PD Claim in full+a-Cash, in Cash, by the

Asbestos PD Trust as and when due, without any deduction, proration, reduction, setoff or
discount, pursuant to the terms of the respective PD Settlement Agreements, or other stipulation,

order, or agreement, by-the-Asbestos PB—Trustpursdant-teand the terms of the Asbestos PD
Trust Agreement_(which Asbestos PD Trust shall be deemed by this Plan, the Confirmation

Order and the Asbestos PD Trust Agreement to have assumed the obligations of such PD
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Settlement Agreements). Asbestos PD Claims_in _Class 7A that are unresolved prior to the
Effective Date-ether-than-US-ZAHPD-Claims; are identified in Exhibit 21 in the Exhibit Book.
Such Asbestos PD Claims-together-with-the US-ZAI-PD-Claims; are known as the “ Unresolved
Asbestos PD Claims,” and shall be paid pursuant to the following procedures: (a) in connection
with confirmation of the Plan, the Court shall enter the PD-Case-Management-OrderClass 7A
CMO setting forth procedures for determining the allowance or disallowance of the Unresolved
Asbestos PD Claims; and (b) Allowed Unresolved Asbestos PD Claims shall be paid in full, in
Cash, by the Asbestos PD Trust pursuant to the terms of the Asbestos PD Trust Agreement. All
Allowed Asbestos PD Claims in Class 7A shall be paid in full by the Asbestos PD Trust solely
from the Asbestos PD Trust Assetsthat are designated for Class 7A Claims. The inclusion of
Demands as Asbestos PD Claims and-JS-ZAPB-Claimsin Class 7A and any reference to
Demands related to Asbestos PD Claims er-JS-ZAHPB-Claimsin Class 7A in the Plan does not
constitute an admission by the Debtors and the other Plan Proponents that an Entity which did
not have an alowable US-ZAPDB-Claim-er-ether-Asbestos PD Claim_in _Class 7A against the
Debtors as of the Effective Date could assert a valid clam against the Asbestos PD Trust
contemplated under the Plan, and all rights and defenses to the allowance of such a claim by the
Asbestos PD Trust are expressly reserved pursuant to the Plan.

All A PD Claimsin Class 7B [l resolved in r with the t
provisions, and procedures of the Asbestos PD Trust Agreement and the ZAl TDP gunl%s

previously allowed pursuant to an Order of the t of th rti

Asbestos PD Claims in Class 7B shaII be Qald by the Asbeﬂos PD Trust solelg from th

Court aIIowm the Clalm has been revlousl entered but rather shall be reﬁolved by the

Asbestos PD Trust pursuant to theterms of the ZAl TDP. Theinclusion of Demands as US
ZAl PD Claimsin Class 7B and any reference to Demandsrelated to US ZAl PD Claimsin
Class 7B in the Plan does not constitute an admission by the Debtors and the other Plan
Proponents that an Entity which did not have an allowable US ZAl PD Claim in Class 7B
against the Debtors as of the Effective Date could assert a valid claim against the Asbestos
PD Trust contemplated under the Plan, and all rights and defenses to the allowance of such
aclaim by the Asbestos PD Trust are expressy reserved pursuant to the Plan.

The votes of all Claimants in Class 7 will be solicited and tabulated as one class for

purposes of section 524(g) of the Bankruptcy Code in the manner and to the extent

provided in the Confirmation Procedures Order. Class 7A is unimpaired; however, the
Debtors have agreed to solicit the votes of Holders of the Asbestos PD Claimsin Class 7A to

accept or reject this Plan solely for purposes of section 524(qg) of the Bankruptcy Code.

Class 7B is impaired. The Debtors are soliciting the votes of Holders of the Asbestos PD

Claimsin Class 7B to accept or reject this Plan in the manner and to the extent provided in
the Confirmation Procedures Order both for purposes of section 524(q) of the Bankruptc

Code and for all other purposes contemplated by sections 1126(c) and 1129(a) of the
Bankruptcy Code.

The sole recourse of the Holder of an Asbestos PD Claim.in Class 7A on account of such
Asbestos PD Claim (whether or not such Asbestos PD Claim is Allowed as of the Effective
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Date) shall be to the Asbestos PD Trust pursuant to the provisions of the Asbestos PD

Channeling Injunction, the Asbestos PD Trust Agreement, the Class 7A CMO, and any orders
entered by the Bankruptcy Court allowing such Asbestos PD Claims.

The sole recour se of the Holder of an Ashestos PD Claim in Class 7B on account of
h A PD Claim (wheth r_not h A PD Claim is Allow f th

Effective Date) shall be to the Asbestos PD Trust pursuant to the provisions of the Asbestos
PD Channeling Injunction, the A PD Tr Aar t,and theZAl TDP.

4318 Class8. CDN ZAl PD Claims
Class 8 consists of all CDN ZAl PD Claims against the Debtors.

All CDN ZAl PD Claims shall be resolved in accordance with the terms, provisions, and
procedures outlined in the CDN ZAI Minutes of Settlement. All CDN ZAIl PD Claims shall be
paid solely from the CDN ZAIl PD Claims Fund in the manner set out in the CDN ZAIl Minutes
of Settlement. CDN ZAl PD Claims shall not be deemed Allowed or Disallowed, but rather
shall be resolved as set forth in the CDN ZAI Minutes of Settlement. Confirmation of the Plan
shall constitute approva by the Court of the settlement reflected in the CDN ZAIl Minutes of
Settlement for all purposes including to the extent required by Bankruptcy Rule 9019.

The sole recourse of the Holder of a CDN ZAl PD Claim on account of such CDN ZAl
PD Claim shall be to the CDN ZAIl PD Claims Fund pursuant to the provisions of the CDN ZAl
Minutes of Settlement, the Asbestos PD Channeling Injunction, and any orders by the Canadian
Court alowing such CDN ZAl PD Claims.

Class 8 is impaired. The CCAA Representative Counsel shall be entitled to vote to
accept or regject the Plan on behalf of holders of CDN ZAIl PD Claims in the manner and to the
extent provided in the CDN ZAl Minutes of Settlement and the Canadian Settlement Approval
Order.

4319 Class9. General Unsecured Claims
Class 9 consists of all General Unsecured Claims against the Debtors.

Each Holder of an Allowed General Unsecured Claim shall be paid the Allowed Amount
of its Allowed General Unsecured Claim plus post-petition interest on such Claim either (a) in
Cash in full on the later of (i) the Effective Date or (ii) the date such General Unsecured Claim
becomes an Allowed General Unsecured Claim, or (b) on such other less favorable terms as have
been agreed upon by the Holder of an Allowed General Unsecured Claim and the Debtors or the
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Reorganized Debtors. Subject to Section 3.1.9(d) of the Plan, post-petition interest on Allowed
General Unsecured Claims shall be calculated as follows: (a) either (i) for General Unsecured
Claims arising from the Pre-petition Credit Facilities, post-petition interest shall be calculated
from the Petition Date through December 31, 2005 at the rate of 6.09% and thereafter at floating
prime, in each case compounded quarterly through the Effective Date; (ii) for General Unsecured
Claims arising from Environmental Claims that include a liquidated amount for post-petition or
future cleanup liability, post-petition interest shall be calculated at the rate of 4.19% from the
date specified in any order allowing the Environmental Claim in such liquidated amount,
compounded annually through the Effective Date or the date of payment of such Genera
Unsecured Claim if it becomes an Allowed General Unsecured Claim after the Effective Date;
(iii) for General Unsecured Claims arising from an existing contract that specifies payment of
interest at a non-default rate of interest, post-petition interest shall be calculated at the non-
default rate of interest provided in such contract from the Petition Date, compounded annually
through the Effective Date or the date of payment of such General Unsecured Claim if it
becomes an Allowed General Unsecured Claim after the Effective Date; or (iv) for al other
General Unsecured Claims, post-petition interest shall be calculated from the Petition Date at the
rate of 4.19%, compounded annually through the Effective Date or the date of payment of such
General Unsecured Claim if it becomes an Allowed General Unsecured Claim after the Effective
Date; or (b) on such other less favorable terms as those that have been agreed upon by the Holder
of an Allowed General Unsecured Claim and the Debtors or Reorganized Debtors, including an
agreement whereby no post-petition interest is paid on the Claim or post-petition interest begins
to accrue on the Claim on a date other than the Petition Date.

The Debtors obligations under the Multi-Site Settlement Agreement approved by the
Bankruptcy Court on June 3, 2008 (Docket No. 18847) constitute Class 9 Claims, except for
those obligations specifically identified therein as Allowed Administrative Expense Clams. The
Multi-Site Settlement Agreement is incorporated into the Plan, and the rights of the Settling
Federal Agencies and the Debtors with respect to “Debtor Owned Sites,” “Additional Sites,”
“Work Consent Decrees’ and “Work Administrative Orders,” as defined in the Multi-Site
Settlement Agreement, shall be governed by the Multi-Site Settlement Agreement
notwithstanding any other provision of the Plan or Confirmation Order to the contrary.

If any Holder of a General Unsecured Claim, other than a Holder of a General Unsecured
Claim arising from the Pre-petition Credit Facilities (which Claims are subject to a pending
objection and litigation concerning the amount of post-petition interest to which the Holders are
entitled) believes that it is entitled to post-petition interest at a rate or calculation other than the
treatment set forth in Section 3.1.9(b) of the Plan, such Holder may File with the Bankruptcy
Court a “Post-Petition Interest Determination Notice” by no later than the deadline established
by the Bankruptcy Court for Claimants to vote to accept or reject the Plan. Any Post-Petition
Interest Determination Notice that is Filed shall (a) identify the Claim and the requested rate of
post-petition interest applicable to such Claim and (b) attach documentation supporting the
payment of such rate of interest for the Clam. Failure to timely File a Post-Petition Interest
Determination Notice with the required information and supporting documentation will be
deemed an agreement to accept the post-petition interest treatment provided for in Section
3.1.9(b) of the Plan. The Debtors shall provide notice of the deadline to File a Post-Petition
Interest Determination Notice in the manner and to the extent provided in the Confirmation
Procedures Order.
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The Debtors or Reorganized Debtors, as applicable, may dispute any Post-Petition
Interest Determination Notice by Filing an objection thereto by no later than 60 days after the
Effective Date. In objecting to a Post-Petition Interest Determination Notice, the Debtors or
Reorganized Debtors, as applicable, may assert that the Holder of the General Unsecured Claim
that Filed the Post-petition Interest Determination Notice is entitled to no post-petition interest
under applicable law or that an amount of post-petition interest less than the amount provided for
in Section 3.1.9(b) of the Plan should be paid on account of such Claim, and the Bankruptcy
Court may so find in accordance with any such objection asserted by the Debtors or the
Reorganized Debtors. If the Debtors or Reorganized Debtors, as applicable, object to a Post-
Petition Interest Determination Notice, then they shall also assert any and all objections that they
may have to the underlying General Unsecured Claim within the same objection notwithstanding
the time to file such other objections set forth in Section 5.1 of the Plan.

The Debtors shall pay the principal amount of any Allowed General Unsecured Claim to
which a Post-Petition Interest Determination Notice relates on the Effective Date or on the date
on which such Claim becomes an Allowed General Unsecured Claim in accordance with the
applicable provisions of the Plan, provided, however, that no payment of post-petition interest
will be made with respect to any General Unsecured Claim for which a Post-Petition Interest
Determination Notice has been Filed until the Post-Petition Interest Determination Notice has
been resolved in accordance with Section 3.1.9(d) of the Plan. In addition, the Debtors shall pay
the principal amount of the General Unsecured Claims arising from the Pre-petition Credit
Facilities on the Effective Date, provided, however, that no payment of post-petition interest will
be made with respect to such General Unsecured Claims until the Debtors objection in relation
thereto has been resolved by a Final Order. Post-petition interest shall not accrue with respect to
any General Unsecured Claim after the Debtors have paid the principal amount of such Claim.

At any time, if the Debtors or Reorganized Debtors, as applicable, determine that the
post-petition interest rate or calculation asserted in a Post-Petition Interest Determination Notice
is appropriate, the Debtors or Reorganized Debtors, as applicable, may File a certificate of no
objection with respect to such notice (without prejudice to their rights in relation to any other
Post-Petition Interest Determination Notice). No hearing is required by the Bankruptcy Court
with respect to any Post-Petition Interest Determination Notice for which a certificate of no
objection is Filed or to which the Debtors or Reorganized Debtors, as applicable, do not timely
File an objection, and the respective amount of post-petition interest shall be paid on the Post-
Effective Distribution Date with respect thereto.

If the Debtors or Reorganized Debtors, as applicable, object to a Post-Petition Interest
Determination Notice and no stipulation or agreement is reached with respect to the rate or
calculation of post-petition interest for such General Unsecured Claim, the Debtors or
Reorganized Debtors, as applicable, will ask the Bankruptcy Court to schedule a hearing on the
particular Post-Petition Interest Determination Notice and the related objection at an appropriate
time and shall pay the amount of post-petition interest determined by a Final Order in relation to
such Post-Petition Interest Determination Notice on the Post-Effective Distribution Date in
relation thereto. All litigation with respect to a disputed Post-Petition Interest Determination
Notice shall be conducted in the Bankruptcy Court as claims allowance litigation, subject to the
same bankruptcy rules and procedures that would have applied had the litigation been conducted
before the Effective Date.
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The Debtors or Reorganized Debtors, as applicable, and the Holder of the General
Unsecured Claim that Filed the Post-Petition Interest Determination Notice at any time may
enter into a stipulation or agreement as to the appropriate rate or calculation of post-petition
interest with respect to such General Unsecured Claim without further action of the Bankruptcy
Court and without any prejudice to the Debtors' or the Reorganized Debtors objections to any
other Post-Petition Interest Determination Notice.

Any Holder of a General Unsecured Claim, other than a Holder of a General Unsecured
Claim arising from the Pre-petition Credit Facilities, who does not dispute the manner in which
post-petition interest shall be calculated as provided for in Section 3.1.9(b)(i)(C) of the Plan, but
who wishes to substantiate the existence of an existing contract that specifies payment of interest
at a non-default rate of interest as contemplated by Section 3.1.9(b)(i)(C) of the Plan, shall
submit a “Notice of Non-Default Contract Rate of Interest” to the Debtors’ voting and claims
reconciliation agent, BMC Group, Inc.,, by no later than the deadline established by the
Bankruptcy Court for Claimants to vote to accept or reject the Plan. Any Notice of Non-Default
Contract Rate of Interest shall (a) identify the Claim and the non-default contractua rate of
interest applicable to such Claim, (b) attach a copy of the contract relating to such Claim and (c)
be signed by the Holder of the Claim or its authorized representative under penalty of perjury. A
Notice of Non-Default Contract Rate of Interest does not need to be Filed with the Bankruptcy
Court. Provided that a Holder of a General Unsecured Claim or its authorized representative has
not Filed a Post-Petition Interest Determination Notice, failure by a Holder of a Genera
Unsecured Claim or its authorized representative to timely submit a Notice of Non-Default
Contract Rate of Interest will be deemed an admission that no non-default contract rate of
interest exists with respect to such Holder’s General Unsecured Claim, and said Holder of the
General Unsecured Claim shall receive interest as set forth in Section 3.1.9(b)(i)(D) of the Plan.
The Debtors shall provide notice of the deadline to submit a Notice of Non-Default Contract
Rate of Interest in the manner and to the extent provided in the Confirmation Procedures Order.

The Debtors may dispute any Notice of Non-Default Contract Rate of Interest by serving
awritten objection at any time before the Effective Date upon the Holder of a General Unsecured
Claim who has submitted a Notice of Non-Default Contract Rate of Interest. After a written
objection to a Notice of Non-Default Contract Rate of Interest has been served, the Debtors or
the Reorganized Debtors, as the case may be, and the Holder of the applicable General
Unsecured Claim shall negotiate to resolve the objection. If a resolution is not reached, the
Holder of the General Unsecured Claim may request a hearing before the Bankruptcy Court to
resolve the objection to its Notice of Non-Default Contract Rate of Interest, provided, however,
that such request must be made no later than 60 days after the Effective Date and that the only
issue to be determined by the Bankruptcy Court at such a hearing shall be the appropriate amount
of non-default contract interest with respect to the General Unsecured Claim, which shall be paid
on the Post-Effective Distribution Date in relation to a Final Order making such determination.
If the Debtors do not dispute a Notice of Non-Default Contract Rate of Interest by serving a
written objection upon the Holder of a General Unsecured Claim who has submitted a Notice of
Non-Default Contract Rate of Interest, then the interest rate contained in the Notice of Non-
Default Contract Rate of Interest shall govern and be paid.

To the extent that a Notice of Non-Default Contract Rate of Interest relates to an Allowed
General Unsecured Claim and does not relate to a Claim that is also subject to a Post-Petition
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Interest Determination Notice, the Debtors shall pay, on the Effective Date or on the date on
which such Claim becomes an Allowed General Unsecured Claim, the principal amount of the
Allowed General Unsecured Claim to which such notice relates plus post-petition interest at the
rate of 4.19% from the Petition Date or, if applicable, the non-default contract rate of interest
according to the Debtors books and records, compounded annually, in accordance with the
applicable provisions of the Plan pending resolution of any dispute concerning the amount of
non-default contract rate of interest asserted in the Notice of Non-Default Contract Rate of
Interest. Post-petition interest shall not accrue with respect to any General Unsecured Claim
after the Debtors have paid the principal amount of such Claim.

The Debtors assert that Class 9 is unimpaired and that the Holders of the General
Unsecured Claims in Class 9 are deemed to have voted to accept the Plan. Notwithstanding the
foregoing, the Debtors have agreed to provisionally solicit the votes of Holders of General
Unsecured Claims in Class 9 in the manner and to the extent provided in the Confirmation
Procedures Order.

The Unsecured Creditors Committee contends that Class 9 is impaired because the
Debtors Plan impairs the rights of the Class 9 Creditors, as it does not leave the creditors rights
entirely unaltered. For adiscussion of the parties' current positions and litigation with respect to
the appropriate interest to be paid under the Debtors Pre-petition Credit Facilities see Section
3.2.8.4 above. The Committee argues that the Debtors Pre-petition Credit Facilities that govern
the rights of certain holders of Class 9 Claims call for a payment equal to the Prime Rate plus 2%
in the event of default, compounded quarterly. The current Plan calls for Class 9 creditors to
receive post-petition rates selected by the Plan Proponents that the Committee alleges have no
foundation in the Pre-petition Credit Facilities (6.09% interest through December 31, 2005 and
thereafter at the floating Prime Rate compounded quarterly, with no default interest). The
Committee alleges that the impairment is impermissible because it results solely from the
treatment of the Class in the Plan. In addition, although the Plan now provides for a procedure
by which “other” General Unsecured Creditors may litigate the post-petition interest amounts
due them, the rights of such creditors are also altered by the Plan. Therefore, under the Plan, the
Committee alleges that Class 9 must be classified as impaired. The Debtors and Unsecured
Creditors Committee agreed on the record at the court hearing held on October 27, 2008 that the
Unsecured Creditors Committee’s arguments with respect to the impairment of Class 9 are
preserved and will be raised by the Unsecured Creditors Committee as an objection to
confirmation of the Plan.

The Debtors contend that Class 9 is not impaired, because all Class 9 Creditors will be
paid the full Allowed Amount of their Claims plus post-petition interest as set forth in the Plan.
The Debtors assert that any alteration of the rights of Class 9 Creditors is a function of the
Bankruptcy Code rather than the Plan itself and thus does not congtitute impairment. In this
regard, it is the Debtors position that the amount of post-petition interest provided in the Plan to
Holders of Claims arising from the Pre-petition Credit Facilities is all that such Holders of
Claims are entitled to as a matter of law and equity based upon the specific facts of these cases.
Among the factors that the Debtors believe support their position is that the Unsecured Creditors
Committee previously negotiated, and agreed to, the rate of post-petition interest set forth in the
Plan in connection with the Debtors January 2005 plan of reorganization (an agreement
modified by those parties in February 2006). Thus, the Debtors believe that the Holders of such
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Claims are not impaired. Lastly, the Debtors contend that the Holders of “other” General
Unsecured Claims are not impaired, because the Plan provides a mechanism for such Holders to
assert their rights, if any, to obtain a payment of post-petition interest in an amount different than
that set forth in the Plan.

The Debtors estimate the total of all Allowed General Unsecured Claims (including
interest calculated in accordance with the terms above) to be approximately $[1,155.8 million] as
of [June 30, 2008:292008].3° This amount consists of $500.0 million of principal under the
Debtors’ Pre-petition Credit Facilities and approximately $[305.1 million] of accrued interest,
approximately $[154.4 million] of Environmental Claims, approximately $[27.6 million] under
drawn letters of credit and other debt ($[24.2 million] of principal plus $[3.4 million] of accrued
interest), approximately $[40.9 million] of accounts payable ($[30.3 million] of principal plus
$[10.6 million] of accrued interest) and approximately $[127.9 million] of other liabilities
($[67.2 million] of tax reserves and $[58.5 million] of other accrued liabilities plus $[2.2 million]
of interest).

4.3.1.10 Class10. Equity Interestsin the Parent

Class 10 consists of Equity Interests in the Parent. On the Effective Date, Class 10
Equity Interests in the Parent shall be retained, subject to the issuance of the Warrant-and, the
terms of the Share Issuance Agreement,_and the Stock Trading Restrictions Term Sheet.
Class 10 isimpaired. The Debtors are soliciting the votes of Holders of the Equity Interestsin
the Parent in Class 10 to accept or reject the Plan in the manner and to the extent provided in the
Confirmation Procedures Order.

43111 Class1l. Equity Interests in the Debtors Other than the
Parent

Class 11 consists of Equity Interests in the Debtors other than the Parent. The Plan
leaves unaltered the legal, equitable, and contractua rights to which each such Equity Interest in
the Debtors other than the Parent entitles the Holder of such Equity Interest. Class 11 is
unimpaired. The Holders of the Equity Interests in the Debtors other than the Parent in Class 11
are deemed to have voted to accept the Plan and, accordingly, their separate vote will not be
solicited.

44  MODIFICATION OR WITHDRAWAL OF THE PLAN

Sections 4.1 and 4.2 of the Plan set forth the Plan Proponents’ collective right to modify,
amend or withdraw the Plan and/or the Plan Documents, and the effect of any such withdrawal.
Section 4.1 provides that after the Confirmation Date, the Plan can be altered, amended or
modified but only before its substantial consummation in accordance with Bankruptcy Code §
1127(b). These sections further provide, however, that in no event may the Plan Proponents or
any other party amend, modify or supplement the Plan or any other Plan Document in a manner

2930 Thisfigure is consistent with the Debtors’ books and records and includes the Debtors’ estimates for certain Claims that are disputed, which
Claims may ultimately be determined to be significantly higher or lower.
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that (a) conflicts with the Sealed Air Settlement Agreement except to the extent that the
modification or amendment is expressly consented to in writing by each of Sealed Air
Corporation and Cryovac, Inc. or (b) conflicts with the Fresenius Settlement Agreement except
to the extent that the modification or amendment is expressly consented to in writing by
Fresenius.

45 PROVISIONS FOR TREATMENT OF DISPUTED CLAIMS
AND ASBESTOSCLAIMS GENERALLY

45.1 Objectionsto Claims (other than Asbestos Pl Claims); Prosecution of
Disputed Claims

Section 5.1 of the Plan sets forth the right of the Debtors or Reorganized Debtors, as
applicable, and the United States Trustee, to object to the alowance of any Claims, other than
Asbestos PI_Claims, US ZAl PD Claims, and CDN ZAI PD Claims. Unless otherwise
provided for in the Plan or in an order of the Bankruptcy Court, the Reorganized Debtors have up
to 180 days after the Effective Date to serve and File objections to Plan Claims and may seek
additional extensions of their time to object to Plan Claims on notice to all Holders of Plan
Claims (other than Asbestos PI_Claims) that are still pending allowance and are not subject to a
pending objection. It also delineates the ways in which such objections may be resolved.

Not later than ten (10) days before the Effective Date, the Debtors shall File with the
Bankruptcy Court an exhibit listing all Plan Claims (other than Asbestos Pl Claims, US ZAl PD
Claims, and CDN ZAIl PD Claims) that the Debtors have already analyzed and to which the
Debtors have no objection (the “Undisputed Claims Exhibit’). Plan Clams listed on the
Undisputed Claims Exhibit shall be Allowed Claims as set forth in Section 1.1.4 of the Plan.
The Debtors or the Reorganized Debtors, as applicable, may File additional Undisputed Claims
Exhibits with the Court at any time after the Filing of the initial Undisputed Claims Exhibit with
respect to any remaining Plan Claims (other than Asbestos Pl Claims, US ZAl PD Claims, and
CDN ZAl PD Claims) if they have determined not to object to any of such Claims.

45.2 Resolution of Asbestos Pl Claims

Section 5.3 of the Plan sets forth the way in which Asbestos PI Claims will be resolved
by reference to the Asbestos Pl Trust Agreement and the Asbestos Pl TDP.

45.3 Resolution of Asbestos PD Claims

Section 5.4 of the Plan sets forth the way in which Asbestos PD Claims will be resolved
by reference to the Asbestos PD Trust Agreement and (a) in the PBcase of Asbestos PD Claims
in Class 7A, the Class 7A Case Management Order setting forth procedures for determining the
allowance or disallowance of Unresolved Asbestos PD Claims_and (b) in the case of Asbestos
PD Claimsin Class 7B, the ZAl TDP setting forth proceduresfor resolving the US ZAl PD
Claimsin Class 7B.

454 Resolution of CDN ZAl PD Claims

Section 5.5 of the Plan sets forth the resolution of CDN ZAl PD Claims, which will be
resolved by reference to the CDN ZAl Minutes of Settlement.
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46 ACCEPTANCE OR REJECTION OF THE PLAN

Article 6 of the Plan discusses which Classes are impaired and which are not. Each
Holder of a Plan Claim or Equity Interest in an impaired Class is entitled to vote to accept or
reject the Plan to the extent and in the manner provided in the Plan and the Confirmation
Procedures Order. In addition, the Debtors have agreed to solicit the votes of Holders of the
Asbestos PD Claimsin Class 7A to accept or reject the Plan for purposes of section 524(g) of the

Bankruptcy Code as deecrrbed in Sectlon 3. 1 7(d)—ef—the—PIan—NetwrthstaHd+ng—the—teregemgL

Further the Debtors have agreed to solicit and tabulate the votes of the HoIders of General
Unsecured Claims in Class 9. Whether those votes will be given effect is subject to it being
determined that Class 9 is an impaired Class.

Classes 1, 2, 3, 4, 5, /A, 9 and 11 of Plan Claims and Equity Interests in Debtors other
than the Parent are unimpaired. Under Bankruptcy Code § 1126(f), the Holders of Plan Claims
and Equity Interests in such Classes (except for Class 7A with respect to section 524(g) of the
Bankruptcy Code) are conclusively presumed to have voted to accept the Plan.

Section 6.5.1 of the Plan deals with confirmation in the event an impaired Class rejects
the Plan. Impaired Equity Interests in the Parent and/or impaired Classes of Plan Claims that fall
to accept the Plan may be “crammed down” in accordance with Bankruptcy Code 8 1129(b). See
also Section 8.2.1 of this Disclosure Statement for further discussion.

Section 6.5.2 of the Plan provides that if the Plan fails to be accepted by the requisite
number and amount of the Holders of Plan Claims and Equity Interests required to satisfy
Bankruptcy Code 88 524(g) and 1129, then, notwithstanding any other provision of the Plan to
the contrary, the Plan Proponents reserve the right to amend the Plan; provided, however, that in
no event may the Plan Proponents amend, modify or supplement the Plan in a manner that (a)
conflicts with the Sealed Air Settlement Agreement except to the extent that the amendment,
modification or supplement is expressly consented to in writing by each of Sealed Air
Corporation and Cryovac, Inc. or (b) conflicts with the Fresenius Settlement Agreement except
to the extent expressly consented to in writing by Fresenius.

4.7 IMPLEMENTATION OF THE PLAN
4.7.1 Corporate Governance

4.7.1.1 Amendment of Certificates of Incorporation of the Debtors

Section 7.1.1 of the Plan provides that the Certificates of Incorporation of each of the
Debtors that is a corporation shall be amended as of the Effective Date. The amended
Certificates of Incorporation of the Debtors shall, among other things: (a) prohibit the issuance
of nonvoting equity securities, (b) as to any classes of securities possessing voting power,
provide for an appropriate distribution of such power among such classes, including, in the case
of any class of equity securities having a preference over another class of equity securities with
respect to dividends, adequate provisions for the election of directors representing such preferred
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classin the event of default in payment of such dividends, and (c) effectuate any other provisions
of the Plan. The amended Certificates of Incorporation shall be filed with the Secretary of State
or equivalent official in their respective jurisdictions of incorporation on or prior to the Effective
Date and bein full force and effect without any further amendment as of the Effective Date.

4.7.1.2 Amendment of By-Laws of the Parent

Section 7.1.2 of the Plan deals with amendments to the Parent’ s by-laws. The form of the
Parent’ s by-laws shall be filed as part of the Plan Supplement.

4.7.1.3  Precedence of Share lssuance Obligations

The covenants and agreements of the Parent (for purposes of Section 7.1.3 of the Plan
and this Section 4.7.1.3 of the Disclosure Statement, as defined in the Share Issuance
Agreement) under Section 5(d) of the Share Issuance Agreement shall take precedence and
prevail over any inconsistent or contrary provision contained in the certificate of incorporation or
by-laws of the Parent or any of its subsidiaries or in any contract, agreement or other instrument
to which Parent or any of its subsidiaries is a party or otherwise bound (other than provisions, if
any, that are inconsistent with, or contrary to, provisions of the Sealed Air Settlement Agreement
or the Fresenius Settlement Agreement), and, to the fullest extent permitted by applicable law,
any such inconsistent or contrary provision shall be nugatory and of no force and effect and shall
not dilute, restrict, or impair the value or ownership rights of the shares issued to the Asbestos Pl
Trust thereunder. The issuance of stock to the Trusts Repr tative on If of th
Asbestos Pl Trust and the Asbestos PD Trust pursuant to the Share Issuance Agreement, shall
not be subject to or trigger any “poison pill,” shareholder or stockholder rights plan, or other
anti-takeover or takeover defense plan, contract, agreement, instrument, or provision adopted or
implemented by the Parent.

4714 Warrant

The Board of Directors of Reorganized Parent shall take all actions necessary so that the
Asbestos PI Trust shall not be an “Acquiring Person” within the meaning of the Amended and
Restated Rights Agreement, dated as of March 25, 2008, by and between the Reorganized Parent
and Mellon Investor Services, LLC, as rights agent (as amended from time to time, the “Rights
Agreement”). The Reorganized Parent shall not lower the Beneficial Ownership (as defined in
the Rights Agreement) percentage in the Rights Agreement’s definition of “Acquiring Person”
until such time as the Asbestos Pl Trust no longer owns the Warrant (either because of its
transfer or expiration) or any shares of Parent Common Stock issued to the Asbestos Pl Trust
upon exercise of the Warrant. No “poison pill,” shareholder or stockholder rights plan, or other
anti-takeover or takeover defense plan, contract, agreement, instrument, or provision adopted or
implemented by the Reorganized Parent shall apply to or be triggered by the issuance of the
Warrant to, or the purchase of, Parent Common Stock upon exercise of the Warrant by, the
Asbestos Pl Trust.

If, prior to issuance of the Warrant to the Asbestos Pl Trust, the Reorganized Parent shall
issue or sell any shares of Parent Common Stock, other than Excluded Stock (defined below), or
any rights to purchase or acquire, or securities convertible into or exchangeable for, shares of
Parent Common Stock (including without limitation any (x) options (other than Excluded
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Options,_as defined below), warrants or other rights (whether or not at the time exercisable) to
purchase or acquire Parent Common Stock, other than Excluded Stock, (y) securities by their
terms convertible into or exchangeable (whether at the time so convertible or exchangeable) for
Parent Common Stock, other than Excluded Stock or (z) options (other than Excluded Options),
warrants or rights to purchase such convertible or exchangeable securities), for no consideration
or for a consideration per share that is less than the securities exchange average closing price per
share of Parent Common Stock for the twenty consecutive trading days preceding (and not
including) the last trading day immediately prior to the day of such issuance or sale (the “Market
Price”), then and in each such case (a “Trigger Issuance’) the per share exercise price of the
Warrant (initially, $17.00) shall be reduced, immediately upon such Trigger Issuance, to the
price determined by multiplying such exercise price by a fraction, (1) the numerator of which
shall be (x) the number of shares of Parent Common Stock outstanding immediately prior to such
issuance or sae plus (y) the number of shares of Parent Common Stock which the aggregate
consideration received (or to be received) by the Reorganized Parent for the total number of such
additional shares of Parent Common Stock so issued or sold (or issuable upon exercise,
conversion or exchange) would purchase at the Market Price and (2) the denominator of which
shall be the number of shares of Parent Common Stock outstanding (or issuable upon exercise,
conversion or exchange) immediately after such Trigger Issuance. In the event of such an
adjustment of such exercise price, the number of shares of Parent Common Stock issuable upon
the exercise of the Warrant (initially, 10,000,000 shares of Parent Common Stock) shall be
increased to a number obtained by dividing (1) the product of (x) the number of shares of Parent
Common Stock issuable upon the exercise of the Warrant before such adjustment, and (y) the
exercise price thereof in effect immediately prior to the Trigger Issuance by (2) the new exercise
price determined in accordance with the immediately preceding sentence. Such adjustments
shall be made whenever such shares of Common Stock or such rights, options (other than
Excluded Options) or warrants or convertible securities are issued or sold. “Excluded Stock”
means shares of Parent Common Stock issued and sold in a registered firm commitment
underwritten public offering pursuant to a registration statement declared effective in accordance
with the Securities Act, or any successor statute thereto. Excluded Stock shall not include a
private placement of shares, including without limitation one which is followed by a public
offering thereof. “Excluded Options’ means options to purchase shares of Parent Common
Stock issued to directors, officers, employees and consultants of any Reorganized Debtor (i)
pursuant to an option plan or arrangement approved by either the stockholders of Parent or
Reorganized Parent or the Bankruptcy Court and (ii) with an exercise price equal to the average
of the high and the low trading prices of Parent Common Stock on the New York Stock
Exchange (or if Parent Common Stock is not traded on the New York Stock Exchange, on the
principal stock exchange on which it trades) on the date of grant of the option.

At the time of issuance, the exercise price of, and number of shares issuable pursuant to,
the Warrant shall be reflect any adjustment made pursuant to the preceding paragraph.

4715 Trading Restrictions on Parent Common Stock

Fallowing the Effective Date, the Board of Directors of the Reorganized Parent will
be authorized, in certain circumstances, to impose trading restrictions on Parent Common
Stock. The purpose of theserestrictionsisto limit the possibility that a 50 per centage point
owner ship change would occur with respect to Parent Common Stock within the meaning
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of section 382 of the | RC If an ownershlg change wer e to occur, the Reorgamzed Debtors

on the acgwsmon or sale of Parent Common stock by theAsbestos Pl Trust or the Asbesto
PD Trust or the ability of any person to acquire any or all of the Parent Common Stock

from the Asbestos Pl Trust or the Asbestos PD Trust to the extent the aforementioned
Parent Common K i ir the A Pl Tr r the A PD Tr from

Grace. A term sheet summarizing the terms of these restrictions is Exhibit 32 in the
Exhibit Book.

4.7.2 TheAsbestosPIl Trust
4721 Creation of the Asbestos Pl Trust

Upon the entry of the Confirmation Order, effective as of the Effective Date, the
Asbestos Pl Trust shall be created pursuant to section 524(g) of the Bankruptcy Code and in
accordance with the Plan Documents. The Asbestos Pl Trust shall be a “qualified settlement
fund” for federal income tax purposes within the meaning of the treasury regulations issued
pursuant to section 468B of the IRC.

The purpose of the Asbestos Pl Trust shall be to, among other things: (a) assume the
liabilities of the Debtors with respect to all Asbestos Pl Claims; (b) process, liquidate, pay and
satisfy all Asbestos PI Claims in accordance, as applicable, with the Plan, the Asbestos PI Trust
Agreement and the Asbestos Pl TDP and in such a way that provides reasonable assurance that
the Asbestos PI Trust will value, and be in a financia position to pay, present and future
Asbestos Pl Claims (including Demands that involve similar claims) in substantially the same
manner and to otherwise comply with Bankruptcy Code 8 524(g)(2)(B)(i); (c) preserve, hold,
manage, and maximize the assets of the Asbestos Pl Trust for use in paying and satisfying
Asbestos Pl Claims entitled to payment; (d) qualify at all times as a “qualified settlement fund”
for federal income tax purposes within the meaning of the treasury regulations issued pursuant to
Section 468B of the IRC; and (e) otherwise carry out the provisions of the Asbestos PI Trust
Agreement and any other agreements into which the Asbestos Pl Trustees have entered or will
enter in connection with the Plan.

4.7.2.2  Funding of the Asbestos Pl Trust

@ On the Effective Date, Grace-Conn or Parent shall transfer to the Asbestos Pl
Trust (i) the sum of $250 million in Cash that is part of the Asbestos Pl Trust Assets, plus
interest thereon from January 1, 2009 until (and including) the Effective Date at the same rate
applicable to the Debtors’ senior debt and (ii) an amount in Cash equal to the Asbestos PD Initial
Payment. In addition to the foregoing, on the Effective Date, Grace-Conn or Parent, on behalf of
the Reorganized Debtors and the Non-Debtor Affiliates, shall transfer, or cause the transfer of all
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other Asbestos Pl Trust Assets that are not otherwise identified, transferred, or assigned in
Section 7.2.2 of the Plan and Section 7.2.4 of the Plan to the Asbestos Pl Trust.

(b) On the Effective Date, Cryovac, Inc. shall transfer the Cryovac Payment (reduced
by the total aggregate amount of Cryovac, Inc.’s transfers to the Asbestos PD Trust as part of
the AsbestesPBClass 7A Initial Payment and the Class 7B Initial Payment) directly to the
Asbestos Pl Trust. Simultaneous with, and in exchange for, such direct transfer and payment to
the Asbestos Pl Trust and Cryovac., Inc.’s transfers to the Asbestos PD Trust described in
sSections 7.3.2(a) and 7.3.2(b) of the Plan, the Plaintiffs shall deliver to Sealed Air: (i) the
“Release” (as defined in the Sealed Air Settlement Agreement) duly executed by each of the
Plaintiffs and the SA Debtors; (ii) acopy of the Plan, (iii) a copy of the Confirmation Order, and
(iv) aduly executed Stipulation of Dismissal with Prejudice of the Sealed Air Action in the form
annexed as Exhibit 4 to the Sealed Air Settlement Agreement, denying any other recovery
against the Sealed Air Indemnified Parties, and (v) the Registration Rights Agreement, in the
form annexed as Exhibit 1 to the Sealed Air Settlement Agreement, with appropriate insertions
therein, duly executed by the “Initial Holders’ (as defined in the Sealed Air Settlement
Agreement).

(c) On the Effective Date, Fresenius shall transfer the Fresenius Payment (reduced by
the total aggregate amount of Fresenius transfer to the Asbestos PD Trust as part of the
AsbestosPDClass 7A Initial Payment and the Class 7B Initial Payment) directly to the
Asbestos Pl Trust.

(d) ) On the Effective Date, the Insurance Contributors shall execute and
deliver the Asbestos Insurance Transfer Agreement to the Asbestos Pl Trust.

@it)  All Asbestos Insurance Rights, and all claims and causes of action asserted
or to be asserted in furtherance of or connection therewith, shall be preserved for the benefit of
the Asbestos Pl Trust, for prosecution either by the applicable Insurance Contributor or the
Asbestos PI Trust in accordance with the Asbestos Insurance Transfer Agreement. Upon
execution and delivery of the Asbestos Insurance Transfer Agreement, all Asbestos Insurance
Rights shall be irrevocably transferred to and vested in the Asbestos PI Trust, without any further
action by the Debtors, the other Insurance Contributors, the Asbestos Pl Trust, or the Bankruptcy
Court. Asbestos Insurance Rights shall be so vested free and clear of all Encumbrances, liens,
security interests, and other Claims or causes of action, except that all Asbestos Insurer Coverage
Defenses are preserved.

(iii)  Upon its execution and delivery, the Asbestos Insurance Transfer
Agreement shall be valid, binding, and enforceable. However, if a court of competent
jurisdiction determines the Asbestos Insurance Transfer Agreement to be invalid, non-binding, or
unenforceable, in whole or in part, then each Insurance Contributor shall (A) upon request by the
Asbestos Pl Trust and at the reasonable expense of the Asbestos Pl Trust, take all reasonable
actions to pursue any of the Asbestos Insurance Rights for the benefit of, and to the extent
requested by, the Asbestos Pl Trust and (B) immediately transfer any amounts recovered under
or on account of any of the Asbestos Insurance Rights to the Asbestos Pl Trust; provided,
however, that while any such amounts are held by or under the control of any Insurance
Contributor, such amounts shall be held in trust for the benefit of the Asbestos Pl Trust.
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4.7.2.3 Transfer of Claims and Demandsto the Asbestos Pl Trust

On the Effective Date, without any further action of any Entity, all liabilities, obligations,
and responsibilities of any Asbestos Protected Party with respect to all Asbestos Pl Claims shall
be channeled to and assumed by the Asbestos Pl Trust. Section 7.2.3 of the Plan is intended to
further effect the Asbestos PI Channeling Injunction described in Section 8.2 of the Plan and the
discharge described in Section 8.1 of the Plan. Section 7.2.3 of the Plan is not intended to, and it
shall not, serve as a waiver of any defense to any claim the Debtors, the Asbestos PI Trust, or
any other Asbestos Protected Party would otherwise have.

4.7.2.4  Assignment and Enforcement of Trust Causes of Action

On the Effective Date, by virtue of the confirmation of the Plan, without further notice,
action, or deed, the Asbestos Pl Trust Causes of Action shall be automatically transferred and
assigned to, and indefeasibly vested in, the Asbestos Pl Trust, and the Asbestos Pl Trust shall
thereby become the estate representative pursuant to section 1123(b)(3)(B) of the Bankruptcy
Code with respect to the Asbestos Pl Trust Causes of Action, with the exclusive right to enforce
the Asbestos Pl Trust Causes of Action, and the proceeds of the recoveries of such_Asbestos Pl
Trust Causes of Action shall be deposited in and shall become the property of the Asbestos PI
Trust; provided, however, that nothing in the Plan shall ater, amend, or modify the injunctions
and/or releases provided under the Plan including the Asbestos PI Channeling Injunction, the
Asbestos PD Channeling Injunction, the Successor Claims Injunction and the Asbestos Insurance
Entity Injunction.

4725  Appointment and Termination of Trustees

The three initial Asbestos Pl Trustees of the Asbestos Pl Trust shall be the persons
identified in the Asbestos PI Trust Agreement. All successor Asbestos Pl Trustees shall be
appointed in accordance with the terms of the Asbestos Pl Trust Agreement. Upon termination
of the Asbestos Pl Trust, the Asbestos PI Trustees employment shall be deemed terminated and
the Asbestos PI Trustees shall be released and discharged of and from all further authority,
duties, responsibilities and obligations relating to or arising from or in connection with the
Chapter 11 Cases.

4726 Creation and Termination of the Asbestos Pl TAC

The Asbestos Pl Trust Advisory Committee shall be established pursuant to the Asbestos
Pl Trust Agreement. The_Asbestos Pl TAC shall have four members and shall have the
functions, duties and rights provided in the Asbestos Pl Trust Agreement. On or before the
Confirmation Date, the initial members of the Asbestos Pl TAC shall be selected by the
Asbestos PI Committee. Upon termination of the Asbestos Pl Trust, the Asbestos Pl TAC shall
be deemed dissolved and the Asbestos Pl TAC shall be released and discharged of and from all
further authority, duties, responsibilities and obligations relating to or arising from or in
connection with the Chapter 11 Cases.
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4.7.2.7  Cooperation Agreement

On the Effective Date, the Reorganized Debtors and the Asbestos Pl Trust shall enter into
a cooperation agreement substantiath-in the form included as Exhibit 10 in the Exhibit Book.

47.28 Institution and Maintenance of Legal and Other
Proceedings

As of the Effective Date, without any further action of the Bankruptcy Court or any
Entity, the Asbestos Pl Trust shall be empowered to initiate, prosecute, defend, and resolve all
legal actions and other proceedings related to any asset, liability, or responsibility of the
Asbestos Pl Trust, including the Asbestos Pl Trust Causes of Action.

4.7.3 TheAsbestosPD Trust
4731 Creation of the Ashestos PD Trust

Upon the entry of the Confirmation Order, effective as of the Effective Date, the
Asbestos PD Trust shall be created pursuant to section 524(g) of the Bankruptcy Code and in
accordance with the Plan Documents. The Asbestos PD Trust shall be a “qualified settlement
fund” for federal income tax purposes within the meaning of the treasury regulations issued
pursuant to section 468B of the IRC.

The purpose of the Asbestos PD Trust shall be to, anong other things, (a) assume the
liabilities of the Debtors with respect to al Asbestos PD Claims, (b) pay and satisfy all Asbestos
PD Claims_in_Class 7A in accordance, as applicable, with the Plan, the Asbestos PD Trust
Agreement, the PD Settlement Agreements, the Class 7A CMO, and the Final Orders by the
Bankruptcy Court determining the Allowed Amount of the Unresolved Asbestos PD Claims in
such away that provides reasonable assurance that the Asbestos PD Trust will value, and bein a
financial position to pay, present and future Asbestos PD Claims_in _Class 7A (including
Demands, if any, that involve similar claims) in substantially the same manner and to otherwise

comply with Bankruptcy Code § 524(g)(2)(B)(i); (c) pay and satisfy all US ZAl PD Claimsin
Class 7B in accordance! as aggllcable! Wlth thls Plan, the Asbestos PD Trust Agreement

Trust WI|| value, and be in a flnanC|aI position to Qa¥! Qresent and future US ZAI PD
laimsin CI 7B (including D if that involve simil laims) in tiall

the same manner and to otherwise comply with Bankruptcy Code § 524(g)(2)(B)(i); (d

preserve, hold, manage, and maximize the assets of the Asbestos PD Trust for use in paying and
satisfying Asbestos PD Claims entitled to payment;<{d_and pay all expenses incurred in
connection with such Claims; (e) qualify at al times as a*“qualified settlement fund” for federal
income tax purposes within the meaning of the treasury regulations issued pursuant to Ssection
468B of the IRC; and (ef) otherwise carry out the provisions of the Asbestos PD Trust
Agreement, the ZAl TDP, and any other agreements into which the Asbestos PD Trustees have
entered or will enter in connection with the Plan.
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4.7.3.2  Funding of the Asbestos PD Trust

@ The Asbestos PD Trust Assets shall be collectively comprised of payments

pursuant to (i) the AsbestosPBClass 7A Asbestos PD Deferred Payment Agreement; (ii) the
Class 7B Asbestos PD Deferred Payment Agreement; (iii) the Asbestos PD Initial Payment,
which consists of gA} the Class 7A Initial Payment WhICh is an amount |n Cash equal to the
$109 Hpay es B31)

roximat 112 m|II| n wh| h i f m|II| n in sign rt r ved PD
Settlement Agreements and $19 m|II|on in preliminary PD Settlement Agreements as of
February 3, 2009, and (2) an amount agreed to by the Parent, Sealed Air Corporation, Cryovac,
Inc., Fresenius, and the Asbestos PD FCR, constituting an estimate of the first six months of the
Asbestos PD Trust Expensesfor Claimsin Class 7A, to be transferred equally by Cryovac, Inc.
and Fresenius directly to the Asbestos PD Trust on the Effective Date, provided, however, that

the-Fresenius-paymentCryovac, Inc.’'s transfer to the Asbestos PD Trust_as part of the Class

7A Initial Payment when aggr egated W|th Cryovac, Inc.'stransfer tothe Asb%tos PD Trust
rt of the Class 7B Initial Paym [l not % of th t of th

Cryovac Payment; and Qrowded! further, that the Freﬁenlus transfer to the Asbestos PD

part gf thg Class 7B Inltlg! Pg¥m@ shall not exceed 65% of the Fraeenl us Payment—and—én}
» y, and (B) the Class 7B

[nitial Pa ment WhICh is an amount in Cash equal to 0 million Iusmterest from April

1,2 to the Effective Dat t the samerat licable to the D ior Exit
Financing, to be transferred Q;;g! ¥g¥ g; ¥g ac, Ing gng Fr@ ggg g_;t ¥ gtheAsbeﬁos

EﬁeetweDatethe Effectlve Date for the beneflt of hoIders of Clalms and Demands in Class

7B provided, however, that Cryovac, Inc.’stransfer to the Asbestos PD Trust as part of the

Class 7B Initial Payment when aggregated with Cryovac, Inc.’stransfer to the Asbhestos PD
Trust as part of the Class 7A Initial Payment shall not exceed 50% of the Cash component
of the Cryovac Payment; and provided, further, that the Fresenius transfer to the Asbestos
PD Trust as part of the Class 7B Initial Payment when agaregated with Fresenius' transfer

as part of the Class 7A Initial Payment shall not exceed 65% of the Fresenius Payment; (iv)
the Grace PD Guarantee Agreement for Class 7A; (v) the Grace PD Guarantee Agreement

for Class 7B (which includes a deferred payment obligation of $30 million for Class 7B

three vears after the Effective Date and a series of up to ten contingent payvments for Class
7B of million each over the ensuing 20 vears provided certain conditions are met
including that the assets available in the Ashestos PD Trust to pay Class 7B US ZAl PD
Claimsfall below $10 million); and (vi) the Asbestos PD Trust Causes of Action.

(b) On the Effective Date, (i) Cryovac, Inc. shall transfer directly to the Asbestos PD
Trust its egual-share of the amount of the Asbestos-PBClass 7A Initial Payment and Fresenius
shall transfer directly to the Asbestos PD Trust its egual-share of the amount of the AsbestesPB
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M—Payment—andgass A In|t|al Pavment (The Class 7A In|t|al Pavment shall remain

Trust Agreement and (b) any pa ments madetotheAsbestos PD Trust on account of CDN
ZAl PD Claims); (ii) the Asbestos PD Trust shall assume, or shall be deemed to have

assumed, the PD Settlement Agreements and shall immediately reserve and segregate from
th I 7A lnitial Payment all amounts r ired t i n th rr f th

Effective Date pursuant to PD Settlement Agreementsthat require such payment, and shall
rovide for th ment of h nts in the mann nd at the tim forth in h
PD_Settlement Agreements; (iii) Cryovac, Inc. shall transfer directly to the Asbestos PD
TIr it re of th nt of the CI 7B | nitial Payment Fr i [l tr

directly to the Asbestos PD Trust its share of the amount of the Class 7B Initial Payment
(The Class 7B Initial Payment shall remain segregated from (a) the Class 7A Initial
Payment pursuant to the terms of the Asbestos PD Trust Agreement and (b) any payments

madeto the Asbestos PD Trust on account of CDN ZAl PD Claims); and (iv) Grace-Conn or
the Parent, on behalf of the Reorganized Debtors and the Non-Debtor Affiliates, shall transfer to

the Asbestos PD Trust-(A)-the-Asbestes-PB-Nete-and{(B) all funds as set forth in the CDN ZAl
Minutes of Settlement; and the Asbestos PD Trust shall immediately transfer the amounts set
forth in the CDN ZAl Minutes of Settlement to the CDN ZAI PD Claims Fund to be used in the
manner set forth in the CDN ZAIl Minutes of Settlement. In no event shall the Asbestos PD
Initial Payment (or any portion thereof) be transferred to the CDN ZAIl PD Claims Fund._ After

the Effective Date, Grace-Conn or Parent shall, on behalf of the Reorganized Debtors and
the Non-Debtor Affiliates, tran to the A PD Tr | fun forth in th

Class 7A Asbestos PD Deferred Payment Agreement and the Class 7B Asbestos PD
D red Payment Aar t. Fundstran r r t to the CI 7A A PD

Deferred Payment Agreement shall remain segregated from funds transferred pursuant to
the Class 7B Asbestos PD Deferred Payment Agreement pursuant to the terms of the
Asbestos PD Trust Agreement.

4.7.3.3 Transfer of Claims and Demandsto the Asbestos PD Trust

On the Effective Date, without any further action of any Entity, all liabilities, obligations,
and responsibilities of any Asbestos Protected Party with respect to all Asbestos PD Claims shall
be channeled to and assumed by the Asbestos PD Trust. Section 7.3.3 of the Plan is intended to
further effect the Asbestos PD Channeling Injunction described in Section 8.3 of the Plan, and
the discharge described in Section 8.1 of the Plan. Section 7.3.3 of the Plan is not intended to,
and it shall not, serve as a waiver of any defense to any claim the Debtors, the Asbestos PD
Trust, or any other Asbestos Protected Party would otherwise have.

4734 Assignment and Enforcement of Ashestos PD Trust Causes
of Action

On the Effective Date, by virtue of the confirmation of this Plan, without further
notice, action, or deed, the Asbestos PD Trust Causes of Action shall be automatically

transferred and assigned to, and indefeasibly vested in, the Asbestos PD Trust, and the
Asbestos PD Trust shall thereby become the estate representative pursuant to section

1123(b)(3)(B) of the Bankruptcy Code with respect to the Asbestos PD Trust Causes of
Action, with the exclusive right to enforce the Ashestos PD Trust Causes of Action, against
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any Entitx, excgt thoee related to Claims and Demands in Class 7A, which shall be

alter! amend or_modify the |n|unct|ons and/or releases Qrowded under this Plan including
the Asbestos PD _Channeling Injunction, the Asbestos Pl Channeling Injunction, the
Successor Claims Injunction, and the Asbestos I nsurance Entity | njunction.

4735 4F34—-Appointment and Termination of Asbestos PD
Trustee

The initial Asbestos—PBClass 7A Trustee of(as defined in the Asbestos PD Trust

Agreement) of the Asbestos PD Trgg shaII be-the-persen-dentified_the person |ggt|f|gj
the A PD Tr Aar the initi | 7B Tr in th
Asbestos PD Trust Agreement) of the Asbeﬂos PD Trust shall be the person identified in

the Asbestos PD Trust Agreement. Their functions are set forth more fully in the Asbestos
PD Trust Agreement. All successor Asbestos PD Trustees shall be appointed in accordance with

the terms of the Asbestos PD Trust Agreement. Upon termination of the Asbestos PD Trust, the
Asbestos PD Frustee’sTrustees employment shall be deemed terminated and the Asbestos PD
Trustee shall be released and discharged of and from all further authority, duties, responsibilities,
and obligations relating to or arising from or in connection with the Chapter 11 Cases.

4.7.3.6 Creation and Termination of the Zonolite Attic Insulation
TAC

The Zonolite Attic Insulation Trust Advisory Committee (“ZTAC”) shall be
established pursuant to the Asbestos PD Trust Agreement. The ZTAC shall have three

m | have the function ti rights provi in the A PD Tr
Agreement and the ZAl TDP. The initial members of the ZTAC shall be those three
individuals named in the Asbestos PD Trust Agreement and the ZAI TDP. Upon

termination of the Asbeﬂos PD Trust, the ZTAC shall be deemed dissolved and the ZTAC

and obligationsrelating to or arismg from or in connection with the Chagter 11Casee.
4.7.4 Paymentsand Distributions Under the Plan

Section 7.4 of the Plan sets forth the mechanics of Asbestos Pl Trust payments, Asbestos
PD Trust payments, and Distributions under the Plan. Among other things, Section 7.4 of the
Plan provides that payments to Holders of Asbestos Pl Claims shall be made by the Asbestos P
Trust in accordance with the Asbestos Pl Trust Agreement and the Asbestos PI TDP and
payments to Holders of Asbestos PD Claims shall be made by the Asbestos PD Trust_as and
when due in accordance with the Asbestos PD Trust Agreement, PD Settlement Agreements,
andthe Class 7A CMO, any Fina Orders of the Bankruptcy Court allowing sueh-elaimsClaims
in Class 7A, and the ZAl TDP for Claimsin Class 7B. Paymentsto Holders of CDN ZAIl PD
Claims shall be made pursuant to the CDN ZAIl Minutes of Settlement by the CDN ZAl PD
Claims Fund. All other Distributions or payments required or permitted to be made under the
Plan (other than to Professionals) shall be made by the Reorganized Debtors or, in their
discretion, by a disbursing agent employed by the Reorganized Debtors, in accordance with the
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treatment specified for each such Holder as specified in the Plan (unless otherwise ordered by the
Bankruptcy Court); provided, however, that Distributions and transfers to the Asbestos Pl Trust
of the Asbestos Pl Trust Assets shal be made on the Effective Date, and Distributions and
transfers to the Asbestos PD Trust of the Asbestos PD Trust Assets and the funds set forth in the
CDN ZAl Minutes of Settlement payable to the CDN ZAl PD Claims Fund shall be made on the
Effective Date. Distributions to be made on the date that a Plan Claim becomes an Allowed
Claim, rather than on the Effective Date, shall be deemed actually made on such date if made on
or before the Post-Effective Distribution Date with respect to such Claim. Notwithstanding that
Distributions to Allowed Claims may be deemed made on the date that a Plan Claim becomes an
Allowed Claim as per the preceding sentence, nothing in Section 7.4.1 of the Plan shall modify
the calculation of post-petition interest through the date of payment for General Unsecured
Claims that become Allowed General Unsecured Claims after the Effective Date as set forth in
Section 3.1.9(b) of the Plan. Except as otherwise provided herein, Professionals shall be paid
pursuant to orders of the Bankruptcy Court.

Under no circumstances shall any fractional shares of Sealed Air Common Stock be
transferred pursuant to the Asbestos Pl Trust Agreement such that any Entity shall be the
transferee of less than one thousand shares of Sealed Air Common Stock, provided, however,
that in no event shall the Asbestos Pl Trust incur any costs or expenses associated with such one
thousand share limitation.

475 Delivery of Distributions and Undeliverable or Unclaimed
Distributions

Section 7.5.1 of the Plan provides that payments by the Asbestos Pl Trust to Holders of
Asbestos Pl Claims shall be made in accordance with the Asbestos Pl Trust Agreement and the
Asbestos Pl TDP;; payments to Holders of Asbestos PD Claims shall be made by the Asbestos
PD Trust_as and when due in accordance with the Asbestos PD Trust Agreement, PD Settlement
Agreements, and-any Final Orders of the Bankruptcy Court alowing sueh-elaims,Claims in
Class 7A, and the ZAI TDP for Claimsin Class 7B; and payments to Holders of CDN ZAl PD
Claims shall be made by the CDN ZAl PD Claims Fund in accordance with the procedures set
forth in the CDN ZAI Minutes of Settlement:-white._Section 7.5.1 of the Plan provides further
that other Distributions to Holders of Allowed Claims shall be made at the address of the Holder
of such Allowed Claim as set forth on the Schedules, unless superseded by a new address, or as
set forth in a further writing, including a filed proof of Claim. Section 7.5.2 of the Plan also
provides for a mechanism to deal with undeliverable Distributions.

4.7.6 PaymentsUnder the Plan

Section 7.6 of the Plan deals with the manner of Cash payments under the Plan and
provides a mechanism to deal with fractional payments.

4.7.7 Conditionsto Occurrence of the Confirmation Date

Section 7.7 of the Plan sets forth conditions precedent to confirmation of the Plan.
Unless the Court makes all of the findings of fact, conclusions of law, orders and/or decrees
listed in Section 7.7 of the Plan, the Plan cannot be confirmed. Among other things, these
findings of fact and/or conclusions of law relate to: (@) compliance with al sections of the
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Bankruptcy Code, including al subsections of Bankruptcy Code 8§ 524(g); (b) the Asbestos Pl
Trust and the Asbestos PD Trust owning, or by the exercise of rights granted under the Plan
entitted to own if specified contingencies occur, a maority of the voting shares of the
Reorganized Parent; (c) the assumption by the Asbestos Pl Trust of al liabilities of the Debtors
with respect to al Asbestos Pl Claims; (d) the assumption by the Asbestos PD Trust of all
liabilities of the Debtors with respect to all Asbestos PD Claims; (€) the assumption by the CDN
ZAIl PD Claims Fund contemplated by the CDN ZAIl Minutes of Settlement of the liabilities of
the Debtors with respect to all CDN ZAl PD Claims; (f) the essential and integral importance of
each of the Sealed Air Settlement Agreement and the Fresenius Settlement Agreement to the
Plan; (g) the Reorganized Debtors' ability to pay and satisfy in the ordinary course of business
all of their respective obligations and liabilities as required by the Plan, the Sealed Air Settlement
Agreement and the Fresenius Settlement Agreement; (h) the effectiveness of the various
injunctions and releases provided for in the Plan, including those required under the Sealed Air
Settlement Agreement and the Fresenius Settlement Agreement; (i) insurance matters; (j)
effectiveness of the A Pl Deferred Payment Agr t, the Class 7A A

Deferred Payment Agreement, the Class 7B Asbestos PD Deferred Payment Agreement,
Share Issuance Agreement, Grace Pl Guaranty, the Grace PD Guarantee Agreement for Class
7A, the Grace PD Guarantee Agreement for Class 7B, the Plan Registration Rights
Agreement—and, _the Asbestos PI/PD Inter-Creditor Agreement, the Warrant and the
Warrant_Agreement; (k) findings relating to the rate for post-petition interest on account of the
General Unsecured Claims arising from the Pre-petition Credit Facilities;, and (I) entry of the
Canadian Settlement Approval Order.

The Confirmation Order shall also be in a form and substance acceptable to (a) each of
the Plan Proponents; (b) with respect to provisions that are required by, or related to, the Sealed
Air Settlement Agreement, Sealed Air; and (c) with respect to provisions that are required by, or
related to, the Fresenius Settlement Agreement, Fresenius.

4.7.8 Conditionsto Occurrence of the Effective Date

Section 7.8 of the Plan sets forth conditions precedent to the Effective Date of the Plan.
Until the conditions set forth in Section 7.8 of the Plan occur (or are waived in accordance with
the requirements of Section 7.8 of the Plan), the Effective Date shall not occur and the Plan shall
be of no force or effect. The conditions precedent to the Effective Date include, without
limitation, entry of the Confirmation Order as specified; entry, issuance or affirmation of the
order by the District Court approving or recognizing the Confirmation Order; the Confirmation
Order shall have become aFinal Order; transfer of the Asbestos Pl Trust Assets and the Asbestos
PD Trust Assets to the Asbestos PI Trust and the Asbestos PD Trust, respectively; approva and
affirmation of the various injunctions and releases specified in the Plan; the execution of all Plan
Documents, including each of the exhibits and attachments to the Sealed Air Settlement
Agreement and the Fresenius Settlement Agreement; the Sealed Air Settlement Agreement and
the Fresenius Settlement Agreement each being in full force and effect and all of the conditions
precedent contained therein having been satisfied or waived; filing of the necessary corporate
documents; the making of payments required under the CDN ZAIl Minutes of Settlement;
obtaining the necessary exit financing; and executing or finalizing various other documents or
agreements.
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4.7.9 Management of the Reorganized Debtors

Section 7.9 of the Plan sets forth the post-confirmation governance of the Reorganized
Debtors, including specifications relating to the Board of Directors of the Reorganized Parent.

4.7.10 Corporate Action

Section 7.10 of the Plan provides that the approval and effectiveness of matters provided
under the Plan related to the corporate structure of the Reorganized Debtors shall be deemed to
have occurred and to have been authorized.

4.7.11 Effectuating Documentsand Further Transactions

Section 7.11 of the Plan authorizes each of the officers of the Debtors and the
Reorganized Debtors to execute, deliver, file, or record such agreements or documents and to
take such actions as may be necessary or appropriate, for and on behalf of the Debtors and the
Reorganized Debtors, to effectuate the Plan.

4.7.12 Allocation of Plan Distributions Between Principal and I nterest

Section 7.12 of the Plan alocates Plan Distributions made under the Plan between
principal and interest.

4.7.13 No Successor Liability

Except as otherwise expressly provided in the Plan, the Debtors, the Reorganized
Debtors, the Asbestos PI Committee, the Asbestos PD Committee, the Asbestos Pl FCR, the
Asbestos PD FCR, the CCAA Representative Counsel and the Asbestos Protected Parties will
not, pursuant to the Plan or otherwise, assume, agree to perform, pay, or indemnify creditors or
otherwise have any responsibilities for any liabilities or obligations of the Debtors or any of the
Debtors past or present Affiliates, as such liabilities or obligations may relate to or arise out of
the operations of or assets of the Debtors or any of the Debtors' past or present Affiliates or any
of their respective successors, whether arising prior to, or resulting from actions, events, or
circumstances occurring or existing at any time prior to the Confirmation Date. Neither the
Asbestos Protected Parties, the Reorganized Debtors, the Asbestos Pl Trust, the Asbestos PD
Trust, nor the CDN ZAI PD Claims Fund is, or shall be, a successor to the Debtors or any of the
Debtors' past or present Affiliates by reason of any theory of law or equity, and none shall have
any successor or transferee liability of any kind or character, except that the Reorganized
Debtors, the Asbestos Pl Trust, the Asbestos PD Trust, and the CDN ZAl PD Claims Fund shall
assume the obligations specified in the Plan and the Confirmation Order.

Except as otherwise expressly provided in the Plan, effective automatically on the
Effective Date, the Asbestos Protected Parties shall be unconditionally, irrevocably and fully
released from (@) any and all Asbestos-Related Claims, including (i) any and all Successor
Claims, based on or arising from, in whole or in part, directly or indirectly, or related to the
Cryovac Transaction and (ii) any and all Asbestos Claims, (b) any and all SA Claims, SA Debts,
SA Damages, including Successor Claims, based on, arising from, or attributable to (in whole or
in part, directly or indirectly) the Fresenius Transaction, and (c) any other claims and causes of
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action arising under chapter 5 of the Bankruptcy Code or similar claims or causes of action
arising under state or any other law, including, if applicable, claims in the nature of fraudulent
transfer, successor liability, corporate veil piercing, or alter ego-type claims, as a consequence of
transactions, events, or circumstances involving or affecting the Debtors (or any of their
predecessors) or any of their respective businesses or operations that occurred or existed prior to
the Effective Date. Notwithstanding the foregoing, nothing herein shall release any Asbestos
Insurance Entity from its obligations under any Asbestos Insurance Settlement Agreement or
Asbestos |n-Place Insurance Coverage.

4.7.14 Deemed Consolidation of the Debtorsfor Plan Purposes Only

Section 7.14 of the Plan provides for the limited substantive consolidation of the Debtors
as follows: Subject to the occurrence of the Effective Date, the Debtors shall be deemed
consolidated under the Plan for Plan purposes only. Each and every Claim Filed or to be Filed
against any of the Debtors shall be deemed Filed against the deemed consolidated Debtors and
shall be deemed one Claim against and obligation of the deemed consolidated Debtors.

Such deemed consolidation, however, shall not (other than for purposes related to
funding Distributions under the Plan and as set forth above in Section 7.14 of the Plan) affect:
(a) the legal and organizational structure of the Debtors; (b) any Encumbrances that are required
to be maintained under the Plan (i) in connection with executory contracts or unexpired leases
that were entered into during the Chapter 11 Cases or that have been or will be assumed, (ii)
pursuant to the Plan, or (iii) in connection with any Exit Financing; (c) the Sealed Air Settlement
Agreement; and (d) the Fresenius Settlement Agreement.

Notwithstanding anything contained in the Plan to the contrary, the deemed consolidation
of the Debtors shall not have any effect on any of the Plan Claims being reinstated and |eft
unimpaired under the Plan, and the legal, equitable, and contractual rights to which the Holders
of any such Plan Clams are entitled shall be left unatered by the Plan. In addition,
notwithstanding anything contained in the Plan to the contrary, the deemed consolidation of the
Debtors shall not have any effect on Asbestos Insurance Rights, and the deemed consolidation
shall not expand insurers’ coverage obligations, or cause insurers to assume liability on behalf of
non-consolidated Debtors whom the insurers did not originally contract to cover.

4.7.15 Insurance Neutrality

Section 7.15 of the Plan provides, among other things, that, except as set forth therein,
none of the Confirmation Order, the Plan, or any of the Plan Documents will operate to, or have
the effect of impairing any Asbestos Insurance Entity’s legal, equitable or contractual rights, if
any, in any respect. The provisions further detail that no action of the Court shall, with respect to
any Asbestos Insurance Entity, constitute a trial or hearing on the merits or an adjudication or
judgment under any of the Asbestos Insurance Policies, except that the Asbestos Insurance
Entities shall be bound by the Court’s findings and conclusions that under the Bankruptcy Code,
the transfer of rights under the Asbestos Insurance Transfer Agreement is valid and enforceable
against each Asbestos Insurance Entity notwithstanding any anti-assignment provision in or
incorporated into any Asbestos Insurance Policy, Asbestos In-Place Insurance Coverage,
Asbestos Insurance Settlement Agreement or applicable non-bankruptcy law.
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If a non-settling Asbestos Insurance Entity asserts that it has rights of contribution,
indemnity, reimbursement, subrogation or other similar claims (collectively, for purposes of
Section 7.15(i) of the Plan, “Contribution Claims’) against a Settled Asbestos Insurance
Company, (a) such Contribution Claims may be asserted as a defense or offset against the
Asbestos Pl Trust or the Reorganized Debtors (as applicable) in any Asbestos Insurance Action
including such non-settling Asbestos Insurance Entity, and the Asbestos Pl Trust or the
Reorganized Debtors (as applicable) may assert the legal or equitable rights, if any, of the
Settling Asbestos Insurance Entity, and (b) to the extent such Contribution Claim is determined
to be valid, pursuant to a Final Order, the liability (if any) of such non-settling Asbestos
Insurance Entity to the Asbestos PI Trust or the Reorganized Debtors (as applicable) shall be
reduced by the amount of such Contribution Claim.

Despite the inclusion of these Insurance Neutrality provisions, certain insurers
(collectively, “Objecting Insurers’) contend that the Plan is not fully “insurance neutral.” Their
contentions, and the fact that the Plan Proponents dispute their contentions, are discussed more
fully in Section 9.4 below. Certain Objecting Insurers also contend that the Plan is not fully
insurance neutral because the injunction provided under section 524(g) of the Bankruptcy Code
and Section 8.2 of the Plan may prevent insurers who submit Indirect Pl Trust Claims for
contribution and indemnity to the Asbestos Pl Trust, or who become involved in coverage
litigation with the Asbestos Pl Trust, from exercising their rights under state law to take
discovery of the Debtors. The Plan Proponents do not believe that the injunction provisions or
anything elsein the Plan impair the insurers’ state law rights to take such discovery.

4.8 Injunctions, Releases and Discharge

Section 7.13 and Article 8 of the Plan work together to shield the Debtors and certain
other parties from any liability for any Claims dealt with under the Plan.

Article 8 of the Plan provides the following:
48.1 Discharge
48.1.1 Dischar ge of the Debtorsand Related Discharge I njunction

The rights afforded in the Plan and the treatment of all Claims, Plan Claims, Demands
and Equity Interests in the Plan shall be in exchange for and shall discharge all Claims, Plan
Claims, Demands and Equity Interests of any nature whatsoever, including any interest accrued
thereon from and after the Petition Date, against the Debtors and the Debtors in Possession, or
their assets, properties, or interests in property. Except as otherwise provided in the Plan, on the
Effective Date, all Claims, Plan Claims, Demands against, and Equity Interests in the Debtors
and the Debtors in Possession shall be discharged. The Reorganized Debtors shall not be
responsible for any obligations of the Debtors or the Debtors in Possession except those
expressly assumed by the Reorganized Debtors pursuant to the Plan. All Entities shall be
precluded and forever barred from asserting against the Debtors and the Reorganized Debtors, or
their assets, properties, or interests in property any other or further Claims, Plan Claims, or
Demands based upon any act or omission, transaction, or other activity, event, or occurrence of
any kind or nature that occurred prior to the Effective Date, whether or not the facts of or lega
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bases therefor were known or existed prior to the Effective Date, except as expressly provided in
the Plan.

With respect to any debts discharged by operation of law under Bankruptcy Code 88
524(a) and 1141, the discharge of the Debtors operates as an injunction against the
commencement or continuation of an action, the employment of process, or an act, to collect,
recover, or offset any such debt as a persona liability of the Debtors, whether or not the
discharge of such debt is waived; provided, however, that the obligations of the Reorganized
Debtors under the Plan and the other Plan Documents to be entered into on the Effective Date are
not so discharged.

4.8.1.2 Dischargeof Liabilitiesto Holders of Asbestos Pl Claims

The transfer to, vesting in, and assumption by the Asbestos Pl Trust of the Asbestos Pl
Trust Assets as contemplated by the Plan, among other things, shall discharge the Debtors, the
Reorganized Debtors and their Representatives for and in respect of all Asbestos Pl Claims,
subject to the reservations listed in Section 8.2.2 of the Plan. On the Effective Date, the
Asbestos PI Trust shall assume the liabilities of the Debtors with respect to al Asbestos P
Claims and shall pay Asbestos Pl Claims entitled to payment in accordance with the Asbestos Pl
Trust Agreement and the Asbestos PI TDP.

4.8.1.3 Dischargeof Liabilitiesto Holders of Asbestos PD Claims

The transfer to, vesting in, and assumption by the Asbestos PD Trust of the Asbestos PD
Trust Assets as contemplated by the Plan, among other things, shall discharge the Debtors, the
Reorganized Debtors and their Representatives for and in respect of all Asbestos PD Claims,
subject to the reservations listed in Section 8.3.2 of the Plan. On the Effective Date, the
Asbestos PD Trust shall assume the liabilities of the Debtors with respect to all Asbestos PD
Claims and shall pay Asbestos PD Claims entitled to payment in accordance with the Asbestos
PD Trust Agreement and any Fina Orders of the Bankruptcy Court allowing such claims.

4.8.1.4 Dischargeof Liabilitiesto Holders of CDN ZAl PD Claims

The transfer to, vesting in, and assumption by the CDN ZAl PD Claims Fund of the CDN
ZAl PD Claims as contemplated by the CDN ZAIl Minutes of Settlement and the Plan, among
other things, shall discharge the Debtors, the Reorganized Debtors and their Representatives for
and in respect of all CDN ZAl PD Claims, subject to the reservations listed in Section 8.3.2 of
the Plan. On the Effective Date, the CDN ZAl PD Claims Fund shall assume the liabilities of the
Debtors with respect to all CDN ZAl PD Claims and shall pay CDN ZAl PD Claims entitled to
payment in accordance with the terms of the CDN ZAl Minutes of Settlement.

4.8.1.5 Disallowed Claimsand Disallowed Equity I nterests

On and after the Effective Date, the Debtors, the Reorganized Debtors and their
Representatives shall be fully and finally discharged of any liability or obligation on a
Disallowed Claim or Disallowed Equity Interest, and any order creating a Disallowed Claim that
is not a Final Order as of the Effective Date solely because of an Entity’s right to move for
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reconsideration of such order pursuant to Bankruptcy Code 8 502 or Bankruptcy Rule 3008 shall
neverthel ess become and be deemed to be a Final Order on the Effective Date.

4.8.1.6 Non-Dischargeable ERISA Liability

The Parent is a controlled group member within the meaning of 29 U.S.C. § 1301(a)(14)
and may also be a contributing sponsor of one or more ongoing, defined benefit pension plans to
which Title IV of the ERISA applies (the “Pension Plans’). The Debtors intend that the
Reorganized Parent will continue to be the continuing sponsor of the Pension Plans. Each of the
Pension Plans is a defined benefit pension plan insured by the Pension Benefit Guaranty
Corporation (“PBGC”) under ERISA. The Pension Plans are subject to minimum funding
requirements of ERISA and section 412 of the IRC. Should the Pension Plans be underfunded
and should the Pension Plans terminate, the PBGC may assert claims for the underfunding, for
any unpaid minimum funding contributions owed the Pension Plan, and for any unpaid
premiums owed the PBGC.

Nothing contained in the Plan, the Confirmation Order, the Bankruptcy Code (including
Bankruptcy Code § 1141), or any other document Filed in the Chapter 11 Cases shall be
construed to discharge, release or relieve the Debtors, or any other party, in any capacity, from
any liability or responsibility to the PBGC with respect to the Pension Plans under any law,
governmental policy, or regulatory provision. The PBGC shall not be enjoined or precluded
from enforcing such liability or responsibility, as a result of any of the provisions of the Plan
(including those provisions providing for exculpation, satisfaction, release, and discharge of
Claims), the Confirmation Order, the Bankruptcy Code (including Bankruptcy Code § 1141), or
any other document Filed in the Chapter 11 Cases. Notwithstanding the foregoing, neither the
PBGC nor any other Entity shall assert any liability or responsibility with respect to the Pension
Plans under any law, governmental policy, or regulatory provisions against, and such liability or
responsibility shall not attach to, the Asbestos Pl Trust or any of the Asbestos PI Trust Assets, or
the Asbestos PD Trust or any of the Asbestos PD Trust Assets.

4.8.2 TheAsbestos Pl Channeling Injunction

In order to supplement, where necessary, the injunctive effect of the discharge provided
by Bankruptcy Code 88 1141, 524(a), and 105 and as described in Article 8 of the Plan, and
pursuant to the exercise of the equitable jurisdiction and power of the Court under Bankruptcy
Code 8 524(g), the Confirmation Order shall provide for issuance of the Asbestos PI Channeling
Injunction to take effect as of the Effective Date.

4.82.1 AsbestosPl Channeling Injunction

On and after the Effective Date, the sole recourse of the Holder of an Asbestos Pl Claim
or a Successor Claim arising out of or based on any Asbestos Pl Claim on account thereof shall
be to the Asbestos Pl Trust pursuant to the provisions of the Asbestos Pl Channeling Injunction
and the Asbestos PI TDP and such Holder shall have no right whatsoever at any time to assert its
Asbestos Pl Claim or Successor Claim arising out of or based on any Asbestos Pl Claim against
the Debtors, the Reorganized Debtors, any other Asbestos Protected Party, or any property or
interest (including any Distributions made pursuant to the Plan) in property of the Debtors, the
Reorganized Debtors, or any other Asbestos Protected Party. Without limiting the foregoing,
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from and after the Effective Date, the Asbestos Pl Channeling Injunction shall apply to all
present and future Holders of Asbestos Pl Claims or Successor Claims arising out of or based on
any Asbestos Pl Claim, and all such Holders permanently and forever shall be stayed, restrained,
and enjoined from taking any and al legal or other actions or making any Demand against any
Asbestos Protected Party or any property or interest (including Distributions made pursuant to
the Plan) in property of any Asbestos Protected Party for the purpose of, directly or indirectly,
claiming, collecting, recovering, or receiving any payment, recovery, satisfaction, or any other
relief whatsoever on, of, or with respect to any Asbestos Pl Claims or Successor Claims arising
out of or based on any Asbestos Pl Claims other than from the Asbestos Pl Trust in accordance
with the Asbestos Pl Channeling Injunction and pursuant to the Asbestos Pl Trust Agreement

and the Asbestos Pl TDP, including:

@ commencing, conducting, or continuing in any manner, directly or indirectly, any
suit, action, or other proceeding (including a judicial, arbitration, administrative,
or_other proceeding) in any forum against or affecting any Asbestos Protected
Party, or any property or interest in property of any Asbestos Protected Party;

(b) enforcing, levying, attaching (including any prejudgment attachment), collecting,
or_otherwise recovering by any means or in any manner, whether directly or
indirectly, any judgment, award, decree, or other order against any Asbestos
Protected Party, or any property or interest in property of any Asbestos Protected

Party;

(c) creating, perfecting, or otherwise enforcing in any manner, directly or indirectly,
any Encumbrance against any Asbestos Protected Party, or any property or
interest in property of any Asbestos Protected Party:

(d) setting off, seeking reimbursement of, indemnification or contribution from, or
subrogation against, or otherwise recouping in any manner, directly or indirectly,
any amount against any liability owed to any Asbestos Protected Party, or any
property or interest in property of any Asbestos Protected Party; and

(e proceeding in any other manner with regard to any matter that is subject to
resol ution pursuant to the Asbestos Pl Trust, except in conformity and compliance

with the Asbestos Pl Trust Agreement and the Asbestos Pl TDP.
4822 Reservationsfrom Asbestos PI Channeling Injunction

Notwithstanding anything to the contrary in Section 8.2.1 of the Plan, the Asbestos Pl
Channeling Injunction issued pursuant to Section 8.2.1 of the Plan shall not enjoin:

@ the rights of Entities to the treatment accorded them under the Plan, including the
rights of Entities with Asbestos Pl Claims to assert such Asbestos Pl Claims in
accordance with the Asbestos Pl TDP;

(b) the rights of Entities to assert any claim, debt, obligation, or liability for payment
of expenses of the Asbestos Pl Trust solely against the Asbestos Pl Trust or the
Asbestos Pl Trust Assets;
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(c) the rights of the Asbestos Pl Trust and, to the extent permitted by the Asbestos
| nsurance Transfer Agreement, the Insurance Contributors, to prosecute any cause
of action or to assert any Claim, Demand, debt, obligation, or liability for
payment against any Entity (but not the Sealed Air_Indemnified Parties or the
Eresenius Indemnified Parties), including any Asbestos Insurance Entity, based
on or arising from the Asbestos | nsurance Rights; and

(d) the rights of the Asbestos Pl Trust and, to the extent permitted by the Asbestos
Insurance Transfer Agreement, the Insurance Contributors, to receive any
settlement, award, payment of cash or other property of any kind whatsoever from
any Entity (but not the Sealed Air_Indemnified Parties or the Fresenius
Indemnified Parties) including any Asbestos Insurance Entity in satisfaction of
any Asbestos Insurance Rights.

Except as otherwise expressly provided in the Plan, the Sealed Air Settlement
Agreement, or the Fresenius Settlement Agreement, nothing contained in the Plan shall
constitute or be deemed a waiver of any claim, right, or cause of action that the Debtors, the
Reorganized Debtors, or the Asbestos Pl Trust may have against any Entity in connection with or
arising out of or based on any Asbestos Pl Claim._ Notwithstanding anything to th ntr

in ion 8.2.2 of the Pl for the avoidan f t), following the tran to th
Asbestos Pl Trust of the Cryovac Pa ment reduced b the total aggregate amount of
tr to the A PD Tr r f f rt of the CI 7A
Initial Pa ment and the Class 7B lnitial Pa ment no Entlt shaII have any right to

for rovision of this Plan relating to th Paym r th t th f

against an¥ of the Sealed Air Indemnified Parti% or an¥ Qrogeru or interest (including

any Distributions made pursuant to this Plan) in property of any of the Sealed Air

| ndemnified Partl% and (ii) the sole recourse of a Holder of an Asbestos Pl Claim against

an¥ Asbestos PI Claim on account thereof! shall be to the Asb%tos Pl Trust, and such
Holder shall have no right whatsoever at any time to assert its Asbestos Pl Claim or

Successor Claim arising out of or based on any Asbestos Pl Claim against any of the Sealed
Air Indemnified Parties or any property or interest (including any Distributions made

pursuant to this Plan) in property of any of the Sealed Air Indemnified Parties.
Notwithstanding anything to the contrary in Section 8.2.2 of the Plan (and for the
avoidance of doubt), following the transfer to the Asbestos Pl Trust of the Fresenius
Payment (reduced by the total aggregate amount of transfersto the Asbestos PD Trust b

or_on behalf of Fresenius as part of the Class 7A Initial Payment and the Class 7B Initial
Payment), (i) no Entity shall have any right to enforce any provision of this Plan relating to

the Fresenius Payment or the payment thereof against any of the Fresenius Indemnified
Parties or_any property or interest (including any Distributions made pursuant to this
Plan) in property of any of the Fresenius Indemnified Parties and (ii) the sole recourse of a
Holder of an Asbestos Pl Claim against any of the Fresenius Indemnified Parties or _a
Successor Claim arising out of or based on any Asbestos Pl Claim on account ther eof, shall
be to the Asbestos Pl Trust, and such Holder shall have no right whatsoever at any time to

assert its Asbestos Pl Claim or Successor Claim arising out of or based on any Asbestos Pl
Claim against any of the Fresenius Indemnified Parties or any property or interest
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including any Distributions made pursuant to this Plan) in property of any of the
Er iusin nified Parti

4.8.3 TheAsbestos PD Channeling I njunction

In order to supplement, where necessary, the injunctive effect of the discharge provided
by Bankruptcy Code 88 1141, 524(a), and 105 and as described in Article 8 of the Plan, and
pursuant to the exercise of the equitable jurisdiction and power of the Court under Bankruptcy
Code § 524(g), the Confirmation Order shall provide for issuance of the Asbestos PD
Channeling Injunction to take effect as of the Effective Date. In connection with confirmation of
the Plan, the Court shall enter the PBClass 7A Case Management Order setting forth procedures
for determining the allowance or disallowance of the Unresolved Asbestos PD Claims.

4.83.1 Asbestos PD Channeling Injunction

On and after the Effective Date, (1) the sole recourse of the Holder of an Asbestos PD
Claim, or a Successor Claim arising out of or based on any Asbestos PD Claim on account
thereof, shall be to the Asbestos PD Trust; and (2) the sole recourse of a Holder of a CDN ZAl
PD Claim, or a Successor Claim arising out of or based on any CDN ZAl PD Claim, shall be to
the CDN ZAl PD Claims Fund as set forth in the CDN ZAIl Minutes of Settlement, pursuant to
the provisions of the Asbestos PD Channeling Injunction and any Final Orders of the Bankruptcy
Court alowing such claims, and such Holders shall have no right whatsoever at any time to
assert their Asbestos PD Claim, Successor Claim arising out of or based on any Asbestos PD
Claim, CDN ZAl PD Claim, or Successor Claim arising out of or based on any CDN ZAl PD
Claim against the Debtors, Reorganized Debtors, any other Asbestos Protected Party, or any
property or interest (including any Distributions made pursuant to the Plan) in property of the
Debtors, the Reorganized Debtors, or any other Asbestos Protected Party. Without limiting the
foregoing, from and after the Effective Date, the Asbestos PD Channeling Injunction shall apply
to all present and future Holders of Asbestos PD Claims, Successor Claims arising out of or
based on any Asbestos PD Claim, CDN ZAl PD Claims, and Successor Claims arising out of or
based on any CDN ZAI PD Claim, and all such Holders permanently and forever shall be stayed,
restrained, and enjoined from taking any and all legal or other actions or making any Demand for
the purpose of, directly or indirectly, claiming, collecting, recovering, or receiving any payment,
recovery, satisfaction, or any other relief whatsoever on, of, or with respect to any Asbestos PD
Claims, Successor Claims arising out of or based on any Asbestos PD Claim, CDN ZAl PD
Claims, or Successor Claims arising out of or based on any CDN ZAIl PD Claim other than from
the Asbestos PD Trust in accordance with the Asbestos PD Channeling Injunction and pursuant
to the Asbestos PD Trust Agreement in the case of Asbestos PD Claims or in accordance with
the Asbestos PD Channeling Injunction and pursuant to the CDN ZAl Minutes of Settlement in
the case of CDN ZAl PD Claims, including:

@ commencing, conducting, or continuing in any manner, directly or indirectly, any
suit, action, or other proceeding (including a judicial, arbitration, administrative,
or_other proceeding) in any forum against or affecting any Asbestos Protected
Party, or any property or interest in property of any Asbestos Protected Party;

(b) enforcing, levying, attaching (including any prejudgment attachment), collecting,
or_otherwise recovering by any means or in any manner, whether directly or
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indirectly, any judgment, award, decree, or other order against any Asbestos
Protected Party, or any property or interest in property of any Asbestos Protected

Party;

creating, perfecting, or otherwise enforcing in any manner, directly or indirectly,
any Encumbrance against any Asbestos Protected Party, or any property or
interest in property of any Asbestos Protected Party:

setting off, seeking reimbursement of, indemnification or contribution from, or
subrogation against, or otherwise recouping in any manner, directly or indirectly,
any amount against any liability owed to any Asbestos Protected Party, or any
property or interest in property of any Asbestos Protected Party; and

proceeding in _any other manner with regard to any matter that is subject to
resolution pursuant to the Asbestos PD Trust, except in conformity and
compliance with the Asbestos PD Trust Agreement in the case of Asbestos PD
Claims, or proceeding in any other manner with regard to any matter that is
subject to resolution pursuant to the CDN ZAIl Minutes of Settlement in the case
of CDN ZAI| PD Claims.

4.83.2 Reservationsfrom Asbestos PD Channeling I njunction

Notwithstanding anything to the contrary in Section 8.3.1 of the Plan, the Asbestos PD

Channeling Injunction issued pursuant to Section 8.3.1 of the Plan shall not enjoin:

(@

(b)

the rights of Entities to the treatment accorded them under the Plan, including the
rights of Entities with Asbestos PD Claims to assert such Asbestos PD Claimsin
accordance with the PD S_ettlement Aq;e_ements the C;MCase
Management Order -

claimsor the ZAl TDP, and the rlqhts of Entltles W|th CDN ZAl PD Clalms to
assert such CDN ZAl PD Claims in accordance with the provisions set forth in the
CDN ZAI Minutes of Settlement, For the avoi f t h right |
incl the rights of an Entity holdin Allowed A PD Claim un

a PD Settlement Agreement to enforce the provisions of this Plan which
contemplate that on the Effective Date, the Asbestos PD Initial Payment will
be made to the Asbestos PD Trust in an amount sufficient to permit the
Asbestos PD Trust to make all payments, in full, on account of and as

required by PD Settlement Agreements as contemplated by this Plan; and

the rights of Entities to assert any claim, debt, obligation, or liability for payment
of expenses of the Asbestos PD Trust solely against the Asbestos PD Trust or the
Asbestos PD Trust Assets.

Except as otherwise expressly provided in the Plan, the Sealed Air Settlement

Agreement, or the Fresenius Settlement Agreement, nothing contained in the Plan shall

constitute or be deemed a waiver of any claim, right, or cause of action that the Debtors, the

Reorganized Debtors, or the Asbestos PD Trust may have against any Entity in connection with

or arising out of or based on any Asbestos PD Claim or CDN ZAI PD Claim. Notwithstanding
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anything to the contrary in Section 8.3.2 of the Plan (and for the avoidance of doubt),
following the tran tothe A PD Tr f Cryovac, Inc.' f the A PD

Initial Payment by or on behalf of Cryovac, Inc., (i) no Entity shall have any right to
enforce any provision of this Plan relating to the Asbestos PD Initial Payment or the

payment thereof against any of the Sealed Air Indemnified Parties or any property or
int includin Distributions m rsuant to this Pl in pr ty of f th

Sealed Air_Indemnified Parties and (ii) the sole recourse of a Holder of an Asbestos PD
laim or CDN ZAl PD Claim in f th Air In nifi Parti

Successor Claim arising out of or based on any Asbestos PD Claim or CDN ZAl Claim on
nt th f 1] tothe A PD Tr forth in the CDN ZAl Minut

of Settlement (as ggglicable)! and such Holder shaII have no right whatsoever at any timeto

PD Claim against an;g of the Sealed Air Indemnified Part|e£ or an¥ property or mterest

incl ny Di tions m t to this Plan) in pr f any of th |

Air Indemnified Parties. Notwithstanding anything to the contrary in Section 8.3.2 of the
Plan for the avoidan f t), following the tr to the A PD Tr f
Fresenius_share of the Asbestos PD Initial Payment by or on behalf of Fresenius, (i) no
Entit | have any right t for ny provision of this Plan relating to the A PD

Initial Payment or the payment ther eof against any of the Fresenius Indemnified Parties or

any property or interest (including any Distributions made pursuant to this Plan) in
property of any of the Fresenius Indemnified Parties and (ii) the sole recourse of a Holder
f an A PD Claim or CDN ZAl PD Claim inst any of the Fr iusIn nifi
Parties or a Successor Claim arising out of or based on any Asbestos PD Claim or CDN
ZAl Claim on nt th f | betothe A PD Tr forth in th

ZAl Minut%of Settlement asa Iicable and such Holder shaII have no right Whatsoever

any Asbestos PD Claim against any of the Fraeenius Indemnified Parties or_any property
or interest (including any Distributions made pursuant to this Plan) in property of any of

the Fresenius I|ndemnified Parties.

4.8.4 Asbestos | nsurance Entity I njunction(s)

Pursuant to the exercise of the equitable jurisdiction and power of the Court under
Bankruptcy Code § 105(a), the Confirmation Order shall provide for issuance of the Asbestos
Insurance Entity Injunction to take effect as of the Effective Date.

484.1  Asbestos|nsurance Entity Injunctions
4.8.4.1.1 Injunction for the Benefit of the Asbestos Pl Trust

@ All Entities that have held or asserted, that hold or assert, or that may in the future
hold or assert, any claim or cause of action against any Asbestos Insurance Entity,
based upon, or arising out of, any Asbestos Pl Claim against the Debtors or any
Asbestos |nsurance Rights, whenever and wherever arisen or asserted (including
al claims in the nature of or sounding in tort, or under contract, warranty, or any
other theory of law, equity, or admiralty) shall be stayed, restrained, and enjoined
from taking any action for the purpose of directly or indirectly claiming,
collecting, recovering, or receiving any payment, recovery, satisfaction, or any
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other relief whatsoever on, of, or with respect to any such clam or cause of

action, including:

(1) commencing, conducting, or continuing, in any manner, directly or
indirectly, any suit, action, or other proceeding (including a judicia,
arbitration, administrative, or other proceeding in any forum) against or
affecting any Asbestos Insurance Entity, or any property or interest in
property of any Asbestos Insurance Entity;

(i) enforcing, levying, attaching (including any prejudgment
attachment), collecting, or otherwise recovering by any means or in any
manner, whether directly or indirectly, any judgment, award, decree, or
other order against any Asbestos Insurance Entity, or any property or
interest in property of any Asbestos Insurance Entity;

(iii)  creating, perfecting, or otherwise enforcing in any manner, directly
or indirectly, any Encumbrance against any Asbestos |nsurance Entity, or
any property or interest in property of any Asbestos | nsurance Entity:

(iv) setting off, seeking reimbursement of, indemnification or
contribution from, or subrogation against, or otherwise recouping in any
manner, directly or indirectly, any amount against any liability owed to
any Asbestos Insurance Entity, or any property or interest in property of
any Asbestos Insurance Entity; and

(v) proceeding in any other manner with regard to any matter that is
subject to resolution pursuant to the Asbestos Pl Trust, except in
conformity and compliance with the Asbestos Pl Trust Agreement, the

Asbestos Pl TDP, and the appropriate Asbestos Insurance Settlement
Agreements.

(b) The Asbestos Pl Trust shall have the sole and exclusive authority at any time to

terminate, reduce or limit the scope of, the Asbestos Insurance Entity Injunction

issued pursuant to Section 8.4.1.1 of the Plan as it may apply to any Asbestos

Insurance Entity upon express written notice to that Asbestos |nsurance Entity;

and

(© The Asbestos Insurance Entity Injunction is not issued for the benefit of any

Asbestos Insurance Entity, and no Asbestos Insurance Entity is or may become a

third-party beneficiary of the Asbestos |nsurance Entity Injunction.

4.8.4.1.2 Reservationsfrom thelnjunction for the Benefit of
the Asbestos Pl Trust

Notwithstanding anything to the contrary in Section 8.4.1.1 of the Plan, the Asbhestos

| nsurance Entity Injunction issued pursuant to Section 8.4.1.1 of the Plan shall not enjoin:

@ the rights of any Entity to the treatment accorded it under the Plan;
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(b) the rights of the Asbestos Pl Trust or, to the extent provided in the Asbestos
Insurance Transfer Agreement, any of the Insurance Contributors, to prosecute
any cause of action or to assert any claim, demand, debt, obligation, or liability
for ment against any Entity (but not the Sealed Air_Indemnified Parties or
the Fresenius Indemnified Parties), including any Asbestos Insurance Entity or
any property or interest in property of any Asbestos Insurance Entity, based on or
arising from the Asbestos Insurance Rights for the Asbestos Pl Trust’s benefit;
and

(c) the rights of the Asbestos Pl Trust or, to the extent provided in the Asbestos
Insurance Transfer Agreement, any of the Insurance Contributors, to receive any
settlement, award, payment of Cash, or other property of any kind whatsoever
from any Entity (but not the Sealed Air_Indemnified Parties or the Fresenius
| ndemnified Parties), including any Asbestos |nsurance Entity or any property or
interest in property of any Asbestos Insurance Entity, in satisfaction of any
Asbestos Insurance Rights that the Asbestos Pl Trust or any of the Insurance
Contributors, may have against any of the foregoing.

4.85 Successor ClaimsInjunction

Pursuant to the exercise of the equitable jurisdiction and power of the Court under
Bankruptcy Code § 105(a), the Confirmation Order shall provide for issuance of the Successor
Claim Injunction to take effect as of the Effective Date.

4.85.1 Injunction

All Entities that have held or asserted, that hold or assert, or that may in the future hold or
assert, any Successor Claim based on or arising from, in whole or in part, directly or indirectly,
the Cryovac Transaction or Fresenius Transaction (other than Successor Claims arising out of or
based on any Asbestos Pl Claim, Asbestos PD Claim or CDN ZAIl PD Claim) against any
Asbestos Protected Party shall be stayed, restrained, and enjoined from taking any and all legal
or_other actions or making any demand for the purpose of directly or indirectly claiming,
collecting, recovering, or receiving any payment, recovery, satisfaction, or any other relief
whatsoever on, of, or with respect to any such Successor Claim, including:

€) commencing, conducting, or continuing in any manner, directly or indirectly, any
suit, action, or other proceeding (including a judicial, arbitration, administrative, or other
proceeding) in any forum against or affecting any Asbestos Protected Party, or any property or
interest in property of any Asbestos Protected Party;

(b) enforcing, levying, attaching (including any prejudgment attachment), collecting,
or_otherwise recovering by any means or in any manner, whether directly or indirectly, any
judgment, award, decree, or other order against any Asbestos Protected Party, or any property or
interest in property of any Asbestos Protected Party;

(© creating, perfecting, or otherwise enforcing in any manner, directly or indirectly,
any Encumbrance against any Asbestos Protected Party, or any property or interest in property of
any Asbestos Protected Party;
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(d) setting off, seeking reimbursement of, indemnification or contribution from, or
subrogation against, or otherwise recouping in any manner, directly or indirectly, any amount
against any liability owed to any Asbestos Protected Party, or any property or interest in property
of any Asbestos Protected Party; and

(e) proceeding in any other manner with regard to any Successor Claim based on or
arising from, in whole or in part, directly or indirectly, the Cryovac Transaction or Fresenius
Transaction (other than Successor Claims arising out of or based on any Asbestos Pl Claim,
Asbestos PD Claim or CDN ZAl PD Claim).

4.8.6 Injunctions and Releases Related to the Sealed Air Indemnified
Parties and Fresenius | ndemnified Parties

As required by the Sealed Air Settlement Agreement, the Sealed Air Settlement Order,
the Fresenius Settlement Agreement, and the Fresenius Settlement Order, the injunctions and
releases outlined in the Plan, including the Asbestos PI Channeling Injunction and the Asbestos
PD Channeling Injunction provided under Bankruptcy Code § 524(g) and the Successor Claims
Injunction provided under Bankruptcy Code 8§ 105(a), shall absolutely and unequivocally extend
to and protect the Sealed Air Indemnified Parties and the Fresenius Indemnified Parties.

4.8.7 Termsof Certain Injunctions and the Automatic Stay

4.8.7.1 Injunctions and/or Automatic Stays in Existence
Immediately Prior to Confirmation

All of the injunctions and/or automatic stays provided for in or in connection with the
Chapter 11 Cases, whether pursuant to Bankruptcy Code 88 105, 362, or any other provision of
the Bankruptcy Code or other applicable law, in existence immediately prior to the Confirmation
Date shall remain in full force and effect until the injunctions set forth in the Plan become
effective, and thereafter if so provided by the Plan, the Confirmation Order, or by their own
terms. In addition, on and after the Confirmation Date, the Reorganized Debtors or the Plan
Proponents, acting together, may seek such further orders as they may deem necessary or
appropriate to preserve the status quo during the time between the Confirmation Date and the
Effective Date.

4.8.7.2 InjunctionsProvided for in the Plan

Each of the injunctions provided for in the Plan shall become effective on the Effective
Date and shall continue in effect at al times thereafter unless otherwise provided by the Plan.
Notwithstanding anything to the contrary contained in the Plan, all actions in the nature of those
to be enjoined by such injunctions shall be enjoined during the period between the Confirmation
Date and the Effective Date. The Libby Claimants object to the scope of certain of the
injunctions provided for in the Plan.
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4.8.8 Additional Releases and | ndemnification
48.8.1 Release of Sealed Air Indemnified Parties

On or prior to the Effective Date, (a) the SA Debtors, the Asbestos Pl Committee and the
Asbestos PD Committee shall execute and deliver the “Release” (as defined in the Sealed Air
Settlement Agreement); (b) the “ Government Plaintiff” (as defined in the Sealed Air Settlement
Agreement) shall execute and deliver the “Government Release” (as defined in the Sealed Air
Settlement Agreement); and (c) the Asbestos PI Committee and the Asbestos PD Committee
shall deliver the Fresenius Release (as defined in the Sealed Air Settlement Agreement), all as
provided for in the Sealed Air Settlement Agreement. In addition, in consideration for the
Cryovac Payment, each of the SA Non-Debtor Affiliates shall irrevocably release, acquit, and
forever discharge the Sealed Air Indemnified Parties from any and all present and future
Asbestos-Related Claims and Demands related thereto and any and all present and future SA
Claims, Canadian Claims, SA Debts, and SA Damages on the basis of, and arising from, or
attributable to (in whole or in part, directly or indirectly) the Fresenius Transaction that have
accrued or been asserted or that hereafter might accrue or be asserted againsgt the Sealed Air
Indemnified Parties, and that each Non-Debtor Affiliate shall not institute, participate in,
maintain, maintain a right to or assert against the Sealed Air Indemnified Parties, either directly
or indirectly, on its own behalf, derivatively, or on behalf of any other Entity any and all present
and future Asbestos-Related Claims and Demands rel ated thereto, and any and all claims, present
and future SA Claims, Canadian Claims, SA Debts, and SA Damages on the basis of, arising
from, or attributable to (in whole or in part, directly or indirectly) the Fresenius Transaction.

The SA Debtors and the Reorganized Debtors shall defend, indemnify, and hold harmless
each of the Sealed Air Indemnified Parties as provided in, and to the extent set forth, in the
Sealed Air Settlement Agreement.

The SA Debtors shall, jointly and severally, at their sole expense, indemnify, defend, and
hold harmless the Sealed Air Indemnified Parties from and against (a) any and all present and
future Asbestos-Related Claims and Demands related thereto and all SA Indemnified Taxes, (b)
any and all losses, costs, and expenses incurred as a result of any breach of any of the SA
Debtors or SA Non-Debtor Affiliates obligations, covenants, and agreements set forth or
referred to in the Sealed Air Settlement Agreement, including any such obligation, covenant, or
agreement of any SA Debtor or SA Non-Debtor Affiliates set forth in the Plan or Confirmation
Order, (c) if any SA Non-Debtor Affiliate has not executed and delivered a“ Release” (as defined
in the Sealed Air Settlement Agreement), any and all Asbestos-Related Claims and Demands
related thereto based on, arising out of, or attributable to, directly or indirectly, in whole or in
part, such SA Non-Debtor Affiliate and (d) any and all attorneys fees or costs and expenses
attributable to any “SA Indemnity Clam” (as defined below) (such indemnity obligations,
collectively, the “SA Debtors Indemnity Obligation”; and any and all SA Claims, SA Debts, or
SA Damages that could be asserted by any of the Sealed Air Indemnified Parties under the SA
Debtors Indemnity Obligation, the “SA Indemnity Claims’); provided, however, that in each
case such indemnification shall not apply to “Excluded Fees’ (as defined in the Sealed Air
Settlement Agreement) and provided, further, that nothing in the Sealed Air Settlement
Agreement or the Plan, shall adversely affect any rights of any Entity to file and pursue, or object
to, aproof of Claim for Excluded Feesin the Chapter 11 Cases.
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Each SA Debtor shall execute and deliver an indemnity agreement in favor of the
Released Parties in the form annexed as Exhibit 6 to the Sealed Air Settlement Agreement. The
SA Debtors' Indemnity Obligation (and the obligations, covenants, and agreements of each of
the SA Debtors and SA Non-Debtor Affiliates set forth or referred to in the Sealed Air
Settlement Agreement, including any such obligation, covenant, or agreement of any SA Debtor
or SA Non-Debtor Affiliate set forth in the Plan or Confirmation Order) shall not be discharged,
expunged, estimated, or otherwise adversely affected in or by the Chapter 11 Cases or by the
confirmation of the Plan.

The SA Debtors Indemnity Obligation (and the obligations, covenants, and agreements
of each of the SA Debtors and SA Non-Debtor Affiliates set forth or referred to in the Sealed Air
Settlement Agreement, including any such obligation, covenant, or agreement of any SA Debtor
or SA Non-Debtor Affiliate set forth in the Plan or Confirmation Order) shal continue
unaffected as a post-confirmation obligation of each of the Reorganized Debtors.

4882 Reservation of Rights With Respect to Cryovac
Transaction Contractual Obligations

Notwithstanding anything to the contrary in the Plan, any of the Plan Documents, or the
Confirmation Order, nothing in the Plan, any of the Plan Documents, or the Confirmation Order
(including any other provisions that purports to be preemptory or supervening) shall in any way
operate to, or have the effect of, impairing or limiting the contractual rights, obligations, and
defenses of the-partiesto-the- CryovacFransactionany of the Sealed Air Indemnified Parties or
the Debtors and the Non-Debtor affiliates with respect to outstanding claims arising out of the
interpretation or application of the documents governing the Cryovac Transaction. All such
contractual rights, obligations, and defenses shall survive confirmation and the Debtors
discharge and remain fully effective and enforceable after the Effective Date.

4.8.8.3 Release of Fresenius Indemnified Parties

Upon receipt of the Fresenius Payment, the Debtors, the Reorganized Debtors, the
Asbestos Pl Committee, and the Asbestos PD Committee will each fully, finally and forever
release, relinquish and discharge each and every Fresenius Indemnified Party from any and all
Grace-Related Claims, including, for the avoidance of doubt, claims and causes of action under
chapter 5 of the Bankruptcy Code or similar claims or causes of action under state or any other
law, that the Debtors, the Reorganized Debtors, the Asbestos Pl Committee, or the Asbestos PD
Committee have asserted or could have asserted in the Bankruptcy Court or any other forum
against any of the Fresenius Indemnified Parties and the release that is attached as Appendix B to
the Fresenius Settlement Agreement shall become effective. Upon receipt of the Fresenius
Payment, in addition to the more limited duties of indemnification by the Debtors to the
Fresenius Indemnified Parties under Article |11 of the Fresenius Settlement Agreement, the
Debtors and the Reorganized Debtors shall indemnify, defend, and hold harmless the Fresenius
Indemnified Parties as provided in and to the extent set forth in the Fresenius Settlement
Agreement.  Without limiting the foregoing, pursuant to sSection 3.05 of the Fresenius
Settlement Agreement, the Debtors and the Reorganized Debtors shall indemnify, defend and
hold harmless the Fresenius Indemnified Parties from Fresenius Indemnified Taxes and, to the
extent provided in the Fresenius Settlement Agreement, any and all losses, costs, and expenses
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incurred as a result of any breach of the Estate Parties obligations. Covenants, and agreements
set forth or referred to in the Fresenius Settlement Agreement.

4884  Assumption of the 1998 Tax Sharing Agreement and
Section 4.04 of the TSIA

€)) The Confirmation Order shall constitute an order authorizing the assumption by
each of the Debtors of the 1998 Tax Sharing Agreement. The 1998 Tax Sharing Agreement
shall be an assumed agreement of each of the Debtors (including Grace New York and Grace-
Conn) pursuant to 11 U.S.C. § 365 and nothing contained in, or contemplated by, the Plan, the
Confirmation Order, or the Sealed Air Settlement Agreement shall adversely affect the rights of
the Debtors, Sealed Air Corporation, or any of their Affiliates under the 1998 Tax Sharing
Aqgreement.

(b) The Confirmation Order shall constitute an order authorizing the assumption by
each of the Debtors of Section 4.04 of the TSIA. Section 4.04 of the TSIA shall be an assumed
agreement of each of the Debtors (including Grace New Y ork and Grace-Conn) pursuant to 11
U.S.C. § 365 and nothing contained in, or contemplated by, the Plan, the Confirmation Order, or
the Fresenius Settlement Agreement shall adversely affect the rights of the Debtors, Fresenius or
any of their Affiliates under Section 4.04 of the TSIA.

4885  Effect of the Fresenius Settlement Agreement, the
Fresenius Settlement Order, the Sealed Air Settlement
Agreement, and the Sealed Air Settlement Order

Notwithstanding anything to the contrary in the Plan, any of the Plan Documents, or the
Confirmation Order, nothing in the Plan, any of the Plan Documents, or the Confirmation Order
(including any other provisions that purports to be preemptory or supervening) shall in any way
operate to, or have the effect of, impairing or limiting the legal, equitable, or contractual rights or
obligations of the Sealed Air Indemnified Parties, the Fresenius Indemnified Parties, or the
Debtors, the Reorganized Debtors, the other Estate Parties, and the Non-Debtor Affiliates,
respectively, pursuant to the Sealed Air Settlement Agreement, the Sealed Air Settlement Order,
the Fresenius Settlement Agreement, or the Fresenius Settlement Order, as applicable, each of
which is expressly made a part of the Plan and incorporated in the Plan by reference.

4.8.8.6 Release of Avoidance Actions

Effective as of the Effective Date, the Debtors and the Reorganized Debtors fully, finally
and forever release, relinquish, and discharge each and every Claim, cause of action, or right of
the Debtors, the Reorganized Debtors or any of them, arising under the Bankruptcy Code,
including any avoidance or recovery actions under sections 544, 545, 547, 548, 549, 550, 551
and 553 of the Bankruptcy Code, or under any similar state statutes, which seek recovery of or
with respect to any payment by, or transfer of any interest in property of, any of the Debtors or
the Debtors in Possession on account of an Asbestos Pl Claim, Asbestos PD Claim, or CDN ZAl
PD Claim or any claim that would have constituted an Asbestos Pl Claim, Asbestos PD Claim,
or CDN ZAl PD Claim had such payment or transfer not been made. Notwithstanding the
foregoing, the release provided in Section 8.8.6 of the Plan shall supplement the other releases
and injunctions provided by the Debtors and Reorganized Debtors to the Sealed Air Indemnified
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Parties and the Fresenius Indemnified Parties pursuant to the Plan and nothing in Section 8.8.6 of
the Plan in any way limits or modifies, nor shall be construed to in any way limit or modify, the
scope of such releases.

4.88.7  Specific Releases by Holders of Claimsor Equity Interests

Without limiting any other provisions of the Plan, each Holder of a Claim or Equity
Interest who votes in favor of the Plan shall be deemed to unconditionally have released the
Asbestos Protected Parties, the Unsecured Creditors Committee, the Asbestos Pl Committee, the
Asbestos PD Committee, the Equity Committee, the Asbestos Pl FCR and the Asbestos PD FCR,
and each such party’s Representatives, as of the Effective Date, from any and all Claims, SA
Claims, SA Damages, obligations, rights, suits, judgments, damages, causes of action, remedies,
and liabilities of any nature whatsoever, whether known or unknown, foreseen or unforeseen,
matured or unmatured, existing or hereafter arising, in law, equity, or otherwise, that such
EntityHolder would have been legally entitled to assert in its own right (whether individually or
collectively), based in whole or in part upon any act or omission, transaction, agreement, event,
or other occurrence taking place on or before the Effective Date in any way relating or pertaining
to, the Debtors or the Reorganized Debtors, their operations on or before the Effective Date, their
respective property, the Chapter 11 Cases, or the negotiation, formulation, and preparation of the
Plan or any related agreements, instruments, or other documents. In addition to the foregoing,
each Holder of a Claim or Equity Interest who receives or retains any property under the Plan
shall also be deemed to unconditionally release the Fresenius Indemnified Parties to the same
extent as the release in the preceding sentence.  Section 8.8.7 of the Plan is not intended to
preclude a governmental entity from enforcing its police and regulatory powers. The specific
releases set forth in Section 8.8.7 of the Plan with respect to the Fresenius Indemnified Parties
have been drafted in such a manner in order to comply with the terms and conditions of the
Fresenius Settlement Agreement and the Fresenius Settlement Order. The Libby Claimants have
objected to the scope of these releases.

4.88.8 Release by Debtorsand Estate Parties

Effective as of the Confirmation Date, but subject to the occurrence of the Effective Date,
for good and valuable consideration, to the fullest extent permissible under applicable law, each
Debtor, initsindividual capacity and as a debtor-in-possession for and on behalf of its estate and
its Affiliates, and the Reorganized Debtors on their own behalf and as representatives of their
respective estates and their Affiliates, and their respective successors, assigns and any and all
Entities who may purport to claim by, through, for or because of them, are hereby deemed to
release and waive conclusively, absolutely, unconditionally, irrevocably, and forever each and all
of the Debtors’ and their Non-Debtor Affiliates Representatives and their respective properties
(the “Released Parties’), from any and all Claims, obligations, rights, suits, damages, remedies,
liabilities, or causes of action in any manner arising from, based on, or relating to, in whole or in
part, the Debtors, the Debtors property, the Chapter 11 Cases, the purchase, sale, or rescission of
the purchase or sale of any security of the Debtors, the subject matter of, or the transactions or
events giving rise to, any Claim or Interest that is treated in the Plan, the restructuring of Claims
and Interests prior to or in the Chapter 11 Cases, the negotiation, formulation, or preparation of
the Plan and this Disclosure Statement, or related agreements, instruments, or other documents,
involving any act, omission, transaction, agreement, occurrence, or event taking place on or
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before the Effective Date other than any act or omission of a Released Party that constitutes
willful misconduct. Any act or omission taken with the approval of the Bankruptcy Court will
be conclusively deemed not to constitute willful misconduct. The Libby Claimants have
objected to the scope of these rel eases.

4889 Indemnification of Representatives of the Debtors and Non-
Debtor Affiliates

The Reorganized Debtors will defend, indemnify, and hold harmless to the fullest extent
permitted by applicable law, al Representatives of the Debtors, and all Representatives of the
Non-Debtor Affiliates, on and after the Effective Date for all Claims, obligations, rights, suits,
damages, causes of action, remedies, and liabilities whatsoever that are purported to be released
pursuant to Sections 8.8.7 and 8.8.8 of the Plan. Nothing in Section 8.8.9 of the Plan is intended
to, and shall not, alter in any way the rights of the present and/or former officers and/or directors
of the Debtors and the Non-Debtor Affiliates, under the Debtors By-Laws and/or Certificate of
Incorporation, and the Non-Debtor Affiliates applicable by-laws and/or certificates of
incorporation, whatever those rights may be.

4.8.8.10 Indemnification of Reorganized Debtors and Their
Representatives by the Asbestos Pl Trust

From and after the Effective Date, the Asbestos Pl Trust shall protect, defend, indemnify
and hold harmless, to the fullest extent permitted by applicable law each of the Reorganized
Debtors and their Representatives from and against: (@) any and all Asbestos Pl Claims or
Successor Claims arising out of or based on any Asbestos Pl Claim to the extent they are subject
to the Asbestos PI Channeling Injunction, together with any and al related Damages, (b) any and
all Damages relating to Asbestos Pl Claims or Successor Claims purported to be covered by the
Asbestos PI Channeling Injunction, to the extent that such Asbestos PI Claims or Successor
Claims are brought in jurisdictions outside of the United States of America or are not otherwise,
for any reason, subject to the Asbestos PI Channeling Injunction, (c) any and all Claims or
Damages arising out of, resulting from, or attributable to, directly or indirectly, the assignment,
transfer or other provision to the Asbestos Pl Trust of the Asbestos Insurance Rights, and (d) any
and all Claims or Damages arising out of Asbestos Pl Claims, to the extent such Claims or
dDamages are based upon Claims brought by, on behalf of or in the name of the Asbestos PI
Trust on account of or derived from the Asbestos Pl Trust Assets; provided however, that
notwithstanding the foregoing, none of the Reorganized Debtors nor any of their Representatives
shall be entitled to be protected, defended, indemnified or held harmless from any criminal
proceeding or any Claims or Damages arising out of, resulting from, or attributable to, directly or
indirectly, the criminal proceeding styled United States v. W. R. Grace & Co., et al., Case No.
CR-05-07-M-DWM (D. Mont), or any similar or related proceeding or any settlement thereof. If
there shall be pending any Claim against the Asbestos Pl Trust for indemnification under Section
8.8.10 of the Plan, the Asbestos PI Trust shall maintain sufficient assets (as determined in good
faith by the Asbestos PI Trustees of the Asbestos Pl Trust) to fund any payments in respect of
that Claim for indemnification.

For purposes of Section 8.8.10 of the Plan only, “Damages’ to any Entity covered by the
indemnity in Section 8.8.10 of the Plan shall mean any cost, damage (including any
consequential, exemplary, punitive, or treble damage), or expense (including reasonable fees and
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actual disbursements by attorneys, consultants, experts, or other Representatives and costs of
litigation) imposed upon that Entity. The Reorganized Debtors shall provide prompt notice to
the Asbestos Pl Trust upon becoming aware of the basis for any claim for indemnification under
Section 8.8.10 of the Plan.

48811 |In nification of the Reorganiz
tativ the A PD Tr

From and after the Effectlve Date! the Asbestos PD Trust shaII Qrotect, defend,

Reor ganized Debtors and therr R resentatlvesfrom and a alnst a) an and all Asbestos
PD Claims or laim t of n any A laim to th

extent they aresub|ect totheAsbestos PD Channellng In|unct|on! together Wlth any and all

Clalms Qurgorted to be covered by the Asbestos PD Channellng In|unct|on! to the extent
that h A PD Clai r laim ht in | ion tsi f

the United States of America (other than Canada} or _are not otherwise! for_any reason,
ject to the A PD Channe€ling Injunction, an ny and all claims or D

arising out of Asbhestos PD Claims, to the extent such Claims or Damages are based upon
claims brought by, on behalf of or in the name of the Asbestos PD Trust on account of or

derived from the Asbestos PD Trust Assets, provided however, that notwithstanding the
foregoing, none of the Reorganized Debtors nor any of their Representatives shall be
ent|tIed to be Qrotected, defended, mdemnlfled or held harmless from any criminal

|rectI¥ or_indirectly, the criminal Qroceedlng styled Unlted Statesv. W. R. Grace & Co , et
al. Case No. CR-05-07-M-DWM (D. Mont), or any similar or related proceeding or any

settlement thereof. If there shall be pending any claim against the Asbestos PD Trust for
indemnification under Section 8.8.11 of the Plan, the Asbestos PD Trust shall maintain

sufficient assets (as determined in good faith by the Asbestos PD Trustees of the Asbestos
PD Tr to fund an mentsin r t of that claim for in nification. For

of Section 8.8.11 of the Plan only, “Damages’ to any Entity covered by the indemnity in
Section 8.8.11 of the Plan shall mean any cost, damage (including any consequential,
exemplar unitive, or_treble damage) or _expense (including reasonable fees and actual
disbursements by attorneys, consultants, experts, or other Representatives and costs of
litigation) imposed upon that Entity. The Reorganized Debtors shall provide prompt
notice to the Asbestos PD Trust upon becoming aware of the basis for any claim for
indemnification under Section 8.8.11 of the Plan.

49 EXECUTORY CONTRACTS, UNEXPIRED LEASES, LETTERS OF
CREDIT, SURETY BONDS, COMPENSATION, INDEMNITY AND
BENEFIT PROGRAMS

Article 9 of the Plan sets forth provisions dealing with executory contracts, unexpired
leases, |etters of credit, surety bonds, employee compensation, certain indemnity agreements and
Benefit Programs.

125

K& E 13317902:5514086373.15



K& E DRAFT DATED 2/3/2009

4.9.1 Assumption of Executory Contractsand Unexpired L eases

4911 Assumption Procedures

Subject to the occurrence of the Effective Date, entry of the Confirmation Order shall
constitute express approval pursuant to Bankruptcy Code § 365(a) of the assumption of the
executory contracts and unexpired leases described in Section 9.1.1 of the Plan and a finding by
the Bankruptcy Court that each such assumption is in the best interests of the Debtors, their
estates, and all partiesin interest in the Chapter 11 Cases.

Not later than twenty (20) days after entry of the Confirmation Order, the Debtors will
File with the Bankruptcy Court an exhibit (the “Cure Exhibit”) setting forth those executory
contracts and unexpired leases which are being assumed by the Debtors and as to which the
Debtors believe that cure amounts are owing, together with the respective cure amounts due for
each such executory contract or assumed lease. The Debtors shall serve the Cure Exhibit on
each non-Debtor party to an executory contract or unexpired lease being assumed pursuant to the
Plan, including those listed on such exhibit. If there is a dispute regarding (@) the nature or
amount of any cure, (b) the ability of a Reorganized Debtor or assignee to provide “adequate
assurance of future performance” (within the meaning of section 365 of the Bankruptcy Code)
under the contract or lease to be assumed or (C) any other matter pertaining to assumption, cure
will occur following the entry of a Final Order resolving the dispute and approving the
assumption. With respect to any executory contracts or unexpired leases which are being
assumed by the Debtors but as to which the Debtors contend that no cure amounts are due, such
executory contracts and unexpired leases will not be included on the Cure Exhibit.

Not later than twenty (20) days after the Filing and service of the Cure Exhibit, the non-
Debtor party to any executory contract or unexpired lease that the Debtors propose to assume,
whether or not listed on the Cure Exhibit, may dispute the cure amount, if any, set forth by the
Debtors on the Cure Exhibit pursuant to Section 9.1.1 of the Plan, assert that a cure amount
should be owing with respect to any executory contract or unexpired lease that is being assumed,
or otherwise object to the assumption of the executory contract or unexpired lease indicated in
Section 9.1.1 of the Plan by Filing a written objection with the Bankruptcy Court and serving
such objection on counsel for the Debtors.

If no objection to the cure amount or the proposed assumption is properly Filed and
served within twenty (20) days after the Filing and service of the Cure Exhibit, then (a) the
proposed assumption of the executory contract or unexpired leases shall be deemed approved
without further action of the Bankruptcy Court in accordance with the Plan and the Confirmation
Order, effective as of the Effective Date, and (b) the cure amount, if any, identified by the
Debtors in the Cure Exhibit shall be fixed and shall be paid in full in Cash on the Effective Date
or on such other terms as are agreed to by the parties to such executory contract or unexpired
lease.

If an objection to the cure amount or the proposed assumption is properly Filed and
served within twenty (20) days after the Filing and service of the Cure Exhibit, then the Debtors
or Reorganized Debtors, as applicable, and the objecting party may resolve such objection by
stipulation, without further action of the Bankruptcy Court. If the parties are unable to resolve
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such objection, then: (a) the Debtors or Reorganized Debtors may file a reply to such objection
no later than thirty (30) days after the Filing and service of such objection and ask the
Bankruptcy Court to schedule a hearing on the particular objection and the related reply at an
appropriate time; or (b) the Debtors or Reorganized Debtors, as applicable, may designate the
executory contract or unexpired lease underlying such objection for rejection pursuant to Section
9.1.3 of the Plan.

Executory contracts and unexpired leases previously assumed by the Debtors during the
case pursuant to Bankruptcy Code 8§ 365 shall be governed by and subject to the provisions of
the order of the Court authorizing the assumption thereof.

4912 Rejection of tain Executor ntr n nexpir
Leases

On the Effective Date, each executory contract and unexpired lease listed on Exhibit
in the Exhibit Book (if an 1] re to the extent that h contract or |

constitutes an executory contract or unexpired lease. Listing a contract or lease on Exhibit
Il not constitut mission the Debtors or Reorganized Debtors that h

contract or lease is an executory contract or unexpired lease or that the Debtors or
Reor ganized Debtor s have any liability th

The Debtors shall have the right until ten (10) days prior to the Effective Date to
ify the li f reject ntracts incl in Exhibit 18 in the Exhibit Book t

executory contracts or leases (but not the 1998 Tax Sharing Agreement or any Asbestos
Insurance Policy, Asbestos Insurance Settlement Agreement, or Asbestos In-Place

I nsurance Covera €) or remove executor contracts or leases but not Section 404 of th

with the Bankruptcy Court and serve each affected party Wrth such notice.

th [l ts that ligation of the Debtors t
ermburse or |ndemn|f¥ th|rd Qartresgother than the Sealed A|r Indemnified Parties or the

CDN ZAl PD Claims other than Asbestos Insurance Policies Asbaetos I nsurance
Settlement Agreements, Asbestos In-Place Insurance Coverage, or the 1998 Tax Sharing

Agreement to the extent any are executory) shall be deemed r e ected by operation of entr

of the Confirmation Order, subject to the occurrence of the Effective Date, unless expressly
identified and assumed pursuant to the Plan, a Plan Document, or an order of the

Bankruptcy Court.

Pursuant to the terms of the March 2003 Bar Date Order and Bankruptcy Rule
3002(c)(4), and except as otherwise ordered by the Bankruptcy Court, a proof of Claim for

each Claim arising from the rejection of an executory contract or unexpired lease pursuant
to this Plan shall be Filed with the Bankruptcy Court within thirty (30) days of the later of:

(i) the date of-service of the Notice of Confirmation Date, or (ii) the Effective Date. Any
Claims not Filed within such applicable time period shall be forever barred from assertion.

The Debtors do not presently contemplate the rejection of any Executory Contracts
or Unexpired L eases.
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49.2 Lettersof Credit and Surety Bonds

Section 9.2 of the Plan provides that letters of credit related to the Debtors' post-petition
credit facilities will be refinanced upon emergence from the Chapter 11 Cases. All other letters
of credit and surety bonds on account of non-asbestos claims will remain in place and become
obligations of the Reorganized Debtors. Claims based on payment of letters of credit and surety
bonds issued or provided on account of Asbestos Pl Claims will be treated as Indirect Pl Trust
Claims and will be channeled to the Asbestos Pl Trust. Claims based on payment of letters of
credit and surety bonds issued or provided on account of Asbestos PD Claims will be treated as
Indirect PD Trust Claims and will be channeled to the Asbestos PD Trust._Notwithstanding any

other provision in this Plan, the Disclosure Statement or any other document prepared in

nnection with the Chapter 11 nothin Il affect the right of the plaintiffs in
Sheldon H. Solow v. W. R. Grace & Co., No. 2453/88 (NY Sup. Ct.) to execute on and
recover in sati tion of the| ment in that in rdance with state law inst an

entity that issued a surety bond to secure payment of that judgment, or any successor to
such entity.

4.9.3 Compensation, Indemnity and Benefit Program

Section 9.3 of the Plan provides for the continuation of existing employee and retiree
benefit plans, programs and policies, in each case subject to the rights to amend, modify or
terminate such benefits under the terms of the applicable plan, agreement or non-bankruptcy law.

In addition to the provisions of Article 9 of the Plan, subsequent to the Effective Date, the
Reorganized Debtors will continue to provide medical care to some of the residents of Libby,
Montana consistent with the Libby Medical Program, which was first enacted by the Debtors in
April 2000.

In addition, on the Effective Date, the Reorganized Parent’s Board of Directors will

have the authority to grant stock incentive awards to the management of the Reorganized
Debtors and to other key employees, and to the Board of Directors of the Reorganiz

Debtors pursuant to the Stock I ncentive Plan.
410 RETENTION OF JURISDICTION

Article 10 of the Plan provides that the Bankruptcy Court will retain exclusive
jurisdiction over any matter (a) arising under the Bankruptcy Code, (b) arising in or related to the
Chapter 11 Cases or the Plan, or (c) that relates to the matters enumerated in Article 10.
Notwithstanding the foregoing, the District Court shall retain jurisdiction for such matters to
which the automatic reference to the Bankruptcy Court has been withdrawn.

411 MISCELLANEOUSPROVISIONS
Article 11 of the Plan deals with a variety of miscellaneous matters including:

e authority of the Debtors

o payment-of statutery—feesauthority of the Reorganized Debtors to grant new
tock Incentive Plan and im K trading restriction
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e retained causes of action

e third-party agreements

e requirements of the Fresenius Settlement Agreement
e requirements of the Sealed Air Settlement Agreement

e dissolution of the Unsecured Creditors Committee, the Asbestos PI Committee,
the Asbestos PD Committee and the Equity Committee

e continued retention of the Asbestos Pl Future Claimants' Representative and the
Asbestos PD Future Claimants’ Representative

e exculpation

o titleto assets

e dischargeof liabilities

e entirety of the agreement

e notices

e headings

e governing law

o filing of additional documents
e compliance with tax requirements
e exemption from transfer taxes
e further assurances

e further authorizations

The more significant sections of Article 11 of the Plan are:

Section 11.3.1 of the Plan - Maintenance of Causes of Action: Nothing in Section 11.3 of
the Plan shall be deemed to be a transfer by the Debtors and the Reorganized Debtors of any
Claims, causes of action, or defenses relating to assumed executory contracts or otherwise which
are required by the Reorganized Debtors to conduct their businesses in the ordinary course
subsequent to the Effective Date. Moreover, except as otherwise expressly contemplated by the
Plan, the Sealed Air Settlement Agreement, the Fresenius Settlement Agreement or other Plan
Documents, and except for the Asbestos Pl Trust Causes of Action and the Asbestos PD Trust
Causes of Action, from and after the Effective Date, the Reorganized Debtors shall have and
retain any and all rights to commence and pursue any and all Claims, causes of action, including
the Retained Causes of Action, or defenses against any parties, including holders of Asbestos PD

Claims, other Claimants and Holders of Equity Interests, whether such causes of action accrued
before or after the Petition Date.

The Reorganized Debtors shall retain and may exclusively enforce any and all such
Claims, rights, or causes of action, including Retained Causes of Action, and commence, pursue,
and settle the causes of action in accordance with the Plan. The Reorganized Debtors shall have
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the exclusive right, authority, and discretion to institute, prosecute, abandon, settle, or
compromise any and al such claims, rights, and causes of action, including Retained Causes of
Action, without the consent or approval of any third party and without any further order of the
Court.

Section 11.3.2 of the Plan - Preservation of All Causes of Action not Expressly Settled or
Released: Unless a Claim or cause of action against a Claimant or other Entity is expressly
waived, relinquished, released, compromised, or settled in the Plan or any Final Order, the
Debtors expressly reserve such Claim or Retained Cause of Action (including any unknown
causes of action) for later adjudication by the Reorganized Debtors-and, the Asbestos PD Trust
Causes of Action related to Claims in Class 7A for later adjudication by the Reorganized
Debtors on behalf of the Asbestos PD Trust pursuant to the Class 7A CMO, the Asbestos

PD Trust Causes of Action related to Claims in Class 7B for later adjudication by the
PD Tr rsuant tothe ZAl TDP the A Pl Trust Causes of Action for

later adjudication by the Asbestos Pl Trust. Therefore, no preclusion doctrine, including the
doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion, waiver, estoppel
(judicial, equitable, or otherwise), or laches shall apply to such claims, Retained Causes of
Action, erAsbestos Pl Trust Causes of Action, or Asbestos PD Trust Causes of Action upon or
after the Confirmation Date or Effective Date of the Plan based on this Disclosure Statement, the
Plan or the Confirmation Order, except where such Claims or Retained Causes of Action have
been released in the Plan or other Final Order. In addition, the Debtors, the Reorganized
Debtors, and the successor entities under the Plan expressly reserve the right to pursue or adopt
any Claim alleged in any lawsuit in which the Debtors are defendants or an interested party,
against any Entity, including the plaintiffs or co-defendants in such lawsuits.

Any Entity to whom the Debtors have incurred an obligation (whether on account of
services, purchase or sale of goods or otherwise), or who has received services from the Debtors
or a transfer of money or property of the Debtors, or who has transacted business with the
Debtors, or leased equipment or property from the Debtors should assume that such obligation,
transfer, or transaction may be reviewed by the Debtors or the Reorganized Debtors, and may, if
appropriate, be the subject of an action after the Effective Date, whether or not (a) such Entity
hasfiled a proof of Claim against the Debtors in the Chapter 11 Cases; (b) such Claimant’s proof
of Claim has been objected to; (c) such Claimant’s Claim was included in the Debtors
Schedules; or (d) such Claimant’s scheduled Claim has been objected to by the Debtors or has
been identified by the Debtors as a Disputed Claim, a Contingent Claim, or an Unliquidated
Claim.

Section 11.4 of the Plan - Third-Party Agreements: The Distributions to the various
Classes of Plan Claims in the Plan will not affect the right of any Entity to levy, garnish, attach,
or employ any other legal process with respect to such Distributions by reason of any claimed
subordination rights or otherwise. All of such rights and any agreements relating thereto will
remain in full force and effect.

Section 11.5 of the Plan - Requirements of the Fresenius Settlement Agreement: Except
as expressly waived in writing by Fresenius in its absolute discretion, each of the provisions to
be included in the Plan to satisfy the preconditions to the payment of the Fresenius Payment set
forth in the Fresenius Settlement Agreement and the other requirements of the Fresenius

130

K& E 13317902:5514086373.15



K& E DRAFT DATED 2/3/2009

Settlement Agreement, to the extent not already included in the Plan or waived pursuant to the
terms of the Fresenius Settlement Agreement, shall be included in Exhibit 13 in the Exhibit Book
and which shall be expressly incorporated into the Plan by reference and made a part thereof asif
the same were fully set forth in the Plan.

Section 11.6 of the Plan - Requirements of the Sealed Air Settlement Agreement: Except
as expressly waived in writing by each of Sealed Air Corporation and Cryovac, Inc. in its
absolute discretion, each of the provisions to be included in the Plan to satisfy the preconditions
to the payment of the Cryovac Payment set forth in the Sealed Air Settlement Agreement and the
other requirements of the Sealed Air Settlement Agreement, to the extent not already included in
the Plan or waived pursuant to the terms of the Sealed Air Settlement Agreement, shall be
included in Exhibit 22 in the Exhibit Book which shall be expressly incorporated in the Plan by
reference and made a part hereof asif the same were fully set forth in the Plan.

Section 11.8 of the Plan - Exculpation: None of the Reorganized Debtors, the Debtors,
the Non-Debtor Affiliates, the Sealed Air Indemnified Parties, the Fresenius Indemnified Parties,
the Asbestos Pl Trustees of the Asbestos PI Trust, the Asbestos Pl Trust Advisory Committee,
the Asbestos PD Trustees of the Asbestos PD Trust, the Zonolite Attic Insulation Trust
Advisory Committee, the Asbestos PI Committee, the Asbestos PD Committee, the Unsecured
Creditors Committee, the Equity Committee, the Asbestos PI FCR, the Asbestos PD FCR, or
any of their respective Representatives are to have or incur any liability to any Entity for any act
or omission in connection with or arising out of the Chapter 11 Cases, including the negotiation
of the Plan or the settlements provided in the Sealed Air Settlement Agreement and the Fresenius
Settlement Agreement, the pursuit of confirmation of the Plan, the consummation of the Plan or
the settlement provided in the Sealed Air Settlement Agreement or Fresenius Settlement
Agreement, or the administration of the Plan or the property to be distributed under the Plan so
long as, in each case such action, or failure to act, did not constitute gross negligence or willful
misconduct. In all respects, they will be entitled to rely upon the advice of counsel with respect
to their duties and responsibilities under the Plan. Any act or omission taken with the approval
of the Bankruptcy Court will be conclusively deemed not to constitute gross negligence or
willful misconduct. Section 11.8 of the Plan is not intended to preclude a governmental entity
from enforcing its police and regulatory powers.

Section 11.9 of the Plan - Title to Assets; Discharge of Liabilities: Upon the transfer of
the Asbestos PI Trust Assets into the Asbestos Pl Trust, such Asbestos Pl Trust Assets shall be
indefeasibly vested in the Asbestos Pl Trust free and clear of all Claims, Equity Interests,
Encumbrances, and other interests of any Entity. Notwithstanding the foregoing, or anything
else in the Plan to the contrary, the Asbestos Pl Trust Assets shall remain subject to any and all
restrictions imposed by applicable securities laws and the Sealed Air Common Stock transferred
to the Asbestos PI Trust shall remain subject to any and all restrictions imposed by the Sealed
Air Settlement Agreement (including any rights of Sealed Air under the Sealed Air Settlement
Agreement) and applicable securities laws. Upon the transfer of the Asbestos PD Trust Assets
into the Asbestos PD Trust, such Asbestos PD Trust Assets shall be indefeasibly vested in the
Asbestos PD Trust free and clear of al Claims, equity interests, Encumbrances, and other
interests of any Entity. Except as otherwise provided in the Plan and in accordance with
Bankruptcy Code 8§ 1123(b)(3), on the Effective Date, title to al of the Debtors assets and
properties and interests in property, including the Retained Causes of Action, shall vest in the
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Reorganized Debtors free and clear of all Claims, Equity Interests, Encumbrances, and other
interests, and the Confirmation Order shall be a judicial determination of discharge of the
liabilities of the Debtors.

Section 11.11 of the Plan - Notices. Any notices, statements, requests, and demands
required or permitted to be provided under the Plan, in order to be effective, must be: (@) in
writing (including by facsimile transmission), and unless otherwise expressly provided in the
Plan, shall be deemed to have been duly given or made (i) if personally delivered or if delivered
by facsimile or courier service, when actually received by the Entity to whom notice is sent, (ii)
if deposited with the United States Postal Service (but only when actually received), at the close
of business on the third business day following the day when placed in the mail, postage prepaid,
certified or registered with return receipt requested, or (iii) one (1) Business Day after being sent
to the recipient by reputable overnight courier service (charges prepaid) (but only when actually
received) and (b) addressed to the appropriate Entity or Entities to whom such notice, statement,
request or demand is directed (and, if required, its counsel), at the address of such Entity or
Entities set forth in Section 11.11 of the Plan (or at such other address as such Entity may
designate from time to time by written notice to all other Entities listed in Section 11.11 in
accordance with Section 11.10 of the Plan).

Section 11.16 of the Plan - Exemption from Transfer Taxes. Pursuant to Bankruptcy
Code 8§ 1146(a), the issuance, transfer, or exchange of notes or equity securities under the Plan,
the creation of any mortgage, deed of trust, or other security interest, the making or assignment
of any lease or sublease, or the making or delivery of any deed or other instrument of transfer
under, in furtherance of, or in connection with the Plan shall be exempt from all taxes as
provided in Bankruptcy Code § 1146(a).

5. TRANSACTIONAL DOCUMENTSTO BE EXECUTED IN CONJUNCTION WITH
THE PLAN AND EFFECTIVE DATE

In conjunction with confirmation of the Plan and the Effective Date, the Reorganized
Debtors and the Asbestos PI Trust shall execute several Transactional Documents necessary to
implement the Plan and the Asbestos Pl Settlement. Additionaly, in conjunction with
confirmation of the Plan and the Effective Date, Parent shall execute and deliver to the Asbestos
PD Trust-the-Asbestos-PD-Note-to-Hmplement-the-Plan-and the Asbestos PD Trust Agreement.

Those documents are outlined herein and can be found in the Exhibit Book as indicated below.
5.1  Asbestos Pl Deferred Payment Agreement

Pursuant to the Asbestos Pl Deferred Payment Agreement, Reorganized Grace-Conn and
the Asbestos Pl Trust agree that Reorganized Grace-Conn or any successor thereto will make
deferred payments of $110 million per year for five years beginning in 2019, and $100 million

per year for ten years beginning in 2024, asturther-set-forth-H-the-agreement-at-Exhibit-11-to-the
Exhibit-Book;-backed by the Grace Guaranty described below in Section 5:2,5.4, to fund, in part,

the Asbestos PI Trust._A_copy of the Asbestos Pl Deferred Payment Agreement is Exhibit 11
in the Exhibit Book.
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5.2 lass 7A A PD Deferred Payment Agr t

Pursuant to the Class 7A Asbestos PD Deferred Payment Agreement, Reorganized
r nn the A PD Tr ree that Reor iz r nn or an

successor_thereto will make deferred payments in an amount necessary to pay, if any,
Allowed Unresolved Asbestos PD Claims. A copy of the Class 7A Asbestos PD Deferred

Payment Agreement is Exhibit 27 in the Exhibit Book.

53 Class 7B Asbestos PD Deferred Payment Agreement

Pur t to the Ci 7B A PD D red Payment Aqr t, Reorganiz

Grace-Conn _and the Asbestos PD Trust agree that Reorganized Grace-Conn or any
r th will mak r ments of million for CI 7B ZAl PD

Claims three vears after the Effective Date and a series of up to ten contingent payments
for Class 7B US ZAl PD Claims of $8 million each over the ensuing 20 vears provided

certain conditions are met, including that the assets available in the Asbestos PD Trust to
| /B ZAl PD Claims fall w $10 million. A f th | /B A

PD Deferred Payment Agreement is Exhibit 28 in the Exhibit Book.

54  52Grace Guaranty Agreements

Pursuant to the Grace Pl Guaranty, the Reorganized Parent guarantees, as a primary
obligor and not merely as a surety, Reorganized Grace-Conn’s obligations for the full and
prompt payment of all Bdeferred Ppayments and all other amounts payable under the Asbestos
Pl Deferred Payment Agreement and Reorganized Grace-Conn’'s due performance of al of its
other obligations under the Asbestos Pl Deferred Payment Agreement. The obligations are
secured by the Reorganized Parent’s obligation to issue and deliver to the Asbestos Pl Trust
shares of the Reorganized Parent’s common stock pursuant to the terms and conditions of the
Share Issuance Agreement described below in Section 5:3:5.5. A copy of the Grace PL Guaranty
is Exhibit 15 in the Exhibit Book-

Pursuant to the Grace PD Guarantee Agreement for Class 7A, the Reorgamzed

Conn sobllgatlonsfor thefull and prompt payment of all deferred payments and all other
nt I th I 7A A PD D Pavment Aagr t an

Reor ganized GraceConn’s due performance of all of its other obligations under the Class
7A Asbestos PD Deferred Payment Agreement. The obligations are secured by the
Reorganized Parent’s obligation to issue and deliver to the Asbestos PD Trust shares of the
Reorganized Parent’s common stock pursuant to the terms and conditions of the Share
| ssuance Agreement described below in Section 5.5. A copy of the Grace PD Guarantee
Agreement for Class 7A is Exhibit 29 in the Exhibit Book

Pursuant to the Grace PD Guarantee Agreement for Class 7B, the Reorganized
Parent guarantees, as a primary obligor and not merely as a surety, Reorganized Grace-
Conn’s obligations for the full and prompt payment of all deferred payments and all other
amounts pavable under the Class 7B Asbestos PD Deferred Payment Agreement and

Reorganized Grace-Conn'’s due performance of all of its other obligations under the Class
7A Asbestos PD Deferred Payment Agreement. The obligations are secured by the
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Reorganized Parent’s obligation to issue and deliver to the Asbestos PD Trust shares of the
Reor ganized Parent’ mmon k rsuant to the term nditions of th

| ssuance Agreement described below in Section 5.5. A copy of the PD Grace Guarantee
Aar t for Class 7B is Exhibit 30 in the Exhibit Book

55 53-Sharelssuance Agreement

Pursuant to the Share Issuance Agreement, the Reorganized Parent,_the Asbestos Pl
Trust and the Asbestos PEPD Trust agree, among other things, that if Reorganized Grace-Conn
defaults under the terms of the Asbestos Pl Deferred Payment Agreement;-the-Asbestes P}, the the

Payment Agre__ement the Asbestos Pl Trust or the Asbestos PD Trust may demand the

issuance by the Reorganized Parent of shares of the Reorganized Parent’s common stock equal to
50.1% of the total number of issued and outstanding shares of the Reorganized Parent’s common
stock. The obligation to issue the shares described in the preceding sentence secures and serves
as support and credit enhancement for the prompt and complete payment of the payments
pursuant to the Asbestos Pl Deferred Payment Agreement described above in Section 5.1. A
copy of the Share Issuance Agreement is Exhibit 20 in the Exhibit Book.

56 S54Warrant

Pursuant to the Warrant Agreement, the Reorganized Parent and the Asbestos PI Trust
agree that the Reorganized Parent shall issue the Warrant, valid for one year from the date of
issuance in accordance with the terms of the Warrant Agreement, to the Asbestos PI Trust to
acquire 10 million shares of Reorganized Parent Common Stock at an exercise price of $17 per
share (subject to adjustment as provided in the Warrant Agreement) to fund, in part, the Asbestos
Pl Trust. A copy of the Warrant Agreement is Exhibit 24 in the Exhibit Book.

5.7 55Plan Registration Rights Agreement

Pursuant to the Plan Registration Rights Agreement, the Reorganized Parent and the
Asbestos Pl Trust agree, among other things, that the Reorganized Parent, on the fifth business
day following the issuance of the Warrant described above in Section 5:4;5.6, shall file a Shelf
Registration Statement with the SEC covering al or a portion of the securities issued in
connection with the issuance of the warrant to enable the resale, on a delayed or continued basis,
of those securities. A copy of the Plan Registration Rights Agreement is Exhibit 17 in the
Exhibit Book.

58 5:6-Ashestos PD-NetePl/PD Inter-Creditor Agreement
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Pursuant to the Asbestos PI/PD Inter-Creditor Agreement! the Asbestos Pl Trust
the A PD Tr r ther things, to t n nditionsr nt t

the exercise of remedles Qursuant to the Shar e I ssuance Agreement in r@ect of Section

Section 524gg) Shares! the discharge of obligations Qursuant to the Asbestos Pl Trust
Aar t and the A PD Tr Aar t well m nditionsr nt

to certain agency issues and other matters relevant to the allocation of proceeds from
Section 524(q) Shares. A copy of the Asbestos PI/PD Inter-Creditor Agreement is Exhibit
26 in the Exhibit Book.

6. LIMITED SUBSTANTIVE CONSOLIDATION

On the Effective Date, each of the Debtors estates will be substantively consolidated
pursuant to Bankruptcy Code § 105(a) for the limited purposes of allowance, treatment, and
Distribution under the Plan. Substantive consolidation is an equitable doctrine that permits the
Court to merge the assets and liabilities of affiliated entities so that the combined assets and
liabilities are treated as though held by one entity. It iswell established that Bankruptcy Code 8§
105(a), which provides, in pertinent part, that the “court may issue any order, process, or
judgment that is necessary or appropriate to carry out the provisions of this title,” empowers a
bankruptcy court to authorize substantive consolidation. The Bankruptcy Code aso
contemplates consolidation under a chapter 11 plan in aid of reorganization. See 11 U.S.C. §
1123(a)(5).

As a result of the limited substantive consolidation proposed under the Plan, on the
Effective Date, all assets, property, rights, and Claims of the Debtors will be deemed pooled for
purposes of allowance, treatment, and Distribution under the Plan. In addition, a Holder of
Claims against two or more of the Debtors arising from or relating to the same underlying debt
that would otherwise constitute Allowed Claims against two or more Debtors, including Claims
based on joint and several liability, contribution, indemnity, subrogation, reimbursement, surety,
guaranty, co-maker, and similar concepts, will have only one Allowed Claim against the
consolidated Debtors on account of such Claims.

The limited substantive consolidation proposed under the Plan will not affect (other than
for Plan voting, treatment, and/or Distribution purposes) (@) the legal and corporate structures of
any Reorganized Debtor or (b) Equity Interests in the Debtors other than the Parent. As set forth
in Section 7.14 of the Plan, the Plan does not contemplate the merger or dissolution of any
Debtor or the transfer between Debtors or commingling of any assets of any Debtor. It is,
however, expected that a number of the Reorganized Debtors that do not operate any business or
own significant assets will be merged or dissolved after the Effective Date.

The Debtors have reviewed the factors relevant to substantive consolidation and believe
that the facts in the Chapter 11 Cases warrant the limited substantive consolidation proposed
under the Plan. The Third Circuit Court of Appeals has held that debtors may be substantively
consolidated when (@) there is consent, (b) the debtors creditors relied on the breakdown of
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entity borders and treated the debtors as one legal entity, or (¢) the debtors’ assets and liabilities
are so scrambled that separating them is prohibitive and hurts all creditors. In re Owens
Corning, 419 F.3d 195, 208 (3d Cir. 2005).

A substantive consolidation for the limited purposes proposed under the Plan is primarily
appropriate because the Debtors' creditors may have dealt with substantially all of the Debtors as
a single economic unit. In particular, Grace-Conn owns substantially all of the assets, conducts
substantialy all of the business, and realizes substantially all of the revenues and earnings of the
Debtors. Grace-Conn manages the Debtors (other than the Parent) and Non-Debtor Affiliates,
performs substantially all work related to the other Debtors and their assets, and pays
substantially all their expenses.

The Debtors believe that their prior course of dealing and history of business operations
could result in the expectations of creditors treating al of the Debtors as one consolidated
“Grace” unit and could, therefore, justify limited substantive consolidation for Plan purposes.

Other facts supporting substantive consolidation of the Debtors include the following: (a)
the Parent owns 100% of the Capital Stock of Grace-Conn and two other Debtors and Grace-
Conn is the direct or indirect parent company of all the other Debtors as well as of the Non-
Debtor Affiliates; (b) almost all of the directors and officers of the Debtors are directors, officers,
and/or employees of Grace-Conn; (c) under internal Debtor guidelines, most major non-ordinary
course transactions by the Debtors must be approved by the Parent’s Board of Directors or
members of senior management as well as by the other Debtors Boards of Directors; (d) the
Debtors and the U.S. Non-Debtor Affiliates file consolidated federal tax returns, and joint or
combined tax returns in a number of states; and (e) the Debtors and the Non-Debtor Affiliates
prepare and file consolidated financial statements and SEC filings.

The affairs of the Debtors are entangled and essentially focused at the Grace-Conn level.
More particularly: (a) most of the Debtors other than W. R. Grace & Co. and Grace-Conn are
corporations whose assets were sold and whose operations were terminated before the Petition
Date; (b) some of the Debtors own real property and immaterial amounts of other property, but
only a few Debtors conduct any business or have their own employees or bank accounts; (c)
substantially all the administrative work with respect to the Debtors (for example, maintenance
of property, sale of assets, payment of taxes and other governmental fees and charges,
accounting and legal services) is provided by Grace-Conn employees; and (d) with the exception
of a few Debtors with Cash on hand or revenue from business operations, leases, sales of
property or intercompany loans, substantially all of the expenses of the Debtors are paid by
Grace-Conn. Thus, separately accounting for the individual assets and liabilities of each Debtor
will be time-consuming, costly, and a needless waste of assets that could potentially reduce the
recoveries of certain creditors.

Finally, and importantly, there will be no prejudice to any creditor resulting from the
limited substantive consolidation of the Debtors proposed by the Plan. The Plan provides for
payment in full, in cash of the Allowed Amount of all Claims against the Debtors (other than
Asbestos PI Claims, which will be paid by the Asbestos Pl Trust, Asbestos PD Claims, which
will be paid by the Asbestos PD Trust, and CDN ZAI PD claims, which will be paid by the CDN
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ZAI PD Claims Fund) and preserves the Debtors Equity Interests, including Equity Interestsin
the Parent.

Based on the foregoing, the Debtors believe that the limited substantive consolidation
proposed by the Debtors under the Plan is warranted.

7. VOTING AND CONFIRMATION PROCEDURES
7.1  Voting Procedures

The voting procedures summarized in this Article 7 were established in the Confirmation
Procedures Order. Y ou should carefully read the Confirmation Procedures Order. It establishes,
among other things: (@) the deadlines, procedures and instructions for voting to accept or reject
the Plan, (b) the applicable standards for tabulating Ballots and Master Ballots, (c) the deadline
for filing objections to confirmation of the Plan, and (d) the date and time of the Confirmation
Hearing.

The Confirmation Procedures Order should be referred to if you have any questions
concerning the procedures described herein. If there are any inconsistencies or ambiguities
between this Disclosure Statement and the Confirmation Procedures Order, the Confirmation
Procedures Order will control.

7.1.1 Voting Instructionsand Deadline

If one or more of your Claims and/or Equity Interests is in a voting Class, you have
obtained, or the Debtors Voting Agent has sent, you one or more Ballot(s) and/or Master
Ballot(s) with return envelopes (WITHOUT POSTAGE ATTACHED) for voting to accept or
reject the Plan. The Plan Proponents urge you to accept the Plan by completing, signing and
returning the enclosed Ballot(s) in the return envelope(s) (WITH POSTAGE AFFIXED BY
Y OU) to the Voting Agent as follows:

If by hand delivery/courier: If by U.S. mail:

BMC Group, Inc. BMC Group, Inc.

Attn: W. R. Grace Voting Agent Attn: W. R. Grace Voting Agent
17850 Lake Drive East P.O. Box 2007

Chanhassen, MN 5317 Chanhassen, MN 5317-2007

= TO BE COUNTED, THE VOTING AGENT MUST RECEIVE YOUR
COMPLETED BALLOT AND/OR MASTER BALLOT NO LATER THAN 4:00
P.M., EASTERN TIME, ON [ ], 2009 (THE “VOTING
DEADLINE"). IF THE COURT EXTENDS OR WAIVES THE PERIOD DURING
WHICH VOTES WILL BE ACCEPTED BY THE DEBTORS, THE TERM
“VOTING DEADLINE” FOR SUCH SOLICITATION SHALL MEAN THE LAST
TIME AND DATE TO WHICH SUCH SOLICITATION ISEXTENDED.

= ANY EXECUTED BALLOT OR COMBINATION OF BALLOTS
REPRESENTING CLAIMS OR EQUITY INTERESTS IN THE SAME CLASS
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HELD BY THE SAME HOLDER THAT DOES NOT INDICATE EITHER AN
ACCEPTANCE OR REJECTION OF THE PLAN OR THAT INDICATES BOTH
AN ACCEPTANCE AND REJECTION OF THE PLAN SHALL NOT BE
COUNTED.

= ANY BALLOT OR MASTER BALLOT RECEIVED AFTER THE VOTING
DEADLINE SHALL NOT BE COUNTED.

Detailed voting instructions are printed on and/or accompany each Ballot and/or Master
Ballot. Any unsigned Ballot or Master Ballot, or any Ballot or Master Ballot without an original
signature, including any Ballot or Master Ballot received by facsimile or other electronic means,
or any Ballot or Master Ballot with only a photocopy of a signature, will not be counted. Any
Ballot or Master Ballot that is properly completed and timely received will not be counted if such
Ballot or Master Ballot was sent in error to, or by, the voting party, because the voting party did
not have a Claim or Equity Interest that was entitled to be voted in the relevant voting Class as of
the Voting Record Date.

Whenever a Holder of a Claim or Equity Interest casts more than one Ballot or Master
Ballot voting the same Claim prior to the Voting Deadline, the last valid Ballot or Master Ballot
physically received by the Voting Agent prior to the Voting Deadline will be deemed to reflect
the voter’s intent and thus will supersede and replace any prior cast Ballot(s) or Master Ballot(s)
and any prior cast Ballot(s) or Master Ballot(s) will not be counted. The Debtors, without notice,
subject to contrary order of the Bankruptcy Court, may waive any defect in any Ballot or Master
Ballot at any time, either before or after the close of voting. Such determinations will be
disclosed in the voting report and any such determination by the Debtors will be subject to de
novo review by the Couirt.

7.2 Confirmation Procedures

7.21 Confirmation Hearing

Bankruptcy Code 8§ 1128(a) requires the Bankruptcy Court, after notice, to hold a hearing
on confirmation of the Plan. Bankruptcy Code § 1128(b) provides that any party-in-interest may
object to confirmation of the Plan.

Mmmgten—DelaNaFe—L%O}Conflrmatlon Hearlng shaII take Qlaceln two ghases Theflrst
hase (“Phase 1”) shall address (i) whether the Plan improperly affects the rights of the
Debtors insurers (in their capacity as insurers, but not creditors); (ii) the standing of the

Debtors' insurers (in their capacity as insurers, but not creditors) to litigate confirmation

objections that do not involve insurance issues covered by section (i) herein; and (iii) the

confirmation objections raised by and specific to lenders under the Pre-petition Credit
Facilities and other Class 9 creditors with r@ect to impairment. The second phase

“Phase |1") shall address the objections of: (i) parties classified under the Plan as Holders

of Indlrect Pl or PD Trust Clalmsglncludlng msurersasHoIdersof Indlrect Pl or PD Trust

other confirmation objections not addressed and resolved in Phase .
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Phase I of the Conflrmatlon Hearlng shall take place June 22-25, 2009 Phase Il of

Phase |l issues and a hearlng ggardlng other conflrmatlon |ssues! if needed! shall take
place on July 20-21, 2009. The Confirmation Hearing may be adjourned, from time to time,

without notice, other than an announcement of an adjourned date at such hearing or an adjourned
hearing, or by posting such continuance on the Bankruptcy Court’s docket._All hearings shall
take place on the dates outlined herein before the Honorable Judith K. Fitzgerald, United
Sates Bankruptcy Judge, in her Courtroom in the United States Bankruptcy Court for the

Western Dlstrlct of Pennglvanla, 5464 U.S. Steel Tower! 600 Grant Street, Plttsburgh,

which shall begin at 11 00 a.m.

7.2.2 Objectionsto Confirmation of the Plan

Any objections to confirmation of the Plan must be in writing (with proposed changes to
the Plan being marked for changes, i.e., blacklined against the Plan), and must be filed with the
Clerk of the Bankruptcy Court with a copy to the Bankruptcy Court’s chambers, together with a
proof of service thereof, and served on counsel for the Debtors and the Office of the United
States Trustee on or before | IMay 20, 2009 at 4:00 P.M., Eastern Time.
Bankruptcy Rule 3020 governs the form of any such objection.

Counsel on whom objections must be served are:

Counsel for the Debtors. Counsel for Asbestos Pl Committee:
Kirkland & Ellis LLP Caplin & Drysdale, Chartered
200 E. Randolph Drive One Thomas Circle NW, Suite 1100
Chicago, [llinois 60601 Washington, D.C. 20005
Attn: David Bernick Attn: Peter Van N. Lockwood

Janet S. Baer Ronad Reinsel

Jeffrey Liesemer

Kirkland & Ellis LLP
153 East 53rd Street Caplin & Drysdale, Chartered
New York, New York 10022 375 Park Avenue, 35th Floor
Attn: Theodore L. Freedman New York, New Y ork

Deanna D. Boll Attn:  Elihu Inselbuch

Craig A. Bruens

Co-Counsel for the Debtors:

Campbell & Levine, LLC
800 King Street, Suite 300
Wilmington, Delaware 19801
Attn: MarlaR. Eskin

Mark T. Hurford

Counsal for Unsecured Creditors Committee:

Pachulski Stang Ziehl & Jones LLP Stroock & Stroock & Lavan LLP
919 North Market Street, 17th Floor 180 MaidenLane
P.O. Box 8705 New York, New York 10038-4982
Wilmington, Delaware 19899-8705 Attn:  Lewis Kruger
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Attn: Laura Davis Jones
James E. O’ Nelll

Timothy P. Cairns

Counsel for Asbestos PD Committee:
Bilzin Sumberg Baena Price & Axelrod LLP
200 South Biscayne Blvd., Suite 2500
Miami, Florida 33131
Attn:  Scott L. Baena

Jay Sakalo

Ferry, Joseph & Pearce, P.A.
824 Market Street, Suite 904
P.O. Box 1351

Wilmington, Delaware 19899
Attn:  Theodore Tacconelli

Counsd for Asbestos Pl Future Claimants

K& E DRAFT DATED 2/3/2009

Arlene Krieger
Kenneth Pasguale

Counsd for Equity Committee:
Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas
New York, NY 10022
Attn:  Phillip Bentley

Douglas Mannal

Buchanan Ingersoll & Rooney PC
The Brandywine Building

1000 West Street, Suite 1410

P.O. Box 1397

Wilmington, Delaware 19801
Attn: TeresaK.D. Currier

Counsdl for Asbestos PD Future Claimants

Representative:

Orrick, Herrington & Sutcliffe LLP
Columbia Center

1152 15th Street, NW

Washington, DC 20005-1706

Repr esentative:

Alan B. Rich

Attorney and Counselor

One Main Place

1201 Main Street, Suite 1910

Attn:  Roger Frankel LB 201
Richard H. Wyron Dallas, Texas 75202-3909
Debral. Felder
Counsel for Sealed Air Corporation and
Phillips, Goldman & Spence, P.A. Cryovac, Inc.
1200 North Broom Street Skadden, Arps, Slate, Meagher & Flom LLP
Wilmington, Delaware 19806 Four Times Square
Attn: John C. Phillips, Jr. New York, NY 10036
Attn: D. J. Baker
Counsel for _the United States Trusteer Counsel for Fresenius
Office of the United States Trustee McDermott, Will & Emery
844 N. King Street, Suite 2207 227 W. Monroe, Suite 4400
Lock Bock 35 Chicago, IL 60606
Wilmington, Delaware 19801 Attn: David S. Rosenbloom
Attn:  David Klauder

UNLESS AN OBJECTION TO CONFIRMATION IS TIMELY SERVED UPON
COUNSELS FOR THE ABOVE-NAMED PARTIES AND PROPERLY FILED WITH THE
BANKRUPTCY COURT, IT WILL NOT BE CONSIDERED BY THE BANKRUPTCY

COURT.
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7.2.3 Questions About the Disclosure Statement, Plan, or Ballots and
Master Ballots

You may address any questions you have about this Disclosure Statement, the Plan or
your Ballot(s) to the Debtors Voting Agent:

If by hand delivery/courier: If by U.S. mail:

BMC Group, Inc. BMC Group, Inc.

444 N. Nash Street P.O. Box 913

El Segundo, CA 90245-2822 El Segundo, CA 90245-0913
Attn: Grace Voting Agent Attn: Grace Voting Agent

or by telephone at (888) 909-0100 or email to wrgrace@bmcgroup.com.

8. REQUIREMENTSFOR CONFIRMATION OF THE PLAN

8.1

Bankruptcy Code § 1129 Generally

At the Confirmation Hearing, the Bankruptcy Court will determine whether the
confirmation requirements of Bankruptcy Code 8§ 1129 have been satisfied. If so, the
Bankruptcy Court will enter the Confirmation Order. The Debtors believe that the Plan satisfies
or will satisfy the applicable requirements for confirmation, as follows:

The Plan complies with the applicable provisions of the Bankruptcy Code. See 11
U.S.C. 8§ 1129(a)(1).

The Plan Proponents have complied with the applicable provisions of the Bankruptcy
Code. See 11 U.S.C. §1129(a)(2).

The Plan has been proposed in good faith and not by any means forbidden by law.
See 11 U.S.C. §1129(a)(3).

Any payment made or promised by the Debtors, or by an Entity acquiring property
under the Plan, for services or for costs and expenses in or in connection with the
Chapter 11 Cases, or in connection with the Plan and incident to the Chapter 11
Cases, has been disclosed to the Bankruptcy Court, and any such payment made
before the confirmation of the Plan is reasonable, or if such payment is to be fixed
after confirmation of the Plan, such payment is subject to the approval of the
Bankruptcy Court asreasonable. See 11 U.S.C. § 1129(a)(4).

The Debtors have disclosed the identity and affiliations of any individual proposed to
serve, after confirmation of the Plan, as a director or officer of the Debtors, and the
appointment to, or continuance in, such office of such individual, is consistent with
the interests of Claimants and Equity Holders and with public policy, and the Debtors
have disclosed the identity of any insider that will be employed or retained by the
Reorganized Debtors, and the nature of any compensation for such insider. See 11
U.S.C. § 1129(8)(5).
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e With respect to each Class of impaired Claims or Equity Interests, either each Holder
of a Claim or Equity Interest of such Class has accepted the Plan, or will receive or
retain under the Plan on account of such Claim or Equity Interest property of a value,
as of the Effective Date of the Plan, that is not less than the amount that such Holder
would so receive or retain if the Debtors were liquidated on such date under chapter 7
of the Bankruptcy Code; or if Bankruptcy Code § 1111(b)(2) applies to the Claims of
such Class, each Holder of a Claim will receive or retain under the Plan on account of
such Claim property of a value, as of the Effective Date of the Plan, that is not less
than the value of such Holder's interest in the Debtors estates interest in the
property that secures such Claims. See 11 U.S.C. 81129(a)(7).

e Each Class of Claims or Equity Interests that is entitled to vote on the Plan has either
accepted the Plan or is not Impaired under the Plan, or the Plan can be confirmed
without the approval of each voting Class pursuant to section 1129(b) of the
Bankruptcy Code. (See Disclosure Statement Sections 8.2.1.) See 11 U.SC. §
1129(a)(8).

e Except to the extent that the Holder of a particular Claim has agreed to a different
treatment of such Claim and subject to the Fresenius Settlement Agreement, the Plan
provides that Allowed Administrative Expense Claims and Allowed Priority Claims
will be paid in full on the Effective Date, or as reasonably practicable thereafter, and
that Allowed Priority Tax Claims will receive, on account of such Allowed Claims,
payment in full on the Effective Date or as reasonably practicable thereafter, or
deferred Cash payments plus interest, over a period not exceeding six years after the
date of assessment of such Claim, of a value, as of the Effective Date, equal to the
Allowed amount of such Claim. See 11 U.S.C. § 1129(a)(9).

e At least one Class of impaired Claims has accepted the Plan, determined without
including any acceptance of the Plan by any insider holding a Claim of such Class.
See 11 U.S.C. § 1129(a)(10).

e Confirmation of the Plan is not likely to be followed by the liquidation, or the need
for further financial reorganization, of the Debtors or any successor to the Debtors
under the Plan, unless such liquidation or reorganization is proposed in the Plan. See
11 U.S.C. §1129(a)(11).

e The Plan provides that the quarterly fees required under 28 U.S.C. § 1930 have been
paid or that they will be paid on the Effective Date of the Plan and thereafter the
Reorganized Debtors will file operating reports and pay quarterly fees pursuant to 29
U.S.C. 8 1930(a)(6) until an order is entered closing the Chapter 11 Cases. See 11
U.S.C. §1129(a)(12).

e The Plan provides for the continuation after the Effective Date of payment of all
retiree benefits (as that term is defined in Bankruptcy Code § 1114) at the level
established pursuant to Bankruptcy Code § 1114(e)(1)(B) or § 1114(qg), at any time
prior to confirmation of the Plan, for the duration of the period the Debtors have
obligated itself to provide such benefits. See 11 U.S.C. § 1129(a)(13).
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Bankruptcy Code 8§ 524(qg) further provides that, in order for the Asbestos PI Channeling
Injunction and the Asbestos PD Channeling Injunction to be enforceable, the Plan must provide
for section 524(g) trusts that will, among other things:

e assume the liabilities of a debtor which at the time of entry of the order for relief has
been named as a defendant in persona injury, wrongful death, or property damage
actions seeking recovery for damages alegedly caused by the presence of, or
exposure to, asbestos or asbestos-containing products;, see Bankruptcy Code §

524(9)(2)(B)(1)(1);

e Dbefunded in whole or in part by the securities of one (1) or more debtors involved in
the Plan and by the obligation of such debtor or debtors to make future payments,
including dividends; see Bankruptcy Code 8 524(g)(2)(B)(i)(I1);

e own, or by the exercise of rights granted under the Plan would be entitled to own if
specified contingencies occur, a mgority of the voting shares of:

e each such debtor;
e the parent corporation of each such debtor; or

e asubsidiary of each such debtor that is also a debtor; see Bankruptcy Code §
524(g)(2)(B)(i)(111); and

e isto use its assets or income to pay Claims and Demands,; see Bankruptcy Code §
524(9)(2)(B)(I)(1V).

The Debtors believe that the Plan satisfies all of the statutory requirements of Bankruptcy
Code 88 1129 and 524(g).

8.2 VoteRequired for Class Acceptance

The Bankruptcy Code defines acceptance of a plan by a class of claims as acceptance by
holders of two-thirds in dollar amount and more than one-half in number of the claims of that
class which actually cast ballots for acceptance or rejection of the plan, i.e., acceptance takes
place only if two-thirds in amount and a majority in number of the holders of claimsin a given
class actually voting cast their ballots in favor of acceptance. The Bankruptcy Code defines
acceptance of a plan by a class of equity interest holders as acceptance by holders of two-thirds
in amount of the interests of that class which actually cast ballots for acceptance or rejection of
the plan.

Bankruptcy Code 8§ 524(g) further provides that any separate class or classes of the
claimants whose claims are to be addressed by a section 524(g) trust must vote, by at least 75
percent of those voting, in favor of the plan.

If a plan is confirmed, then holders of Claims against, or equity interests in, the debtor,
whether voting or non-voting and, if voting, whether accepting or rejecting the Plan, are bound
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by the terms of the plan, including any injunction(s) under Bankruptcy Code 88 524(g) and/or
105(a).

8.2.1 Cram Down

Generally, under the Bankruptcy Code, a plan of reorganization must be approved by
each impaired class of creditors. The Bankruptcy Court, however, may confirm a plan that has
not been approved by each impaired class if at least one impaired class accepts the plan by the
requisite vote and the Bankruptcy Court determines that the plan “does not discriminate unfairly”
and is “fair and equitable” with respect to each class that is impaired and has not accepted the
plan. Thisisoften referred to as*“cramming down” on aclass.

A plan of reorganization does not discriminate unfairly within the meaning of the
Bankruptcy Code if each dissenting classis treated equally with other classes of equal rank. The
phrase “fair and equitable” has different meanings depending on whether it is being used with
respect to the treatment of secured claims, unsecured claims and equity interests.

As set forth in Bankruptcy Code 8 1129(b)(2), the condition that a plan of reorganization
be fair and equitable with respect to a class includes the following requirements:

(A)  With respect to aclass of secured claims, the plan provides—

() () that the holders of such claims retain the liens securing such
claims, whether the property subject to such liens is retained by the debtor or
transferred to another entity, to the extent of the allowed amount of such claims;
and

(1) that each holder of a claim of such class receive on account of such
claim deferred Cash payments totaling at least the allowed amount of such claim,
of avalue, as of the effective date of the plan, of at |east the value of such holder’s
interest in the estate’ s interest in such property;

(i)  for the sale, subject to section 363(k) of this title, of any property that is
subject to the liens securing such claims, free and clear of such liens, with such
liens to attach to the proceeds of such sale, and the treatment of such liens on
proceeds under clause (i) or (iii) of this subparagraph; or

(iii)  for the realization by such holders of the indubitable equivalent of such
clams.

(B)  With respect to aclass of unsecured claims—

() The plan provides that each holder of a claim of such class receive or
retain on account of such claim property of avalue, as of the effective date of the
plan, equal to the allowed amount of such claim; or
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(i)  Theholder of any claim or interest that is junior to the claims of such class
will not receive or retain under the plan on account of such junior claim or interest
any property.

(©)  With respect to aclass of interests—

(i) The plan provides that each holder of an interest of such class receive or
retain on account of such interest property of a value, as of the effective date of
the plan, equal to the greatest of the allowed amount of any fixed liquidation
preference to which such holder is entitled, any fixed redemption price to which
such holder is entitled, or the value of such interest; or

(i)  The holder of any interest that is junior to the interests of such class will
not receive or retain under the plan on account of such junior interest any

property.

In the event one or more Classes of impaired Claims or Equity Interests rejects the Plan,
subject to Section 6.4 of the Plan, the Debtors reserve the right to proceed with confirmation
pursuant to Bankruptcy Code § 1129(b), and the Bankruptcy Court will determine, at the
Confirmation Hearing, whether the Plan is fair and equitable and does not discriminate unfairly
against any rejecting impaired Class of Claims or Equity Interests.

8.3  Feasbility of the Plan

To confirm the Plan, the Bankruptcy Court must find that confirmation of the Plan is not
likely to be followed by the liquidation or the need for further financia reorganization of the
Debtors. This requirement is imposed by Bankruptcy Code § 1129(a)(11) and is referred to as
the “feasibility” requirement. The Debtors believe that they will be able to timely perform all
obligations described in the Plan and, therefore, that the Plan isfeasible.

The Debtors filed their original Schedules and Statements of Financial Affairs on June 1,
2001 (the “SOFA™). The Debtors filed amendments and supplements to the SOFA on August
19, 2001, September 3, 2002 and February 11, 2003.

To demonstrate the feasibility of the Plan, the Debtors have prepared the pro forma and
prospective financia information for the Reorganized Debtors and the Non-Debtor Affiliates that
isoutlined in Exhibit 12 in the Exhibit Book, with such information presented on a consolidated
basis for the calendar years 2008200[8] and 2009,200[9], taking into account the anticipated
financia impact of the Plan. Claimants are advised to review these documents to fully
understand the assets and liabilities of the Reorganized Debtors and the Non-Debtor Affiliates.
The Reorganized Debtors and the Non-Debtor Affiliates have used their books and records,
knowledge and experience, and opinions of accountants and counsel to provide the financial and
other business-related information set forth in this Disclosure Statement.

As explained more fully in Article 6 herein, each of the Debtors estates will be
substantively consolidated pursuant to Bankruptcy Code § 105(a) for the limited purposes of
allowance, treatment and distributions under the Plan. As a result of the substantive
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consolidation, on the Effective Date, all property, rights and Claims of the Debtors will be
deemed pooled for purposes of allowance, treatment and Distributions under the Plan.

The Financial Information has been prepared in conformity with U.S. generally accepted
accounting principles (“GAAP’) consistent with those currently utilized by the Debtors in the
preparation of its consolidated financial statements except as otherwise noted. However, the pro
forma and prospective financial information has not been audited or reviewed by registered
independent accountants.

The pro forma and prospective financial information are based upon a variety of
assumptions subject to significant business, economic and competitive uncertainties,
contingencies and risks, many of which are beyond the control of the Debtors. Consequently, the
pro forma and prospective financial information should not be regarded as a representation or
warranty by the Debtors or by any other Entity that the pro forma or prospective financial
information or measures will be realized. Such information should not be relied upon in making
any investment decisions with respect to Parent Common Stock or otherwise. Actual results may
vary materially from those presented and the variations may be adverse.

The Debtors have filed Monthly Operating Reports since the Petition Date and the Parent
regularly files form 10-Ks, 10-Qs, and 8-Ks with the SEC which are available at
http://investor.grace.com or http://www.sec.gov. Summary Financial Information of the Debtors
for the fiscal years ended December 31, 2005;200[5], December 31, 2006200[6] and December
31, 2007200[7] is included in the Exhibit Book as part of the Financial Information. This
summary Financial Information reflects, on a consolidated basis, the activities of the Debtors and
certain Non-Debtor Affiliates.

The projections should be read in conjunction with the assumptions, qualifications, and
explanations set forth in this Disclosure Statement, the Plan, the Exhibit Book, and the Plan
Supplement, in their entirety, and the historical consolidated financial statements (including the
notes and schedules thereto) and other financial information set forth in the Parent’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2007, Quarterly Reports on Form
10-Q for the first-and, second,_and third quarters ending March 31, 2008-an€2008, June 30,
20082008. and September 30, 2008, respectively, and any other recent Grace report to the
Securities and Exchange Commission.

8.4 Best Interests Test

Bankruptcy Code § 1129(a)(7) requires that the Bankruptcy Court must determine that
the plan is in the “best interests” of each holder of a claim or interest in an impaired class. In
particular, the “best interests’ test requires that the Bankruptcy Court find either that (i) all
members of an impaired class have accepted the plan or (ii) the plan will provide the holder of a
claim or equity interest in such class a distribution of a value, as of the effective date of the plan,
that is at least equal to what such holder would receive in a hypothetical liquidation of the debtor
under chapter 7 of the Bankruptcy Code.

The Best Interests Analysis, which can be found in Exhibit 8 in the Exhibit Book, was
prepared by the Debtors with the assistance of the Debtors financial consultants, Blackstone,
and is based on numerous assumptions and estimates. The Best Interests Analysis shows that
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each Holder of a Claim in a class of impaired Claims or of Equity Interests in the Parent will
receive value under the Plan that is greater than the value such Holder would receive if the
Debtors were liquidated under chapter 7 of the Bankruptcy Code.

8.5 Information About Corporate Governance, Officers, and Directors of the
Reorganized Debtors, and the Management of the Debtors

8.5.1 Corporate Governance; Limitation of Director Liability

The Certificate of Incorporation or Articles of Incorporation, as applicable, of each of the
Debtors that is a corporation will be amended as of the Effective Date to among other things, (i)
prohibit the issuance of nonvoting equity securities as required by Bankruptcy Code §
1123(a)(6), and be subject to further amendment as permitted by applicable law, (ii) as to any
classes of securities possessing voting power, provide for an appropriate distribution of such
power among such classes, including, in the case of any class of equity securities having a
preference over another class of equity securities with respect to dividends, adequate provisions
for the election of directors representing such preferred class in the event of default in payment
of such dividends, and (iii) effectuate any other provisions of the Plan. The amended
Certificates of Incorporation or Articles of Incorporation, as applicable, will be filed with the
Secretary of State or equivalent official in their respective jurisdictions of incorporation on or
prior to the Effective Date and be in full force and effect without any further amendment as of
the Effective Date.

8.5.2 Management Compensation and I ncentive Program

Pursuant to Bankruptcy Code 8 1129(a)(5), the Debtors will disclose in the Plan
Supplement the identity of any individuals proposed to serve, after confirmation of the Plan, asa
director or officer of the Reorganized Debtors and, if that person is an insider, the nature of any
compensation for such insider.

It is anticipated that the total compensation for the Debtors' directors, officers and key
employees after confirmation of the Plan will include base salary, annual bonus, long -term
incentives, and other benefits in accordance with the existing ordinary business policies of the
Debtors. In addition, after the Effective Date, the Reorganized Debtors may award special cash
bonuses of up to an aggregate of $6 million to a select group of key executives in recognition of
their contributions during the Chapter 11 Cases, including substantially increasing the revenues
and enterprise value of the Grace group and successfully leading the Debtors' reorganization
efforts. The amount and allocation of such bonus awards will be determined after the Effective
Date by the Board of Directors of the Reorganized Parent.

The Debtors' current long term incentive program is a cash-based program based on
financial performance over athree -year period (as in effect for the 2002-2005 through the 2007-
2009 periods) and a part cash/part stock-based program (as approved for the 2008-2010 period).
The Debtors intend to convert to a 206%primarily stock-eptien-based program for future long
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-term |ncent|ve awards the Stock I ncentive PIan The Stock Incentlve PIan will

become effective on the Effectlve Date. Under the Stock Incentlve Plan, the Compensation
mmitt f th niz Parent’'s Board of Directors (the “Compensation

Commlttee WI|| havethe authority to rant stock incentive awardstothe mana ement of

Reorgamzed Debtors. Such awards will consrst of shares of Parent Common Stock, which
m i with or with riction k Awar f options t rch

such Parent Common Stock (* Stock Options’). The total number of shares of Parent
mmon k utiliz rsuant to the Plan will not ex res. provi

that, for each share of Parent Common Stock granted as a Stock Award three shares of
that total will r tilized:; for h re of Parent Common k cov

b¥ a grant of a Stock Ogtion one share of that totaI WiII be so regarded. With respect to
k Awar I than 100% of the fair market

alue of theshares.on the date of grant (r ardleﬁsof Whether such shares are issued with

determlned b¥ the Comgensatlon Committee) and (c) each option award shall have aterm

f not more than fiv r nd one month) from th te th tion is grant A f
the Stock Incentive Plan isincluded as Exhibit 31 of the Exhibit Book. The total number of

options expected to be available for issuance pursuant to theeach of the Debtors stock
incentive plans represents, prospectively, approximately 10% of the Debtors outstanding shares
assuming exercise of the Warrant and outstanding stock options granted during-1999-t6-2001.in
2000, 2001 and 2008. The potential value of the stock option awards (as a yearly average over
the three-year period) is expected to approximate the value of the 2008-2010 long -term
incentive plan, excluding in each case awards to the chief executive officer. Such compensation
is included in the projections and accordingly incorporated into the fully diluted reorganized
equity value as further described in Section 2.11 of this Disclosure Statement.

9. IMPORTANT CONSIDERATIONSAND RISK FACTORS

9.1 General

The following provides a summary of various important considerations and risk factors
associated with the Plan. However, it is not exhaustive. In considering whether to vote for or
against the Plan, Holders of Claims or Equity Interests entitled to vote should read and carefully
consider the factors set forth below, as well as al other information set forth or otherwise
referenced in this Disclosure Statement, including the various risks and other factors described in
the Parent’s Annual Report on Form 10-K for the year ended December 31, 2007 and the
Quarterly Reports on Form 10-Q for the first-and, second and third quarters ending March 31,
2008-and2008, June 30, 20082008, and September 30, 2008, respectively, al of which are
incorporated herein.
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9.2  Certain Bankruptcy and Mass Tort Law Consider ations

9.2.1 Partiesin Interest May Object to the Debtors Classification of Claims
and Equity Interests

Bankruptcy Code 8§ 1122 provides that a plan of reorganization may place a class or an
equity interest in a particular class only if such claim or equity interest is substantially similar to
the other claims or equity interests in such class. The Debtors believe that the classification of
Claims and Equity Interests under the Plan complies with the requirements set forth in the
Bankruptcy Code because the Debtors created eleven classes of Claims and Equity Interests,
each encompassing Claims or Equity Interests that are substantially similar to the other Claims or
Equity Interestsin each such class. For example, Class 1 comprises all Claims accorded priority
in right to payment under Bankruptcy Code § 507(a) other than Priority Tax Claims or
Administrative Expense Claims. There can be no assurance, however, that the Bankruptcy Court
will reach the same conclusion.

9.22 A Delay in Plan Confirmation May Disrupt the Debtors Operations
and Have Potential Adverse Effects of Prolonged Confirmation
Process

A prolonged confirmation process could adversely affect the Debtors' relationships with
their customers, suppliers, and employees, which, in turn, could adversely affect the Debtors
competitive position, financial condition, and results of operations. Such developments could, in
turn, adversely affect the price of the Parent Common Stock, and hence the value to Holders of
Equity Interests and the value of assets available to satisfy Holders of Allowed Claims.

9.23 The Debtors May Not be Able to Secure Confirmation or
Consummation of the Plan

There can be no assurance that the Plan will be accepted by the required number of
Claimants or Holders of Equity Interests. Although the Debtors believe that the Plan will satisfy
all requirements necessary for confirmation, there can be no assurance that the Bankruptcy Court
will reach the same conclusion. There is arisk that the Bankruptcy Court will not find the Plan
to be fair and equitable under section 1129(b)(2)(B)(ii) of the Bankruptcy Code in the event that
Class 6 does not vote to accept the Plan due to the fact that Holders of Equity Interests are
retaining their interests in the Debtors but the Class 6 Asbestos Personal Injury Claimants’ rights
are impaired and they are not expected to receive 100% payment on their Claims. In addition,
while the Debtors take the position that Class 9 is not impaired, in the event that Class 9 is found
to be impaired and votes not to accept the Plan in the provisional vote that is being taken of that
Class, thereisarisk that creditorsin Class 9 or the Unsecured Creditors Committee will oppose
confirmation of the Plan on the ground that the Debtors’ treatment of Class 9 does not satisfy the
requirements of Ssection 1129(b)(2) of the Bankruptcy Code because, they will argue, creditors
are not receiving 100% of their Allowed Claims plus post-petition interest at appropriate rates,
while Holders of Equity Interests retain their interests. The Debtors believe that such an
argument by a Creditor in Class 9 or the Unsecured Creditors Committee would not prevail,
even if Class 9 is found to be impaired, because all Creditorsin Class 9 will receive, under the
Plan, 100% of their Allowed Claims. The Unsecured Creditors Committee disagrees with the
Debtors' position.
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Moreover, there can be no assurance that modifications of the Plan will not be required
for confirmation or that such modifications would not necessitate the resolicitation of votes. To
the extent that any such modification conflicts with the Sealed Air Settlement Agreement or the
Fresenius Settlement Agreement, Sealed Air Corporation, Cryovac, Inc., and Fresenius (as
applicable) must expressly consent to the modification, in writing, in their absolute discretion.
There can be no assurance that Sealed Air, Cryovac, Inc., and Fresenius would consent to any
Plan modifications that conflict with their respective settlement agreements. Absent such
consent to a non-compliant modification, Sealed Air Corporation, Cryovac, Inc., and Fresenius
(as applicable) will have no obligation with respect to the Cryovac Payment and the Fresenius
Payment (as applicable). There is no assurance that the Bankruptcy Court will approve the Plan
as satisfying the requirements of Bankruptcy Code 88 1129 and 524(g). Notwithstanding
Bankruptcy Court approval, it is possible that the Plan may not be consummated because of other
external factors that may adversely affect the implementation of the Plan.

9.24 The Court May Find the Debtors Are Required to Pay Default
Interest

As outlined in Section 2.9.3.1 above, the Plan provides for payment to the Lenders under
the Pre-petition Credit Facilities of interest at a rate of 6.09% from the Petition Date through
December 31, 2005 and thereafter at floating prime, in each case compounded quarterly. The
Lenders have demanded a payment of post-petition interest at 100% of the contract default rate.
The Debtors have filed an objection to the Bank Claims in that regard and a hearing was held on
the matter on September 29, 2008 and a decision is pending. For a more detailed discussion of
the Bank Claims Default Interest Litigation, see supra sSection 3.2.8.4 (Certain Post-Petition
Litigation Matters; Bank Claims Default Interest Litigation). If the Court finds that the Debtors
must pay the Lenders default interest, the Debtors may not have the financia ability to
consummate the Plan or the feasibility of the Plan may become substantially impacted. Further,
the Equity Interest Holders may no longer be bound by the terms of the Asbestos Pl Settlement
and may withdraw their support for the Plan and insist upon the completion of the estimation
proceedings with regard to the value of the Asbestos Pl Claims.

9.25 ThereisaRisk of Post-Confirmation Default

At the Confirmation Hearing, the Bankruptcy Court will be required to make a judicial
determination that the Plan is feasible, but that determination does not serve as any guarantee
that there will not be any post-confirmation defaults. The Debtors believe that the cash flow
generated from operations will be sufficient to meet Reorganized Grace's operating
requirements, its obligations under the Exit Financing, and other post-confirmation obligations
under the Plan. Reorganized Grace's projected operating cash flow is set forth in the Debtors
prospective financial information that isincluded in Exhibit 12 in the Exhibit Book

9.26 TheDebtorsMay Object tothe Amount or Classification of a Claim

Except as otherwise provided in the Plan and the Final DIP Order (Docket No. 194), the
Debtors reserve the right to object to the amount or classification of any Claim or Equity Interest
deemed alowed under the Plan. The estimates set forth in this Disclosure Statement cannot be
relied on by any Holder of a Claim or Equity Interest where such Claim or Equity Interest is
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subject to an objection. Any Holder of a Claim may not receive its specified share of the
estimated distributions described in this Disclosure Statement.

9.2.7 Resale of Parent Common Stock May be Subject to Requirements
Under Applicable Securities Laws

There are severa securities law considerations that parties should bear in mind. These
are discussed in Article 12 of this Disclosure Statement.

9.3 Factors Affecting the Distributions to Holders of Allowed Claims After the
Effective Date

9.3.1 Financial Information is Based on the Debtors Books and Records
and, Unless Otherwise Stated, No Audit Was Perfor med

Although the Debtors have used their reasonable best efforts to ensure the accuracy of the
financia information provided in this Disclosure Statement, some of the financial information
contained in this Disclosure Statement has not been audited and is based upon an analysis of data
available at the time of the preparation of the Plan and this Disclosure Statement. While the
Debtors believe that such financial information fairly reflects the financial condition of the
Debtors, the Debtors are unable to warrant or represent that the information contained herein and
attached hereto is without inaccuracies.

The Asbestos Pl Committee, the Asbestos PD Committee, the Asbestos Pl FCR, the
Asbestos PD FCR and the Equity Committee, and their respective legal and financial advisors,
have not taken any independent action to verify the accuracy or completeness of the financial or
other information included in this Disclosure Statement, including any financial projections, and
expressly disclaim any representation or warranty, express or implied, concerning the accuracy
or completeness thereof.

9.3.2 Variancefrom the Pro Forma and Prospective Financial I nformation

The Debtors' management currently believes that (a) the pro forma financia information
included as Exhibit 12 in the Exhibit Book is a reasonable presentation of the accounting effects
of the Plan, as if the Plan were in effect at the end of, and for, the periods presented; and (b) the
prospective financial information included in the Exhibit Book is a reasonable estimate of the
collective future of the Reorganized Debtors and the Non-Debtor Affiliates. Unanticipated
events and circumstances occurring subsequent to the preparation of the Reorganized Debtors
and the Non-Debtor Affiliates collective pro forma and prospective financial information may
affect the actual accounting effects of the Plan and/or the actual financial results of Reorganized
Grace. Although the Debtors management believes that the accounting effects of the Plan
reflected in Reorganized Grace's pro forma financial information, and the performance reflected
in Reorganized Grace' s prospective financia information, are reasonable and attainable, some or
al of the estimates may differ from actual results, and the actual pro forma effects, and/or the
actua future financial results, may be materially worse than the estimated effects and results.

In particular, the pro forma and prospective financial information included in the Exhibit
Book are each based upon numerous assumptions regarding: (a) the confirmation and
consummation of the Plan in accordance with its terms, (b) the anticipated future performance of
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Reorganized Grace, (c) the tax consequences of the Plan, (d) general business and economic
conditions, (e) risks and uncertainties specific to Grace and its business, including, without
limitation, those described in Section 9.6; and (f) certain other matters, many of which are
beyond the control of the Debtors. There is no assurance that such assumptions will prove to be
valid. The effect of any variance from the pro forma and prospective financia information may
be material and adverse.

9.3.3 Risk that Amounts of Allowed Claims Will Exceed the Debtors
Projections

The Allowed Amount of Administrative Expense Claims, Priority Tax Claims, and
Clams in Classes 1, 2, 3, 4, 5, 7 and 9 could be more than projected, which, in turn, would
impair the value of Parent Common Stock.

94 Insurance-Related Risk Factors

The Plan provides for the transfer to the Asbestos Pl Trust of Asbestos Insurance Rights
with respect to policies issued by certain insurers. The Objecting Insurers have objected to
various aspects of the Plan and have contended, among other things, that despite the inclusion of
the Insurance Neutrality provision at Section 7.15 of the Plan, the Plan is not fully insurance
neutral, and that certain Plan provisions may violate certain of the insurers contractual rights,
thereby adversely impacting and/or voiding coverage under their policies.

First, certain Objecting Insurers contend that the Plan and FBPRsAsbestos PIL TDP may
violate their contractua rights by excluding them from the Asbestos Pl Claims liquidation
process, and could violate statutory rights that they may have under Ssection 502(a) of the
Bankruptcy Code to prosecute objections to alowance of Asbestos PI Claims. Objecting
Insurers contend that these aspects of the Plan could adversely impact and/or void coverage
under their policies for Asbestos Pl Claims, thereby reducing payments to Holders of Asbestos
Pl Claims.

Second, certain Objecting Insurers contend that the Debtors have an affirmative,
continuing duty to cooperate with insurers in the investigation, defense and settlement of
Asbestos Pl Claims that may be covered by insurers’ policies and that the Plan may violate this
contractual obligation by allowing the Asbestos Pl Trust to process and pay Asbestos Pl Claims
without insurers’ involvement or consultation.

Third, certain Objecting Insurers contend that the proceeds of their policies cannot be
assigned to the Asbestos Pl Trust without insurers consent, and that even if the proceeds can be
assigned, the Asbestos Pl Trust would then be bound to perform the Debtors contractual
obligations but for terms of the Plan that may release such obligations. As a result, these
Objecting Insurers contend that the Plan’s assignment of the proceeds may be unenforceable
under applicable bankruptcy and non-bankruptcy law and could void coverage for Asbestos Pl
Claims under the policies.

Finally, certain Objecting Insurers contend that the Plan may void coverage because it
constitutes a voluntary settlement to which the insurers did not consent.
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The Plan Proponents disagree with each of these characterizations and contentions and
the coverage will be pursued vigorously. It should aso be noted that, in several recent cases, the
Bankruptcy Court has found that assignments of insurance rights to asbestos personal injury
claims trusts are valid and binding. In addition, the United States District Court for the District
of Delaware has held that, with respect to such an assignment, the Bankruptcy Code preempts
anti-assignment provisions. Inre Kaiser Aluminum Corp., 343 B.R. 88 (D. Del. 2006).

9.5  FactorsAffecting the Parent Common Stock

The Parent Common Stock is traded on the New York Stock Exchange (Ticker: GRA).
Pursuant to the provisions of the Plan, that common stock will not be cancelled and will remain
outstanding. Equity Interests will be impaired by the issuance of the Warrant and the Parent’s
obligation to issue Parent Common Stock to the Asbestos Pl Trust in the event of default on the
Debtors' deferred payment obligations to the Asbestos Pl Trust and/or Parent’s default on its
guaranty of such obligations, and will thus be entitled to vote on the Plan.

The estimate of the range of the reorganized equity value set forth in Section 2.11
(Estimated Value of the Reorganized Debtors and Non-Debtor Affiliates) of this Disclosure
Statement or elsewhere in the Plan Documents does not purport to be an estimate reflective of
the pre- or post-reorganization trading value of the Parent Common Stock. The estimate
reflective of the range of the fully diluted reorganized equity value per share ascribed herein, or
elsewhere in the Plan Documents, may or may not correlate with the actual trading price (if any)
of Parent Common Stock on the New York Stock Exchange. It represents hypothetical
reorganized values based on numerous assumptions. The estimated values set forth herein do not
necessarily reflect values that could be attainable in public or private markets, and do not
consider market trading characteristics, or perceptions in public or private markets about the
Reorganized Debtors and/or Non-Debtor Affiliates that may affect the trading price of Parent
Common Stock.

Holders' interests in the Parent Common Stock are subject to dilution on account of,
among other things, Parent Common Stock Issued under the Management Incentive Plan, or to
the Asbestos PI Trust upon exercise of the Warrant. Holders' interests may also be subject to
dilution by the possible exercise of the Grace Guaranty to be issued under the Plan.

9.5.1 The Reorganized Debtors May Not be Able to Achieve Projected
Financial Results

The Reorganized Debtors may not be able to meet their projected financia results or
achieve the revenue or cash flow that they have assumed in projecting future business prospects.
If the Reorganized Debtors do not achieve these projected revenue or cash flow levels, they may
lack sufficient liquidity to continue operating as planned after the Effective Date. The Debtors
projected financial results represent the Debtors view based on current known facts and
hypothetical assumptions about the Reorganized Debtors future operations. However, the
projected financia results set forth herein do not guarantee the Reorganized Debtors future
financial performance.
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9.5.2 The Reorganized Debtors May Not be Able to Meet Post-
Reorganization Debt Obligations and Finance All Operating
Expenses, Working Capital Needs and Capital Expenditures

To the extent the Reorganized Debtors are unable to meet their projected financial results
or achieve projected revenues and cash flows, the Reorganized Debtors may be unable to service
their debt obligations as they come due or to meet the Reorganized Debtors operational needs.
Such a failure may preclude the Reorganized Debtors from developing or enhancing their
products, taking advantage of future opportunities, growing their business or responding to
competitive pressures.

953 Cetain Tax Implications of the Debtors Bankruptcy and
Reorganization May Increase the Tax Liability of the Reorganized
Debtors

Holders of Claims should carefully review Article 11 (Federal Income Tax Consequences
of the Plan) to determine how the tax implications of the Plan and these Chapter 11 Cases may
adversely affect the Reorganized Debtors.

9.6  FactorsAssociated with the Business
9.6.1 Reorganized Grace May Not Obtain Post-Confirmation Financing

The Plan envisions that Reorganized Grace will obtain Exit Financing. There is no
guaranty that Reorganized Grace will be able to obtain such Exit Financing, or obtain it on the
terms contemplated by the pro forma and prospective financial information.

9.6.2 Certain Debtors are Currently Under Criminal Indictment in
Connection with the Former Vermiculite Mining and Processing
Activitiesin Libby, Montana

Along with seven former senior level employees (one of whom is now deceased), certain
of the Debtors have been indicted in connection with the Debtors’ former vermiculite mining and
processing activities in Libby, Montana. The indictment accuses the specified Debtors and the
co-defendants of conspiracy to violate environmental laws and obstruct federal agency
proceedings, violations of the federal Clean Air Act, and obstruction of justice. The case had
been stayed pending the resolution of an appeal by the Debtors to the U.S. Supreme Court of
certain pre-trial rulings in favor of the Debtors that were reversed by the Ninth Circuit Court of
Appeals. However, in June, 2008, the Supreme Court denied the Debtors certiorari petition.
The Bebters-await-the setting-of-atrial date-byis set to commence in the Montana District Court
on February 19, 2009. Thetrial is expected to last 3-5 months. According to the DOJ, the
Debtors could be subject to substantial fines. The Debtor defendants have categorically denied
any criminal wrongdoing and intend to vigorously defend themselves at trial. The Debtors are
unable to assess whether the indictment or any conviction will have a material adverse effect on
their results of operations or financial condition. The Debtors expect that legal fees for their
defense and that of their co-defendants will total approximately $8 million per quarter leading up
to the trial and $24 million through the trial.
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9.6.3 The Debtors are Subject to Environmental Clean-up Fines, Penalties
and Damage Claimsthat have been and Continue to be Costly

The Debtors are subject to lawsuits and regulatory actions, in connection with current and
former operations, pursuant to environmental laws that seek clean-up or other remedies. The
Debtors recently settled much of their outstanding environmental liability for non-owned sites by
entering into and receiving Bankruptcy Court approva for the Multi-Site Agreement and the
Libby Settlement. However, other environmental claims still remain. For example, the State of
New Jersey is seeking civil penalties for aleged misrepresentations and fal se statements made in
an officia filing in connection with the Grace's closing of a former plant in New Jersey.
Although the State of New Jersey’s attempts to pursue claims relating to this matter have been
denied in the Bankruptcy Court and District Court, the matter is currently on appeal before the
Third Circuit. The Debtors are also subject to other lawsuits and investigations by public and
private parties under various environmental laws in connection with their current and former
operations in various states, including with respect to off-site disposal at facilities where the
Debtors have been identified as a potentialy responsible party under the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended, commonly
referred to as CERCLA. The Debtors have established accounting accruals for al environmental
matters for which sufficient information is available. As the Debtors receive new information,
their estimated liability may change materially. The Debtors do not have sufficient information
to accrue for al of their environmental risks, and cannot be sure that their actual cash costs will
be equal to or less than the current estimates and accruals. Furthermore, it is reasonably possible
that costs associated with those environmental matters for which the Debtors have established
accruals may exceed the current accruals by material amounts. Some or al of the Debtors
liability in connection with alleged violations of environmental laws may not be discharged upon
confirmation of the Plan.

9.6.4 The Debtors Ability to Use Future NOL Carryovers to Reduce
Future Tax Payments May be Limited if there is a Change in
Ownership of the Debtorsor if the Debtors do not Gener ate Sufficient
U.S. Taxable Income

The Debtors' ability to utilize future NOL carryovers may be limited by section 382 of
the Internal Revenue Code of 1986, as amended, if the Debtors undergo an ownership change as
a result of future changes in the ownership of outstanding Parent Common Stock. In addition,
the Debtors ability to utilize NOLs is dependant on their ability to generate sufficient future
taxableincomein the U.S.

9.6.5 The Debtors have Unfunded and Underfunded Pension Plan
Liabilities which will Likely Require them to use Current and Future
Operating Cash Flow to Fund the Shortfall but Thereisno Assurance
that the Debtors will Generate Sufficient Cash Flow to Satisfy these
Obligations

The Debtors maintain U.S. and non-U.S. defined benefit pension plans covering
employees who meet age and service requirements. The Debtors net pension liability and cost
is materially affected by the discount rate used to measure pension obligations, the longevity and
actuarial profile of their workforce, the level of plan assets available to fund those obligations
and the expected long-term rate of return on plan assets. Significant changes in investment
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performance or a change in the portfolio mix of invested assets can result in corresponding
increases and decreases in the valuation of plan assets, particularly equity securities, or in a
change in the expected rate of return on plan assets. A change in the discount rate would result
in asignificant increase or decrease in the valuation of pension obligations, affecting the reported
funded status of the Debtors pension plans as well as the net periodic pension cost in the
following years. Similarly, changes in the expected return on plan assets can result in significant
changesin the net periodic pension cost in the following years.

9.6.6 The International Scope of the Debtors Operations Subjects them to
the Risks of Doing Business in Foreign Countries, which could
Adversely Affect their Business, Financial Condition and Results of
Operations

The Debtors conduct a substantial portion of their business outside of the United States,
with approximately [67]% of their 2007200[7] sales to non-U.S. customers. The Debtors
currently have many production facilities, research and development facilities and administrative
and sales offices located outside North America, including facilities and offices located in
Europe, Latin America, Africaand Asia. The Debtors expect sales from international markets to
continue to represent a significant portion of their revenue. Accordingly, the Debtors business
is subject to risks related to the differing legal, political, social and regulatory requirements and
economic conditions of many jurisdictions. Risksinherent ininternationa operationsinclude the
following:

e agreements may be more difficult to enforce and receivables more difficult to
collect;

e foreign countries may impose additional withholding taxes or adopt other
restrictions on foreign trade or investment, including currency exchange controls;

e the Debtors may have difficulty transferring their profits or capital from foreign
operations to the United States or other countries where such funds could be more
profitably deployed;

o foreign governments may nationalize private enterprises,

o the Debtors may experience unexpected adverse changes in export duties, quotas
and tariffs and difficulties in obtaining export licenses;

e intellectual property rights may be more difficult to enforce;
e the Debtors business and profitability in a particular country could be affected by
political or economic repercussions on a domestic, country specific or global level

from terrorist activities and the response to such activities; and

e the Debtors may be affected by unexpected adverse changes in foreign laws or
regulatory requirements.
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In addition, certain of the Debtors’ operations are in high-risk regions of the world such
as the Middle East and portions of Asia, Africaand Latin America. Unanticipated events, such
as geopolitical changes, could adversely affect these operations. The Debtors success as a
global business will depend, in part, upon their ability to succeed in differing legal, regulatory,
economic, social and political conditions by developing, implementing and maintaining policies
and strategies that are effective in each location where they do business.

9.6.7 The Debtors are Exposed to Currency Exchange Rate Fluctuations
that Could Impact their Profitability

The Debtors are exposed to currency exchange rate risk through their non-U.S.
operations. As the Debtors conduct a significant portion of their operations outside the United
States, fluctuations in currencies of other countries, especially the Eurodollar, may materially
affect their operating results. For example, changes in currency exchange rates may affect the
relative prices at which they and their competitors sell products in the same market and the cost
of materials used in their operations. A substantial portion of their net sales and assets are
denominated in currencies other than the U.S. dollar. During times of a strengthening U.S.
dollar, at a constant level of business, their reported international sales, earnings, assets and
liabilities will be reduced because the foreign currency will translate into fewer U.S. dollars.

In addition to currency trandation risks, the Debtors incur a currency transaction risk
whenever one of their operating subsidiaries enters into either a purchase or a sales transaction
using a currency different from the operating subsidiary’s functional currency. Given the
volatility of exchange rates, the Debtors may not be able to manage their currency transaction
and/or trandation risks effectively, or volatility in currency exchange rates may expose their
financial condition or results of operations to a significant additional risk.

9.6.8 There are many Business Factors that Create Risks for the Debtors
Current Business Operations, as well as Reorganized Grace's Future
Operations

There are many business factors that create risks for the Debtors current business
operations, as well as Reorganized Grace' s future operations. These risks include the following:

e |ossof senior management and other key employees;
e greater than expected liabilities for environmental remediation and compliance;

e adeclinein worldwide oil consumption or the development of new methods of il
refining;

e increasesin the price of raw materials and energy costs,

e product and industry business cycles in the construction and petroleum refining
industries may result in reduced sales, operating margins and operating losses;

e consolidation of major customers, which could increase customer purchasing
power, thereby putting pressure on operating profits,
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e inability to gain customer acceptance, or slower than anticipated acceptance, of
new products or product enhancements;

e changesin environmental regulations or societal pressures that make the Debtors
business operations more costly or that change the types of products used by
customers, especially petroleum-based products;

e dlower than anticipated economic advances in less developed countries,

e technological breakthroughs rendering a product, a class of products, or a line of
business obsol ete;

e inability to adapt to continuing technological improvements or operating
strategies by competitors or customers,

e inability to adapt to other improvements made by direct or indirect competitors;

e acquisition (through theft or other unlawful means) or use by others of the
Debtors' proprietary technology and other know-how;

e claims that the Debtors have infringed upon the proprietary technology and other
know-how of others;

e an adverse change in relations with employees and/or labor unions; and

e injury to employees, damage to facilities and disruption of operations as a result
of working with dangerous materials.

9.7 Risk that the Information in this Disclosur e Statement May be I naccur ate

The statements contained in this Disclosure Statement are made by the Debtors as of the
date hereof, unless otherwise specified herein, and the delivery of this Disclosure Statement after
that date does not imply that there has not been a change since that date in the information set
forth herein. The Debtors may subsequently update the information in this Disclosure Statement,
but they have no duty to update this Disclosure Statement unless ordered to do so by the
Bankruptcy Court. Further, the pro forma and prospective financial information contained
herein, unless otherwise expressly indicated, is unaudited. Finally, neither the SEC nor any other
governmental authority has passed upon the accuracy or adequacy of this Disclosure Statement,
the Plan, or any Exhibitsin the Exhibit Book.

This Disclosure Statement contains forward-looking statements, that is, information
related to future, not past, events. Such information generally includes the words “believes,”
“plans,” “intends,” “targets,” “will,” “expects,” “anticipates,” “continues’ or similar expressions.
For these statements, including, without limitation, the liquidation analyses, pro forma and
prospective financial information, and the timing and amounts of actua distributions to
Claimants, the Debtors claim the protection of the safe harbor for forward-looking statements
contained in the Private Securities Litigation Reform Act of 1995. The Debtors are subject to
risks and uncertainties that could cause actual results to differ materially from those projected in
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the forward-looking statements or that could cause other forward-looking information to prove
incorrect. Factors that could cause actual results to materially differ from those contained in the
forward-looking statements include: the Debtors bankruptcy, plans of reorganization proposed
by the Debtors and others, the Debtors' legal proceedings (especially the Montana criminal
proceeding and environmental proceedings), the cost and availability of raw materials and
energy, the Debtors unfunded pension liabilities, costs of environmental compliance, risks
related to foreign operations, especially, security, regulation and currency risks and those factors
set forth herein in Article 9 under the caption “Important Considerations and Risk Factors’ and
in the Parent’s Annual Report on Form 10-K for the fiscal year ended December 31, 2007,
Quarterly Reports on Form 10-Q for the first-and, second and third quarters ending March 31,
2008-anrd2008, June 30, 20082008, and September 30, 2008, respectively, and current reports
on Form 8-K, al of which have been filed with the Securities and Exchange Commission and are
readily available on the Internet at http://investor.grace.com or http://www.sec.gov. Reported
results should not be considered as an indication of future performance. Readers are cautioned
not to place undue reliance on forward-looking statements, which speak only as of the date
thereof. The Debtors undertake no obligation to publicly release any revisions to the forward-
looking statements contained in this Disclosure Statement, or to update them to reflect events or
circumstances occurring after the date of this Disclosure Statement.

10. ALTERNATIVESTO CONFIRMATION AND CONSUMMATION OF THE PLAN

The Debtors believe that the Plan affords the Holders of Claims and Equity Interests the
potential for the greatest realization on their Claims and Equity Interests and, therefore, isin the
best interest of such Holders. If the Plan is not confirmed, however, the theoretical aternatives
include: (1) continuation of the pending Chapter 11 Cases, (2) dternative plans of
reorganization, or (3) liquidation of the Debtors under chapter 7 of the Bankruptcy Code.

10.1 Continuation of the Chapter 11 Cases

If the Debtors remain in chapter 11 and the Plan, as currently proposed, is not confirmed
within the time period projected, the Debtors could continue to operate their businesses and
manage their properties as Debtors in Possession. However, the value of assets and cash flow
could be affected by the expenses of operating under chapter 11 of the Bankruptcy Code for a
further extended period of time. Such delay may significantly reduce the recoveries received by
Claimants and Equity Interest Holders under any future plan of reorganization.

10.2 Alternative Plans of Reorganization

If the Plan is not confirmed, it is possible that any other party in interest in the Chapter 11
Cases could attempt to formulate and propose a different plan or plans on such terms as they may
desire. Such aternative plan would still have to meet the requirements of confirmation. The
Debtors believe that the Plan proposed by the Plan Proponents provides the best potential return
to both the Debtors' Claimants and Equity Interest Holders and stands the best chance for being
confirmed under Bankruptcy Code § 1129.
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10.3 Chapter 7 Liquidation

Bankruptcy Code § 1129(a)(7) requires that the Bankruptcy Court must determine that
the plan is in the “best interests’ of each holder of a claim or interest in an impaired class. In
particular, the “best interests’ test requires that the Bankruptcy Court find either that (a) all
members of an impaired class have accepted the plan or (b) the plan will provide the holder of a
claim or equity interest in such class a distribution of a value, as of the effective date of the plan,
that is at least equal to what such holder would receive in a hypothetical liquidation of the debtor
under chapter 7 of the Bankruptcy Code.

In a hypothetical liquidation of the Debtors under chapter 7, a trustee would be elected or
appointed to liquidate the businesses of the Debtors and the Non-Debtor Affiliates. This
“liquidation value” would consist primarily of the proceeds from a sale of the businesses of the
Debtors and Non-Debtor Affiliates. The amount of the liquidation value available would be
distributed first to secured claimants, to the extent of the value of their collateral. Thereafter, any
remaining funds would be distributed in accordance with the priorities of the Bankruptcy Code.
The estimate of liquidation value available to Claimants and Equity Interest Holders would be
further reduced by (@) the costs and expenses incurred as a result of the chapter 7 liquidation, and
(b) Administrative Expense Claims and Priority Claimsincurred in the Chapter 11 Cases allowed
in the chapter 7 case.

The Best Interests Analysis requires estimates of the net proceeds that may be generated
as aresult of a hypothetical chapter 7 liquidation. Any such liquidation would necessarily take
place in the future under circumstances that cannot be predicted; the amount of such proceedsis
therefore highly speculative and could be significantly impacted as a result of the uncertainty that
exists as to whether a chapter 7 trustee could sell the assets free and clear of any Claims that
could be asserted against the Debtors. The amount of proceeds available from the liquidation of
other assets is an estimate that assumes conditions that may not be present at the time of the
chapter 7 liquidation.

The Debtors liquidation analysis is included as a component of the “Best Interests
Analysis,” attached as Exhibit 8 in the Exhibit Book, and was prepared by the Debtors with the
assistance of Blackstone. Reference is made to the Best Interests Analysis for estimates of
liquidation value, costs and expenses and claims amounts, and for a description of the procedures
followed, the factors considered, and the assumptions made in preparing the analysis. In
preparing the Best Interests Analysis, the Debtors have projected a range for the Amount of
Allowed Claims based on a review of their Schedules and Filed proofs of Claim. No order or
finding has been entered estimating or fixing the amount of Claims. The actua amount of
Claims against the Debtors’ estates could vary significantly from the Debtors' estimates. For all
of the foregoing reasons, the actual net proceeds available to Claimants and Holders of Equity
Interests could vary materially from the amountsin the Best Interests Analysis.

The Debtors believe that the Plan complies with the best interests test, as the Debtors
believe that each Holder of a Claim in a class of impaired Claims or of Equity Interests in the
Parent will receive value under the Plan that is greater than the value such Holder would receive
if the Debtors were liquidated under chapter 7 of the Bankruptcy Code.
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11. FEDERAL INCOME TAX CONSEQUENCESOF THE PLAN

The following discussion summarizes certain federal income tax consequences of the
Plan to the Debtors, the Reorganized Debtors, the Asbestos Pl Trust, the Asbestos PD Trust, the
Holders of Claims and the Holders of Equity Interests. This discussion is based upon the IRC,
judicial authorities and current administrative rulings and practices now in effect, al of which
are subject to change at any time by legidative, judicia or administrative action. Any such
change could be retroactively applied in a manner that could adversely affect the Debtors, the
Reorganized Debtors, the Asbestos Pl Trust, the Asbestos PD Trust, Holders of Claims and
Holders of Equity Interests. In particular, some of the consequences discussed herein are based
on United States Department of Treasury regulations or IRS notices that have been proposed but
not finalized, which regulations are particularly susceptible to change at any time.

The tax consequences of certain aspects of the Plan are uncertain due to the lack of
applicable legal authority and may be subject to administrative or judicial interpretations that
differ from the discussion below. The Debtors have not requested a tax ruling from the IRS, and
there can be no assurance that the treatment set forth in the following discussion will be accepted
by the IRS. Further, the federal income tax consequences to the Debtors, the Reorganized
Debtors, the Asbestos Pl Trust, the Asbestos PD Trust and Holders of Claims and/or Equity
Interests may be affected by matters not discussed below. For example, the following discussion
does not address state, local or foreign tax considerations that may be applicable; further, it does
not address the tax consequences of the Plan to certain types of Holders of Claims or Equity
Interests, creditors and stockholders (including foreign persons, financial institutions, life
insurance companies, tax-exempt organizations and taxpayers who may be subject to the
alternative minimum tax) who may be subject to special rules not addressed herein.

The discussion set forth below isincluded for general information only. The Debtors and
their counsel and financial advisors are not making any representations regarding the particular
tax consequences of confirmation and consummation of the Plan, nor are they rendering any
form of legal or tax advice on such tax consequences. The tax laws applicable to corporations in
bankruptcy are extremely complex, and the following summary is not exhaustive. Holders of
Claims and/or Equity Interests are strongly urged to consult their tax advisors regarding tax
consequences of the Plan, including U.S. federal, state and local, and foreign tax consequences.

Except where essential to the context, references to the “Debtors’ in Article 11 herein
refer to both the Debtors and the Reorganized Debtors, collectively.

11.1 Federal Income Tax Consequencesto the Debtors

11.1.1 General Discussion

In general, the Debtors do not expect to incur any substantial tax liability as a result of
implementation of the Plan, and do not expect to realize any significant amount of cancellation
of indebtedness income. As aresult of certain tort and environmental liabilities that the Debtors
expect to satisfy in 2009,2010, the Debtors expect to realize substantial tax losses in that year.
Moreover, upon consummation of the Plan, the Debtors expect to realize additional losses that
should result in the Debtors emerging from bankruptcy with asignificant NOL available to offset
future taxable income. As discussed in Section 11.1.2 below, the tax deductions received by the

161

K& E 13317902:5514086373.15



K& E DRAFT DATED 2/3/2009

Debtors upon consummation of the Plan should be based on the value of the consideration
transferred by the Debtors in satisfaction of their tort, environmental and other liabilities. The
actual amount of the NOL available to the Debtors after consummation of the Plan will depend
on the value of those deductions, as well as the outcome of certain unresolved past tax liabilities
and the mechanism by which the Debtors finance their bankruptcy emergence.

In connection with obtaining adequate capital to fund their operations upon emergence
from bankruptcy, the Debtors may be required to take capital as a dividend from certain of their
foreign subsidiaries. The receipt of these dividends would be taxable to the Debtors for U.S.
income tax purposes, and could therefore have an adverse impact on the Debtors' tax planning.
In addition, the Debtors or their Non-Debtor Affiliates may be forced to pledge some or all of
their foreign assets as security in order to obtain Exit Financing, which may be treated as a
deemed dividend for U.S. income tax purposes. Either of these actions could result in the
Debtors being forced to realize a significant charge to earnings.

11.1.2 Deduction of Amounts Transferred to Satisfy Asbestos Claims

The tax treatment of transfers of property by the Debtors to the Asbestos PI Trust and the
Asbestos PD Trust will vary depending on the characterization of the trusts, e.g., as “grantor
trusts’ as defined by section 671 et seq. of the IRC, or as a“qualified settlement funds’ (“QSF”)
as defined by Treasury Regulation section 1.468B-1 et seq. The Debtors currently expect that
the Asbestos PI Trust and the Asbestos PD Trust will be treated as QSFs for federal income tax
purposes, meaning that the Debtors should be entitled to an immediate deduction for the fair
market value of any property contributed by the Debtors to the Asbestos Pl Trust and the
Asbestos PD Trust.

Transfers of Cash to the Asbestos Pl Trust and the Asbestos PD Trust by the Debtors
should be deductible by the Debtors in an amount equal to the amount of such Cash and at the
time that such Cash is actually contributed. Thus, transfers of Cash under the Asbestos Pl
Deferred Payment Agreement should be deductible by the Debtors in the taxable year that such
Cash is actualy contributed to the Asbestos PI Trust. The transfer of the Warrant to the
Asbestos Pl Trust should be deductible by the Debtors in an amount equal to the fair market
value of such Warrant at the time of contribution. The transfer of Asbestos Insurance Rights and
Trust Causes of Action should generally result in neither income nor deduction to the Debtors.

11.1.3 Cancellation of Debt Income

Under the IRC, a taxpayer generally recognizes gross income to the extent that
indebtedness of the taxpayer is cancelled for less than the amount owed by the taxpayer, subject
to certain judicial or statutory exceptions. The most significant of these exceptions with respect
to the Debtors is that taxpayers who are operating under the jurisdiction of a federal bankruptcy
court are not required to recognize such income. In that case, however, the taxpayer must reduce
its tax attributes, such as its NOLs, general business credits, capital loss carryforwards, and tax
basisin assets, by the amount of the cancellation of indebtedness income (“CODI") avoided.

The Debtors do not expect to realize any significant CODI upon consummation of the

Plan, since the Debtors expect that Claimants entitled to Distributions under the Plan will receive
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an amount of consideration that should equal the total amount of their Claims (including accrued
but unpaid interest).

11.1.4 Net Operating L osses

As a result of losses and deductions that will be generated by the resolution of tort,
environmental and other claims during 2008200[8] and upon emergence from bankruptcy, the
Debtors expect to have an NOL after emerging from bankruptcy.

The extent to which the Debtors will be able to utilize their NOL after emerging from
bankruptcy will depend on section 382 of the IRC, which generally imposes an annual limitation
on a corporation’s use of its NOLs (and may limit a corporation’s use of certain built-in losses if
such built-in losses are recognized within afive-year period following an “ownership change,” as
defined below) if a corporation undergoes an ownership change. This discussion describes the
limitation determined under section 382 of the IRC in the case of an ownership change as the
“Section 382 Limitation.” The annual Section 382 Limitation on the use of pre-change losses
(the NOLs and built-in losses recognized within the five year post-ownership change period) in
any “post-change year” is generally equal to the product of the fair market value of the loss
corporation’s outstanding stock immediately before the ownership change multiplied by the
long-term tax-exempt rate in effect for the month in which the ownership change occurs. The
long-term tax-exempt rate is published monthly by the IRS and is intended to reflect current
interest rates on long-term tax-exempt debt obligations. The long-term tax exempt rate is
[4.65]% for the month of [September 2008:2008]. Section 383 of the IRC applies a similar
limitation to capital loss carryforwards and tax credits.

In general, an ownership change occurs when the percentage of the corporation’s stock
owned by certain “5 percent shareholders’ increases by more than 50 percentage points in the
aggregate over the lowest percentage owned by them at any time during the applicable “testing
period” (generally, the shorter of (@) the 36-month period preceding the testing date or (b) the
period of time since the most recent ownership change of the corporation).

There is a possibility that, as the Asbestos Pl Trust exercises its Warrant following
emergence from bankruptcy, such exercise, coupled with certain other transactions that occurred
prior to emergence from bankruptcy or that may occur after bankruptcy emergence, could give
rise to an ownership change within the meaning of section 382 of the IRC.

11.2 Federal Income Tax Consequences to Holders of Claims, the Asbestos PI
Trust and the Asbestos PD Trust

11.2.1 Holders of Asbestos Pl Claims and Holders of PD Claims

To the extent that payments to Claimants from the Asbestos Pl Trust constitute damages
received by such Claimants on account of personal injuries, such payments should not constitute
gross income to such Claimants, except to the extent that such payments are either received on
account of emotional distress (other than in connection with certain medical expenses), or are
attributable to medical expense deductions allowed under section 213 of the IRC for a prior
taxable year.
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To the extent that payments from the Asbestos PD Trust to Claimants constitute
compensatory damages for destruction or damage to property, and such payments do not exceed
the Claimant’ s tax basisin its property, such payments should not be included in taxable income.
Instead, such payments would be treated as a return of capital to such Claimant, reducing the
Holder’s tax basis in the property. Any amounts received in excess of the Claimant’s tax basis
should be treated as gain from the disposition of the property, and would therefore give rise to
capital gain assuming that the Claimant held such property as a capital asset.

11.2.2 Treatment of the Asbestos Pl Trust and the Asbestos PD Trust

The Debtors expect to obtain a tax opinion from Kirkland & Ellis LLP that the Asbestos
Pl Trust and the Asbestos PD Trust will be QSFs for federal income tax purposes. As QSFs, the
Asbestos PI Trust and the Asbestos PD Trust will be subject to a separate entity level tax on their
income at the maximum rate applicable to trusts and estates. In determining the taxable income
of the Asbestos PI Trust and the Asbestos PD Trust, (a) any amounts contributed to the Asbestos
Pl Trust or the Asbestos PD Trust will not be treated as taxable income, (b) any sale, exchange or
distribution of property by the Asbestos PI Trust or the Asbestos PD Trust will result in the
recognition of gain or loss in an amount equal to the difference between the fair market value of
the property on the date of the sale, exchange or distribution and the adjusted tax basis of such
property, (c) interest income and dividend income will be treated as taxable income, and (d)
administrative costs (including state and local taxes) will be deductible. The Debtors do not
expect any portion of the contributions to the Asbestos Pl Trust under the Asbestos Pl Deferred
Payment Agreement to be treated as income to the Asbestos Pl Trust, either as imputed interest
or otherwise. In general, the adjusted tax basis of property received by the Asbestos PI Trust and
the Asbestos PD Trust will be its fair market value at the time of receipt. Upon exercise of the
Warrant, the Asbestos Pl Trust will not recognize gain or loss. The Asbestos Pl Trust’'s basisin
Parent Common Stock received through exercise of the Warrant will be equal to the Asbestos Pl
Trust’s adjusted tax basis in the Warrant as well as the exercise price paid by the Asbestos PI
Trust for the Parent Common Stock.

11.2.3 Consequencesto Holders of General Unsecured Claims

Under the Plan, it is expected that Holders of Allowed General Unsecured Claims will be
fully paid. To the extent that any amount received by a Holder of a surrendered Allowed
General Unsecured Claim under the Plan is attributable to accrued interest that was not
previously included in the Holder’s gross income, such amount should be taxable to the Holder
asinterest income.

11.2.4 Consequencesto Holdersof Equity Interests

Pursuant to the Plan, each Holder of an Allowed Equity Interest in the Debtors will retain
their Allowed Equity Interest, subject to dilution on account of, among other things, Parent
Common Stock issued (i) under the Management Stock Incentive Plan, or (ii) to the Asbestos PI
Trust upon exercise of the Warrant. Holders of Allowed Equity Interests will therefore
recognize neither gain nor loss with respect to the reorganization. Such Holders will retain their
existing tax basis and holding period in their Allowed Equity Interests.

164

K& E 13317902:5514086373.15



K& E DRAFT DATED 2/3/2009

11.3 Backup Withholding

The Debtors will withhold any amounts required by law to be withheld from payments of
interest and dividends and will comply with all applicable reporting requirements of the IRC.

12. SECURITIESLAW MATTERS
12.1 Plan Securities

The Parent Common Stock is listed on the New York Stock Exchange (the “NYSE”)
under the symbol “GRA” and is expected to remain listed on the NY SE following the Effective
Date.

Under the Plan, upon the Effective Date, Parent will issue to the Asbestos Pl Trust,
pursuant to, and upon the terms and subject to the conditions set forth in, the Warrant
Agreement, the Warrant to purchase 10 million shares of Parent Common Stock (the “Warrant
Shares’). The Warrant and the Warrant Shares are hereinafter referred to collectively as the
“Plan Securities.” The Debtors believe that all of the Plan Securities constitute “securities,” as
defined in section 2(a)(1) of the Securities Act, section 101 of the Bankruptcy Code and
applicable state securities laws.

12.2 Issuance efOf Plan Securities Under tThe Plan

Section 5 of the Securities Act prohibits the sale of securities except pursuant to an
effective registration statement and section 4 of the Securities Act and various rules and
regulations promulgated under the Securities Act provide various exemptions from the
registration requirements of section 5. Section 18 of the Securities Act provides, among other
things, that any state law, rule, regulation or order requiring the registration or qualification of
securities shall not apply to any security listed on the NY SE or transactions that are exempt from
registration under rules and regulations promulgated under section 4(2) of the Securities Act.

Parent will rely on sections 1145(a)(1) and (2) of the Bankruptcy Code to exempt from
the registration requirements of the Securities Act the offer and sale of the Plan Securities to the
Trust. Section 1145 of the Bankruptcy Code provides that section 5 of the Securities Act and
any state law requirements pertaining to the offer and sale of a security do not apply to the offer
or sale of stock, options, warrants or other securities by a debtor if (a) the offer or sale occurs
under a plan of reorganization, (b) the recipients of the securities hold a claim against, an interest
in, or clam for administrative expense against, the debtor, and (c) the securities are issued in
exchange for aclaim against or interest in a debtor or are issued principally in such exchange and
partly for cash and property.

12.3 ResalesefOf Plan Securities

To the extent that the Plan Securities are covered by section 1145 of the Bankruptcy
Code, the Plan Securities may be resold without registration under the Securities Act, other
federal securities laws or state securities laws unless the holder is an “underwriter” with respect
to the securities as that term is defined in section 2(a)(11) of the Securities Act and in the
Bankruptcy Code.
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Section 1145(b)(1) of the Bankruptcy Code defines an “underwriter” as one who, except
with respect to “ordinary trading transactions’ of an entity that is not an “issuer,” (a) purchases a
claim againgt, interest in, or clam for an administrative expense in the case concerning, the
debtor, if such purchase is with a view to distribution of any security received or to be received
in exchange for such claim or interest, or (b) offers to sell securities offered or sold under a plan
for the holders of such securities, or (c) offersto buy securities offered or sold under a plan from
the holders of such securities, if such offer to buy is (i) with a view to distribution of such
securities and (ii) under an agreement made in connection with the plan, with the consummation
of the plan, or with the offer or sale of securities under the plan, or (d) is an “issuer” of the
securities within the meaning of section 2(a)(11) of the Securities Act.

The definition of “issuer” under section 2(a)(11) includes any person directly or
indirectly controlling or controlled by the issuer, or any person under direct or indirect common
control with the issuer. “Control,” as defined in Rule 405 of the Securities Act, means the
possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of a person, whether through the ownership of voting securities, by contract or
otherwise. Various pronouncements by the Securities and Exchange Commission suggest that a
person that holds more than 10% of the voting securities of another person may be presumed to
control the other person. Similarly, the legidative history of section 1145 of the Bankruptcy
Code suggests that a creditor who owns ten percent (10%) or more of a class of securities of a
reorganized debtor may be presumed to be a“controlling person” of the debtor.

On the Effective Date, the Asbestos Pl Trust will receive the Warrant, which will be
immediately exercisable for 10 million Warrant Shares, which will represent more than 10% of
the total number of issued and outstanding shares of common stock of Parent. Accordingly, the
Asbestos Pl Trust may be deemed to be a controlling person of Parent, thus an “issuer” and thus
an “underwriter” within the meaning of section 1145(b) of the Bankruptcy Code with respect to
the Plan Securities. To the extent the Asbestos Pl Trust is deemed to be an “underwriter” within
the meaning of section 1145(b), resales of Plan Securities by the Asbestos PI Trust would not be
exempted by section 1145 from registration under the Securities Act or other applicable laws.
Accordingly, the Asbestos Pl Trust could resell Plan Securities only pursuant to an effective
registration statement or an available exemption from registration under the Securities Act.

Parent and the Asbestos Pl Trust have agreed to enter into the Plan Registration Rights
Agreement, effective as of the Effective Date, pursuant to which, upon the terms and subject to
the conditions set forth therein, Parent has agreed, upon the request of the Asbestos Pl Trust, to
file shelf registration statements registering the Plan Securities for resale by the Asbestos Pl
Trust under the Securities Act. The Plan Registration Rights Agreement contains customary
terms and conditions, including (i) limitations on the number, timing and frequency of
registration statements Parent is obligated to file and sales of Plan Securities pursuant to the
registration statements, (ii) registration procedures, (iii) expense allocation provisions and (iv)
indemnification provisions.

If the Asbestos Pl Trust were deemed to be an underwriter within the meaning of section
1145(b) of the Bankruptcy Code, it might be able to sell Plan Securities without registration
pursuant to Rule 144 under the Securities Act. Generally, Rule 144 provides that a “controlling
person” such as the Asbestos Pl Trust may resell securities received directly or indirectly from
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the issuer (i) after a six month holding period if there is current public information regarding the
issuer at the time of the sale and (ii) after a one year holding period if there is not current public
information regarding the issuer at that time, provided that in each case, the controlling person
complies with the volume, manner of sale and notice requirements of Rule 144. However, Rule
144 may be unavailable to the Asbestos Pl Trust for resales of Plan Securitiesif and to the extent
that the beneficiaries of the Asbestos Pl Trust were deemed to be the recipients of the Plan
Securities and the resales by the Asbestos PI Trust were deemed to be concerted action on their
part or the Asbestos Pl Trust were deemed to be acting as a distributor on their behalf in
connection with the resales. If the issuance of the Plan Securities by Parent to the Asbestos Pl
Trust is made pursuant to section 1145(a) of the Bankruptcy Code and the Asbestos Pl Trust
were to cease to be an “underwriter” within the meaning of section 1145(b) and a “controlling
person” and thus no longer an “affiliate” of Parent within the meaning of Rule 144, the Asbestos
Pl Trust may be free to resell Plan Securities without registration under the Securities Act or
compliance with Rule 144.

Plan Securities generally may be resold without registration under state securities laws
pursuant to various exemptions provided by the respective laws of those states. However, the
availability of such state exemptions depends on the securities laws of each state. Therefore, the
Asbestos PI Trust and other holders of Plan Securities are advised to consult with their own legal
advisors regarding the availability of any such exemption from registration under state law in any
given instance and as to any applicable requirements or conditions to such availability.

INVIEW OF THE COMPLEX, SUBJECTIVE NATURE OF THE QUESTION OF
WHETHER THE ASBESTOS PI TRUST MAY BE AN UNDERWRITER OR AN
AFFILIATE OF THE REORGANIZED DEBTORS, THE DEBTORS MAKE NO
REPRESENTATIONS CONCERNING THE RIGHT OR ABILITY OF ANY PERSON
TO TRADE THE PLAN SECURITIES TO BE DISTRIBUTED PURSUANT TO THE
PLAN. ACCORDINGLY, THE DEBTORS RECOMMEND THAT THE ASBESTOS PI
TRUST CONSULT ITS OWN COUNSEL CONCERNING WHETHER IT MAY
FREELY TRADE SUCH SECURITIES.
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13. CONCLUSION AND RECOMMENDATION

Your vote on the Plan is important. The Debtors strongly recommend that you vote in
favor of the Plan.

The Debtors believe that confirmation and implementation of the Plan is preferable to
any of the alternatives described herein because the Plan will provide the greatest recoveries to
Holders of Claims and Equity Interests. Nonacceptance of the Plan may result in protracted
delays, uncertainty, substantial additional administrative costs, a chapter 7 liquidation, or the
confirmation of another less favorable chapter 11 plan. These alternatives may not provide for
distribution or retention of as much value to Holders of Allowed Claims and/or Equity Interests
as does the Plan. Further, the Debtors believe that the Plan, as awhole, isin the best interests of
all of the Claimants and Holders of Equity Interests. Therefore, the Debtors recommend that
all Holders of Claims and Equity Interests entitled to vote on the Plan support
confirmation of the Plan and vote to accept the Plan.

Dated: , 20082009 Respectfully submitted,

W.R.GRACE & CO
(on behalf of itself and the other Debtors and
Debtors In Possession)

By:

Name: Mark A. Shelnitz

Title: Vice President, General Counsdl &
Secretary
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98-99

Change

"Other Settling Federal Agencies 34" changed
to "Other Settling Federal Agencies 28"

100-101

Change

"Environmental Proceedingsand Claims 36"
changed to "Environmental Proceedings and
Clams30"

102-103

Change

"2.8.3.1 Cape Cod Pipeline Remediation
36" changed to "2.8.3.1 Cape Cod
Pipeline Remediation 30"

104-105

Change

"Environmental Protection Settlement 37"
changed to "Environmental Protection Settlement
32“

106-107

Change

"2.8.3.3 City of Cambridge Clam 38"
changed to "2.8.3.3 City of Cambridge Claim
32"

108-109

Change

"2.8.34 Samson Hydrocarbons Claims
38" changed to "2.8.3.4 Samson
Hydrocarbons Claims 32"

110-111

Change

"Chromium Contamination Remediation 38"
changed to "Chromium Contamination
Remediation 32"

112-113

Change

"Environmental Protection Claam 38" changed
to "Environmental Protection Claim 33"

114-115

Change

"2.8.3.7 Environmental Insurance Litigation
39" changed to "2.8.3.7
Environmental Insurance Litigation 34"




116-117

Change

"2.8.4 Fraudulent Transfer Litigation 40"
changed to "2.8.4  Fraudulent Transfer
Litigation 35"

118-119

Change

"2.8.5 Tax Clams 41" changed to "2.8.5
Tax Clams 35"

120-121

Change

"2.85.1 IRS Proposed Tax Adjustments
41" changed to "2.8.5.1 IRS Proposed
Tax Adjustments 35"

122-123

Change

"2.8.5.2 Bekaert TextilesN.V. 42" changed
to "2.8.5.2 Bekaert TextilesN.V. 36"

124-125

Change

"2.8.5.3 State Income Tax Clams 42"
changed to "2.8.5.3 State Income Tax Claims
36"

126-127

Change

"2.9 Liabilities Other than Litigation Claims
42" changed to "2.9 Liabilities Other than
Litigation Claims 36"

128-129

Change

"Compromise Under the Bankruptcy Code 42"
changed to "Compromise Under the Bankruptcy
Code 36"

130-131

Change

"Compromise Under the Bankruptcy Code 42"
changed to "Compromise Under the Bankruptcy
Code 37"

132-133

Change

"Compromise Under the Bankruptcy Code 43"
changed to "Compromise Under the Bankruptcy
Code 37"

134-135

Change

"2.9.3.1 Debt and Accrued Interest 43"
changed to "2.9.3.1 Debt and Accrued Interest
37"

136-137

Change

"2.9.3.2 Income Taxes 43" changed to
"2.9.3.2 Income Taxes 38"

138-139

Change

"29.33 Post-Retirement...Other than
Pensions 44" changed to "2.9.3.3 Post-
Retirement...Other than Pensions 38"

140-141

Change

"2.9.34 Unfunded Special Pension

Arrangements 44" changed to "2.9.3.4
Unfunded Special Pension Arrangements
38"

142-143

Change

"2.9.35 Accounts Payable 44" changed
t0 "2.9.35  AccountsPayable 38"

144-145

Change

"2.9.3.6 Other Accrued Liabilities 44"
changed to "2.9.3.6 Other Accrued Liabilities
39"

146-147

Change

"2.10 Assets and Other Rights 45" changed
to "2.10 Assets and Other Rights 39"

148-149

Change

"2.10.1 Excess Real Property 45" changed to
"2.10.1 Excess Real Property 39"

150-151

Change

"2.10.2Insurance Rights 45" changed to
"2.10.2 Insurance Rights 39"




152-153

Change

"2.10.2.1 Overview 45" changed to
"2.10.2.1 Overview 39"

154-155

Change

"2.10.2.2 Primary Insurance Coverage 45"
changed to "2.10.2.2 Primary Insurance Coverage
39"

156-157

Change

"2.10.2.3 Excess Insurance Coverage 46"
changed to "2.10.2.3 Excess Insurance Coverage
40"

158-159

Change

"2.10.2.4 Estimated | nsurance Recoveries
47" changed to "2.10.24  Estimated
Insurance Recoveries 41"

160-161

Change

"Retained Causes of Action 48" changed to
"Retained Causes of Action 42"

162-163

Change

"2.10.3.1 Preservation of Causes of Action
48" changed to "2.10.3.1  Preservation
of Causes of Action 42"

164-165

Change

"2.10.3.2 M aintenance of Causes of Action
49" changed to "2.10.3.2  Maintenance
of Causes of Action 44"

166-167

Change

"2.10.3.3 Avoidance Actions 50" changed
to "2.10.3.3 Avoidance Actions 44"

168-169

Change

"not Expressly Settled or Released 50" changed
to "not Expressly Settled or Released44"

170-171

Change

"Debtors and Non-Debtor Affiliates 51" changed
to "Debtors and Non-Debtor Affiliates 45"

172-173

Change

"Debtors and Non-Debtor Affiliates 51" changed
to "Debtors and Non-Debtor Affiliates 45"

174-175

Change

"211.1.1 Comparable Public Company
Anaysis 51" changed to "2.11.1.1
Comparable Public Company Analysis
45"

176-177

Change

"Precedent Transaction Analysis 52" changed
to "Precedent Transaction Analysis 46"

178-179

Change

"2.11.2 Calculation of Reorganized Equity Vaue
52" changed to "2.11.2 Calculation of
Reorganized Equity Value 46"

180-181

Change

"211.2.1 Net Debt 52" changed to
"2.11.2.1 Net Debt 47"

182-183

Change

"2.11.2.2 Minority Interest 52" changed
to0 "2.11.2.2 Minority Interest 47"

184-185

Change

"2.11.2.3 Non-Core Liabilities 53" changed
t0 "2.11.2.3 Non-Core Liabilities 47"

186

Insertion

21124 Deferred Payment Agreements

187-188

Change

"53" changed to "47"

189-190

Change

"2.11.2.5 Warrant Issued to Trust 53"
changed to "2.11.2.5Warrant Issued to Trust
47"

191-192

Change

"2.11.2.6 Summary 53" changed to




"2.11.2.6 Summary 48"

193-194

Change

"AND RELATED CANADIAN PROCEEDINGS
54" changed to "AND RELATED
CANADIAN PROCEEDINGS 49"

195-196

Change

"3.1 Overview of Chapter 11 54" changed
to "3.1 Overview of Chapter 11 49"

197-198

Change

"Course of the Chapter 11 Cases 55" changed
to "Course of the Chapter 11 Cases 49"

199-200

Change

"Developments in the Chapter 11 Cases 55"
changed to "Developmentsin the Chapter 11
Cases 49"

201-202

Change

"of Professionals by the Debtors 55" changed
to "of Professionals by the Debtors 49"

203-204

Change

"3.2.1.2 Financing and Critical Trade

Motions 55" changed to "3.2.1.2
Financing and Critical Trade Motions
50"

205-206

Change

"3.2.1.3 Operational Motions 56" changed
t0 "3.2.1.3  Operational Motions 50"

207-208

Change

"Executory Contractsand Leases 56" changed
to "Executory Contracts and Leases 50"

209-210

Change

"the Future Claims Representative 57" changed
to "the Future Claims Representative 51"

211-212

Change

"3.2.3.1 Official Committees of Creditors
57" changed to "3.2.3.1 Official
Committees of Creditors 51"

213-214

Change

"Committee 57" changed to "Committee 51"

215-216

Change

"3.2.3.1.2 Asbestos PI Committee 57"
changed to "3.2.3.1.2 Asbestos Pl
Committee 51"

217-218

Change

"3.2.3.1.3 Asbestos PD Committee 57"
changed to "3.2.3.1.3 Asbestos PD
Committee 52"

219-220

Change

"3.2.3.2 Official Equity Committee 58"
changed to "3.2.3.2 Official Equity Committee
52"

221

Change

"3.2.3.3 Representative...Asbestos
Claimants' changed to "3.2.3.3
Representative...Asbestos Pl Claimants'

222-223

Change

"Claimants 58" changed to "Claimants 52"

224

Insertion

3.2.3.4 Representative...Asbestos PD Claimants
53

225-226

Change

"3.2.4 Section 341(a) Meeting of Creditors 58"
changed to "3.24  Section 341(a) Meeting of
Creditors 53"

227-228

Change

"3.2.5 Selected Adversary Proceedings 58"
changed to "3.25  Selected Adversary
Proceedings 53"




"Litigation Against Various Affiliates 58"

229-230 |Change changed to "Litigation Against Various Affiliates
53"
"3.2.5.2 Indirect PI Trust Claims 61"
231-232 |Change changed to "3.2.5.2 Indirect Pl Trust Claims
56"
"3.2.5.3 Indirect PD Trust Claims 64"
233-234 |Change changed to "3.2.5.3 Indirect PD Trust Claims
59"
i "Bond Payments by National Union 65" changed
235-236  |Change to "Bond Payments by National Union 60"
"Termination of Exclusivity Period 65" changed
237-238  |Change to "Termination of Exclusivity Period 60"
"3.2.7 Motionsto Lift the Automatic Stay 66"
239-240 |Change changed to "3.2.7 Motionsto Lift the
Automatic Stay 61"
"Post-Petition Litigation Matters 67" changed
241-242  |Change to "Post-Petition Litigation Matters 61"
"Savings and Investment Plan67" changed to
243-244  |Change "Savings and Investment Plan61"
"3.2.8.2 The Scotts Company Litigation
245-246  |Change 68" changed to "3.2.8.2 The Scotts
Company Litigation 63"
i "Clean Air Act Criminal Litigation 69" changed
247-248  |Change to "Clean Air Act Criminal Litigation 64"
"Claims Default Interest Litigation 70" changed
249-250  |Change to "Claims Default Interest Litigation65"
"Settlement of all AsbestosPI Claims 71"
251-252  |Change changed to "Settlement of all Asbestos Pl Claims
66"
"Asbestos Medical Monitoring Claims 73"
253-254  |Change changed to "Asbestos Medical Monitoring Claims
68"
"3.2.11The ADR Program 73" changed to
255-256  |Change "32.11The ADR Program 68"
"Mandamus and Recusal Proceedings 74"
257-258 |Change changed to "Mandamus and Recusal Proceedings
69"
"Asset Purchases and Dispositions 74" changed
259-260  |Change to "Asset Purchases and Dispositions69"
"Asset Purchases and Investments 74" changed
261-262  |Change to "Asset Purchases and I nvestments 69"
"3.2.13.2 Significant Asset Dispositions
263-264 |Change 76" changed to "3.2.13.2  Significant
Asset Dispositions 71"
"Related Motions and Settlements 76" changed
265-266  |Change to "Related Motions and Settlements 71"
267-268 |Change "3.2.14.1 Tax Related Motions 76" changed




to0 "3.2.14.1 Tax Related Motions 71"

"3.2.14.2 Tax Related Settlements' changed

269 Change t0"3.2.14.2  Tax -Related Settlements’
"Related Settlements 76" changed to "Related
270-271 |Change Satflements 71"
"3.2.15The Tersigni Investigation 78" changed
272-273  |Change t0 "3.2.15  The Tersigni Investigation 73"
i "Course of the Chapter 11 Cases 78" changed
274-275  |Change to "Course of the Chapter 11 Cases 73"
"Motions Filed on an Annual Basis 79" changed
216-277  |Change to "Motions Filed on an Annual Basis 74"
"3.2.18 Previous Plans80" changed to "3.2.18
278279 |Change Previous Plans75"
"3.3 TheCanadian Proceedings 80" changed
280-281  |Change to "3.3 The Canadian Proceedings 75"
"3.3.1 Genera Information 80" changed to
282-283  |Change "3.3.1 Generd Information 75"
"3.3.2 Notice of the Canadian Proceedings 80"
284-285 |Change changed to "3.3.2  Notice of the Canadian
Proceedings 76"
i "3.3.3 Quarterly Reports 81" changed to
286-287  |Change "3.3.3 Quarterly Reports 76"
"Ordersin the Canadian Proceedings 81" changed
288-289  |Change to "Ordersin the Canadian Proceedings 76"
"the Stay of Proceedingsin Canada 82" changed
290-291  |Change to "the Stay of Proceedings in Canada 77"
"March 2003 Bar Date Order 82" changed to
292-203  Change “March 2003 Bar Date Order 77"
i "Corporate Reorganization Order 82" changed
294-295  |Change to "Corporate Reorganization Order 77"
"3.3.5 Pre-petition Canadian Lawsuits 82"
296-297 |Change changed to "3.3.5 Pre-petition Canadian
Lawsuits 78"
i "Asbestos Personal Injury Lawsuits 82" changed
298-299  |Change to "Asbestos Personal Injury Lawsuits 78"
"for Buildings Located in Canada 83" changed
300-301  |Change to "for Buildings Located in Canada 78"
"3.3.6 Post-Petition Canadian Lawsuits 83"
302-303 |Change changed to "3.3.6  Post-Petition Canadian
Lawsuits 78"
"3.3.7 Canadian Claims 85" changed to
304-305  |Change "3.3.7 Canadian Claims 80"
"4, SUMMARY OF THE PLAN 86" changed
306-307  |Change to "4. SUMMARY OF THE PLAN 81"
"4.1 Overview of the Chapter 11 Plan 86"
308-309 |Change changed to "4.1 Overview of the Chapter 11
Plan 81"
310-311 |Change "EXPENSES AND PRIORITY TAX CLAIMS




86" changed to "EXPENSES AND
PRIORITY TAX CLAIMS 81"

312-313

Change

"OF CLAIMSAND EQUITY INTERESTS 87"
changed to "OF CLAIMS AND EQUITY
INTERESTS 82"

314-315

Change

"4.3.1 Summary 87" changed to "4.3.1
Summary 83"

316-317

Change

"4.3.1.1 Class 1. Priority Claims 88"
changed to "4.3.1.1 Class 1. Priority Claims
83"

318-319

Change

"4.3.1.2 Class 2. Secured Claims 88"
changed to "4.3.1.2 Class 2. Secured Claims
83"

320-321

Change

"4.3.1.3 Class 3. Employee Benefit Claims
88" changed to "4.3.1.3 Class 3.
Employee Benefit Claims 84"

322-323

Change

"Compensation Claims 89" changed to
"Compensation Claims 84"

324-325

Change

"4.3.1.5 Class 5. Intercompany Claims
89" changed to "4.3.1.5 Classb.
Intercompany Claims 84"

326-327

Change

"4.3.1.6 Class 6. Asbestos Pl Claims 89"
changed to "4.3.1.6 Class 6. Asbestos PI Claims
85"

328-329

Change

"4.3.1.7 Class 7. Asbestos PD Claims 90"
changed to "4.3.1.7 Class 7. Asbestos PD Claims
85"

330-331

Change

"4.3.1.8 Class 8. CDN ZAl PD Claims
91" changed to "4.3.1.8 Class 8. CDN
ZA| PD Claims 87"

332-333

Change

"4.3.1.9 Class 9. General Unsecured Claims
91" changed to "4.3.1.9 Class 9.
General Unsecured Claims 87"

334-335

Change

"Equity Interestsin the Parent96" changed to
"Equity Interestsin the Parent92"

336-337

Change

"the Debtors Other than the Parent 96" changed
to "the Debtors Other than the Parent 92"

338-339

Change

"4.4  MODIFICATION OR WITHDRAWAL OF
THE PLAN 96" changed to "4.4

MODIFICATION OR WITHDRAWAL OF
THEPLAN 92"

340-341

Change

"AND ASBESTOS CLAIMS GENERALLY
97" changed to "AND ASBESTOS
CLAIMS GENERALLY 92"

342

Change

"to Claims (other than...Prosecution of Disputed"
changed to "to Claims (other than...Prosecution of
Disputed”

343-344

Change

"Prosecution of Disputed Claims 97" changed




to "Prosecution of Disputed Claims 92"

"4.5.2 Resolution of AsbestosPl Claims 97"

345-346  |Change changed to "4.5.2 Resolution of Asbestos Pl
Claims93"
"4.5.3 Resolution of Asbestos PD Claims 97"
347-348 |Change changed to "4.5.3  Resolution of Asbestos PD
Claims93"
"4.5.4 Resolution of CDN ZAI PD Claims 97"
349-350 |Change changed to "4.5.4 Resolution of CDN ZAl PD
Claims93"
"46 ACCEPTANCE OR REJECTION OF THE
351-352 |Change PLAN 97" changed to "4.6 ACCEPTANCE OR
REJECTION OF THE PLAN 93"
"4.7 IMPLEMENTATION OF THE PLAN
98" changed to "4.7
353-354  |Change IMPLEMENTATION OF THE PLAN
94"
"4.7.1 Corporate Governance 98" changed
355-356  |Change to "4.7.1 Corporate Governance 94"
"of Incorporation of the Debtors 98" changed
357-358  |Change to "of Incorporation of the Debtors 94"
"4.7.1.2 Amendment of By-Laws of the
359-360 |Change Parent 99" changed to "4.7.1.2 Amendment
of By-Laws of the Parent 94"
"4.7.1.3 Precedence of ...l ssuance
361-362 |Change Obligations 99" changed to "4.7.1.3
Precedence of ...l ssuance Obligations 94"
"4.7.1.4 Warrant 99" changed to
363-364  |Change "4.7.1.4 Warrant 95"
365 Insertion 4.7.1.5 Trading...Parent Common Stock 96
"4.7.2 The Asbestos Pl Trust100" changed to
366-367  |Change "4,7.2 The Asbestos Pl Trusto7"
"4.7.2.1 Creation of the Asbestos Pl Trust
368-369 |Change 100" changed to "4.7.2.1  Creation of
the Asbestos Pl Trust 97"
"4.7.2.2 Funding of the Asbestos PI Trust
370-371 |Change 101" changed to "4.7.2.2  Funding of
the Asbestos Pl Trust 97"
"Demandsto the Asbestos Pl Trust 102"
372-373 |Change changed to "Demands to the Asbestos Pl Trust
98"
"Enforcement of Trust Causes of Action 102"
374-375 |Change changed to "Enforcement of Trust Causes of
Action 98"
"4.7.2.5 Appointment and...of Trustees
376-377 |Change 102" changed to "4.7.25  Appointment
and...of Trustees 99"
378 Change "4.7.2.6 Creation and Termination of the




TAC" changed to "4.7.2.6 Creation and...of the
Asbestos Pl TAC"

379-380 |Change "TAC 103" changed to "TAC 99"
"4.7.2.7 Cooperation Agreement 103"
381-382 |Change changed to "4.7.2.7 Cooperation Agreement
99"
"of Legal and Other Proceedings 103"
383-384 |Change changed to "of Lega and Other Proceedings
99"
"4.7.3 The Asbestos PD Trust 103"
385-386 |Change changed to "4.7.3  The Asbestos PD Trust
99"
"4.7.3.1 Creation of the Asbestos PD Trust
387-388 |Change 103" changed to "4.7.3.1  Creation of
the Asbestos PD Trust99"
"4.7.3.2 Funding of the Asbestos PD Trust
389-390 |Change 104" changed to "4.7.3.2  Funding of
the Asbestos PD Trust100"
"Demands to the Asbestos PD Trust 104"
391-392 |Change changed to "Demands to the Asbestos PD Trust
101"
393 Insertion 4.7.3.4 Assignment and...Causes of Action 102
"Appointment and Termination of Asbestos’
394 Change changed to "4.7.3.5 Appointment and
Termination of Asbestos'
"Termination of Asbestos PD Trustee 104"
395-396 |Change changed to "Termination of Asbestos PD Trustee
102"
397 Insertion 4.7.3.6 Creation and...Attic Insulation TAC 102
"and Distributions Under the Plan 105"
398-399 |Change changed to "and Distributions Under the Plan
102"
"Undeliverable or Unclaimed Distributions 105"
400-401 |Change changed to "Undeliverable or Unclaimed
Distributions 103"
"4.7.6 Payments Under the Plan 106"
402-403 |Change changed to "4.7.6  Payments Under the Plan
104"
"Occurrence of the Confirmation Date 106"
404-405 |Change changed to "Occurrence of the Confirmation Date
104"
"Occurrence of the Effective Date 106"
406-407 |Change changed to "Occurrence of the Effective Date
104"
"4.7.9 Management of the Reorganized Debtors
408-409 |Change 107" changed to "4.7.9 M anagement
of the Reorganized Debtors 105"
410-411 Change "4.7.10 Corporate Action 107" changed to




"4.7.10 Corporate Action 105"

"Documents and Further Transactions 107"
412-413 |Change changed to "Documents and Further Transactions
105"
"Between Principal and Interest 107"
414-415  |Change changed to "Between Principal and Interest 105"
"4.7.13No Successor Liability 107"
416-417 |Change changed to "4.7.13 No Successor Liability
105"
"Debtors for Plan Purposes Only 108"
418-419 |Change changed to "Debtors for Plan Purposes Only
106"
"4.7.15Insurance Neutrality 109" changed to
420-421  |Change "4.7.15Insurance Neutrality 106"
"4.8 Injunctions, Releases and Discharge 109"
422-423 |Change changed to "4.8 Injunctions, Releases and
Discharge 107"
"4.8.1 Discharge 110" changed to "4.8.1
424-425 |Change Discharge 107"
"and Related Discharge Injunction 110"
426-427 |Change changed to "and Related Discharge Injunction
107"
"to Holders of AsbestosPI Claims 110"
428-429 |Change changed to "to Holders of Asbestos Pl Claims
108"
"to Holders of Asbestos PD Claims 110"
430-431 |Change changed to "to Holders of Asbestos PD Claims
108"
"to Holders of CDN ZAI PD Clams 111"
432-433 |Change changed to "to Holders of CDN ZAI PD Claims
108"
"and Disallowed Equity Interests 111"
434-435 |Change changed to "and Disallowed Equity Interests
109"
"4.8.1.6 Non-Dischargeable ERISA Liability
436-437 |Change 111" changed to "4.8.1.6  Non-
Dischargeable ERISA Liability 109"
"Asbestos Pl Channeling Injunction 112"
438-439 |Change changed to "Asbestos Pl Channeling Injunction
109"
"4.8.2.1 Asbestos Pl Channeling Injunction
440-441 |Change 112" changed to "4.8.2.1  AsbestosPI
Channeling Injunction110"
"Asbestos Pl Channeling Injunction 113"
442-443 |Change changed to "Asbestos Pl Channeling Injunction
111"
444-445 |Change Asbestos PD Channeling Injunction 113

changed to "Asbestos PD Channeling Injunction




112"

446-447

Change

"4.8.3.1 Asbestos PD Channeling Injunction
114" changed to "4.8.3.1  Asbestos PD
Channeling Injunction112"

448-449

Change

"Asbestos PD Channeling Injunction 115"
changed to "Asbestos PD Channeling Injunction
113"

450-451

Change

"Insurance Entity Injunction(s) 115"
changed to "Insurance Entity Injunction(s) 114"

452-453

Change

"4.8.5 Successor Claims Injunction 117"
changed to "4.8.5 Successor Claims Injunction
116"

454-455

Change

"4.8.5.1 Injunction 117" changed to
"4.8.5.1 Injunction 116"

456-457

Change

"and Fresenius Indemnified Parties 118"
changed to "and Fresenius Indemnified Parties
117"

458-459

Change

"Injunctions and the Automatic Stay 118"
changed to "Injunctions and the Automatic Stay
117"

460-461

Change

"Immediately Prior to Confirmation 118"
changed to "Immediately Prior to Confirmation
117"

462-463

Change

"4.8.8 Additional Releases and Indemnification
119" changed to "4.8.8 Additional
Releases and Indemnification 118"

464-465

Change

"Sealed Air Indemnified Parties 119"
changed to "Sealed Air Indemnified Parties118"

466-467

Change

"Transaction Contractual Obligations120"
changed to "Transaction Contractual Obligations
119"

468-469

Change

"of Fresenius Indemnified Parties 120"
changed to "of Fresenius Indemnified Parties
119"

470-471

Change

"Agreement and Section 4.04 of the TSIA 121"
changed to "Agreement and Section 4.04 of the
TSIA 120"

472-473

Change

"the Sealed Air Settlement Order 121"
changed to "the Sealed Air Settlement Order
120"

474-475

Change

"4.8.8.6 Release of Avoidance Actions
121" changed to "4.8.8.6  Release of
Avoidance Actions 120"

476-477

Change

"Holders of Claims or Equity Interests 122"
changed to "Holders of Claims or Equity Interests
121"

478-479

Change

"4.8.8.8 Release by Debtors and Estate
Parties 122" changed to "4.8.8.8  Release by




Debtors and Estate Parties 121"

"Debtors and Non-Debtor Affiliates 123"

480-481 |Change changed to "Debtors and Non-Debtor Affiliates
122"
482 Insertion Representatives by the Asbestos Pl Trust 122
"123" changed to "4.8.8.11
483 Change Indemnification...Asbestos PD Trust 123"
484 Insertion 49.1 fzsdsfumptlon of...and Unexpired Leases
485 Insertion 4.9.1.1 Assumption Procedures 124
486 Insertion 4.9.1.2 Rejection of...and Unexpired Leases 125
487 Insertion 4.9.2 Lettersof Credit and Surety Bonds 126
488 Insertion 49.3 (Sénpensﬁlon,...and Benefit Program
"4.10 RETENTION OF JURISDICTION 125"
489-490 |Change changed to "4.10 RETENTION OF
JURISDICTION 126"
"4.11 MISCELLANEOUS PROVISIONS 126"
491-492 |Change changed to "4.11  MISCELLANEOUS
PROVISIONS127"
"WITH THE PLAN AND EFFECTIVE DATE
493-494  |Change 129" changed to "WITH THE PLAN
AND EFFECTIVE DATE 130"
"5.1 Deferred Payment Agreement” changed to
495 Change "5.1  Asbestos Pl Deferred Payment Agreement”
) "Deferred Payment Agreement 129"
496-497  |Change changed to "Deferred Payment Agreement 131"
498 Insertion 5.2  Class 7A Asbestos PD...Payment
Agreement 131
499 Insertion 5.3  Class 7B Asbestos PD...Payment
Agreement 131
500 Change Grace GlllJaranty changed to "5.4 Grace
Guaranty
i "Grace Guaranty 130" changed to "Grace
501-502  |Change Guaranty Agreements 131"
"5.3  Sharelssuance Agreement” changed to
503-504  |Change "5.5  Share |ssuance Agreement"
"Share Issuance Agreement 130" changed to
505-506  |Change "Share | ssuance Agreement 132"
507-508 |Change "5.4 Warrant" changed to "5.6 Warrant”
509-510 |Change "Warrant 130" changed to "Warrant 132"
"5.5 Plan Registration Rights Agreement”
511-512 |Change changed to "5.7 Plan Registration Rights
Agreement"
"Plan Registration Rights Agreement 130"
513-514 |Change changed to "Plan Registration Rights Agreement
132"
515-516 |Change "5.6 Asbestos' changed to "5.8 Asbestos’




517-518

Change

"Asbestos PD Note 130" changed to "Asbestos
PI/PD Inter-Creditor Agreement 133"

519-520

Change

"6. LIMITED SUBSTANTIVE
CONSOLIDATION 131" changed to "6.
LIMITED SUBSTANTIVE

CONSOLIDATION 133"

521-522

Change

"7. VOTING AND CONFIRMATION

PROCEDURES 133" changed to "7.
VOTING AND CONFIRMATION

PROCEDURES 135"

523-524

Change

"7.1 Voting Procedures 133" changed to
"7.1 Voting Procedures 135"

525-526

Change

"7.1.1 Voting Instructionsand Deadline 133"
changed to "7.1.1  Voting Instructions and
Deadline 135"

527-528

Change

"7.2  Confirmation Procedures 134"
changed to "7.2 Confirmation Procedures
136"

529-530

Change

"7.2.1 Confirmation Hearing 134" changed to
"7.2.1 Confirmation Hearing 136"

531-532

Change

"7.2.2 Objections to Confirmation of the Plan
134" changed to "7.2.2 Objectionsto
Confirmation of the Plan 137"

533-534

Change

"Plan, or Ballots and Master Ballots 136"
changed to "Plan, or Ballots and Master Ballots
139"

535-536

Change

"8. REQUIREMENTS FOR
CONFIRMATION OF THE PLAN 137"
changed to "8. REQUIREMENTS FOR
CONFIRMATION OF THE PLAN 139"

537-538

Change

"8.1 Bankruptcy Code § 1129 Generally 137"
changed to "8.1 Bankruptcy Code § 1129
Generally 139"

539-540

Change

"8.2 VoteRequired for Class Acceptance 139"
changed to "8.2 Vote Required for Class
Acceptance 142"

541-542

Change

"8.2.1 CramDown 139" changed to "8.2.1
Cram Down 142"

543-544

Change

"8.3 Feasbility of the Plan 141" changed to
"8.3 Feashility of the Plan 143"

545-546

Change

"84 BestlInterestsTest 142" changed to
"8.4 BestInterestsTest 145"

547-548

Change

"and the Management of the Debtors 142"
changed to "and the Management of the Debtors
145"

549-550

Change

"Limitation of Director Liability 142"
changed to "Limitation of Director Liability
1 "




551-552

Change

"Compensation and Incentive Program 143"
changed to "Compensation and Incentive Program
145"

553-554

Change

"CONSIDERATIONS AND RISK FACTORS
144" changed to "CONSIDERATIONS
AND RISK FACTORS 147"

555-556

Change

"9.1 Generd 144" changed to "9.1
General 147"

557-558

Change

"and Mass Tort Law Considerations 144"
changed to "and Mass Tort Law Considerations
147"

559-560

Change

"of Claims and Equity Interests 144"
changed to "of Claims and Equity Interests 147"

561-562

Change

"Prolonged Confirmation Process 144"
changed to "Prolonged Confirmation Process
147"

563-564

Change

"Confirmation or Consummation of the Plan 144"
changed to "Confirmation or Consummation of
the Plan 147"

565

Insertion

9.24 The Court May Find...Pay Default Interest
148

566

Change

"ThereisaRisk of Post-Confirmation" changed to
"9.2.5 ThereisaRisk of Post-Confirmation"

567-568

Change

"Risk of Post-Confirmation Default 145"
changed to "Risk of Post-Confirmation Default
148"

569

Insertion

9.2.6 The DebtorsMay...of aClaim 149

570-571

Change

"9.2.5 Resale of Parent Common Stock May"
changed to "9.2.7 Resae of Parent Common
Stock May"

572-573

Change

"Under Applicable SecuritiesLaws 146"
changed to "Under Applicable Securities Laws
149"

574-575

Change

"Claims After the Effective Date 146"
changed to "Claims After the Effective Date
149"

576-577

Change

"Stated, No Audit Was Performed 146"
changed to "Stated, No Audit Was Performed
149"

578-579

Change

"Prospective Financial Information 146"
changed to "Prospective Financial Information
149"

580-581

Change

"Projections 147" changed to "Projections
150"

582-583

Change

"9.4 Insurance-Related Risk Factors 147"
changed to "9.4 Insurance-Related Risk
Factors150"

584-585

Change

"Affecting the Parent Common Stock 148"




changed to "Affecting the Parent Common Stock
151"

"Achieve Projected Financial Results149"

586-587 |Change changed to "Achieve Projected Financial Results
152"
"Needs and Capital Expenditures 149"
588-589 |Change changed to "Needs and Capital Expenditures
152"
"Liability of the Reorganized Debtors 149"
590-591 |Change changed to "Liability of the Reorganized Debtors
152"
"9.6  Factors Associated with the Business149"
592-593 |Change changed to "9.6 Factors Associated with the
Business 152"
"Obtain Post-Confirmation Financing 149"
594-595 |Change changed to "Obtain Post-Confirmation Financing
152"
"Processing Activitiesin Libby, Montana 149"
596-597 |Change changed to "Processing Activitiesin Libby,
Montana 152"
"been and Continue to be Costly 150"
598-599 |Change changed to "been and Continue to be Costly
153"
"Sufficient U.S. Taxable Income 150"
600-601 [Change changed to "Sufficient U.S. Taxable Income
153"
"Flow to Satisfy these Obligations 151"
602-603 |Change changed to "Flow to Satisfy these Obligations
154"
"Condition and Results of Operations151"
604-605 |Change changed to "Condition and Results of Operations
154"
"Could Impact their Profitability 152"
606-607 |Change changed to "Could Impact their Profitability
155"
) "s Future Operations 152" changed to "s Future
608-609 |Change Operations 155"
"Disclosure Statement May be Inaccurate 153"
610-611 [Change changed to "Disclosure Statement May be
Inaccurate 156"
"CONFIRMATION AND CONSUMMATION OF
THE PLAN 154" changed to
612-613  |Change "CONFIRMATION AND CONSUMMATION OF
THEPLAN 157"
"10.1 Continuation of the Chapter 11 Cases
614-615 [Change 154" changed to "10.1 Continuation
of the Chapter 11 Cases 157"
616-617 Change "10.2 Alternative Plans of Reorganization 155"




changed to "10.2  Alternative Plans of
Reorganization 158"

"10.3 Chapter 7 Liquidation 155" changed to

618-619  |Change "10.3 Chapter 7 Liquidation 158"
"INCOME TAX CONSEQUENCES OF THE
620-621 Change PLAN 156" changed to "INCOME TAX
CONSEQUENCES OF THE PLAN 159"
"Tax Consequences to the Debtors 157"
622-623 |Change changed to "Tax Consequences to the Debtors
160"
"11.1.1General Discussion 157" changed to
624-625 |Change "11.1.1 General Discussion 160"
"Transferred to Satisfy Asbestos Claims 157"
626-627 |Change changed to "Transferred to Satisfy Asbestos
Claims 160"
"11.1.3Cancellation of Debt Income 158"
628-629 |Change changed to "11.1.3 Cancellation of Debt Income
161"
i "11.1.4Net Operating Losses 158" changed to
630-631  |Change "11.1.4Net Operating L osses 161"
"Trust and the Asbestos PD Trust 159"
632-633 |Change changed to "Trust and the Asbestos PD Trust
162"
"Claims and Holders of PD Clams 159"
634-635 |Change changed to "Claims and Holders of PD Claims
162"
"Trust and the Asbestos PD Trust 159"
636-637 |Change changed to "Trust and the Asbestos PD Trust
162"
"Holders of General Unsecured Claims 159"
638-639 |Change changed to "Holders of General Unsecured
Claims 162"
i "to Holders of Equity Interests 160"
640-641  |Change changed to "to Holders of Equity Interests 163"
"11.3 Backup Withholding 160" changed to
642-643  |Change "11.3 Backup Withholding 163"
"12.  SECURITIESLAW MATTERS 160"
644-645 |Change changed to "12. SECURITIES LAW
MATTERS 163"
"12.1 Plan Securities160" changed to "12.1
646-647  |Change Plan Securities163"
"Plan Securities Under The Plan 160"
648-649 |Change changed to "Plan Securities Under The Plan
163"
"12.3 Resales Of Plan Securities 161"
650-651 |Change changed to "12.3  Resales Of Plan Securities
164"
652-653 |Change "13. CONCLUSION AND




RECOMMENDATION 163" changed to
"13. CONCLUSION AND
RECOMMENDATION 166"

654-655

Change

"K&E 13317902.55" changed to "K&E
14086373.15"

656

Change

"Unresolved Asbestos PD Claims, including US'
changed to "Unresolved Asbestos PD Claims,
us'

657

Change

"US ZAIl PD Claims. Pursuant to the" changed to
"US ZAIl PD Claims and CDN...Claims. Pursuant
to the"

658-659

Change

"channeled to the Asbestos...Asbestos PD Claims'
changed to "channeled to the Asbestos...Asbestos
PD Claims'

660

Change

"Allowed Asbestos PD...in full by the Asbestos"
changed to "Allowed Asbestos PD...in full by the
Asbestos'

661-662

Change

"in full by the Asbestos...Claims will be channeled”
changed to "in full by the Asbestos...Claims will
be channeled"

663

Insertion

The Plan reflects an...fall below $10 million.

664

Insertion

With respect to the CDN...on the Effective Date.

665-666

Change

"will ask the Court to...Order setting forth"
changed to "will ask the Court to...Order setting
forth"

667

Change

"The Asbestos PI...Plan reflect a delicate”
changed to "The Asbestos PI...Plan reflect a
delicate’

668

Change

"discharge all Asbestos PI...Asbestos PD Clams®
changed to "discharge all Asbestos PI...Asbestos
PD Claims'

669

Change

"Asbestos PD Claims and CDN ZAI" changed to
"Asbestos PD Claims,...PD Claims, and CDN ZAl"

670

Change

"and CDN ZAI PD Claims through the creation of"
changed to "and CDN ZAlI Claims through the
creation of"

671

Change

"$33.8 million3" changed to "$[33.8 million3"

672

Change

»S00N as practicable thereafter ($33,734,229+
changed to "soon as practicable thereafter
(9[33,734,229:

673

Change

33,734,229) and unliquidated amounts that"
changed to n33,734,229]) and unliquidated
amounts that

674

Change

»Expense Claims if and when allowed ($25,197
changed to "Expense Claimsif and when allowed
($[25,197~




675 Change "25,197)." changed to "25,197])."
676 Insertion 14
677 Insertion 4 All of the bracketed  on February 27, 2009.
678 Change "$33.4 million" changed to "$[33.4 million"
679 Insertion 33.4 million]
680 Change "$709,873" changed to "$[709,873"
681-682  |Change "709,8734" changed to "709,873%"
n4 Includes amounts to be paid on-
683-684 |Change to "5 Includes amountsto be Eaid on- changed
»s00N as practicable thereafter ($209,873¢
685 Change changed to "Soon as practicable thereafter
($[209,873
»209,873) and unliquidated amounts that" changed
686 Change to "209,873]) and unliquidated amounts that
»in accordance with their terms ($500,000~
687 Change changed to "in accordance with their terms
($[500,000-
688 Change »500,000)." changed to "500,000])."
689 Insertion ]
690 Change "$5,754,496" changed to "$[5,754,496"
691-692  |Change "5,754,496°" changed to "5,754,4966"
w5 Includes amounts to be paid on-
693-694 |Change to "6  Includes amountsto be Eaid one changed
»s00N as practicable thereafter ($562,100¢
695 Change changed to "Soon as practicable thereafter
($[562,100"
»562,100), amounts paid after the Effective:
696 Change changed to "962,100]), amounts paid after the
Effectiver
»in accordance with their terms ($3,500,000
697 Change changed to «in accordance with their terms
(%[ 3,500,000
»3,500,000) and unliquidated amounts that
698 Change changed to »3,500,000]) and unliquidated
amounts that
»2 claims if and when alowed ($1,692,396~
699 Change changed to "2 claimsif and when allowed
(91,692,396
700 Change »1,692,396)." changed to "1,692,396])."
701 Insertion ]




702 Change "$165.3 million" changed to "$[165.3 million"
703-704  |Change "165.3 million®" changed to "165.3 million’"

"6 Includes approximately $- w7
705-706  |Change cpproMma =Y~ changed to

Includes approximately $-

»Includes approximately $70.9 million" changed
707 Change . -

to "Includes approximately $[70.9 million~

«70.9 million of post-retirement benefits other.
708 Change changed to "70.9 million] of post-retirement

benefits other:

»2.9.3.3 herein and approximately $94.4 million:
709 Change changed to "2.9:3.3 herein and approximately

$[94.4 million»

»94.4 million of unfunded _pension arrangements:
710 Change changed to "94.4 million] of unfunded, pension

arrangementsr

S00N as practicable thereafter ($15.8 million:
711 Change changed to "soon as practicable thereafter (${15.8

million»

»15.8 million) and amounts __paid after the
712 Change EffeCtlve" Changed to n15.8 m|”|0n]) andpa]d

after the Effectiver

»in accordance with their terms ($149.5 millione
713 Change changed to "in accordance with their terms

($[149.5 million"
714 Change n149.5 mi“ion)." Changed to v149.5 mi”ion])."
715 Change " changed to "]"

"Asbestos Pl Trust...allowed pursuant” changed to
716 Change "Asbestos Pl Trust...allowed pursuant”

"by the Asbestos PI Trust...Pl Trust Assets as’
717-718 |Change changed to "by the Asbestos PI Trust...Pl Trust

Assetsas'

"and to the extent...Asbestos PI Claims shall"
719 Change changed to "and to the extent...Asbestos P

Claims shall"

"Trust pursuant to the terms of the TDP." changed
720 Change to "Trust pursuant to the...of the Asbestos Pl TDP."
791 Change "Asbestos PD Claims' changed to "Class 7A:

g Asbestos PD Claims'
. Asbestos PD Claims (other than US ZAl PD

722 Insertion .

Claims)
723 Insertion No (Vote being solicited...of the Bankruptcy Code)

"Each Holder of an...as of the Effective’ changed
724 Change

to "Each Holder of an...as of the Effective"




Asbestos PD Claim in Cash...by the Asbestos PD

725 Moved to
Trust
"pursuant to the terms of the respective" changed
726 Change to "as and when due, without...terms of the
respective"
727 Moved from stipulation, order or...by the Asbestos PD Trust
"pursuant to the terms of the Asbestos PD Trust"
728-729 |Change changed to "and the terms of the Asbestos PD
Trust"
"the Asbestos PD Trust...unresolved prior to the"
730-731 |Change changed to "the Asbestos PD Trust...unresolved
prior to the"
"Exhibit Book. Such...the “Unresolved Asbestos"
732 Change changed to "Exhibit Book. Such...the
“Unresolved Asbestos'
"Plan, the Court shall...for determining" changed
733-734  Change to "Plan, the Court shall...for determining”
"All Allowed Asbestos PD...in full by the
735 Change Asbestos' changed to "All Allowed Asbestos
PD...in full by the Asbestos"
"from the Asbestos PD...of Demands as Asbestos’
736 Change changed to "from the Asbestos PD...of Demands
as Asbestos'
"of Demands as Asbestos PD...to Demands related”
737-738 |Change changed to "of Demands as Asbestos PD...to
Demands related"
"Demands related to...Plan does not constitute”
739-740 |Change changed to "Demands related to...Plan does not
constitute”
"which did not have an...other Asbestos PD Claim™
741 Change changed to "which did not have an allowable
Asbestos PD Claim"
"Asbestos PD Claim against...as of the Effective"
742 Change changed to "Asbestos PD Claimin...as of the
Effective"
743-744  |Change "$109 million" changed to "$112 million"
745-746  |Change "million”" changed to "million8"
747-748 Change ny Represents' ch anged to "8 Represents:
»Represents amount of» changed to "Represents
749 Change the estimated amount of
»amount of Asbestos PD Initial Payment" changed
750-751 |Change to "amount of the Class 7A Initial Payment-
«Initial Payment. Amounts_PD Initial Payment,
752-753  |Change changed to "Initial Payment for PD__ $93 million
in signed,"
754-755 |Change «, if any, will be paid by the Asbestos PD Note.»




changed to " court-approved PD _ as of February
3, 2009.

756 Insertion Class 7B: US ZAIl PD Claims
757 Insertion Yes
758 Insertion All Asbestos PD Claimsin...pursuant to the Plan.
759 Insertion S 1]
"CDN ZAI PD Claimsshall...CDN ZAl PD Claims
760 Change Fund" changed to "CDN ZAIl PD Claims
shall...CDN ZAI PD Claims Fund"
761-762  |Change "$6.5 million8" changed to "$6.5 million9"
n8 Represents amount of the Debtors:
763-764 |Change changed to "9 Represents amount of the
Debtors:
765-766  |Change "No?" changed to "Nol0"
"9 The Unsecured Creditors' changed to "10
767-768  \Change The Unsecured Creditors: ’
769 Change "$826.3 million" changed to "$[826.3 million"
770-771  |Change "826.3 million10" changed to "826.3 million11"
»10  Includesamounts to be paid on" changed
772-773 |Change to "11 Includes amounts to be paid on- ’
»S00N as practicable thereafter of $666.6 million:
774 Change changed to "soon as practicable thereafter of
$[666.6 million"
775 Change »666.6 million ($- changed to »666.6 million] ($-
776 Change »($30.3 million" changed to "($[30.3 million-
277 Change »30.3 m?ll?on accounts payable, $' changed to
»30.3 million] accounts payable, $-
waccounts payable, $500.0 million:
78 Change =accounts payable, $[500.0 miIIion--Chalnged °
»500.0 million under the Debtors' changed to
79 Change «500.0 million] under the Debtors: k
“Pre-petition Credit Facilities, $24.2 million-
780 Change changed to "Pre-petition Credit Facilities, $[24.2
millione
«24.2 million under drawn letters of credit and-
781 Change changed to "24.2 million] under drawn letters of
credit and»
»|etters of credit and other debt, $76.3 million-
782 Change changed to "letters of credit and other debt, $[76.3
million»
783 Change »76.3 million of Environmental Claims and $»




changed to "76.3 million] of Environmental
Claimsand $

784

Change

»of Environmental Claims and $35.8 million-
changed to "of Environmental Claims and $[35.8
million»

785

Change

»35.8 million of other General Unsecured Claims)-
changed to "35.8 million] of other General
Unsecured Claims)»

786

Change

naccordance with their terms of $159.7 million»
changed to "accordance with their terms of
$[159.7 million~

787

Change

»159.7 million ($ changed to "159.7 million] ($-

788

Change

"($69.8 million" changed to "($[69.8 million-

789

Change

»69.8 million of Environmental Claims, $-
changed to "69.8 million] of Environmental
Claims, $-

790

Change

nof Environmental Claims, $67.2 million-
changed to "of Environmental Claims, $[67.2
million:

791

Change

n67.2 million of tax reserves and $- Changed to
»67.2 million] of tax reserves and $-

792

Change

»of tax reserves and $22.7 million" changed to "of
tax reserves and $[22.7 million~

793

Change

w22.7 million of other General Unsecured Claims).»
Changed to w227 m|”|0n] Of Other General
Unsecured Claims).»

794

Insertion

]

795-796

Change

"subject to the issuance...of the Share I ssuance"
changed to "subject to the issuance...of the Share
| ssuance"

797

Change

"of the Share Issuance Agreement.” changed to
"of the Share Issuance...Restrictions Term Sheet.”

798-799

Change

"divides Asbestos Claims...PlI Claims (Class"
changed to "divides Asbestos Claims...Pl Claims
(Class"

800

Change

"(1) Asbestos PI Claims...PD Claims (Class 7)"
changed to "(1) Asbestos PI Claims...PD Claims
(Class 7)"

801

Change

"(2) Asbestos PD Claims...CDN ZAI PD Claims
(Class' changed to "(2) Asbestos PD
Claims...CDN ZAl PD Claims (Class'

802

Change

"Asbestos Pl Trust...Ashestos PD Claims will"




changed to "Asbestos Pl Trust...Asbestos PD
Claimswill"

803-804

Change

"channeled to the Asbestos... Trust and those
Allowed" changed to "channeled to the Asbestos
PD Trust; Allowed"

805

Change

"Allowed will be paid in Cash in full from"
changed to "Allowed Asbestos PD...in Cash in
full from"

806

Change

"full from the Asbestos PD...Claimswill be
channeled” changed to "full from the Asbestos
PD...Claims will be channeled"

807-808

Change

"Trust will, among other...(1) assume liability"
changed to "Trust will, among other...(i) assume
liability"

809-810

Change

") assume liability for all Asbestos PD Claims ("
changed to ") assume liability with...all Asbestos
PD Claims ("

811-812

Change

"all Asbestos PD Claims...could occur) and (2)
pay" changed to "all Asbestos PD
Claims...claims), (ii) pay"

813

Change

") pay all" changed to ") pay and satisfy all"

814

Change

"all Allowed Asbestos PD Claimsin" changed to
"al Asbestos PD Claimsin"

815-816

Change

"Asbestos PD Claimsin...PD Trust Agreement,”
changed to "Asbestos PD Claimsin...PD Trust
Agreement,”

817

Change

"the Asbestos PD Trust...PD Settlement
Agreements' changed to "the Asbestos PD
Trust...PD Settlement Agreements’

818

Change

"PD Settlement Agreements and” changed to "PD
Settlement Agreements, the Class 7A CMO, and"

819-820

Change

"and any Final Orders of...alowing such claims.”
changed to "and the Final Orders by...with this
Plan."

821-822

Change

"Plan, the Court shall...forth the procedures for"
changed to "Plan, the Court shal...forth the
procedures for"

823-824

Change

"Unresolved Asbestos PD...of Unresolved
Asbestos' changed to "Unresolved Asbestos
PD...of Unresolved Asbestos'

825-826

Change

"for resolving such...in the form of Exhibit"
changed to "for resolving such...in the form of
Exhibit"

827

Change

"attached in the form of...in the Exhibit Book."
changed to "attached in the form of...in the
Exhibit Book."

828-829

Change

"the only Entity that a...PD Claim may look to for"
changed to "the only Entity that a...PD Claim may




ook to for"

"payments to the Asbestos...PD Trust under the"

830-831 |Change changed to "payments to the Asbestos...PD Trust
under the"
"the Asbestos PD Trust...Payment Agreement”
832 Change changed to "the Asbestos PD Trust...Payment
Agreement”
"Pl Deferred Payment...Payment Agreement.”
833-834 |Change changed to "Pl Deferred Payment...Payment
Agreement."
"2024, asfurther set...Agreement, backed"
835 Change changed to "2024, as further set...Agreement,
backed"
836 Insertion sdirect transfers
"Asbestos PD Trust as part...Payment, which will
837-838 |Change be" changed to "Asbestos PD Trust as
part...Payment, which will be"
839 Insertion sdirect transfers
"Asbestos PD Trust as part...Payment, which will
840-841 |Change be" changed to "Asbestos PD Trust as
part...Payment, which will be"
"an amount in Cash equal...PD Initial Payment
842-843 |Change from" changed to "an amount in Cash equal...7B
Initial Payment from"
"Initial Payment from the...(8) the Trust Causes’
844 Change changed to "Initial Payment from...(8) the Trust
Causes'
"Theinitial payment...be set promptly after"
845 Change changed to "Theinitial payment...be set promptly
after"
"Trustees, after consultation with the TAC and the"
846 Change changed to "Trustees, after...Asbestos Pl TAC
and the"
"TAC and the FCR. The IPP shall be between"
847 Change changed to "TAC and the Asbestos PI...The PP
shall be between"
"shall be between 25% and 35%. The ACC and
848-849 |Change the" changed to "shall be between 25% and...Pl
Committee and the"
"and the FCR believeit is prudent to set" changed
850 Change to "and the Asbestos Pl FCR...it is prudent to set"
851 Insertion Assets, which shall be...of payments pursuant to:
"(1) the Asbestos PD" changed to "(i) the Class
852-853  |Change 7A Asbestos...Payment Agreement;"
854 Insertion (ii) the Class 7B...Payment Agreement;
"Initial Payment, which isan amount” changed to
855 Change “(iii) the Asbestos PD...which is an amount"
856-857 Change "amount in Cash equal to...agreed to by the Parent,”




changed to "amount in Cash equal to...agreed to
by the Parent,"

"of the Asbestos PD Trust...equally by Cryovac,”

858 Change changed to "of the Asbestos PD Trust...equally by
Cryovac,"
"Effective Date, provided,...to the Asbestos PD
859-860 |Change Trust" changed to "Effective Date, provided,...to
the Asbestos PD Trust"
"to the Asbestos PD Trust...65% of the Fresenius®
861 Change changed to "to the Asbestos PD Trust...65% of
the Fresenius'
"of the Fresenius Payment;...the Asbestos PD Trust
862-863 |Change on" changed to "of the Fresenius Payment;...the
Asbestos PD Trust on"
"the Asbestos PD Trust on...of the Effective Date.”
864-865 |Change changed to "the Asbestos PD Trust on...the
Fresenius Payment;"
866 Insertion (iv) the Grace PD...Agreement for Class 7A;
867 Insertion (v) the Grace PD...below $10 million); and
868 Insertion (vi) the Asbestos PD Trust Causes of Action.
"the CDN ZAIl Minutes of...Asbestos PD Trust
869 Change shall" changed to "the CDN ZAl Minutes
of...Asbestos PD Trust shall"
870871 |Change "U.S. and non-U.S. subs? d?ari es11" changed to
"U.S. and non-U.S. subsidiaries. 12"
"11  Asused within Article 2 of this' changed
872-873 |Change to "12 Asused within Article 2 of this
"Davison accounted for approximately 64"
874 Change changed to "Davison accounted for approximately
[64"
875 Change "64% of Grace" changed to "64]% of Grace"
"s2007 sales. Grace Davison marketsits'
876-877 |Change changed to "s 200[7] sales. Grace Davison
markets its'
"(*GCP") accounted for approximately 36"
878 Change changed to "(*GCP”) accounted for
approximately [36"
879 Change "36% of Grace" changed to "36]% of Grace"
"s2007 sales. GCP produces and sells" changed
880-881 |Change to "s 200[7] sales. GCP produces and sells"
"Reports on Form 10-Q for the first and second”
882-883 |Change changed to "Reports on Form 10-Q for thefirst,
second"
884 Change "second qu:arters of" changed to "second and third
quarters of
885-886  |Change "quarters of 2008...other recent report to" changed

to "quarters of 2008, and any other recent report to"




"As of December 31, 2007,...employed

887-888 |Change approximately" changed to "As of December
31,...employed approximately"
"Grace employed approximately 6,500" changed
889 Change to "Grace employed approximately [6,500"
"6,500 persons, of whom approximately" changed
890 Change to "6,500] persons, of whom approximately"
"persons, of whom approximately 3,050" changed
891 Change to "persons, of whom approximately [3,050"
"3,050 were employed in the United States.”
892 Change changed to "3,050] were employed in the United
States."
"total employees, approximately 3,850" changed
893 Change to "total employees, approximately [3,850"
894 Change "3,850 work in Grace Davison facilities," changed
9 to "3,850] work in Grace Davison facilities,"
"Davison facilities, approximately 1,850" changed
895 Change to "Davison facilities, approximately [1,850"
"1,850 work in GCP facilities, and approximately"
896 Change changed to "1,850] work in GCP facilities, and
approximately"
"GCP facilities, and approximately 800" changed
897 Change to "GCP facilities, and approximately [800"
"800 are dedicated to corporate activities'
898 Change changed to "800] are dedicated to corporate
activities'
"borrowing facility. As...Grace Davison operated"
899-900 |Change changed to "borrowing facility. As...Grace
Davison operated"
"Grace Davison operated 40" changed to "Grace
901 Change Davison operated [40"
"40 facilitiesin the following regions:” changed to
902 Change "40] facilitiesin the following regions:"
903 Change "15" changed to "[15"
904 Insertion 15]
905 Change "12" changed to "[12"
906 Insertion 12]
907 Change "2" changed to "[2"
908 Insertion 2]
909 Change "11" changed to "[11"
910 Insertion 11]
"As of December 31, 2007, GCP operated out of"
911-912 |Change changed to "As of December 31, 200[7], GCP
operated out of"
"GCP operated out of 55" changed to "GCP
913 Change operated out of [55"
914 Change 55 facilitiesin the following regions:” changed to

"55] facilities in the following regions:"




915 Change "23" changed to "[23"
916 Insertion 23]
917 Change "13" changed to "[13"
918 Insertion 13]
919 Change "3" changed to "[3"
920 Insertion 3]
921 Change "16" changed to "[16"
922 Insertion 16]
"consisting of asbestiform amphiboles.12"
923-924 |Change changed to "consisting of asbestiform
amphiboles. 13"
w12 Asbestiform amphibole impurities:
925-926 |Change changed to "13 Asbestiform amphibole
impurities:
"Claimants injured by exposure to asbestos"
927 Change changed to "Claimants allegedly...by exposure to
asbestos"
" p” . . y 13"
928-929  |Change Montana (the Lfbby CIqmantg )49" changed to
"Montana (the “Libby Claimants”)14"
«13  Asidentified in the Amended and-
930-931 Change Changed to w14 Asidentified in the
Amended and-
" . . . 14"
932-933  |Change def!ned !n federa regulat!ons. changed to
"defined in federal regulations.1>"
w14 Under federal regulations, “materials’»
934-935 |Change changed to "15 Under federal regulations,
“materialS’»
", H H 15"
936-937 |Change were pend! ng aga! nst the Debtors.+2" changed to
"were pending against the Debtors, 16"
»15  One persona injury caseison-
938-939 |Change P MUY Cose1S O changed to
»16  One personal injury caseison-
" . . .y 16"
940-941  |Change bu!ld!ngs. On the Petftfon Date,~°" changed to
"buildings. On the Petition Date, 17"
»16  Prior to the Petition Date, out" changed to
942-943  |Change »17  Prior to the Petition Date, out»
n H H 17"
944-945 |Change below) pendlng agai ns.t the Debtors.+ /" changed
to "below) pending against the Debtors. 18"
«17  Plaintiffsin these eight traditional»
946-947  |Change changed to "18 Plaintiffsin these eight
traditional"
948-949  |Change "prior to the March 2003 Bar Date.18" changed to




"orior to the March 2003 Bar Date, 19"

w18  Of these approximately 4,300 Asbestos:

950-951 |Change changed to "19 Of these approximately
4,300 Asbestos:
952.053  |Change "|ocated ?n the State of Georg?a,lg" changed to
"located in the State of Georgia, 20"
954-955 |Change 19 The cla!mant appealed the order changed
to "20 The claimant appealed the order:
"As of December 17, 2008,...the reclassification,"
956-957 |Change changed to "Asof February 2, 2009,...the
reclassification,”
"settlement of claims,...non-settled Asbestos PD"
958-959 |Change changed to "settlement of claims,...non-settled
Asbestos PD"
"buildings located in...located in the United"
960-961 |Change changed to "buildings located in...located in the
United"
962 Insertion the motion for leave to...on January 13, 20009.
"reconsideration. The ZAl...have indicated they"
963 Change changed to "reconsideration. The ZAl...claimants
indicated they"
"indicated they till...such opinion and order"
964-965 |Change changed to "indicated they intended...such
opinion and order"
"such opinion and order...becomes afinal order."
966-967 |Change changed to "such opinion and order...against the
Debtors."
"certification of a...hearing. On November"
968-969 |Change changed to "certification of a...hearing. On
November"
"the Debtors, the Equity...the US ZAI Claimants’
970 Change changed to "the Debtors, the Equity...the US ZAl
Claimants'
"Claimsviaaclass action...15, 2008, the US"
971 Change changed to "Claimsviaaclass action...15, 2008,
the US'
"Preliminary Approval of...which motion attached"
972 Change changed to "Preliminary Approval of...which
motion attached"
"proposed class action...on January 13, 2009."
973-974 |Change changed to "proposed class action...for April 1,
2009."
975 Insertion Pursuant to the US ZAl...program about ZAl.
976 Deletion MDEQ and the Debtors have settled, contingent on
977 Moved from Bankruptcy Court approval
978 Change " the remaining Claims for $5,167,000," changed




to "the remaining Claims for $5,167,000,"

"On March 20, 2003, Kaneb filed a Proof*

979-980 |Change changed to "On March 20, 2003, Kaneb filed a
proof"
981 Deletion may otherwise have had to...and stayed Appeal
982 Moved from in the Texas Litigation
"because Kaneb will have...against the Debtors"
983-984 |Change changed to "and Kaneb will be...against the
Debtors'
"against the Debtors or Reorganized Debtors®
985-986 |Change changed to "against the Debtors for damages or
cost recovery"
987 Moved to in the Texas Litigation
988 Change "." changed to "or otherwise."
"ripe, and therefore no proof of clam" changed to
989-990  |Change "ripe, and therefore no proof of Claim"
991 Insertion action, setoff, and...on February 23, 20009.
"Department of Revenue to the Debtors.” changed
992 Change to "Department of Revenue to...liability is
negligible."
"24, 2008 and further...Trenton, New Jersey in"
993-994 |Change changed to "24, 2008 and further... Trenton, New
Jersey in"
995 Insertion Trenton, New Jersey in...a briefing schedule set.
"Payment is collectively...at $1,031.2 million"
996 Change changed to "Payment is collectively...at $[1,031.2
million"
997 Change "1.,0.31.2 miIIi(?'n (asof" changed to "1,031.2
million] (as of
"(as of June 30, 2008" changed to "(as of [June
998 Change 30, 2008"
"June 30, 2008). One of the purposes of the Plan”
999 Change changed to "June 30, 2008]). One of the purposes
of the Plan”
1000 Deletion With respect to the...Committee on Taxation.
"in the amount of approximately $44 million"
1001 Change changed to "in the amount of approximately $[44
million"
"44 million, the Debtors estimate that they"
1002 Change changed to "44 million], the Debtors estimate that
they"
"have to pay out approximately $33 million"
1003 Change changed to "have to pay out approximately $[33
million"
"33 million. Of the $" changed to "33 million].
1004 Change Of the &
1005 Change ". Of the $33 million" changed to ". Of the $[33

million"




1006

Change

"33 million, the Debtors estimate that they"
changed to "33 million], the Debtors estimate that

they"

1007

Change

“that they will be required to pay $12.5 million"
changed to "that they will be required to pay
$[12.5 million"

1008

Change

"12.5 million in state taxes and $" changed to
"12.5 million] in state taxes and $"

1009

Change

"in state taxes and $20.5 million" changed to "in
state taxes and $[20.5 million"

1010

Change

"20.5 million in interest accrued to the Petition”
changed to "20.5 million] in interest accrued to
the Petition”

1011

Change

"As of June 30," changed to "As of [June 30,"

1012-1013

Change

"June 30, 2008, the Debtors had approximately $"
changed to "June 30, 2008], the Debtors had
approximately $"

1014

Change

"the Debtors had approximately $669.6 million"
changed to "the Debtors had approximately
$[669.6 million"

1015

Change

"669.6 million in current liabilities not subject”
changed to "669.6 million] in current liabilities
not subject”

1016

Change

"become payable within one year after June 30,"
changed to "become payable within one year after
[June 30,"

1017-1018

Change

"June 30, 2008. These liabilities are expected"
changed to "June 30, 2008]. Theseliabilitiesare
expected"

1019

Change

"As of June 30," changed to "As of [June 30,"

1020-1021

Change

"June 30, 2008, the Debtors had approximately $'
changed to "June 30, 2008], the Debtors had
approximately $

1022

Change

"the Debtors had approximately $461.8 million™
changed to "the Debtors had approximately
$[461.8 million"

1023

Change

"461.8 million in non-current liabilities not"
changed to "461.8 million] in non-current
liabilities not"

1024

Change

"Code. Thisamount consists of $35.0 million"
changed to "Code. Thisamount consists of
$[35.0 million"

1025

Change

"35.0 million of deferred income taxes, $"
changed to "35.0 million] of deferred income
taxes, $"

1026

Change

"of deferred income taxes, $312.2 million"
changed to "of deferred income taxes, $[312.2
million"




1027

Change

"312.2 million of...related to the Debtors"
changed to "312.2 million] of...related to the
Debtors"

1028

Change

"defined-benefit pension plans, $51.6 million"
changed to "defined-benefit pension plans, $[51.6
million"

1029

Change

"51.6 million in other non-current liabilities,"
changed to "51.6 million] in other non-current
liabilities,"

1030

Change

"other non-current liabilities, $62.7 million"
changed to "other non-current liabilities, $[62.7
million"

1031

Change

"62.7 million of minority interest in consolidated”
changed to "62.7 million] of minority...interest in
consolidated"

1032

Change

"interest in consolidated...and $0.3 million"
changed to "interest in consolidated...and $[0.3
million"

1033

Change

"0.3 million in long-term debt. These liabilities"
changed to "0.3 million] in long-term...debt.
These liabilities'

1034

Change

"As of June 30," changed to "As of [June 30,"

1035-1036

Change

"June 30, 2008, as recorded on the Debtors"
changed to "June 30, 2008], as recorded on the
Debtors"

1037

Change

"books, there was approximately $834.6 million"
changed to "books, there was approximately
$[834.6 million"

1038

Change

"834.6 million of debt and accrued interest.”
changed to "834.6 million] of debt and accrued
interest.”

1039

Change

"Credit Facilities (Class 9) plus $25.7 million"
changed to "Credit Facilities (Class 9) plus $[25.7
million"

1040

Change

"25.7 million under drawn letters of credit and”
changed to "25.7 million] under drawn letters of
credit and”

1041

Change

“letters of credit and other debt ($1.5 million"
changed to "letters of credit and other debt ($[1.5
million"

1042

Change

"1.5million Class 2 and $" changed to "1.5
million] Class 2 and $"

1043

Change

"Class 2 and $24.2 million" changed to "Class 2
and $[24.2 million"

1044

Change

"24.2 million Class 9). Thisamount also includes’
changed to "24.2 million] Class 9). ...amount also
includes’

1045

Change

"9). Thisamount also includes $3.8 million"




changed to "9). Thisamount also includes $[3.8
million"

"3.8 million of interest relating to such letters”

1046 Change changed to "3.8 million] of interest relating to
such letters'
"calculated at 4.19%, compounded annually.20"
1047-1048 |Change changed to "calculated at 4.19%, compounded
annually.21"
20  Pursuant to Plan Sections 3.1.9 changed
1049-1050 \Change to "21 Pursuant to Plan Sections 3.1.9»
"accrued interest of approximately $305.1 million"
1051 Change changed to "accrued interest of approximately
$[305.1 million"
1052 Change az%?l million as of" changed to "305.1 million]
1053 Change "as of June 30," changed to "as of [June 30,"
1054-1055 [Change "June 30, 2008." changed to "June 30, 2008]."
"discussion of thislitigation, see infra section”
1056-1057 [Change changed to "discussion of thislitigation, see infra
Section”
1058 Change "As of June 30," changed to "As of [June 30,"
i "June 30, 2008, the...approximately” changed to
1059-1060 |Change “June 30, 2008], the...approximately”
"have established approximately $100.8 million"
1061 Change changed to "have established approximately
$[100.8 million"
"100.8 million in...for financia reporting”
1062 Change changed to "100.8 million] in...for financia
reporting"
"and related statutory interest ($30,000" changed
1063 Change to "and related statutory interest ($[30,000"
30,000 Administrative Expenses, $' changed to
1064 Change "30,000] Administrative Expenses, $"
"Administrative Expenses, $33.4 million" changed
1065 Change to "Administrative Expenses, $[33.4 million"
"33.4 million Priority Tax, $' changed to "33.4
1066 Change million] Priority Tax, $"
"Priority Tax, $200,000" changed to "Priority
1067 Change Tax, $[200,000"
1068 Change 200,000 Claﬁs 2 and $' changed to "200,000]
Class2 and $
"Class 2 and $67.2 million" changed to "Class 2
1069 Change and $[67.2 million”
"67.2 million Class 9). Thisamount reflects’
1070 Change changed to "67.2 million] Class9). Thisamount
reflects’
1071 Change "As of June 30," changed to "As of [June 30,"




1072-1073

Change

"June 30, 2008, the Debtors had approximately $'
changed to "June 30, 2008], the Debtors had
approximately $"

1074

Change

"the Debtors had approximately $70.9 million"
changed to "the Debtors had approximately
$[70.9 million"

1075

Change

"70.9 million in...to post-retirement” changed to
"70.9 million] in...to post-retirement”

1076

Change

"As of June 30," changed to "As of [June 30,"

1077-1078

Change

"June 30, 2008, the Debtors had approximately $'
changed to "June 30, 2008], the Debtors had
approximately $"

1079

Change

"the Debtors had approximately $94.4 million"
changed to "the Debtors had approximately
$[94.4 million"

1080

Change

"94.4 million of unfunded...pension arrangements."
changed to "94.4 million] of unfunded...pension
arrangements."

1081

Change

"of the Debtors. Approximately $15.8 million"
changed to "of the Debtors. Approximately
$[15.8 million"

1082

Change

"15.8 million of this amount rel ates to due but"
changed to "15.8 million] of this amount relatesto
due but"

1083

Change

"As of June 30," changed to "As of [June 30,"

1084-1085

Change

"June 30, 2008, the Debtors had approximately $'
changed to "June 30, 2008], the Debtors had
approximately $'

1086

Change

"the Debtors had approximately $31.2 million"
changed to "the Debtors had approximately
$[31.2 million"

1087

Change

"31.2 million in liabilities to suppliers and"
changed to "31.2 million] in liabilities to suppliers
and"

1088

Change

"payable as of the Petition Date ($100,000"
changed to "payable as of the Petition Date
($[200,000"

1089

Change

"100,000 Administrative Expense Claims,”
changed to "100,000] Administrative Expense
Claims,"

1090

Change

"Administrative Expense Claims, $200,000"
changed to "Administrative Expense Claims,
$[200,000"

1091

Change

"200,000 Class 1, $' changed to "200,000] Class
198

1092

Change

"Class 1, $600,000" changed to "Class 1,
$[600,000"

1093

Change

"600,000 Class 2 and $' changed to "600,000]




Class2 and $"

"Class 2 and $3.03 million" changed to "Class 2

1094 Change and $[3.03 million"
"3.03 million Class 9). These liabilitieswill"
1095 Change changed to "3.03 million] Class9). These
liabilities will"
1096-1097 |Change "rate of 4.19% as of Apr?l 2, 2001.21" changed to
"rate of 4.19% as of April 2, 2001.22"
w21 Pursuant to Plan Sections 3.1.9+ changed
1098-1099 \Change to "22 Pursuant to Plan Sections 3.1.9-
1100 Change "As of June 30," changed to "As of [June 30,"
"June 30, 2008, this...to approximately” changed
1101-1102 |Change to "June 30, 2008], this...to approximately”
"interest amounted to approximately $10.9 million"
1103 Change changed to "interest amounted to approximately
$[10.9 million"
1104 Change "10.9 million ($" changed to "10.9 million] ($"
1105 Change "($40,000" changed to "($[40,000"
"40,000 related to Administrative Expense”
1106 Change changed to "40,000] related to Administrative
Expense”
"Administrative Expense Claims, $70,000"
1107 Change changed to "Administrative Expense Claims,
$[70,000"
70,000 related to Class 1 Claims, $" changed to
1108 Change "70,000] related to Class 1 Claims, $"
“related to Class 1 Claims, $200,000" changed to
1109 Change "related to Class 1 Claims, $200,000"
200,000 related to Class 2 Claims and $"
1110 Change changed to "200,000] related to Class 2 Claims
and $"
"related to Class 2 Claims and $10.6 million"
1111 Change changed to "related to Class 2 Claims and $[10.6
million"
"10.6 million related to Class 9 Claims).” changed
1112 Change to *10.6 million] related to Class 9 Claims)."
1113 Change "As of June 30," changed to "As of [June 30,"
"June 30, 2008, the Debtors had approximately $"
1114-1115 |Change changed to "June 30, 2008], the Debtors had
approximately $'
"the Debtors had approximately $73.0 million"
1116 Change changed to "the Debtors had approximately
$[73.0 million"
"73.0 million in other...liabilities (excluding"
1117 Change changed to "73.0 million] in other...liabilities
(excluding”
1118 Change "Of this amount, approximately $46.3 million"




changed to "Of this amount, approximately $[46.3
million"

1119

Change

"46.3 million is expected to be classified as"
changed to "46.3 million] is expected to be
classified as'

1120

Change

"Claims paid on the Effective Date ($35.8 million"
changed to "Claims paid on the Effective Date
($[35.8 million"

1121

Change

"35.8 million of liabilities plus $" changed to
"35.8 million] of liabilities plus $"

1122

Change

"of liabilities plus $10.5 million" changed to "of
lighilities plus $[10.5 million"

1123

Change

"10.5 million of accrued interest). The remaining”
changed to "10.5 million] of accrued... The
remaining"

1124

Change

"“layers’ of excess coverage. Asof June 30,"
changed to "“layers’ of excess coverage. As of
[June 30,"

1125-1126

Change

"June 30, 2008, after...previous reimbursements’
changed to "June 30, 2008], after...previous
reimbursements’

1127

Change

"agreements, there remains...$917 million"
changed to "agreements, there remains...$[917
million"

1128

Change

"917 million of excess...operations' changed to
"917 million] of excess...operations"

1129

Change

"operations coverage from more than 54" changed
to "operations coverage from more than [54"

1130

Change

"54 presently solvent insurers." changed to "54]
presently solvent insurers.”

1131

Change

"coverage, which isincluded in the $917 million"
changed to "coverage, which isincluded in the
$[917 million"

1132

Change

"917 million referenced immediately above."
changed to "917 million] referenced immediately
above."

1133-1134

Change

"referenced immediately above.22" changed to
"referenced immediately above.23"

1135-1136

Change

w22 Pursuant to the settlement agreement,
changed to "23 Pursuant to the settlement
agreement,

1137-1138

Change

nsettlement agreement, the underwriter has:
changed to "settlement agreement, the underwriter
had

1139-1140

Change

»things, the Confirmation Order has not" changed
to "things, the Confirmation Order was not-




»not been entered by the Bankruptcy Courtr

1141 Change changed to "not entered by the Bankruptcy Court-
1142 Insertion the settlement agreement__acceptable resolution.
"The escrow account balance at June 30, 2008"
1143 Change changed to "The escrow account balance at [June
30, 2008"
"June 30, 2008 was approximately $' changed to
1144 Change "June 30, 2008] was approximately $"
"was approximately $96.2 million" changed to
1145 Change "was approximately $[96.2 million"
"96.2 million, including interest earned on the"
1146 Change changed to "96.2 million], including interest
earned on the"
"with respect to approximately $483 million"
1147 Change changed to "with respect to approximately $[483
million"
"483 million of excess...operations' changed to
1148 Change "483 million] of excess...operations"
"aface value of approximately $253 million"
1149 Change changed to "aface value of approximately $[253
million"
"253 million of excess...operations’ changed to
1150 Change "253 million] of excess...operations"
1151 Change "As of June 30," changed to "As of [June 30,"
"June 30, 2008, including the settlement discussed"
1152-1153 |Change changed to "June 30, 2008], including...the
settlement discussed"
"agreements, there remains...$917 million"
1154 Change changed to "agreements, there remains...$[917
million"
"917 million of excess...operations’ changed to
1155 Change "917 million] of excess...operations"
"coverage for Asbestos PI Claims from 54"
1156 Change changed to "coverage for Asbestos Pl Claims
from [54"
"54 presently solvent insurers of which" changed
1157 Change to "54] presently solvent insurers of which"
1158 Insertion Pursuant to the Plan, the...as defined in the Plan.
"liabilities, obligations...Payment Agreement, and"
1159 Change changed to "liabilities, obligations...Payment
Agreement, and"
"Effective Date is assumed to be December 31,"
1160 Change changed to "Effective Date is assumed to be
[December 31,"
1161-1162 |Change ztégg]erpber 31, 2008." changed to "December 31,
1163 Change "Effective Date is approximately $3.20 billion"




changed to "Effective Date is approximately
$[3.20 billion"

1164 Change "3.20 hillion to $" changed to "3.20 billion] to $"
1165 Change "to $3.70 billion" changed to "to $[3.70 billion"
1166 Change 3.70 tI)I|II|on, with $' changed to "3.70 hillion],
with $
1167 Change b,i lvl\;l(';:]\"$3.45 billion" changed to ", with $[3.45
"3.45 billion as the midpoint estimate." changed
1168 Change to "3.45 hillion] as the midpoint estimate.”
" T . 23"
1169-1170 |Change value d!v!ded by (a) !ts EBITDA<4>" changed to
"value divided by (a) its EBITDAZ4"
23 EBITDA isdefined as operating" changed
1171-1172 |Change to 24 EBITDA is defined as operating-
"statements) and (b) its...EBITDA, which is based"
1173-1174 |Change changed to "statements) and (b) its...EBITDA,
which is based"
"|atest twelve months and...each of the Businesses®
1175-1176 |Change changed to "latest twelve months and...each of the
Businesses'
"value of obligations...Agreement and ()"
1177 Change changed to "value of obligations...Agreement and
()"
"of the assumed Effective Date of December 31,"
1178 Change changed to "of the assumed Effective Date of
[December 31,"
"December 31, 2008, consists of $" changed to
1179-1180 |Change "December 31, 2008], consists of $"
"consists of $1.5 hillion" changed to "consists of
1181 Change $[1.5 billion”
"1.5 billion of funded debt and $* changed to "1.5
1182 Change billion] of funded debt and $
"of funded debt and $381 million" changed to "of
1183 Change funded debt and $[381 million"
"381 million of Cash upon...from bankruptcy."
1184 Change changed to "381 million] of Cash upon...from
bankruptcy."
"estimated to be approximately $62 million"
1185 Change changed to "estimated to be approximately $[62
million"
1186 Change "62 million as of" changed to "62 million] as of"
"as of December 31," changed to "as of
1187 Change [December 31."
1188-1189 |Change ztégg]erpber 31, 2008." changed to "December 31,
1190 Change "non-core liabilities,...as of December 31,"

changed to "non-core liabilities,...as of




[December 31,"

"December 31, 2008, is approximately $' changed

1191-1192 |Change to "December 31, 2008], is approximately $

"is approximately $328 million" changed to "is
1193 Change approximately $[328 million"

"328 million. The actua value of these non-core"
1194 Change changed to "328 million]. The actual value of

these non-core’
1195 Insertion 211.2.4 Deferred Payment Agreements

"value of the obligations...Agreement is deducted”
1196 Change changed to "value of the obligations...Agreement

is deducted"

"Vaue. The five annual...commencing on January"
1197 Change changed to "Vaue. Thefive

annual...commencing on January"

"'2024 have been discounted...to December 31,
1198 Change 2008" changed to "2024 have been discounted...to

[December 31, 2008"

"December 31, 2008 at an assumed discount rate
1199 Change of" changed to "December 31, 2008] at an

assumed discount rate of"

"at an assumed discount rate of 10" changed to "at
1200 Change an assumed discount rate of [10"

"10%. Thisdiscount rate reflects’ changed to
1201 Change "10]%. Thisdiscount rate reflects"

"asbestos payments and results in a $338 million"
1202 Change changed to "asbestos payments and resultsin a

$[338 million"

"338 million liability on a present value basis"
1203 Change changed to "338 million] liability on a present

value basis’

"liability on a present...at December 31, 2008."
1204-1205 (Change changed to "liability on a present...financial

reports.]”

"methodology, ranging from...$29 million"
1206 Change changed to "methodology, ranging from...$[29

million"
1207 Change "29 million to $" changed to "29 million] to $'
1208 Change "to $74 million" changed to "to $[74 million"

"74 million. This value has been deducted”
1209 Change changed to "74 million]. Thisvalue has been

deducted"

"Affiliates ranges from approximately $1.3 billion"
1210 Change changed to "gffiIiat&s?paﬁg%from.g[l.s billion"
1211 Change "1.3 billionto $' changed to "1.3 hillion] to $"
1212 Change "to $1.8 hillion" changed to "to $[1.8 hillion"
1213 Change "1.8 billion. Given that equity interests of"

changed to "1.8 billion]. Given that equity




interests of"

"Debtors will have approximately 72.2 million"

1214 Change changed to "Debtors will have approximately
[72.2 million"
"72.2 million shares after...from bankruptcy."
1215 Change changed to "72.2 million] shares...from
bankruptcy."
"Value on a share basis ranges from $18.28"
1216 Change changed to "Value on a share basis ranges from
$[18.28"
1217 Change "18.28 pef. shareto $" changed to "18.28] per
shareto $
"per share to $24.59" changed to "per share to
1218 Change §[24.59"
"24.59 per share (the “ Reorganized Share"
1219 Change changed to "24.59] per share (the “ Reorganized
Share"
1220-1221 |Change "June 22, 2001 (Docket No. 560).24" changed to
"June 22, 2001 (Docket No. 560).25"
w24 On April 24, 2005, the Bankruptcy"
1222-1223 |Change changed to "25 On April 24, 2005, the
Bankruptcy
"3.2.3.3 Representative...Asbestos
1224 Change Claimants' changed to "3.2.3.3
Representative...Asbestos Pl Claimants'
1225-1226 |Insertion 3.2.3.4 Representative...Asbestos PD Claimants
1227 | . On October 21, 2008, the...FCR sought and
nsertion )
received
1228 Moved to Bankruptcy Court approval
1229 Insertion to employ: (a) Alan B....(Docket No. 20573).
"On February 4, 2002,...(the “Libby Claimants’
1230-1231 [Change changed to "On February 4, 2002, the Libby
Claimants'
"Libby Claimants’), filed...to clarify the scope"
1232 Change changed to "Libby Claimantsfiled a...to clarify
the scope”
"request for astay...Circuit has not yet set"
1233 Change changed to "request for astay...Circuit has not yet
et
"insurance settlement...(b) Tempo Master Fund"
1234-1235 |Change changed to "insurance settlement...(b) Longacre
Master Fund"
"Master Fund L.P. and...Funding, as successor to"
1236-1237 |Change changed to "Master Fund Ltd. as successor to"
"as successor to the Bank...Fire Insurance
1238 Change Company" changed to "as successor to

National...Fire Insurance Company"




1239-1240

Change

"an Asbestos Pl Settlement...claims of Fireman"
changed to "an Asbestos Pl Settlement...claims of
Fireman"

1241-1242

Change

"stayed on appeal (see footnote 15 herein)."
changed to "stayed on appeal (see footnote 16
herein)."

1243-1244

Change

"Pursuant to Section 5.6...Pl Trust Clams shall"
changed to "Pursuant to Section 5.6...Pl Trust
Claims shall"

1245

Change

"Indirect Claimant can...Claimant has paid"
changed to "Indirect Claimant can...Claimant has
paid"

1246-1247

Change

"portion of aliability or...of the Asbestos Pl Trust"
changed to "portion of aliability or...the Asbestos
Pl Trust"

1248-1249

Change

"the Asbestos Pl Trust respecting an Asbestos PI"
changed to "the Asbestos Pl Trust had to the
Direct"

1250

Insertion

Claimant

1251-1252

Change

"greater than the amount...have otherwise been"
changed to "greater than the amount...have
otherwise been"

1253

Change

"the full liquidated value... Trust Claim that might"
changed to "the full liquidated value... Trust Claim
that might"

1254

Change

"Asbestos Pl Trust Claim that might be asserted"
changed to "Asbestos Pl Trust Claim...be
subsequently asserted"

1255

Change

"asserted against the Asbestos PI Trust." changed
to "asserted by the Direct...the Asbestos Pl Trust.”

1256-1257

Change

"provided in Section 5.10...dispute is not resolved"
changed to "provided in Section 5.10...disputeis
not resolved"

1258-1259

Change

"to Sections 5.11 and 7.6...Distribution
Procedures." changed to "to Sections 5.11 and 7.6
of the Asbestos Pl TDP."

1260

Change

"The Asbestos Pl Trust...may develop and
approve" changed to "The Asbestos Pl Trustees
may develop and approve”

1261-1262

Change

"and approve a separate proof of claim" changed
to "and approve a separate proof of Claim”

1263-1264

Change

"provisions of Section 5.6...(a) shall determine”
changed to "provisions of Section 5.6...(a) shall
determine”

1265

Change

"(a) shall determine the...of such claims;" changed
to "(a) shall determinethe...of such clams;”

1266

Insertion

valid Asbestos Pl Trust...an adequate mechanism.

1267-1268

Change

"Liquidated Claims (as...to the above-referenced"




changed to "Liquidated Claims (as...to the above-
referenced"

1269-1270

Change

"conditions of Section 5.6...the same treatment”
changed to "conditions of Section 5.6...the same
treatment”

1271-1272

Change

"outlined in Section 5.2...Distribution Procedures.”
changed to "outlined in Section 5.2 of the
Asbestos Pl TDP."

1273

Insertion

Any claim of Scotts, BNSF...of the Asbestos P
TDP.

1274

Insertion

Any claim of a Settled...of the Asbestos Pl TDP.

1275

Change

"arising out of the State...Indirect Pl Trust"
changed to "arising out of the State...Indirect PI
Trust"

1276-1277

Change

"currently stayed on...footnote 17 herein.)"
changed to "currently stayed on...footnote 18
herein.)"

1278-1279

Change

"Bankruptcy Court shall...Order setting forth"
changed to "Bankruptcy Court shall...Order
setting forth"

1280

Change

"owned by Longacre Master...Asbestos Pl Trust”
changed to "owned by Longacre
Master...Asbestos Pl Trust"

1281-1282

Change

"by the Bankruptcy Court. ...indicated that there"
changed to "by the Bankruptcy Court. ...indicated
that there"

1283-1284

Change

"action, the employment of...recover or offset”
changed to "action, the employment of...recover
or offset"

1285

Change

"Debtorsin the Plan to...against Settled Asbestos’
changed to "Debtorsin the Plan to...against
Settled Asbestos'

1286

Insertion

insurance rights Scotts...in Scotts’ Adversary.

1287-1288

Change

"23, 2008. Asaresult,...to the District Court"
changed to "23, 2008. Asaresult,...to the District
Court"

1289-1290

Change

"to the District Court in...a pretrial hearing”
changed to "to the District Court in... A pretrial
hearing"

1291-1292

Change

"pretrial hearing for...2009 and the trial" changed
to "pretrial hearing took...2009 and the trial"

1293

Change

"January 21-23, 2009 and...on February 19, 2009."
changed to "January 21-23, 2009 and...on
February 19, 2009."

1294-1295

Change

"Asbestos Pl Claims (Docket No. 9301).25"
changed to "Asbestos Pl Claims (Docket No.

9301).26"




w25  The CMO was amended several times:

1296-1297 |Change changed to "26 The CMO was amended
severa times:
"1996. The R&E Settlement...a significant portion”
1298-1299 (Change changed to "1996. The R&E Settlement...a
significant portion"
1300 Deletion the research creditsin...if approved, will result
1301 Moved from in arefund in the amount...of tax plusinterest
1302-1303 |Change ". The" changed to "was"
1304 Moved to approved by the Joint Committee on Taxation
"Bankruptcy Court entered an order” changed to
1305 Change "and the Bankruptcy Court entered an order”
1306 Deletion R& E Settlement (Docket...the settlement has been
1307 Moved from approved by the Joint Committee on Taxation
1308 Insertion . The R& E Settlement resulted
1309 Change changed"to "in arefund in the amount...of tax
plusinterest.
"chapter 11 case. The...for investigating both”
1310-1311 (Change changed to "chapter 11 case. The...for
Investigating both"
"resolve their claims. ...to settle those" changed to
1312 Change "resolve their claims. ...to settle those"
"paid to Tersigni. The...by both the Connecticut”
1313-1314 |Change changed to "paid to Tersigni. The...by both the
Connecticut”
"bankruptcy court and the Bankruptcy Court."
1315 Change changed to "bankruptcy court and the...an
examiner was vacated."
"Statement and related...of the Previous Plans’
1316 Change changed to "Statement and related...of the
Previous Plans’
"Bar Date of August 31, 2009, and a notice
1317 Change program” changed to "Bar Date of August 31,...a
notice program”
"anotice program,...to comprehensively reach"
1318 Change changed to "anotice program intended...to
comprehensively reach"
"unknown Holders of CDN...of the Plan shall”
1319 Change changed to "unknown Holders of CDN...of the
Plan shall"
"accordance with the Plan...Order setting forth"
1320-1321 [Change changed to "accordance with the Plan...Order
setting forth"
"If the Canadian...shall be separately” changed to
1322 Change "CDN ZAIl PD Claims shall be separately”
1323-1324 |Change "4.  SUMMARY OF THE PLANZ6"

changed to "4. SUMMARY OF THE




PLANZ/"

1325-1326

Change

w26  The section number referencesine

changed to "27 The section number

referencesin.

1327-1328

Change

»number referencesin this__numbers of the Plan.
changed to "number referencesin this  numbers
of the Plan.»

1329-1330

Change

»this Disclosure Statement correlates' changed to
«this Disclosure Statement corresponds:

1331-1332

Change

»this Disclosure Statement correlates' changed to
wthis Disclosure Statement corresponds:

1333

Change

"Expense Claims to be approximately $33.8
million" changed to "Expense Claims to be
approximately $[33.8 million"

1334

Change

"33.8 million. Of this amount, approximately"
changed to "33.8 million]. Of thisamount,
approximately"

1335

Change

"Of this amount, approximately $30.0 million"
changed to "Of this amount, approximately $[30.0
million"

1336

Change

"30.0 million relates to...accrual of professional”
changed to "30.0 million] relates to...accrual of
professional”

1337

Change

"will beincurred. The remaining $1.8 million"
changed to "will beincurred. The remaining
$[1.8 million"

1338

Change

"1.8 million includes approximately $' changed to
"1.8 million] includes approximately $"

1339

Change

"includes approximately $1.6 million" changed to
"includes approximately $[1.6 million"

1340

Change

"1.6 million of administrative" changed to "1.6
million] of administrative"

1341-1342

Change

"of administrative environmental" changed to "of
administrative Environmental"

1343

Change

"Claims and unliquidated amounts of $25,197"
changed to "Claims and unliquidated amounts of
$[25,197"

1344

Change

25,197 that would be Administrative Expense"
changed to "25,197] that would be Administrative
Expense”

1345

Change

"and when allowed. The remaining $112,524"
changed to "and when allowed. The remaining
$112,524"

1346

Change

"112,524 of Allowed Administrative Expense’
changed to "112,524] of Allowed Administrative
Expense”




1347

Change

"Tax Claims to be approximately $33.0 million"
changed to "Tax Claims to be approximately
$[33.0 million"

1348

Change

"33.0 million, which relates to state tax clams"
changed to "33.0 million], which relates to state
tax clams"

1349-1350

Change

"claims to be paid at emergence.27" changed to
"claims to be paid at emergence.28"

1351-1352

Change

w27  Each of these figuresin this Section-
changed to "23 Each of these figuresin this
Section»

1353

Change

"estimate that there is approximately $709,873"
changed to "estimate that there is approximately
$[709,873"

1354

Change

709,873 of Allowed Priority Claims, plus’
changed to "709,873] of Allowed Priority Claims,
plus’

1355

Change

"includes unliquidated liabilities of $500,000"
changed to "includes unliquidated liabilities of
$[500,000"

1356

Change

"500,000 that would be Class 1 Claims if"
changed to "500,000] that would be Class 1
Clamsif"

1357

Change

"Claimsif and when Allowed. As of June 30,"
changed to "Claimsif and when Allowed. As of
[June 30,"

1358-1359

Change

"June 30, 2008, the estimated amount of Allowed"
changed to "June 30, 2008], the estimated amount
of Allowed"

1360-1361

Change

"including interest, was...unimpaired. The
Holders' changed to "including interest,
was...unimpaired. The Holders"

1362

Change

"Effective Date to be approximately $5.7 million"
changed to "Effective Date to be approximately
$[5.7 million"

1363

Change

"5.7 million plusinterest at the applicable"
changed to "5.7 million] plusinterest at the
applicable’

1364

Change

"includes unliquidated liabilities of $1.7 million"
changed to "includes unliquidated...of $[1.7
million"

1365

Change

"1.7 million that would be Class 2 Claimsiif"
changed to "1.7 million] that would be Class 2
Clamsif"

1366

Change

"Claimsif and when Allowed. As of June 30,"
changed to "Claimsif and when Allowed. As of
[June 30,"




"June 30, 2008, the estimated amount of Allowed"

1367-1368 [Change changed to "June 30, 2008], the estimated amount

of Allowed"

"including interest, was...$6.4 million" changed to
1369 Change "including interest, was...$[6.4 million"

"6.4 million. To the extent an asserted Secured"
1370 Change changed to "6.4 million]. To the extent an

asserted Secured"

"Employee Benefit Claims, as of June 30,"
1371 Change changed to "Employee Benefit Claims, as of [June

30,"

"June 30, 2008, to be approximately $* changed
1372-1373 |Change to "June 30, 2008], to be approximately $"

"to be approximately $165.3 million" changed to
1374 Change "to be approximately $[165.3 million"
1375 Change "165.3 million." changed to "165.3 million]."
1376-1377 |Change " 28" changed to ".29"

w28  Thisfigureis consistent with: changed to
1378-1379 |Change w29  Thisfigureis consistent withe

"amount includes approximately $70.9 million"
1380 Change changed to "amount includes approximately

$[70.9 million"

"70.9 million of post-retirement benefits other"
1381 Change changed to "70.9 million] of post-retirement

benefits other"

"2.9.3.3 supra and approximately $94.4 million"
1382 Change changed to "2.9.3.3 supra and approximately

$[94.4 million"

"94.4 million of unfunded...pension arrangements”
1383 Change changed to "94.4 million] of unfunded...pension

arrangements’

"Asbestos Pl Trust...alowed pursuant” changed to
1384 Change "Asbestos Pl Trust...allowed pursuant”

"by the Asbestos PI Trust...Pl Trust Assets as”
1385-1386 [Change changed to "by the Asbestos Pl Trust...Pl Trust

Assets as'

"and to the extent...Asbestos Pl Claims shall”
1387 Change changed to "and to the extent...Asbestos Pl

Claims shall"

"Trust pursuant to the terms of the TDP." changed
1388 Change to "Trust pursuant to the...of the Asbestos Pl TDP."

"Holder of an Asbestos PI...or not such Asbestos
1389 Change PI" changed to "Holder of an Asbestos PI...or not

such Asbestos PI"

"Court or agreement of the...to the Asbestos Pl
1390 Change Trust" changed to "Court or agreement of the...to

the Asbestos Pl Trust"




1391

Change

"Asbestos Pl Trust Agreement, and the TDP."
changed to "Asbestos Pl Trust...and the Asbestos
Pl TDP."

1392

Insertion

PD Claims against the...against the Debtors.

1393

Change

"Each Holder of an...as of the Effective’ changed
to "Each Holder of an...as of the Effective”

1394-1395

Change

"Allowed Asbestos PD Claimin full in Cash”
changed to "Allowed Asbestos PD Claimin full,
in Cash,"

1396

Moved to

by the Asbestos PD Trust

1397

Change

", pursuant to the terms of the respective" changed
to "as and when due, without...terms of the
respective”

1398

Moved from

stipulation, order, or...by the Asbestos PD Trust

1399-1400

Change

"pursuant to the terms of the Asbestos PD Trust"
changed to "and the terms of the Asbestos PD
Trust"

1401

Change

"the Asbestos PD Trust... Asbestos PD Claims®
changed to "the Asbestos PD Trust... Asbestos
PD Claims'

1402

Change

". Asbestos PD Claims...unresolved prior to the"
changed to ". Asbestos PD Claims
in...unresolved prior to the"

1403

Change

"unresolved prior to the...in Exhibit 21 in"
changed to "unresolved prior to the...in Exhibit 21
in"

1404

Change

"Exhibit Book. Such...the “Unresolved Asbestos"
changed to "Exhibit Book. Such...the
“Unresolved Asbestos'

1405-1406

Change

"Plan, the Court shall...for determining” changed
to "Plan, the Court shall...for determining”

1407

Change

"All Allowed Asbestos PD...in full by the
Asbestos' changed to "All Allowed Asbestos
PD...in full by the Asbestos"

1408

Change

"from the Asbestos PD...of Demands as Asbestos"
changed to "from the Asbestos PD...of Demands
as Asbestos'

1409-1410

Change

"of Demands as Asbestos PD...to Demands rel ated"
changed to "of Demands as Asbestos PD...to
Demands rel ated"

1411-1412

Change

"Demands rel ated to...Plan does not constitute"
changed to "Demands related to...Plan does not
constitute”

1413

Change

"which did not have an...other Asbestos PD Claim™
changed to "which did not have an allowable
Asbestos PD Claim"

1414

Change

"Asbestos PD Claim against...as of the Effective”
changed to "Asbestos PD Claim in...as of the




Effective"

1415 Insertion All Asbestos PD Claimsin...pursuant to the Plan.
1416 Insertion The votes of al...of the Bankruptcy Code.
"the Holder of an Asbestos...of such Asbestos PD"
1417 Change changed to "the Holder of an Asbestos...of such
Asbestos PD"
"the Asbestos PD Trust...by the Bankruptcy"
1418 Change changed to "the Asbestos PD Trust...by the
Bankruptcy"
1419 Deletion Class 7 isunimpaired. ...the Confirmation Date.
1420 Insertion The sole recourse of the...and the ZAl TDP.
"CDN ZAI PD Claims shall...CDN ZAl PD Claims
1421 Change Fund" changed to "CDN ZAIl PD Claims
shall...CDN ZAl PD Claims Fund"
"terms above) to be approximately $1,155.8
1422 Change million" changed to "terms above) to
be...$[1,155.8 million"
1423 Change "1_,155.8 millif)n asof" changed to "1,155.8
million] as of
1424 Change "as of June 30," changed to "as of [June 30,"
1425-1426 |Change "June 30, 2008.29" changed to "June 30,
2008].30"
n29 This figure is consistent withe Changed to
1427-1428 |Change »30  Thisfigureisconsistent with-
"Credit Facilities and...$305.1 million" changed
1429 Change to "Credit Facilities and...$/305.1 million”
"305.1 million of accrued interest, approximately”
1430 Change changed to "305.1 million] of accrued interest,
approximately"
"accrued interest, approximately $154.4 million"
1431 Change changed to "accrued interest, approximately
$[154.4 million"
"154.4 million of...Claims, approximately"
1432 Change changed to "154.4 million] of...Claims,
approximately"
"Environmental Claims, approximately $27.6
1433 Change million" changed to "Environmental
Clams,...$[27.6 million"
"27.6 million under drawn letters of credit and”
1434 Change changed to "27.6 million] under drawn letters of
credit and”
"letters of credit and other debt ($24.2 million"
1435 Change changed to "letters of credit and other debt
($[24.2 million"
"24.2 million of principa plus$' changed to
1436 Change "24.2 million] of principal plus $"
1437 Change "of principal plus $3.4 million" changed to "of




principal plus $[3.4 million"

1438

Change

"3.4 million of accrued interest), approximately”
changed to "3.4 million] of accrued interest),
approximately"

1439

Change

"accrued interest), approximately $40.9 million"
changed to "accrued interest), approximately
$[40.9 million"

1440

Change

"40.9 million of accounts payable ($' changed to
"40.9 million] of accounts payable ($"

1441

Change

"of accounts payable ($30.3 million" changed to
"of accounts payable ($[30.3 million"

1442

Change

"30.3 million of principal plus$"' changed to
"30.3 million] of principal plus $"

1443

Change

"of principal plus $10.6 million" changed to "of
principal plus $10.6 million"

1444

Change

"10.6 million of accrued...and approximately"
changed to "10.6 million] of accrued...and
approximately"

1445

Change

"accrued interest) and...$127.9 million" changed
to "accrued interest) and...$[127.9 million"

1446

Change

"127.9 million of other liabilities ($' changed to
"127.9 million] of other liabilities ($"

1447

Change

"of other liabilities ($67.2 million" changed to "of
other liabilities ($[67.2 million"

1448

Change

"67.2 million of tax reserves and $' changed to
"67.2 million] of tax reserves and $"

1449

Change

"of tax reserves and $58.5 million" changed to "of
tax reserves and $/58.5 million"

1450

Change

"58.5 million of other accrued liabilities plus’
changed to "58.5 million] of other accrued
liabilities plus’

1451

Change

"other accrued liabilities plus $2.2 million"
changed to "other accrued liabilities plus $[2.2
million"

1452

Change

"2.2 million of interest).” changed to "2.2
million] of interest).”

1453-1454

Change

"subject to the issuance...of the Share I ssuance”
changed to "subject to the issuance...of the Share
| ssuance"

1455

Change

"of the Share Issuance...impaired. The Debtors’
changed to "of the Share Issuance...impaired.
The Debtors'

1456

Change

"to Claims (other than...Prosecution of
Disputed” changed to "to Claims (other
than...Prosecution of Disputed”

1457

Change

"any Claims, other than...otherwise provided"
changed to "any Claims, other than...otherwise
provided"




1458

Change

"Plan Claims (other than...still pending allowance"
changed to "Plan Claims (other than...still
pending alowance"

1459

Change

"Plan Claims (other than...the Debtors have
aready" changed to "Plan Claims (other than...the
Debtors have already”

1460

Change

"Plan Claims (other than...if they have determined”
changed to "Plan Claims (other than...if they have
determined”

1461

Change

"Asbestos Pl Trust Agreement and the TDP."
changed to "Asbestos Pl Trust...and the Asbestos
Pl TDP."

1462

Change

"Asbestos PD Trust Agreement and the" changed
to "Asbestos PD Trust Agreement and (a) in the"

1463-1464

Change

"the PD Case Management Order setting forth"
changed to "the case of Asbestos PD...Order
setting forth"

1465

Change

"of Unresolved Asbestos PD Claims." changed to
"of Unresolved Asbestos PD...PD Claimsin Class
7B."

1466

Change

"the Asbestos PD Claimsin...or reject the Plan for"
changed to "the Asbestos PD Claimsin...or reject
the Plan for"

1467-1468

Change

"Code as described in...the Debtors have agreed"”
changed to "Code as described in...the Debtors
have agreed"

1469-1470

Change

"Classes 1, 2, 3,4, 5, 7,...Plan Claims and Equity"
changed to "Classes 1, 2, 3, 4, 5,...Plan Claims
and Equity”

1471

Change

"such Classes (except for...to section 524(g)"
changed to "such Classes (except for...to section
524(g)"

1472

Change

"thereunder. Theissuance...to the Asbestos PI
Trust" changed to "thereunder. Theissuance...of
the Asbestos Pl Trust"

1473

Change

"Asbestos Pl Trust...Share | ssuance Agreement”
changed to "Asbestos Pl Trust and the...Share
| ssuance Agreement”

1474

Change

"to the Share Issuance...be subject to or trigger”
changed to "to the Share Issuance...be subject to
or trigger"

1475

Change

"lower the Beneficial...in the Rights Agreement”
changed to "lower the Beneficial...in the Rights
Agreement”

1476

Change

"Stock, other than...to purchase or acquire,”
changed to "Stock, other than...to purchase or
acquire,”

1477

Change

"options (other than...or other rights (whether"




changed to "options (other than...or other rights
(whether"

1478-1479

Insertion

4.7.1.5 Trading...on Parent Common Stock

1480

Insertion

Following the Effective...32 in the Exhibit Book.

1481

Change

"Asbestos Pl Trust...such away that provides'
changed to "Asbestos Pl Trust...such away that
provides'

1482

Change

"Cryovac Payment (reduced...amount of Cryovac,
Inc." changed to "Cryovac Payment
(reduced...amount of Cryovac, Inc.”

1483

Insertion

stransfers

1484-1485

Change

"Asbestos PD Trust as part...Payment) directly to
the" changed to "Asbestos PD Trust as
part...Payment) directly to the"

1486

Change

"the Asbestos PI Trust and Cryovac. Inc.”
changed to "the Asbestos Pl Trust and Cryovac.,
Inc."

1487

Insertion

stransfers

1488-1489

Change

"Asbestos PD Trust described in section” changed
to "Asbestos PD Trust described in Section”

1490

Insertion

ections

1491

Change

"7.3.2 of the Plan, the Plaintiffs shall" changed to
"7.3.2(a) and 7.3.2(b) of...the Plaintiffs shall"

1492

Change

"Fresenius Payment...the amount of Fresenius"
changed to "Fresenius Payment...amount of
Fresenius’

1493-1494

Change

"Asbestos PD Trust as part...Payment) directly to
the" changed to "Asbestos PD Trust as
part...Payment) directly to the"

1495

Change

"further notice, action,...of Action shall be"
changed to "further notice, action,...of Action
shall be"

1496

Change

"Bankruptcy Code with...of Action, with the"
changed to "Bankruptcy Code with...of Action,
with the"

1497

Change

"exclusiveright to...of Action, and the" changed
to "exclusive right to...of Action, and the"

1498

Change

"proceeds of the...of Action shall be" changed to
"proceeds of the...of Action shall be"

1499

Change

"4.7.2.6 Creation and Termination of the
TAC" changed to "4.7.2.6 Creation and...of
the Asbestos PI TAC"

1500

Change

"The Trust Advisory Committee shall be" changed
to "The Asbestos Pl Trust Advisory Committee
shall be"

1501

Change

"Asbestos Pl Trust...have four members and"
changed to "Asbestos Pl Trust...have four
members and"




1502

Change

"Date, the initial members...selected by the
Asbestos' changed to "Date, theinitial
members...selected by the Asbestos'

1503

Change

"termination of the...be deemed dissolved and"
changed to "termination of the...be deemed
dissolved and"

1504

Change

"shall be deemed dissolved...released and
discharged" changed to "shall be deemed
dissolved...released and discharged”

1505

Change

"enter into a cooperation...form included as
Exhibit" changed to "enter into a
cooperation...form included as Exhibit"

1506

Change

"Asbestos Pl Trust,... Trust Causes of Action."
changed to "Asbestos Pl Trust,... Trust Causes of
Action."

1507

Change

"and satisfy all Asbestos...as applicable, with"
changed to "and satisfy all Asbestos...as
applicable, with"

1508

Change

"Agreement, the PD...Orders by the Bankruptcy"
changed to "Agreement, the PD...Orders by the
Bankruptcy"

1509

Change

"present and future...Demands, if any, that"
changed to "present and future...Demands, if any,
that"

1510

Change

"Bankruptcy Code 8...manage, and maximize"
changed to "Bankruptcy Code 8...manage, and
maximize"

1511-1512

Change

"Asbestos PD Claims...times as a“qualified"
changed to "Asbestos PD Claims...timesas a
“qualified"

1513-1514

Change

"regulations issued pursuant to Section” changed
to "regulations issued pursuant to section”

1515-1516

Change

"ection 468B of the IRC;...carry out the provisions'
changed to "ection 468B of the IRC;...carry out
the provisions'

1517

Change

"the Asbestos PD Trust...agreements into which"
changed to "the Asbestos PD Trust...agreements
into which"

1518

Change

"shall be collectively comprised of (i) the"
changed to "shall be collectively...pursuant to (i)
the"

1519-1520

Change

"(i) the Asbestos PD...which is an amount”
changed to "(i) the Class 7A Asbestos...whichis
an amount"

1521-1522

Change

"amount in Cash equal to...agreed to by the Parent,"
changed to "amount in Cash equal to...agreed to
by the Parent,"

1523

Change

"of the Asbestos PD Trust...equally by Cryovac,"




changed to "of the Asbestos PD Trust...equally by
Cryovac,"

1524-1525

Change

"Effective Date, provided,...to the Asbestos PD
Trust" changed to "Effective Date, provided,...to
the Asbestos PD Trust"

1526

Change

"to the Ashestos PD Trust...65% of the Fresenius"
changed to "to the Asbestos PD Trust...65% of
the Fresenius"

1527-1528

Change

"exceed 65% of the...the Asbestos PD Trust on"
changed to "exceed 65% of the...the Asbestos PD
Trust on"

1529-1530

Change

"the Asbestos PD Trust on...of the Effective Date."
changed to "the Asbestos PD Trust on...Trust
Causes of Action."

1531

Change

"directly to the Asbestos...of the amount of the"
changed to "directly to the Asbestos...of the
amount of the"

1532-1533

Change

"share of the amount of...and Fresenius shall"
changed to "share of the amount of...and
Fresenius shall"

1534

Change

"directly to the Asbestos...of the amount of the"
changed to "directly to the Asbestos...of the
amount of the"

1535-1536

Change

"share of the amount of...Payment; and (ii)"
changed to "share of the amount of...CDN ZAl
PD Claims); (ii)"

1537

Change

"(it) Grace-Conn or the Parent, on behalf"
changed to "(ii) the Asbestos PD...or the Parent,
on behalf"

1538

Change

"transfer to the Asbestos...as set forth in the CDN"
changed to "transfer to the Asbestos...as set forth
in the CDN"

1539

Moved to

transferred to the CDN...the Effective Date,

1540

Insertion

Grace-Conn or Parent...PD Trust Agreement.

1541-1542

Insertion

4.7.3.4 Assignment and... Trust Causes of Action

1543

Insertion

On the Effective Date, by...Entity Injunction.

1544

Change

"Appointment and Termination of Asbestos"
changed to "4.7.3.4 Appointment and
Termination of Asbestos'

1545-1546

Change

"Theinitial Asbestos PD Trustee" changed to
"Theinitial Class 7A Trustee"

1547-1548

Change

"Trustee of the Asbestos PD Trust" changed to
"Trustee (as defined in the Asbestos PD Trust”

1549

Change

"the Asbestos PD Trust shall be" changed to "the
Asbestos PD Trust...PD Trust shall be"

1550-1551

Change

"shall be the person...PD Trust Agreement."
changed to "shall be the person...PD Trust
Agreement."




1552-1553

Change

"Asbestos PD Trust, the...be deemed terminated"
changed to "Asbestos PD Trust, the...be deemed
terminated"

1554-1555

Insertion

4.7.3.6 Creation and...Attic Insulation TAC

1556

Insertion

The Zonolite Attic...the Chapter 11 Cases.

1557

Change

"Asbestos Pl Trust...to Holders of Asbestos’
changed to "Asbestos Pl Trust...to Holders of
Asbestos'

1558

Change

"be made by the Asbestos...with the Asbestos"
changed to "be made by the Asbestos...with the
Asbestos"

1559-1560

Change

"Agreement, PD Settlement...Orders of the
Bankruptcy" changed to "Agreement, PD
Settlement...Orders of the Bankruptcy”

1561-1562

Change

"of the Bankruptcy Court...to Holders of CDN
ZAI" changed to "of the Bankruptcy Court...to
Holders of CDN ZAI"

1563

Change

"Asbestos Pl Trust Agreement and the TDP"
changed to "Asbestos Pl Trust...and the Asbestos
Pl TDP"

1564-1565

Change

"TDP, payments to Holders of Asbestos' changed
to "TDP; payments to Holders of Asbestos'

1566

Change

"be made by the Asbestos...with the Asbestos”
changed to "be made by the Asbestos...with the
Asbestos'

1567

Change

"Agreement, PD Settlement...Orders of the
Bankruptcy" changed to "Agreement, PD
Settlement...Orders of the Bankruptcy"

1568-1569

Change

"of the Bankruptcy Court...to Holders of CDN"
changed to "of the Bankruptcy Court...to Holders
of CDN"

1570-1571

Change

"the CDN ZAIl Minutes of...Distributions to
Holders' changed to "the CDN ZAl Minutes
of...Distributions to Holders"

1572

Change

"matters; (j) ...Payment Agreement, Share"
changed to "matters; (j) ...Payment Agreement,
Share"

1573

Change

"Share | ssuance Agreement, Grace Guaranty, the"
changed to "Share Issuance Agreement, Grace Pl
Guaranty, the"

1574

Change

"Guaranty, the Plan Registration Rights
Agreement” changed to "Guaranty, the Grace
PD...Rights Agreement"

1575-1576

Change

"Plan Registration Rights Agreement and Warrant"
changed to "Plan Registration Rights...Warrant
and the Warrant"

1577

Change

"Warrant; (k) findings relating to the rate"
changed to "Warrant Agreement; (k)...relating to




therate"

1578

Change

"Asbestos Pl Trust Agreement and the TDP."
changed to "Asbestos Pl Trust...and the Asbestos
Pl TDP."

1579

Change

"Pl Channeling Injunction...Holder shall have no"
changed to "PI Channeling Injunction...Holder
shall have no"

1580

Change

"Asbestos Pl Trust...and the TDP, including:"
changed to "Asbestos Pl Trust...Pl TDP,
including:"

1581

Change

"Asbestos Pl Trust Agreement and the TDP."
changed to "Asbestos Pl Trust...and the Asbestos
Pl TDP."

1582

Change

"PI Claimsin accordance with the TDP;" changed
to "PI Claimsin accordance with the Asbestos PI
TDP;"

1583

Change

"any Entity (but not the...Parties), including”
changed to "any Entity (but not the...Parties),
including"

1584

Change

"any Entity (but not the...Parties) including”
changed to "any Entity (but not the...Parties)
including"

1585

Insertion

based on any Asbestos PI...Indemnified Parties.

1586-1587

Change

"Plan, the Court shall...Order setting forth"
changed to "Plan, the Court shall...Order setting
forth"

1588

Change

"Claimsin accordance with...PD Case
Management Order” changed to "Claimsin
accordance with...7A Case Management Order"

1589-1590

Change

"Case Management Order to...rights of Entities
with" changed to "Case Management Order
or...rights of Entities with"

1591

Change

"the CDN ZAIl Minutes of Settlement; and"
changed to "the CDN ZAI Minutes of...by this
Plan; and"

1592

Change

"Asbestos PD Claim or CDN ZAl PD Claim."
changed to "Asbestos PD Claim or
CDN...Indemnified Parties.”

1593

Insertion

4.8.4.1 Asbestos | nsurance Entity I njunctions

1594

Change

"Asbestos Pl Trust...the appropriate Asbestos’
changed to "Asbestos Pl Trust...the appropriate
Asbestos'

1595

Change

"any Entity (but not the...Parties), including”
changed to "any Entity (but not the...Parties),
including"

1596

Change

"any Entity (but not the...Parties), including”
changed to "any Entity (but not the...Parties),
including”




"rights, obligations, and...to outstanding claims’

1597-1598 (Change changed to "rights, obligations, and...to
outstanding clams’
"limiting the foregoing, pursuant to section”
1599-1600 (Change changed to "limiting the foregoing, pursuant to
Section”
"and the Asbestos PD FCR, and each party"
1601 Change changed to "and the Asbestos PD FCR, and each
such party”
"equity, or otherwise,...been legally entitled"
1602-1603 [Change changed to "equity, or otherwise,...been legally
entitled"
"Claims, to the extent such Claims or damages’
1604-1605 [Change changed to "Claims, to the extent such Claims or
Damages'
1606-1607 |Insertion 4.88.11 Indemnification...by the Asbestos
PD Trust
1608 Insertion From and after the...8.8.11 of the Plan.
1609-1610 [Insertion 4.9.1.1 Assumption Procedures
1611-1612 |(Insertion 4.9.1.2 Rejection of...and Unexpired L eases
1613 Insertion On the Effective Date,...liability thereunder.
1614 Insertion The Debtors shall have...party with such notice.
1615 Insertion To the extent executory,...of the Bankruptcy Court.
1616 Insertion Pursuant to the terms of ...barred from assertion.
1617 Insertion The Debtors do not...or Unexpired L eases.
1618 Insertion channeled to the Asbestos...to such entity.
1619 Insertion In addition, on the...Stock Incentive Plan.
"o payment of statutory fees' changed to "e
1620-1621 |Change authority of the...trading restrictions’
"Plan Documents, and...of Action, from and"
1622 Change changed to "Plan Documents, and...of Action,
from and"
"adjudication by the...of Action for later" changed
1623-1624 |Change to "adjudication by the...of Action for later"
"claims, Retained Causes...Causes of Action upon
1625-1626 |Change or" changed to "claims, Retained Causes...Causes
of Action upon or"
"Trustees of the Asbestos...Committee, the
1627 Change Asbestos' changed to "Trustees of the
Asbestos...Committee, the Asbestos'
"Trustees of the Asbestos...Committee, the
1628 Change Asbestos' changed to "Trustees of the
Asbestos...Committee, the Asbestos'
"deliver to the Asbestos...PD Trust Agreement.”
1629 Change changed to "deliver to the Asbestos...PD Trust
Agreement."
1630 Change "5.1 Deferred Payment Agreement” changed to

"5.1 Asbestos Pl Deferred Payment Agreement”




"Pursuant to the Deferred...Agreement,

1631 Change Reorganized" changed to "Pursuant to the
Asbestos...Agreement, Reorganized"
"for ten years beginning...Grace Guaranty
1632 Change described" changed to "for ten years
beginning...Grace Guaranty described"
"Guaranty described below...in part, the Asbestos"
1633-1634 (Change changed to "Guaranty described below...in part,
the Asbestos'
1635 Insertion in part, the Asbestos PI...11 in the Exhibit Book.
1636-1637 |Insertion 52  Class 7A Asbestos PD...Payment
Agreement
1638 Insertion Pursuant to the Class 7A...27 in the Exhibit Book.
1639-1640 |insertion 53  Class 7B Asbestos PD...Payment
Agreement
1641 Insertion Pursuant to the Class 7B...28 in the Exhibit Book.
1642 Change "Grace Gllljaranty" changed to "5.2 Grace
Guaranty
1643 Change "Grace Guarlanty" changed to "Grace Guaranty
Agreements
"Pursuant to the Grace...the Reorganized Parent”
1644 Change changed to "Pursuant to the Grace PI...the
Reorganized Parent”
"full and prompt payment of al Deferred"
1645-1646 |Change changed to "full and prompt payment of all
deferred"
1647-1648 |Change "eferred PlaymentS' changed to "eferred
payments
"other amounts payable...and Reorganized"
1649 Change changed to "other amounts payable...and
Reorganized"
"its other obligations...Payment Agreement. The"
1650 Change changed to "its other obligations...Payment
Agreement. The"
"Agreement described below... A copy of the
1651-1652 [Change Grace" changed to "Agreement described below...
A copy of the Grace"
"A copy of the Grace...15 in the Exhibit" changed
1653 Change to "A copy of the Grace PI...15 in the Exhibit"
1654 Deletion is Exhibit 15 in the Exhibit Book.
1655 Insertion Pursuant to the Grace PD...29 in the Exhibit Book
1656 Insertion Pursuant to the Grace PD...30 in the Exhibit Book
1657 Change "Share I ssuance Agreemen't'" changed to "5.3
Share I ssuance Agreement
"Agreement, the...Parent and the Asbestos"
1658 Change changed to "Agreement, the...Trust and the
Asbestos"
1659-1660 |Change "and the Asbestos Pl Trust...among other things,"




changed to "and the Asbestos PD Trust...among
other things,"

"defaults under the terms...Payment Agreement”

1661 Change changed to "defaults under the terms...Payment
Agreement”
"Deferred Payment...demand the issuance by"
1662-1663 [Change changed to "Deferred Payment...demand the
issuance by"
"of the payments pursuant...Agreement described"
1664 Change changed to "of the payments
pursuant...Agreement described"
1665 Change "Warrant" changed to "5.4 Warrant"
"Plan Registration Rights Agreement" changed to
1666 Change "5.5 Pla(ra1g RegistratioriJ Right%Agreement" ’
"Warrant described above...a Shelf Registration™
1667-1668 |Change changed to "Warrant described above...a Shelf
Registration”
1669 Change "Asbestos' changed to "5.6 Asbestos"
"Asbestos PD Note" changed to "Asbestos PI/PD
1670-1671 |Change | nter-Creditor Agreement"
1672 Deletion Pursuant to the terms of...7 in the Exhibit Book.
1673 Insertion Pursuant to the Asbestos...26 in the Exhibit Book.
1674 Deletion ;I;:ee Bankruptcy Court has...[ |, 2009, in
1675 Moved from United States Bankruptcy
"Court, 824 Market Street,...Delaware 19801."
1676-1677 |Change changed to "Confirmation Hearing...and resolved
in Phasel."
"The Confirmation Hearing may be" changed to
1678 Change "Phase | of the...Hearing rr?ay Zti){)" ’
1679 Insertion sdocket. All hearings...Judith K. Fitzgerald,
1680 Moved to United States Bankruptcy
1681 Insertion Judge, in her Courtroom...begin at 11:00 a.m.
"United States Trustee on...Time. Bankruptcy”
1682-1683 [Change changed to "United States Trustee on...Time.
Bankruptcy"
"consolidated basis for...calendar years 2008 and"
1684-1685 [Change changed to "consolidated basis for...years 200[ 8]
and"
"and 2009, taking into account the anticipated"
1686-1687 |Change changed to "and 200[9], taking into account the
anticipated"
"fiscal years ended...31, 2005, December 31,"
1688-1689 [Change changed to "fiscal years ended...31, 200[5],
December 31,"
"December 31, 2006 and December 31," changed
1690-1691 |Change to "December 31, 200[6] and December 31,"
1692-1693 |Change "and December 31, 2007 is...in the Exhibit Book"




changed to "and December 31, 200[7]...in the
Exhibit Book"

1694-1695

Change

"Reports on Form 10-Q for the first and second”
changed to "Reports on Form 10-Q for thefirst,
second"

1696

Change

"second quarters ending March 31," changed to
"second, and third quarters ending March 31,"

1697-1698

Change

"guarters ending March 31, 2008 and June 30,"
changed to "quarters ending March 31, 2008, June
30,"

1699-1700

Change

"June 30, 2008 respectively, and any other recent”
changed to "June 30, 2008. and...and any other
recent"

1701

Change

"base salary, annual...and other benefits' changed
to "base salary, annual...and other benefits'

1702

Change

"financial performance...(asin effect for the"
changed to "financial performance...(asin effect
for the"

1703-1704

Change

"Debtors intend to convert to a 100% stock™
changed to "Debtorsintend to convert to a
primarily stock"

1705

Change

"stock option-based program for future long"
changed to "stock-based program for future long"

1706

Deletion

-based program for future...term incentive awards.

1707

Moved from

After the Effective Date,

1708-1709

Change

"the Debtors expect to...of options expected”
changed to "-term incentive awards ...of options
expected”

1710-1711

Change

"available for issuance...prospectively,” changed
to "available for issuance...prospectively,”

1712-1713

Change

"outstanding stock options...value of the stock™
changed to "outstanding stock options...value of
the stock”

1714

Change

"the value of the...plan, excluding in" changed to
"the value of the...plan, excluding in"

1715-1716

Change

"Reports on Form 10-Q for the first and second"
changed to "Reports on Form 10-Q for thefirst,
second"

1717

Change

"second quarters ending March 31," changed to
"second and third quarters ending March 31,"

1718-1719

Change

"guarters ending March 31, 2008 and June 30,"
changed to "quarters ending March 31, 2008, June
30,"

1720-1721

Change

"June 30, 2008 respectively, all of which are"
changed to "June 30, 2008, and...al of which are"

1722-1723

Change

"not satisfy the requirements of Section" changed
to "not satisfy the requirements of section”

1724-1725

Change

"Interest Litigation, see supra section" changed to




"Interest Litigation, see supra Section”

1726-1727

Change

"Insurers contend that the...their contractual rights’
changed to "Insurers contend that the...their
contractual rights'

1728-1729

Change

"rights that they may have under Section" changed
to "rights that they may have under section”

1730

Change

"certiorari petition. The...the setting of atria"
changed to "certiorari petition. Thetria"

1731-1732

Change

"trial date by the Montana District Court” changed
to "trial is set to commence...Montana District
Court"

1733

Change

"the Montana Digtrict...to the DOJ, the Debtors"
changed to "the Montana District...to the DOJ, the
Debtors'

1734

Change

"United States, with approximately 67" changed
to "United States, with approximately [67"

1735

Change

"67% of their" changed to "67]% of their"

1736-1737

Change

"0% of their 2007 salesto non-U.S. customers. The'
changed to "% of their 200[7] sales...non-U.S.
customers. The'

1738-1739

Change

"Reports on Form 10-Q for the first and second”
changed to "Reports on Form 10-Q for thefirst,
second"

1740

Change

"second quarters ending March 31," changed to
"second and third quarters ending March 31,"

1741-1742

Change

"quarters ending March 31, 2008 and June 30,"
changed to "quarters ending March 31, 2008, June
30,"

1743-1744

Change

"June 30, 2008 respectively, and current reports’
changed to "June 30, 2008, and...and current
reports’

1745-1746

Change

"the Debtors expect to...to realize substantial”
changed to "the Debtors expect to...to realize
substantial”

1747

Change

"Thus, transfers of Cash...Payment Agreement
should" changed to "Thus, transfers of
Cash...Payment Agreement should"

1748-1749

Change

"environmental and other...from bankruptcy,"
changed to "environmental and other...from
bankruptcy,"

1750

Change

"The long-term tax exempt rate is 4.65" changed
to "The long-term tax exempt rate is[4.65"

1751

Change

"4.65% for the month of" changed to "4.65]% for
the month of"

1752

Change

"% for the month of September” changed to "%
for the month of [September”

1753-1754

Change

"September 2008. Section 383 of the IRC applies’
changed to "September 2008]. Section 383 of the




IRC applies’

1755 Change

"the Asbestos PI Trust...Payment Agreement to be"
changed to "the Asbestos Pl Trust...Payment
Agreement to be"

1756-1757 |Change

"12.2 Issuance of Plan Securities Under"
changed to "12.2  Issuance Of Plan Securities
Under"

1758-1759 [Change

"Plan Securities Under the" changed to "Plan
Securities Under The'

1760-1761 |Change

"12.3 Resalesof Plan Securities® changed to
"12.3 Resales Of Plan Securities'

1762-1763 |Change

"Dated: ... Respectfully
submitted,” changed to "Dated:
...  Respectfully submitted,”

Statistics:
Count

Insertions 1134
Deletions 613
Moved from 8
Moved to 8
Style change 0
Format changed 0
Total changes 1763




