
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 	 ) 	Chapter 11 
) 

W. R. GRACE & CO., et aL’ 	 ) 	Case No. 01-01139(11(F) 
) 	Jointly Administered 

Debtors. 	 ) 
) 

) 

) 

EXHIBIT 20 TO EXHIBIT BOOK 
SHARE ISSUANCE AGREEMENT 

EXHIBIT 20 

Attached. 

The Debtors consist of the following 62 entities: W. R. Grace & Co. (Uk/a Grace Specialty Chemicals, Inc.), 
W. R. Grace & Co. Conn., A-I Bit & Tool Co., Inc., Alewife Boston Ltd., Alewife Land Corporation, Amicon, 
Inc., CB Biomedical, Inc. (Uk/a Circe Biomedical, Inc.), CCHP, Inc., Coalgrace, Inc., Coalgrace II, Inc., 
Creative Food ’N Fun Company, Darex Puerto Rico, Inc., Del Taco Restaurants, Inc., Dewey and Almy, LLC 
(f/Ida Dewey and Almy Company), Ecarg, Inc., Five Alewife Boston Ltd., GC Limited Partners I, Inc., (Ma 
Grace Cocoa Limited Partners I, Inc.), GC Management, Inc. (Uk/a Grace Cocoa Management, Inc.), GEC 
Management Corporation, ON Holdings, Inc. GPC Thomasville Corp., Gloucester New Communities 
Company, Inc., Grace A-B Inc., Grace A-B II Inc., Grace Chemical Company of Cuba, Grace Culinary 
Systems, Inc., Grace Drilling Company, Grace Energy Corporation, Grace Environmental, Inc., Grace Europe, 
Inc., Grace H-G Inc., Grace H-U II Inc., Grace Hotel Services Corporation, Grace International Holdings, Inc. 
(Uk/a Dearborn International Holdings, Inc.), Grace Offshore Company, Grace PAR Corporation, Grace 
Petroleum Libya Incorporated, Grace Tarpon Investors, Inc., Grace Ventures Corp., Grace Washington, Inc., W. 
R. Grace Capital Corporation., W. R. Grace Land Corporation, Gracoal, Inc., Gracoal II, Inc., (3uanica-Caribe 
Land Development Corporation, Hanover Square Corporation, Homco International, Inc., Kootenai 
Development Company, LB Realty, Inc., Litigation Management, Inc. (f/k/a GHSC Holding, Inc., Grace JVH, 
Inc., Asbestos Management, Inc.), Monolith Enterprises, Incorporated, Monroe Street, Inc., MRA Holdings 
Corp. (f/k/a Nestor-BNA Holdings Corporation), MRA Intermedco, Inc. (F/k/a Nestor-BNA, Inc.), MRA 
Staffing Systems, Inc. (f/k/a British Nursing Association, Inc.), Remedium Group, Inc. (f/k/a Environmental 
Liability Management, Inc., E&C Liquidating Corp., Emerson & Cuming, Inc.), Southern Oil, Resin & 
Fiberglass, Inc., Water Street Corporation, Axial Basin Ranch Company, CC Partners (f/k/a Cross Country 
Staffing), Hayden-Gulch West Coal Company, H-U Coal Company. 



FORM OF SHARE ISSUANCE AGREEMENT 

THIS SHARE ISSUANCE AGREEMENT (this "Share Issuance Agreement") is made 
and entered into as of U. 2009 by and between (i) W. R. Grace & Co., a Delaware corporation 
(together with any successor thereto pursuant to the terms and conditions of Section 12. "Parent" 
or the "Obligor"), (ii) WRG Asbestos PD Trust acting on behalf of the Holders of the US ZAI 
PD Claims and the Holders of Asbestos PD Claims (in such capacity the "Trust (PDIZAIV’), a 
Delaware statutory trust established pursuant to §524(g) of the Bankruptcy Code in accordance 
with the Plan of Reorganization (as hereinafter defined), (iii) WRG Asbestos Trust (the ’Tru st  

fl" and collectively with thee. Trust (PD/ZAI), the "Trusts" and each a "j)"),  a Delaware 
statutory trust established pursuant to §524(g) of the Bankruptcy Code in accordance with the 
Plan of Reorganization, and (iv) the Trust (P1), as representative for the Trusts pursuant to the 
terms of the Intercreditor Agreement (in such capacity, and together with its permitted successors 
pursuant to Section 2 of the Intercreditor Agreement, the "Trusts’ Representative"). Unless 
otherwise defined herein or the context otherwise requires, all capitalized terms used herein and 
defined in the Plan of Reorganization shall be used herein as therein defined. 

WITNESSETH: 

NOW, THEREFORE, in consideration of the premises contained herein and for other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the parties hereto agree as follows: 

Section 1. For purposes of this Share Issuance Agreement, the following terms shall have 
the meanings set forth below: 

"Common Stock" means the common stock of the Obligor, par value $001 per share, and 
the common stock of any successor corporation thereto pursuant to the terms and conditions of 
Section 12 or any similar equity ownership interest in any other successor Entity thereto pursuant 
to the terms and conditions of Section 12. 

"Controlled Affiliate" means, as of the relevant date of determination, any Entity (i) in 
which the Obligor, directly or indirectly, holds at least 10% of the Equity Interests of such 
Entity, and (ii) which directly or indirectly is subject to the control of the Obligor. For purposes 
of this definition, "control" as used with respect to any Entity means the possession of the power 
to direct or cause the direction of the management or policies of such Entity, whether through the 
ownership of Equity Interests, by agreement or otherwise. 

"Deferred Payment" means each of (i) the Deferred Payments (P1) under the Deferred Payment 
Agreement (P1), (ii) the Deferred Payments (PD) under the Deferred Payment Agreement (PD) 
and (iii) the Deferred Payments (ZAI) under the Deferred Payment Agreement (ZAI). 

"Deferred Payment Agreement" means any of the following agreements, each dated as of 
the date hereof: (i) the Deferred Payment Agreement between Grace and the Trust (P1), (ii) the 
Deferred Payment Agreement (Class 7(a) PD) between Grace and the Trust (PD/ZAI) and (iii) 
the Deferred Payment Agreement (Class 7(b) ZAI) between Grace and the Trust (PDIZAI). 



"Deferred Payment Documents" means, collectively, the Deferred Payment Documents 
(PD), the Deferred Payment Documents (P1) and the Deferred Payment Documents (ZAI), each 
as defined in the respective Deferred Payment Agreements. 

"Demand for Issuance of the Section 524(g) Shares" means a written notice by the 
Trusts’ Representative delivered to the Obligor in accordance with Section 2 of this Share 
Issuance Agreement stating that an Event of Default has occurred and is continuing and 
demanding issuance, transfer and delivery to the Trusts’ Representative, on behalf of the Trusts, 
of the Section 524(g) Shares. 

"Equity Interest" meansshares of capital, stock or equity, equity securities or ownership 
interests in any Entity or any rights (including any (x) options, warrants or other rights to 
purchase or acquire any such stock, equity or interests (whether or not at the time exercisable), or 
(y) securities by their terms convertible into or exchangeable for any such stock, equity or 
interests (whether or not at the time so convertible or exchangeable) or options, warrants or 
rights to purchase such convertible or exchangeable securities. 

"Event of Default" means any Event of Default as defined in Section 8 of any Deferred 
Payment Agreement. 

"Fair Market Value" means, with respect to each share of Common Stock: 

(i) If traded on the NYSE, NASDAQ or another stock exchange, the 
average sale price (as of the close of business of each relevant trading date) of the Common 
Stock on the NYSE, NASDAQ or such other exehangefor the 30 trading days immediately prior 
to the date for which the value is to be determined (or if no sale took place on such trading date 
the average of the closing bid and ask prices of the Common Stock on such trading date); 

(ii) If traded over-the-counter other than on NASDAQ, the average of 
the closing bid and ask prices (as of the close of business of each relevant trading date) of the 
Common Stock for the 30 trading days immediately prior to the date for which the value is to be 
determined; and 

(iii) If there is no public market for the Common Stock, the fair market 
value of the Common Stock as of the day immediately prior to the date for which the value is to 
be determined, as determined by a reputable investment bank or valuation firm selected jointly 
by the Obligor and the Trusts’ Representative (the "Independent Appraiser"). The Obligor and 
the Trusts’ Representative shall instruct the Independent Appraiser to render its decision within 
thirty days of its acceptance of its selection. The fees and expenses of the Independent Appraiser 
shall be borne by the Obligor. 

"Governing Documents" means, as to any Entity, its articles or certificate of 
incorporation and by-laws, its partnership agreement, its certificate of formation and operating 
agreement and/or the organizational or governing documents of such Entity. 

"Governmental Authority" means the government of the United States of America or any 
other country, or of any political subdivision thereof, whether state or local, and any agency, 
authority, instrumentality, regulatory body, court, central bank or other entity exercising 
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executive, legislative, judicial, taxing, regulatory or administrative powers or functions of, or 
pertaining to, a government (including any supra-national bodies such as the European Union or 
the European Central Bank). 

"Jntercreditor Agreement" means the Intercreditor Agreement dated as of even date 
herewith among the Trust (P1), the Trust (PD/ZA1), and the Trust (P1), in its capacity as 
representative of the Trusts, upon the terms and conditions set forth in such lntercreditor 
Agreement. 

"Laws" means, collectively, all applicable international, foreign, Federal, state and local 
statutes, treaties, rules, regulations, ordinances and codes, including the binding interpretation or 
administration thereof by any Governmental Authority charged with the enforcement, 
interpretation or administration thereof. 

"Lien" means any encumbrance, mortgage, pledge, hypothecation, charge or security 
interest of any kind. 

"NASDAQ’ shall mean The NASDAQ Stock Market (including any of its subdivisions 
such as the NASDAQ Global Select Market) or any successor market thereto. 

"NYSE" shall mean The New York Stock Exchange or any successor stock exchange 
thereto. 

"Parent Guarantee" means any of the following agreements, each dated as of the date 
hereof: (i) the W. R. Grace & Co. Guarantee Agreement between Parent and the Trust (P1), (ii) 
the W. R. Grace & Co. Guarantee Agreement (Class 7(a) PD) between Parent and the Trust 
(PD/ZAI) and (iii) the W. R. Grace & Co. Guarantee Agreement (Class 7(b) ZA!) between 
Parent and the Trust (PD/ZAI). 

"Plan of Reorganization" means that certain Joint Plan of Reorganization Under Chapter 
11 of the Bankruptcy Code of W. R. Grace & Co., et al., the Official Committee of Asbestos 
Personal Injury Claimants, the Future Claimants Representative, and the Official Committee of 
Equity Security Holders Dated as of LJ 2008, as filed by Grace and certain of its affiliates in 
their reorganization cases under chapter 11 of the Bankruptcy Code, in the United States 
Bankruptcy Court for the District of Delaware, and as confirmed by order of that court dated as 
of LJ 2009, together with the exhibits and schedules thereto, each as amended, supplemented 
or otherwise modified from time to time in accordance with its terms. 

"Section 524(g) Shares" means 	shares of Common Stock, equal to 
fifty and one tenth (50.1) percent of the total number of shares of Common Stock issued and 
outstanding as of the Effective Date (after giving effect to any issuance of shares of Common 
Stock on the Effective Date), and all securities issuable in replacement of or in connection with 
such shares pursuant to an Adjustment Event, or otherwise in accordance with the terms and 
conditions of this Share Issuance Agreement. 

"Taxes" means all present or future taxes, levies, imposts, duties, deductions, 
withholdings, assessments, fees or other charges imposed by any Governmental Authority, 
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including without limitation any interest, additions to tax, penalties and any similar liabilities 
with respect thereto. 

"Transaction" means, in respect of a specified Entity, any transaction or series of 
transactions consisting of or effected by means of merger, consolidation, Transfer of all or 
substantially all assets of such Entity, business combination, share exchange, reclassification, 
reorganization or recapitalization. 

"Transfer" and "Transferred" means any sale, assignment, transfer, pledge, grant of a 
security interest, lease, license or other disposition of any property or assets. 

"Trusts" has the meaning set forth in the introductory paragraph of this Share Issuance 
Agreement. 

"Trusts’ Representative" has the meaning set forth in the introductory paragraph of this 
Share Issuance Agreement. 

All terms defined in this Share Issuance Agreement in the singular form shall have 
comparable meanings when used in the plural form and vice versa. 

Whenever the context may require, any pronoun shall include the corresponding 
masculine, feminine and neuter forms. 

All references herein to Sections shall be deemed references to Sections of this Share 
Issuance Agreement unless the context shall otherwise require. 

Unless otherwise indicated, (i) the term "including" means "including without 
limitation," except when used in the computation of time periods, and (ii) any definition of or 
reference to any agreement, instrument or other document herein shall be construed as referring 
to such agreement, instrument or other document as from time to time amended, supplemented or 
otherwise modified (subject to any restrictions on such amendments, supplements or 
modifications set forth herein). 

For purposes of the computation of time periods, whenever this Share Issuance 
Agreement provides for an event to occur "within" a specified number of days of a preceding 
event, it shall mean that the latter event shall occur before the close of business on the last of the 
specified days, and the day on which the preceding event occurs shall not be included in the 
computation of days elapsed. The word "from" means "from and including", "after" means 
"after and excluding", and "to" and "until" mean "to and including". 

Section 2. Share Issuance Obligation. At any time upon the occurrence and during the 
continuance of an Event of Default, the Trusts’ Representative may (but shall not be obligated 
to) provide the Obligor with a Demand for Issuance of the Section 524(g) Shares. Promptly upon 
the receipt by the Obligor of such Demand for Issuance of the Section 524(g) Shares, the Obligor 
shall issue the Section 524(g) Shares in consideration of a reduction (on a pro rata basis based 
upon the then outstanding Deferred Payments) of the amount of Deferred Payments as defined in 
each of the Deferred Payment Agreements, and shall transfer and deliver to the Trusts’ 
Representative such Section 524(g) Shares by issuing, transferring and delivering to the Trusts’ 
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Representative one duly issued stock certificate registered in the name of the Trusts’ 
Representative representing the Section 524(g) Shares or, if the shares of Common Stock of the 
Obligor are at the time of the issuance hereunder permitted to be uncertiflcated and the Trusts’ 
Representative so requests, the Obligor shall cause the Section 524(g) Shares to be credited to 
the name and account of the Trusts’ Representative on the stock transfer books and records of the 
Obligor as maintained by the Obligor or its transfer agent. 

Section 3. Deferred Payment Obligations. (a) The obligation to issue the Section 524(g) 
Shares shall secure and serve as support and credit enhancement for the prompt and complete 
payment when due (whether by acceleration or otherwise) of each Deferred Payment (including 
interest thereon, if any) to the Trusts under and pursuant to the Deferred Payment Agreements, 
each as the same may from time to time be amended, modified, supplemented, extended, 
renewed, deferred, refinanced, replaced, refunded or restated, in whole or in part, in accordance 
with the terms and conditions thereof, by operation of Law or otherwise, in each case, with the 
consent of Parent and the applicable Trust (collectively, the "Deferred Payment Obligations"). 

(b) To the extent that the Trusts’ Representative exercises its rights on behalf of the Trust 
(P1) under this Share Issuance Agreement and the Section 524(g) Shares are issued and delivered 
to it on behalf the Trusts, the amount of the remaining Deferred Payments shall be reduced by 
the Fair Market Value of the Section 524(g) Shares allocated to the Trusts in the manner set forth 
in Section 4 of the Interoreditor Agreement (as such Section 4 of the lntercreditor Agreement, 
together with any defined terms used (directly or indirectly) in such Section 4 are in effect as of 
the date hereof, or as amended or modified from time to time with the consent (not to be 
unreasonably withheld) of Grace and Parent Guarantor after the date hereof. 

Section 4. Renresentations and Warranties. The Obligor hereby represents and warrants 
to each of the Trusts and to the Trusts’ Representative that, as of the Effective Date and as of the 
time of issuance of the Section 524(g) Shares, the following are true and correct: 

(a) The issuance of the Section 524(g) Shares has been duly and validly authorized as of 
the Effective Date and as of the time of such issuance. 

(b) As of the Effective Date, the number of Section 524(g) Shares is equal to fifty and 
one tenth (50.1) percent of the total number shares of Common Stock issued and outstanding as 
of the Effective Date (after giving effect to any issuance of shares of Common Stock on the 
Effective Date). 

(c) The rights granted hereunder to the Trusts’ Representative for the benefit of each 
Trust to be issued the Section 524(g) Shares do not and will not conflict in any material respect 
with the rights granted to other holders of the Obligor’s securities under any other agreements. 

(d) As of the Effective Date, the Obligor’s Board of Directors has approved this Share 
Issuance Agreement and the transactions contemplated hereby, including the issuance, upon the 
terms and subject to the conditions set forth in this Share Issuance Agreement, of the Section 
524(g) Shares to the Trusts’ Representative for the benefit of each Trust, and has taken all 
actions within its control to ensure that such issuance shall not be subject to the provisions or 
restrictions of Section 203 of Delaware General Corporation Law or any other business 
combination, interested stockholder, fair price, control share acquisition, or other Law regulating 
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mergers, acquisitions, change of control transactions, voting rights or share acquisitions which is 
in effect as of the Effective Date and applicable to such issuance. 

Section 5. Covenants. The Obligor hereby covenants and agrees, with respect to each 
Deferred Payment Agreement until such time as the corresponding Deferred Payments 
Obligations thereunder have been paid in full, as follows: 

(a) Upon issuance (if any) of the Section 524(g) Shares pursuant to a Demand for 
Issuance of Section 524(g) Shares, and assuming compliance by each of the Trusts and the 
Trusts’ Representative with its obligations under the Plan of Reorganization, the Confirmation 
Order and Section 2 of this Shre Issuance Agreement, the Section 524(g) Shares shall be duly 
authorized, duly and validly issued, fully paid and non-assessable, and free and clear of any 
Liens and any preemptive or similar rights. In addition, to the extent permitted by applicable 
Law and listing requirements and regulations of any Governmental Authority and/or relevant 
securities exchanges, concurrently with the issuance of Section 524(g) Shares, such shares shall 
be listed for trading on the New York Stock Exchange (or any successor thereto) and all other 
securities exchanges upon which the Common Stock is listed or traded. 

(b) The Obligor shall reserve and keep available, free from preemptive or similar rights 
(other than rights created pursuant to this Share Issuance Agreement, the other Deferred Payment 
Documents or the Plan of Reorganization), for issuance shares of Common Stock in an amount at 
least equal to the Section 524(g) Shares. The Obligor shall promptly pay all Taxes, expenses and 
charges attributable to the issuance or delivery, of the Section 524(g) Shares, but any Taxes, 
expenses or charges in connection with the issuance of such shares in any name other than that of 
the Trusts’ Representative shall be paid by the Trusts’ Representative. 

(c) Neither the Obligor nor Grace shall create (other than pursuant to this Share Issuance 
Agreement, the other Deferred Payment Documents or the Plan of Reorganization) any Liens or 
any preemptive or similar rights on the Section 524(g) Shares). 

(d) The Obligor shall take, or cause to be taken, all actions necessary to (i) comply with 
all applicable requirements of any material Law which may be imposed on the Obligor or any of 
its Controlled Affiliates with respect to the issuance Of the Section 524(g) Shares to the Trusts’ 
Representative; (ii) obtain any material consent, authorization, order or approval of, or any 
exemption by or from, and shall register or qualify with or provide any notice to, any 
Governmental Authority or Entity which is required or necessary pursuant to any material Law 
to be obtained, performed or made by the Obligor or any of its Controlled Affiliates in order to 
consummate the issuance of the Section 524(g) Shares to the Trusts’ Representative on behalf of 
the Trusts; (iii) to the extent within the control of the Obligor and its Controlled Affiliates 
(through its or their boards of directors, stockholders, other governing bodies, managements or 
otherwise), cause the issuance of the Section 524(g) Shares to the Trusts’ Representative on 
behalf of the Trusts not to be subject to and/or not to trigger, as the case may be, any (A) "poison 
pill," shareholder or stockholder rights plan, other anti-takeover or takeover defense provision 
contained in the Governing Documents of the Obligor or its Controlled Affiliates, (B) change of 
control or severance or "golden parachute" agreement, plan or provision of or to which the 
Obligor or any of its Controlled Affiliates is a party, (C) business combination, interested 
stockholder, fair price, control share acquisition, or other Law regulating mergers, acquisitions, 
change of control transactions, voting rights or share acquisitions, and (iv) to the extent within 
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the control of the Obligor and its Controlled Affiliates (through its or their boards of directors, 
stockholders, other governing bodies, managements or otherwise), cause the Trusts' 
Representative (acting for the benefit of each of the Trusts) ownership or voting rights with 
respect to the Section 524(g) Shares not to be limited, qualified, diluted or restricted by any plan, 
provision, agreement or Law referred to in clauses (iii)(A) through (iii)(C). 

(e) The Obligor shall not enter into any agreement with respect to its securities which 
conflicts with the rights granted to the Trusts' Representative for the benefit of the Trusts 
pursuant to this Share Issuance Agreement or the provisions hereof. The Obligor will not, by 
amendment of its Governing Documents or through any Transaction or any other voluntary 
action, avoid or seek to avoid the observance or performance of any of the terms to be observed 
or performed hereunder by the Obligor. 

(f) Concurrently with the issuance of Section 524(g) Shares, the Obligor shall deliver to 
the Trusts' Representative an opinion of the Obligor's outside counsel on such customary and 
appropriate matters concerning due authorization, receipt of approvals, issuance and compliance 
with the securities laws as the Trusts' Representative may reasonably request. 

Section 6. Adjustment Events. (a) If at any time after the date hereof the Obligor shall 
(a) issue a stock dividend in respect of shares of Common Stock, (b) effect a stock split or 
reverse stock split in respect of shares of Common Stock, (c) otherwise subdivide or combine 
shares of Common Stock and/or (d) amend its Governing Documents, or otherwise change or 
recapitalize its capital structure, in any manner that results in one share of Common Stock being 
converted into more or less than one share of Common Stock (each a "Mechanical Adjustment 
Event"), the number of Section 524(g) Shares issuable under this Share Issuance Agreement 
shall automatically be adjusted such that, upon issuance (if any), the Trusts' Representative shall 
be entitled to receive a number of Section 524(g) Shares equal to (a) in the case of a stock 
dividend, the sum of (f) the number of Section 524(g) Shares the Trusts' Representative would 
have been entitled to receive if the Section 524(g) Shares had been issued immediately prior to 
the consummation of such Mechanical Adjustment Event (the "Pre-Adjustment Number") plus  
(ii) the product obtained by multiplying (x) the Pre-Adjustment Number by (y) the number of 
shares of Common Stock to be issued as a stock dividend in respect of each outstanding share of 
Common Stock and (b) in the case of any other Mechanical Adjustment Event, the product 
obtained by multiplying (i) the Pre-Adjustment Number by (ii) the number of shares of Common 
Stock into which each share of Common Stock shall be converted in such Mechanical 
Adjustment Event. 

(b) 	In addition, if at any time after the date hereof the Obligor shall issue or sell any 
shares of Common Stock, other than Excluded Stock, or any rights (including any (x) options 
(other than Excluded Options), warrants or other rights to purchase or acquire Common Stock, 
other than Excluded Stock (whether or not at the time exercisable), or (y) securities by their 
terms convertible into or exchangeable for Common Stock, other than Excluded Stock (whether 
or not at the time so convertible or exchangeable) or 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 Fair Market Value of the Common StOck (a "Dilution Adjustment Event" and 
collectively with Mechanical Adjustment Events, "Adjustment Events"), the number of Section 
524(g) Shares issuable under this Share Issuance Agreement shall automatically be adjusted such 
that, upon issuance (if any), the Trusts' Representative shall receive the greater of a number of 
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Section 524(g) Shares having a Fair Market Value equal to the number of Section 524(g) Shares 
the Trust would have received had the Dilution Adjustment Event not occurred or (ii) a number 
of Section 524(g) Shares equal to the percentage of the total number of issued and outstanding 
shares of Common Stock the Trusts' Representative, on behalf of the Trusts, would have 
received had the Dilution Adjustment Event not occurred. For purposes of this Section 6(b, (i) 
"Excluded Stock" means shares of 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 of 1933, as amended, or any successor statute thereto, (ii) 
"Excluded Options" means options to purchase shares of Common Stock issued to directors, 
officers, employees and consultants of Obligor or any of its Controlled Affiliates (x) pursuant to 
an option plan or arrangement approved by either the stockholders of Obligor or the Bankruptcy 
Court before which the chapter 11 proceedings of Obligor and certain of its affiliates were heard 
and (y) with an exercise price equal to the average of the high and low trading prices of Common 
Stock on the New York Stock Exchange (or if the 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 and (iii) Fair Market Value shall be determined as the of the last trading date immediately 
prior to the date of consummation of the issuance or sate constituting the Dilution Adjustment 
Event. 

(c) 	For the avoidance of doubt, and notwithstanding anything to the contrary in 
Section 6(a) or 	in no event shall any isuance of any shares of Common Stock or other 
equity securities of the Obligor in any circumstance other than as specified in such immediately 
preceding two sentences constitute or result in an Adjustment Event, including (i) any sale or 
other issuance of Common Stock or other equity securities other than pursuant to a Dilution 
Adjustment Event, (ii) in connection with any purchase or other acquisition by the Obligor of, 
and/or as consideration for, the equity or debt securities or assets of any other Entity or (iii) in 
connection with any merger or consolidation of the Obligor or any of its subsidiaries with or into 
any other Entity. 

Section 7. Registration Rights. Prior to or concurrently with the issuance of the Section 
524(g) Shares, the Obligor shall (i) file a registration statement on the appropriate form to 
register the Section 524(g) Shares under the Securities Act of 1933 and shall use its reasonable 
best efforts to have such registration statement declared effective on or as soon as practicable 
following the date of issuance and (ii) make all necessary filings under and/or obtain all 
necessary exemptions pursuant to-  all other applicable United States and all state and foreign 
securities or blue sky Laws. In connection with the filing of any such registration statement and 
the sale of the Section 524(g) Shares pursuant thereto, the Trusts' Representative shall pay for 
and bear on behalf of the Trusts (and be reimbursed by the Trusts pursuant to Section 8(b) of the 
lntercreditor Agreement) all (i) registration, filing and stock exchange listing fees, and 
reasonable fees and disbursements of printers and accountants for the Obligor; (ii) all legal fees 
and disbursements and other expenses of the Obligor complying with state securities or blue sky 
laws of any jurisdictions in which the securities to be offered are to be registered or qualified; 
and (iii) the reasonable fees and expenses of one counsel for the Obligor in connection therewith. 

Section 8. Waiver of Demand, etc. The Obligor hereby waives demand, payment, notice 
of dishonor or protest and all other notices of any kind in connection with the Deferred Payment 
Obligations except the Demand for Issuance of the Section 524(g) Shares and any other notices 

K&E 13424455.23 



required by law or by this Share Issuance Agreement or any other agreement between the 
Obligor and the Trusts' Representative or either Trust. 

Section 9. Expenses. The Obligor shall reimburse the Trusts' Representative promptly 
upon demand for all documented out-of-pocket costs and expenses, including all attorney's fees 
and expenses of legal counsel, arising out of or incurred by the Trusts' Representative in 
connection with the enforcement of any rights or actions of the Trusts' Representative under this 
Share Issuance Agreement, but only to the extent that the Trusts' Representative succeeds in 
enforcing this Share Issuance Agreement. 

Section 10. Modification. No provision of this Share Issuance Agreement may be 
amended, supplemented or modified except by a written instrument executed by each of the 
Trusts' Representative, Parent and Grace. The Trusts' Representative and the Trusts agree not to 
amend, supplement or modify Section 2(f) and Section 12 of the Intercreditor Agreement, 
including any defined terms used therein or underlying defined terms, without the prior written 
consent of Parent and any amendment in breach of this Section 10 shall be null and void and 
have no force or effect. 

Section 11. Notices. Except as otherwise expressly provided herein, all notices and other 
communications made or required to be given pursuant to this Share issuance Agreement shall 
be made in accordance with the provisions of Section 18 of the Deferred Payment Agreement. 

Section 12. Assignment. 

(a) This Share Issuance Agreement shall be binding upon the Obligor and upon the 
successors and permitted assigns of the Obligor and shall inure to the benefit of the Trusts'• 
Representative and the Trusts. The successors and assigns of the Obligor shall include their 
respective receivers, trustees or debtors-in-possession. 

(b) Neither the Trusts' Representative nor any of the Trusts may Transfer this Share 
Issuance Agreement or any of its rights, interests, duties, liabilities or obligations under this 
Share Issuance Agreement without the prior written consent of the Obligor. 

(c) Subject to Section 12(d) hereof, the Obligor shall not Transfer this Share Issuance 
Agreement or any of its rights, interests, duties, liabilities or obligations under this Share 
Issuance Agreement without the prior written consent of the Trusts' Representative. 

(d) Subject to Section 12(). neither Section 120c nor anything else in this Share 
Issuance Agreement shall prohibit or restrict the ability of the Obligor to undertake any 
Transaction; provided that, unless the Trusts' Representative otherwise consents in writing, (i) 
such Transaction shall not violate Section 6(b) of any Deferred Payment Agreement or Section 
7(b) of any Parent Guarantee; (ii) no Event of Default (as defined in the Deferred Payment 
Agreement) and, no event which, with the giving of notice or the passage of time, would 
constitute an Event of Default, exists at the time of, or would exist immediately following, the 
consummation of such Transaction; (iii) such Transaction shall not conflict with, or result in a 
breach of, any of the provisions of, or constitute a default under, the Governing Documents of 
the Obligor or the surviving or succeeding Entity that results from such Transaction; and (iv) at 
least ten (10) business days prior to consummation of such Transaction, the Obligor shall, subject 

9 
K&E 13424455.23 



to reasonable confidentiality arrangements between the Trusts' Representative and the Obligor, 
deliver to the Trusts' Representative written notice of its intention to consummate such 
Transaction. 

(e) If the surviving or succeeding Entity as a result of any such Transaction is not the 
Obligor, then prior to, or concurrently with, the consummation of any such Transaction, the 
surviving or succeeding Entity shall, by written instrument substantially in the form of Exhibit A, 
expressly assume the rights and obligations of the Obligor hereunder (it being expressly 
acknowledged and agreed by the Obligor, the Trusts and the Trusts' Representative that such 
written instrument shall, and shall expressly provide that it shall, be binding upon, and inure to 
the benefit of, the Trusts, the Trusts' Representative, the Obligor and such surviving or 
succeeding Entity whether or not the Trusts' Representative shall have executed such written 
instrument); proidd however, that the Obligor shall not be discharged from, and shall remain 
liable for, any and all of its duties, liabilities and obligations under this Share issuance 
Agreement. The provisions of Section 12(d) and Section 12(e) hereof shall apply to successive 
events constituting a Transaction. 

(U The Obligor shall be responsible for, and shall pay promptly upon demand all 
documented and direct out-of-pocket costs and expenses incurred by the Trusts' Representative 
(including legal fees and expenses of one legal counsel) in connection with any Transaction 
proposed by the Obligor if the Trusts' Representative challenges such Transaction in a judicial or 
other proceeding or otherwise as being in breach of the provisions of the Deferred Payment 
Documents and the Trusts' Representative is successful in such challenge. 

(g) Any assignment or transfer in breach of this Section 12 shall be null and void and 
shall not Transfer any right, interest, duty, liability or obligation in or under this Share Issuance 
Agreement to any Entity. 

Section 13. Authorization to Disclose Information to Trusts. The Obligor hereby 
authorizes the Trusts' Representative to disclose and furnish to the Trusts any information or 
documentation that the Trusts' Representative receives from the Obligor or any of its 
Subsidiaries or Affiliates in connection with or related to the Section 524(g) Shares, this Share 
Issuance Agreement and the other Deferred Payment Documents. 

Section 14. Severability. Whenever possible, each provision of this Share Issuance 
Agreement will be interpreted in such manner as to be effective and valid under applicable Law, 
but if any provision of this Share Issuance Agreement by any party hereto is held to be invalid, 
void, voidable, illegal or unenforceable in any respect under any applicable Law in any 
jurisdiction, such event will not affect any other provision or the effectiveness or validity of any 
provision in any other jurisdiction, or the obligations of any other party to this Share Issuance 
Agreement, and this Share Issuance Agreement will be reformed, construed and enforced in such 
jurisdiction as if such invalid, void, voidable, illegal, unenforceable or rejected provision had 
never been contained herein. The parties hereto further agree to use commercially reasonable 
efforts to replace such invalid, void, voidable, illegal, unenforceable or rejected provision of this 
Share Issuance Agreement with an effective, valid and enforceable provision which will achieve, 
to the fullest extent possible, the economic, business and other purposes of the invalid, void, 
voidable, illegal, unenforceable or rejected provision. 
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Section 15. Further Assurances. The Obligor at its sole cost and expense shall execute, 
acknowledge and deliver all such instruments and take all such action as the Trusts' 
Representative from time to time may reasonably request in order to further effectuate the 
purposes of this Share Issuance Agreement and to carry out the terms hereof. 

Section 16. Survival of Representations and Warranties. All representations and 
warranties contained in this Share Issuance Agreement shall survive the execution and delivery 
of this Share Issuance Agreement, the Deferred Payment Agreements and the other Deferred 
Payment Documents. 

Section 17. Not a Security Agreement. The parties hereto acknowledge and agree that 
this Share Issuance Agreement does not constitute a security agreement, including without 
limitation a "security agreement" as defined in the Uniform Commercial Code of any relevant 
jurisdiction, and nothing herein or in any other Deferred Payment Document constitutes an 
authorization for the Trusts' Representative or any other Entity (including any Trust) to file a 
financing statement under the UCC or otherwise seek to perfect a purported security interest 
against Grace, the Obligor or any other Entity. 

Section 18. Captions. Captions and headings in this Share Issuance Agreement are for 
convenience only and in no way define, limit or describe the scope or intent of the provisions 
hereof. 

Section 19. Termination. Upon payment in full of the Deferred Payment Obligations 
(other than indemnities), this Share Issuance Agreement shall automatically terminate and shall 
become null and void and of no further force and effect, except for such provisions expressly,  
stated to survive such termination. 

Section 20. Conflict. In the event that there is a conflict between any provision of this 
Share Issuance Agreement and the Deferred Payment Agreement, the provisions of the Deferred 
Payment Agreement shall control. 

Section 21. Governing Law; Jurisdiction. 

(a) This Share Issuance Agreement and the rights and obligations of the parties hereto 
shall be construed in accordance with the laws of the State of New York, without giving effect to 
any choice or conflict of law provision or rule (whether of the State of New York or any other 
jurisdiction) that would cause the application of the laws of any jurisdiction other than the.  State 
of New York. 

(b) With respect to all claims, suits, actions, proceedings and other disputes arising out 
of, in respect of or relating to this Share Issuance Agreement (such claims, suits, actions, 
proceedings, and other disputes, the "Claims") each of the parties to this Share Issuance 
Agreement hereby irrevocably submits to the jurisdiction of the Bankruptcy Court for the 
District of Delaware or the United States District Court for the District of Delaware, or, if both 
such Courts are not permitted under applicable Law to exercise jurisdiction with respect to the 
matter in question then, at the sole election of the Trusts' Representative, to the jurisdiction of 
any other federal or state court in the state, county and city of New York, New York (the 
"Courts"), and each of the parties to this Share Issuance Agreement agrees that any and all 
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Claims may be brought, heard and determined in such Courts. 

(c) Each of the parties to this Share Issuance Agreement agrees that (i) venue shall be 
proper in such Courts and hereby waives any objection or defense which it may now or hereafter 
have to the laying of venue in such courts, including any of the foregoing based upon the 
doctrine offorum non conveniens; and (ii) all process which may be or be required to be served 
in respect of any such Claim (including any pleading, summons or other paper initiating any such 
Claim) may be served upon it, which service shall be sufficient for all purposes, in the manner 
for the provision of notice under Section 18 of the Deferred Payment Agreement and shall be 
deemed in every respect effective service of process upon such party when so given. 

(d) EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY 
IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, 
UNDER OR IN CONNECTION WITH THIS SHARE ISSUANCE AGREEMENT OR ANY 
OF THE DEFERRED PAYMENT DOCUMENTS. EACH PARTY HERETO (A) CERTIFIES 
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER 
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE 
BEEN INDUCED TO ENTER INTO THIS SHARE ISSUANCE AGREEMENT AND THE 
OTHER DEFERRED PAYMENT DOCUMENTS, AS APPLICABLE, BY, AMONG OTHER 
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS PROVISION. 

Section 22. Specific Performance. Each of the parties hereto acknowledges and agrees 
that, in the event of any breach of, or any failure to perform, any specific provision of this Share 
Issuance Agreement, the non-breaching party would be irreparably and immediately harmed and 
could not be made whole by monetary damages. It is accordingly agreed that, subject to Section 
7 of each Deferred Payment Agreement, the parties hereto (a) shall be entitled, in addition to any 
other remedy to which they may be entitled at law or in equity, to compel specific performance 
of any specific provision of this Share Issuance Agreement or to obtain injunctive relief to 
prevent breaches of any specific provision of this Share Issuance Agreement exclusively in the 
Courts, (b) shall waive, in any action for specific performance or injunctive relief, the defense of 
the adequacy of a remedy at law, and (z) shall waive any requirement for the securing or posting 
of any bond in connection with the obtaining of any such specific performance or injunctive 
relief. For the avoidance of doubt, the parties agree that the Trusts' Representative on behalf of 
each Trust shall be entitled to enforce specifically the terms and provisions of this Share Issuance 
Agreement to prevent breaches of or enforce compliance with (i) those covenants of the Obligor 
that require the Obligor to issue the Section 524(g) Shares if the conditions to the Obligor's 
obligations to issue such shares as set forth in Section 2 have been satisfied or waived and (ii) the 
covenants and agreements of the Obligor set forth in Section 5. The Trusts' Representative's 
pursuit of specific performance or injunctive relief at any time will not be deemed an election of 
remedies or waiver of the right to pursue any other right or remedy to which the Trusts' 
Representative or either Trust may be entitled, including without limitation the right to pursue 
remedies for liabilities or damages incurred or suffered by the Trusts' Representative or either 
Trust. 
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Section 23. Complete Agreement. This Share Issuance Agreement, together with the 
Deferred Payment Agreements, the Parent Guarantees, the Interereditor Agreement, the Plan of 
Reorganization and the Confirmation Order, embodies the complete agreement and 
understanding between the parties hereto in respect of the subject matter hereof and supersedes, 
preempts and terminates all other prior understandings, agreements or representations by or 
among the parties hereto, written or oral, to the extent relating thereto. 

Section 24. Waivers. Any of the terms, covenants, representations, warranties or 
conditions hereof may be waived, only by a written instrument executed by the party waiving 
compliance. Any waiver by any party of any condition, or of the breach of any provision, term, 
covenant, representation or warranty contained in this Share Issuance Agreement, in any one or 
more instances, shall not be deemed to be nor construed as a further or continuing waiver of any 
such condition, or of the breach of any other provision, term, covenant, representation or 
warranty of this Share Issuance Agreement. No action taken pursuant to this Share Issuance 
Agreement, including any investigation by or on behalf of any party, shall be deemed to 
constitute a waiver by the party taking such action of compliance with any representation, 
warranty, condition or agreement contained herein. 

Section 25. Execution in Counterparts. This Share Issuance Agreement may be executed 
in any number of counterparts and by different parties hereto in separate counterparts (including, 
without limitation, by facsimile or portable document format (pdf)), each of which when so 
executed shall be deemed to be an original and all of which taken together shall constitute one 
and the same agreement. 

Section 26. No Third Party Beneficiaries. There are no third party beneficiaries of this 
Share Issuance Agreement and nothing in this Share Issuance Agreement, express or implied, is 
intended to confer on any Entity other than the parties hereto and their respective successors, and 
assigns, any rights, remedies, obligations or liabilities. 

Section 27. Other Remedies. Except as otherwise provided herein, any and all remedies 
herein expressly conferred upon a party shall be deemed cumulative with and not exclusive of 
any other remedy conferred hereby or by law on such party, and the exercise of any one remedy 
shall not preclude the exercise of any other. 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Share Issuance 
Agreement as of the date first above written. 

OBLIGOR: 	 W. R. GRACE & Co. 

By: 
Name: 
Title: 
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TRUST (P1): 
	

WRG ASBESTOS P1 TRUST 

TRUST (PD/ZAF): 

By: 
Name: 
Trustee 

WRO ASBESTOS PD TRUST, 
on behalf of the Holders of the US ZAI PD Claims 
and the Holders of Asbestos PD Claims 

TRUSTS' REPRESENTATIVE: 

By: 
Name: 
Trustee 

WRG ASBESTOS P1 TRUST, 
as representative for the Trusts pursuant to the terms 
of the Interoreditor Agreement 

By: 
Name: 
Trustee 
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EXHIBIT A 

ASSUMPTION AGREEMENT 
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