
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

W. R. GRACE & CO., et al.I

Debtors.

)
)
)
)
)
)
)
)

Chapter 11

Case No. 01-01139 (JKF)
Jointly Administered

EXHIBIT 23 TO EXHIBIT BOOK
SEALED AIR SETTLEMENT ORDER

EXIDBIT23

Attached.

The Debtors consist ofthe following 62 e'.ltities: W. R. Grace & Co. (flkla 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. (flkla 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/k/a Dewey and Almy Company), Ecarg, Inc., Five Alewife Boston Ltd., GC Limited Partners I, Inc., (flkla
Grace Cocoa Limited Partners I, Inc.), GC Management, Inc. (fJkIa Grace Cocoa Management, Inc.), GEC
Management Corporation, GN 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-G II Inc., Grace Hotel Services Corporation, Grace International Holdings, Inc.
(fJkIaDearborn 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., Guanica-Caribe
Land Development Corporation, Hanover Square Corporation, Homco International, Inc., Kootenai
Development Company, L B Realty, Inc., Litigation Management, Inc. (flkla GHSC Holding, Inc., Grace NH,
Inc., Asbestos Management, Inc.), Monolith Enterprises, Incorporated, Monroe Street, Inc., MRA Holdings
Corp. (flkla Nestor-BNA Holdings Corporation), MRA Intermedco, Inc. (F/k/a Nestor-BNA, Inc.), MRA
Staffing Systems, Inc. (f1k/a British Nursing Association, Inc.), Remedium Group, Inc. (flkla 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 (flkla Cross Country
Staffing), Hayden-Gulch West Coal Company, H-G Coal Company.
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IN THEUNITED STATESBANKRUPTCY COURT
FORTHE DISTRICT OFDELAWARE

In re:

W.R. GRACE& CO., et al.,

Debtors.

�~

OFFICIAL COMMITTEE OFASBESTOS
PERSONALINJURY CLAIMANTS, etal.,

Plaintiffs,

v.

SEALED Am. CORPORATIONand
CRYOVAC, INC.,

Defendants.

OFFICIAL COMMlTTEE OFASBESTOS
PERSONALINJURY CLAIMANTS, et at.,

Plaintiffs,

v.

FRESENIUSMEDICAL CARE
HOLDINGS, INC. and
NATIONAL MEDICAL CARE, lNC.,

Defendants.

Chapter11
CaseNos. 01-1139(JKF)
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02-2210
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AdversaryProceedingNo.
02-2211

ThisDocumentPertainsto
AdversaryProceedingNo. 02-2210

ORDERAPPROVING,AUTHORIZING, AND IMPLEMENTING
SETTLEMENTAGREEMENTBY AND AMONG THE PLAINTIFFS,

§EALED AIR CORPORATIONAND CRYOVAC, INC.

This matterhavingcomebeforethe Court pursuantto the January13, 2005,order

of referral from the District Court, and on the renewedjoint motion, datedApril I, 2005

(the "Motion"), of the Official Committeeof AsbestosPropertyDamageClaimants(the

"PropenyDamageCommittee")and the Official Committeeof AsbestosPersonalInjury
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Claimants(the "PersonalInjury Conunittee'')(collectively. the "Plaintiffs") of the above-

captioneddebtors and debtors in possession(collectively, the "Debtors"), SealedAir

Corporation ("SAC") and Cryovac,Inc. ("Cryovac." and togetherwith SAC, the "SAC

Defendants"),.for an order under 11 U.S.C. § 105 and Fed. R. Bankr. P. 9019 (the

"Order"), approving, authorizing, and implementing the Settlement Agreement and

Release,datedNovember1�O�,�~ 2003,by and amongthePlaintiffs and the SAC Defendants

(the "SettlementAgreement"),a copyof which is annexedto theMotion asExhibit A, in

connectionwith theabove-captionedadversaryproceedingcommencedby thePlaintiffs on

behalfof tbe Debtors'estatesagainstthe SAC Defendants(the "SAC Action"); and the

Court having consideredthe Motion, the files and recordsin thesecases,the pleadings

filed in connectionwith theMotion andthe arguments;objectionsandevidenceofferedat

the hearingon the �M�o�t�i�o�n�~ and after due deliberationthereon;and good and sufficient

causeappearingtherefore,theCourthereby

FINDSAND DETERMINESAS FOLLOWS:1

A. This Courthasjurisdiction to hearanddetennmethe Motion and to grant the

reliefrequestedthereinpursuantto 28 U.S.C.§ 1334(a).TheSAC Action andMotion give

risc to a coreproceedingpursuantto 28U.S.C.§ 157(b)(2)(A),(H) and(0).

B. Venueof thesecases,the SAC Action and the Motion is properin �~�s Court

pursuantto 28U.S.C.§§ 1408and1409(a}.

The following shall constitutethe Court's fll1dings of fact lind �~�o�n�c�l�u�s�i�o�n�s of law as requiredby
BankruptcyRule 7052(a).To the extent that findings of fact contain'conclusions'of law, such
findings shanconstituteconclusionsof law. To the extentthat conclusionsof law containfindings
offset,suchconclusionsshallconstitutefindingsoffaet.
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C. The predicatesfor the relief grantedby this Order are BankmptcyCode §

105(a) andBankruptcyRule9019(a).

D. Due, proper and sufficient notice of the Motion and the Hearingwas given

pursuantto BankruptcyRules2002(a)(3)asmodifiedby the Court for causeshown,and

9019(a).

E. The result obtainedon behalfof thesebankruptcyestatesin the _Settlement

Agreementfalls comfortablywithin the reasonablerangeof litigation possibilitiesin the

SAC Action.

F. At best, the likely outcomeof the SAC Action is uncertain. The Plaintiffs

candidly admit to this Court that litigation risks abound,including, without liinitation,

acknowledgmentthatproofof theDebtors'allegedinsolvencyandtheapplicablestandards

to beappliedto this issuein theThird Circuit arechallengingissuesandit is impossibleto

predict how the District Court would resolve the SAC Defendants'Motion to Vacate

StandardsOpinion.

G. TheSACAction indisputablyinvolvescomplexlegalandfactualissues.

H. Prosecutingthe SAC Action would create substantial expensesfor these

bankruptcyestatesandtheotherpartiesto theproceeding.

I. In light of the amountsinvolved, even if the Plaintiffs were successfulin the

prosecutionof the SAC Action, there is no assuranceas to when and how much the

Plaintiffs wouldbeableto collect.

J. PursuingtheSACAction would alsolikely entail thecommitmentof substantial

humanresourcesby key pernonne)of theDebtors.Thecommitmentof suchresourcesand
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the durationof the litigation would assuredlyresult in further delays in developingand

confinninga planof reorganizationin theabove-captionedcases.

K. Approval of the SettlementAgreement furthers the paramountinterest of

creditorsin theabove-captionedcases.

L. Approval of the SettlementAgreementwould increasethe funds availableto .

fund a planofreorganization,boththroughthefundsprovidedby theSAC Defendantsand

by facilitating settlementwith theNMC Defendants,asdefinedin theMotion..

M. Approvalof theSettlementAgreementwill continueto allow thePlaintiffsand

the Debtors to focus their attention on other pending matters in the Debtors' cases,

includingtheresolutionof theZonoliteAttic Insulationsciencetrial, the estimationof the

Debtors'asbestosliabilities andconfirmationofa planofreorganization.

N. Approval of the SettlementAgreementmay avoid the necessityof having to

litigate theMotion to VacateStandardsOpinion.

O. Approval of the SettlementAgreementwill avoid continuedexpensein the

SAC Action, therebyresultingin a net economicbenefit to thesebankruptcyestatesand

their creditorsin therangeof$1.2billion.

P. The Plaintiffs and the SAC Defendantsnegotiated.and entered into the

SettlementAgreementin goodfaith andat arm'slength.

Q. Based on all of the foregoing, this Court concludesthat the Settlement

Agreement'is in the best interestsof the Plaintiffs, theDebtors,their bankruptcyestates,

thecreditorsthereofandall partiesin interestin thesecases.
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THEREFORE>IT IS HEREBY ORDERED,ADJUDGED AND DECREED AS

FOLLOWS:

1. The Motion is grantedin its entirety.andthe SettlementAgreementis �h�e�~�b�y

authorizedandapprovedin all respects.2

2. The Plaintiffs andtheSACDefendantsareherebyauthorized,empoweredand

directed,andtheDebtorsareauthorizedanddirected,to takeall necessaryactsto carry out

and implementthe SettlementAgreementin accordancewith its terms without further

orderof the Court. To the extenttheyhavenot yet doneso, the Plaintiffs areauthori2ed

and directedto enter into the SettlementAgreementin accordancewith the terms and

conditionsthereof.all ofwhichareherebyapproved.

3. The Plaintiffs. the Debtors,their officers> directors.employeesand agentsare

authorizedto ex.ecutesuchdocumentsand do suchacts as arenecessaryor desirableto

cany out the terms and conditionsof. and transactionscontemplatedby. the Settlement

Agreement.

4. Debtors shall and are hereby directed to comply with the Settlement

Agreement;provided,however.that wherethe SettlementAgreementobligatesPlaintiffs

to usetheirbesteffortsto causetheConfirmationOrderandChapter11 Planto'providefor

Debtorsand/orNon-DebtorAffiliates to takeor refrain from taking certainactions(see,

e.g.,SettlementAgreement�~�~ VI(a), (b), (c), (e).(f), and(g)). Debtorsshall takeor refrain

from takingsuchactions,andshallcausetheNon-DebtorAffiliates to takeor refrain from

taking suchactions>as the casemaybe, J2Tovidedfurther, however.that notwithstanding

2 CapitalizedtermsusedandnOl defInedherein311811havethemeaningassignedto themin the
SettlementAgreement.
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any other provision in the SettlementAgreement,the Debtors, Non-DebtorAffiliates,

Plaintiffs, Cryovac,Inc., and/orSealedAir Corporationshall not berequiredto take any

actionor refrainfrom takinganyactionif. solelyasa resultof a Changein Circumstances.

the taking of suchactionor the failure to takean actionwould exposesuchpartiesor any

officer. director, employeeor contractorof such parties to potential civil or criminal
. .

liability andprovidedfurther;however,that for purposesof this Orderand the Settlement

Agreement,the term Changein Circumstancesshall be modified by replacingthe words

"ExecutionDate"with "the datean Orderis signedapprovingthis SettlementAgreement"

astheyappearin suchdefmition. In theeventofa disputewith re'spectto the applicability

of this provision, the Bankruptcy Court shall retain jurisdiction ,to make such

detennination.

5. The teJJIlSof the SettlementAgreementand this Ordershall not be subjectto

modi.ficationby this or anyotherCourtthroughanyorderor judgment,inCluding�~�y order

confirming any plan of reorganizationin the above-captionedcases,unless the SAC

Defendantsconsentin writing in theirabsolutediscretionto suchmodification.

6. The tenusandprovisionsof the SettlementAgreementandthis Order �s�~�a�l�l be.

binding in all respectsupon, and shan inure to the benefit of the creditors.the Plaintiffs

andthe SAC Defendantsandtheir respectivesuccessorsandassigns,andanyaffectedthird

partiesincluding, but not limited to, any trustee,responsibleperson,estateadministrator,

representative(including any legal representative(s)appointedto representthe interestsof

future asbestosclaimants)or similar personsubsequentlyappointedfor or in connection

with the Debtors'estatesor affairs in thesecasesor in any subsequentcase(s)underthe

BankruptcyCodeinvolving theDebtors.
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7. Subject to paragraphV(c) of the SettlementAgreement. unless ordered

otherwiseby this Court, noneof the Plaintiffs and the Debtors,.shall sueor prosecute.

instituteor cooperatein the institution, commencement.filing, or prosecutionof anysuit,

administrativeproceeding,demand,claim or causeofaction,whetherassettedindividually

or derivatively against any of the ReleasedPartiesfor any Asbestos-RelatedClaims,'

pendingconf1lmationof a ChapterII Plan consistentwith the terms of the Settlement

Agreement.

8. The Preliminary Injunction shall remainin full force and effect throughand·

includingtheEffectiveDate.

9. The SettlementAgreementand any related agreements,documentsor other

instrumentsmaybemodified,amendedorsupplementedby thepartiesthereto,in a writing

signedby all the parties,without further order of this Court, provided that any such

modification, amendmentor supplementdoesnot havea material adverseeffect on the

Debtors'estates.

10.To the extent necessary.the Plaintiffs and the SAC Defendantsare hereby

grantedrelief from the automaticstaypursuantto BanktuptcyCode§ 362(d)to carryout

theprovisionsofthis OrderandtheSettlementAgreement.

11.TheCourt retainsjurisdiction, evenafter the closingof thesechapter11 cases,

to (i) interpret and enforce the tenns and provisionsof this Order and the Settlement

Agreementandto adjudicate,ifnecessary,any andall disputesrelatingto thetransactions

contemplatedby the SettlementAgreement;(ii) enterordersin aid or furtheranceof the

transactionscontemplatedin the SettlementAgreement;and (iii) re-openthe Debtors'

chapter11 casesto enforcetheprovisionsof thisOrder.
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12.NotwithstandingBankruptcyRule 6004{g) (to the extent such Rule applies

herein),this Ordershalltakeeffectimmediatelyuponentry..

Dated: �~ (Z, '1 '.2005
Wilmington,Delaware
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