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Chapter 11

Case No. 01-01139 (JKF)
Jointly Administered

EXlllBIT 8 TO EXHmIT BOOK
BEST INTERESTS ANALYSIS

EXIDBIT 8

Attached.

The Debtors consist ofthe following 62 entities: W. R. Grace & Co. (flk/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. (fi'k/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
(flk/a Dewey and Almy Company), Ecarg, Inc., Five Alewife Boston Ltd., GC Limited Partners I, Inc., (fi'k/a
Grace Cocoa Limited Partners I, Inc.), GC Management, Inc. (flk/a 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.
(flk/aDearborn 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. (flk/a GHSC Holding, Inc., Grace NH,
Inc., Asbestos Management, Inc.), Monolith Enterprises, Incorporated, Monroe Street, Inc., MRA Holdings
Corp. (flk/a Nestor-BNA Holdings Corporation), MRA lntermedco, Inc. (FlkJa Nestor-BNA, Inc.), MRA
Staffing Systems, Inc. (fi'k/a British Nursing Association, Inc.), Remedium Group, Inc. (flk/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 (flk/a Cross Country
Staffing), Hayden-Gulch West Coal Company, H-G Coal Company.
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BESTINTERESTSANALYSIS

INTRODUCTION

Pursuantto section1129(a)(7)of the BankruptcyCode,! eachHolder of an impairedClaim or
Equity Interestmusteither(a) acceptthePlanor (b) receiveor retainunderthePlanpropertyofa
value,asof the EffectiveDate,that is not lessthanthe valuesuchnon-acceptingHolderwould
receiveor retain if the Debtorswere liquidatedunderchapter7 of the BankruptcyCode(often
referredto as the "Best InterestsTest"). In connectionwith this requirement,the following
hypothetical liquidation analysis (the "Liquidation Analysis") has been preparedso that the
BankruptcyCourt may determinethat the Plan is in the bestinterestsof all classesimpairedby
thePlan.

TIlE LIQUIDATION ANALYSIS IS AN ESTIMATE OF THE PROCEEDSTHAT MAYBE
GENERATEDAS A RESULTOFA HYPOTHETICAL CHAPTER7 LIQillDATION OF THE
ASSETS OF THE DEBTORS AND NON-DEBTOR AFFILIATES. UNDERLYING THE
LIQUIDATION ANALYSIS ARE A NUMBER OF ESTIMATES AND ASSUMPTIONS
THAT ARE INHERENTLY SUBJECT TO SIGNIFICANT ECONOMIC, COMPETITIVE,
AND OPERATIONAL UNCERTAINTIES AND CONTINGENCIES BEYOND THE
CONTROL OF MANAGEMENT AND ITS ADVISORS. ADDITIONALLY, VARIOUS
LIQUIDATION DECISIONSUPON WHICH CERTAIN ASSUMPTIONSARE BASED ARE
SUBJECTTO CHANGE. ACCORDINGLY, THERECAN BE NO ASSURANCETHAT THE
ASSUMPTIONSAND ESTIMATES EMPLOYED IN DETERMINING THE LIQUIDATION
VALUES OF THE DEBTORS'AND NON-DEBTORAFFILIATES' ASSETSWILL RESULT
IN THE PROCEEDSWHICH WOULD BE REALIZED WERE THE DEBTORSAND NON-·
DEBTOR AFFILIATES TO UNDERGO AN ACTUAL LIQUIDATION, AND ACTUAL
RESULTS COULD VARY MATERIALLY FROM THOSE SHOWN HERE. THIS
ANAL YSIS HAS NOT BEEN EXAMINED OR REVIEWED BY INDEPENDENT
ACCOUNTANTS IN ACCORDANCE WITH STANDARDS PROMULGATED BY THE
AICPA.

GENERALASSUMPTIONS

For purposesof this analysis, the Effective Date is assumedto be December31, 2009. A
summaryof the assumptionsusedby managementand its advisorsin preparingthe Liquidation
Analysisfollows.

AssetSaleMethodology

The Liquidation Analysisassumesthat the hypotheticalchapter7 liquidation is effectedvia the
orderly sale of the businessesof the Debtors and Non-Debtor Affiliates as going concerns.
Becausethe AsbestosPI ChannelingInjunction and AsbestosPD ChannelingInjunction would
not be available in a chapter7 liquidation, the value realized from the orderly sale of the

All capitalizedtennsusedin thisLiquidation Analysisthatarenototherwisedefinedhereinshallhavethe
meaningsascribedto themin thePlan.
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businessesin all likelihood would be reducedasa resultof a buyer'sconcernregardingthe risk
of asbestosliability in the acquisition of the assets. Further, the lack of the AsbestosPI
ChannelingInjunctionandtheAsbestosPD ChannelingInjunctionmay precludean orderly sale
of the businessesas going concerns,in which casean actual liquidation of assetswould be
required. In thatcase,valuesrealizedwould be furtherreduced.

Estimatesof Costof Liquidation

Conversionof the Chapter11 Casesto chapter7 would likely result in additionalcoststo the
Debtors'estates.Costsof liquidationunderchapter7 oftheBankruptcyCodewould includethe
compensationof a trusteeand.other professionalsretainedby the trustee,including attorneys,
financial advisorsandconsultants;assetdispositionexpenses;litigation costsrelatedto possible
fraudulenttransferactionsandthe resolutionof asbestosandotherClaims; all unpaidexpenses
incurredby the Debtorsin the ChapterII Casesthat are allowed in the chapter7 cases;and
Claimsarisingfrom theoperationsoftheDebtorsduring thependencyof theChapter11 Cases.

In addition, liquidation costscould be higher,andthe valueof any distributionscould be lower,
if thechapter7 caseswerenot completedwithin the 12-monthperiodassumedin theLiquidation
Analysis. In the eventthat litigation werenecessaryto resolveclaimsassertedin the chapter7
cases,any delaycould be further prolongedandadministrativeexpensesfurther increased.The
effectsofthis potentialdelayon thevalueofdistributionsunderthehypotbeticalliquidationhave
not beenconsidered.
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DETAILED LIQUIDATION ANALYSIS

The table below provides a comparisonof the recoveriesunder a hypothetical chapter 7
liquidation andunderthe Chapter11 Casesreorganizationin accordancewith the provisionsof
thePlan. Theaccompanyingfootnotesshouldbereadin connection withthetable.

(unaudited,$ in millions)

Chapter7 Chapter11 Cases
Liqnidation Reorganization

�~ Low High Low High
Caleulalionof EstimatedValueAvailable: A

EstimatedValueofReorganizedDebtorsandNon-DebtorAffiliates $ 2,100 $ 2,500 $ 2,100 $ 2,500
less:DiscountFactor (J,050) (1,250)

EstimatedValueofReorganizedDebtorsandNon-Debtor
Affiliates 1,050 J,250 2,100 2,500

Plus:
Cash B 787 787 787 787
FreseniusPayment C 105 115 115
CryovacPayment C 873 953 953
InsuranceRecovery 0 500 500 500 500

EstimatedValueBeforeProvisionfor Chapter7 Costs,
ChapterII Costs,AdministrativeExpensesandClaims 2,337 3,515 4,456 4,856

Less:
CostsAssociatedwith ChapterII Reorganization 100 100
CostsAssociatedwith Chapter7 Liquidation E

ProfessionalFees($2.0million I monthfor 12months) 24 24
TrusteeFees(1.5%ofcashand estimatedproceedslessotherfees) 27 45
AdditionalBrokerageFees(0.5%ofeSlimatedproceeds) 5 6

AdministrativeExpenses 26 26 31 31
Priority Tax Claimsand Priority Claims 39 39 39 39
SecuredClaims 5 5 5 5

EstimatedValueBeforeProvisionfor GeneralUnsecured
Claims,AsbestosPI andPD ClaimsandEquity Interests 2,211 3,371 4,280 4,680

Provisionfor GeneralUnsecuredClaims 999 (I) 999 (I) 1,387 (2) 1,387 (2)

Provisionfor AsbestosPI andPDClaims 0) (3) 2,773 (') 2,424 (')

(I) Pluspost-petitioninterest,ifany valueavailable
(2) IncludespOsl-petitioninterestfor GeneralUnsecuredClaimsassetforth in theirtreatmentunderthePlan
(3) AssumesAsbes10sPI andPDClaimswould be in dispute .
(4)RepresentsvalueofthetreatmentofAsbestosPI ClaimsandAsbestosPOClaimsunderthePlan(obiigationsundertheDefcrredPayment

AgreementsdiscOlUltedat approximately5% in thelow caseand10%in thehighcase)
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FOOTNOTESTO LIQUIDATION ANALYSIS

A summaryoftheassumptionsusedin theLiquidationAnalysisis setforth below.

NOTEA - PROCEEDSFROM ORDERLYSALE OF BUSINESSES

The Liquidation Analysis assumesthe businessesof the Debtorsand Non-DebtorAffiliates
would be sold as going concernsfor cash in one transaction. The proceedsfrom this sale
transactionare assumedto equal the range of the ReorganizedEnterprise Value of the
ReorganizedDebtorsand Non-DebtorAffiliates, as further describedin Section2.11 of the
DisclosureStatement,lessa discountfactorof 50%. Unlike a chapter11 reorganization,chapter
7 doesnot provide for the issuanceof the AsbestosPI ChannelingInjunction or AsbestosPO
ChannelingInjunction. Notwithstandinga presumedability to sell assetsin a sale under
BankruptcyCode §363 or the availability of an injunction under BankruptcyCode§105, the
discountfactorquantifiesthe probabilitythatthe businessescould not besold for fair valueor at
all becauseoftheperceivedrisk thattheasbestosliability would follow theassetssold.

U.s. taxesdue on the gain from the orderly saleof the Debtors' and Non-DebtorAffiliates'
businessesare assumedto be offset by existing tax attributesand deductionsgeneratedby
paymentsmadeto Claimantsin thechapter7 cases.To theextentthatthepaymentof claimsdid
not occur within twelve months from the sale of the assets,the estatewould incur cash tax
obligationssubjectto future refunds. The orderly salesof businessesin foreign �c�o�u�n�t�r�i�e�~ are
assumedto bestructuredasstocksalesto minimizeforeigntaxes.

NOTEB-CASH

Cash representscash projected to be available at December31, 2009. Excesscash flow
generatedfrom operationsduringthe liquidationsaleprocessis assumedto bereinvestedinto the
operationsoftheDebtorsandNon-DebtorAffiliates.

NOTE C - FRAUDULENT TRANSFERACTIONS

Amountsfrom fraudulenttransferactionsreflect the value,in the form of cashandsecurities,to
be realizedunderlitigation settlementswith FreseniusandCryovac,Inc., a subsidiaryof Sealed
Air (the "FreseniusSettlementAgreement" and the "Sealed Air SettlementAgreement,"
respectively, and collectively the "Agreements"). Pursuant to the FreseniusSettlement
Agreementand the SealedAir SettlementAgreement,respectively,and the provisionsof the
Plan,FreseniusshallmaketheFreseniusPaymentandCryovacshallmaketheCryovacPayment.
TheAgreementsspecificallyrequiretheexistenceof the AsbestosPI ChannelingInjunctionand
AsbestosPD ChannelingInjunction. Becausethe AsbestosPI and PO ChannelingInjunctions
are not availablein a chapter7 liquidation, the Liquidation Analysis assumesthesesettlement
paymentswould not be made. It'is assumed,however,that a chapter7 trusteewould pursue
similar litigation actions which resulted in the Agreements. Becausethe outcomeof this
litigation cannotbe known,a rangeis shownfrom zero(at the low end)to a level of SealedAir
proceedsequalto the CryovacPaymentandFreseniusproceedsequalto the FreseniusPayment
on a presentvaluebasisassuminga discountrateof 3% and a three-yeartime period to collect
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theproceeds(at thehigh end). Thediscountrateis usedto capturethetime elementof the future
paymentbut not therisk ofcollection.

NOTED -INSURANCE

At December31, 2008, taking into account existing settlementagreementswith various
insurancecarriers,excesscoveragewith other insurersincluding certaininsolventcarriers,and
previous reimbursements,there remains approximately $916 million of excess insurance
coverage. In a chapter7 liquidation and the Chapter11 Casesreorganization,the Insurance
Recoveryis basedon thecurrentbookvalueof the insuranceasset($500million). Theultimate
amountof insurancereceivedwill dependon a numberof factorsthatwill only bedeterminedat
thetime claimsarepaid includingthenatureoftheclaim, therelevantexposureyears,the timing
of the payment,the solvencyof insurersandthe legal statusof policy rights. A moredetailed
descriptionof theseinsurancepoliciescanbe found in Grace'sAnnual Reporton Form 10-K for
theyearendedDecember31,2008.

NOTEE - COSTSASSOCIATEDWIm A CHAPTER7 LIQUIDATION

The costsassociatedwith a chapter7 liquidation are assumedto include fees and costs for
professionalsretainedby the chapter7 trustee,including legal, financial andclaimsprocessing
advisors,estimatedat $2.0million permonth for twelve months. In addition, it is assumedthe
chapter7 trusteewould receivepaymentsequalto 1.5%oftheestimatedtotal proceedsfrom sale
of businessesandavailablecashlessotherchapter7 expenses.Additional brokeragefeeswould
benecessaryfor the orderly saleoftheDebtors'businessesandothercosts. Brokeragefeesare
calculatedat 0.5%ofestimatedtotal proceedsfrom thesaleof businesses.
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