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Registrant's common stock, par value $0.01 per share ("0ld Common Stock"),
determined using the maximum number of shares of New Common Stock
(40,895,000 shares) and the total number of shares of Convertible Preferred
Stock to be issued in the Recapitalization.
Estimated solely for the purpose of calculating the registration fee
pursuant to Rule 457(f)(1) & (2) and Rule 457(c) of the Securities Act,
based on the average of the high and low prices of Sealed Air Common Stock
on February 11, 1998 on the New York Stock Exchange, which was $62.125 , and
the book value of the 0ld Common Stock to be exchanged in the
Recapitalization, which was $292,800,000.
(3) The registration fee for the securities registered hereby of $867,548.53 is
being paid herewith. This fee has been calculated pursuant to Rule 457(f)
under the Securities Act as ©.000295 times $2,940,842,465.25.

(2

-

The Registrant hereby amends this Registration Statement on such date or
dates as may be necessary to delay its effective date until the Registrant
shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with
Section 8(a) of the Securities Act or until this Registration Statement shall
become effective on such date as the Commission, acting pursuant to said Section
8(a), may determine.

[SEALED AIR LOGO]
Special Meeting of Stockholders
MERGER PROPOSED -- YOUR VOTE IS VERY IMPORTANT

The Board of Directors of Sealed Air Corporation has unanimously approved a
merger agreement under which the worldwide packaging business of W. R. Grace &
Co. would be combined with Sealed Air. The merger would bring together Sealed
Air, a leading manufacturer of a wide range of protective and specialty
packaging materials and systems for industrial and consumer products, and
Grace's packaging business, a leading supplier of high-performance packaging
materials and systems for food and other products. By combining the
complementary operations of these two companies, we believe the merger will
create a preeminent protective and specialty packaging company with strong brand
name recognition, a global marketing network, a commitment to technological
innovation and significant growth opportunities.

The combined company will be named "Sealed Air Corporation". Sealed Air's
existing stockholders will initially own common stock representing 37% of the
combined company, and Grace's existing stockholders will initially own common
and convertible preferred stock representing 63% of the combined company.

As a Sealed Air stockholder, you will receive one share of common stock of the
combined company in exchange for each share of Sealed Air common stock that you
own.

At a special meeting of Sealed Air stockholders, you will be asked to approve
the merger.

Your Board of Directors has unanimously determined that the merger is fair to
you and is in your best interests. The Board therefore recommends that you vote
to approve the merger. The merger cannot be completed unless Sealed Air's
stockholders approve it. YOUR VOTE IS VERY IMPORTANT.

The date, time and place of the special meeting are:

March 23, 1998 11:00 a.m.
Saddle Brook Marriott

Garden State Parkway at I-80
Saddle Brook, New Jersey 07663

This Joint Proxy Statement/Prospectus provides you with detailed information
about the proposed merger. We encourage you to read this entire document
carefully. In addition, you may obtain information about Sealed Air and Grace
from documents filed with the Securities and Exchange Commission.

Whether or not you plan to attend the special meeting, please take the time to
vote by completing and mailing the enclosed proxy card. If you sign and mail
your proxy card without indicating how you wish to vote, your proxy will be
[Ccounted as a vote to approve the merger. If you fail to return your card and
do not vote in person at the special meeting, the effect will be a vote against
the merger.

On behalf of the Board of Directors of Sealed Air, I urge you to vote "FOR"
approval of the merger.

T.J. DERMOT DUNPHY
Chairman of the Board
and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities
regulators have approved the common stock or convertible preferred stock to be
issued in the merger and related transactions or determined if this Joint Proxy
Statement/Prospectus is accurate or adequate. Any representations to the
contrary is a criminal offense. This Joint Proxy Statement/Prospectus does not
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constitute an offer to sell or a solicitation of an offer to buy any securities.

Joint Proxy Statement/Prospectus dated February 13, 1998 and first mailed to
stockholders on February 17, 1998.

[Sealed Air logo]
SEALED AIR CORPORATION
PARK 80 EAST
SADDLE BROOK, NEW JERSEY 07663

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON MARCH 23, 1998

A Special Meeting of the Stockholders of Sealed Air Corporation, a Delaware
corporation, will be held at 11:00 a.m., Eastern Standard Time, on March 23,
1998 at Saddle Brook Marriott, Garden State Parkway at I-80, Saddle Brook, New
Jersey 07663, for the following purpose:

To consider and vote upon a proposal to approve and adopt an Agreement and
Plan of Merger (the "Merger Agreement") dated as of August 14, 1997 among
Sealed Air Corporation, W. R. Grace & Co., a Delaware corporation
("Grace"), and a wholly owned subsidiary of Grace.

The Merger Agreement and related agreements provide, among other things,
that Grace will spin off its specialty chemicals businesses to its
stockholders; a subsidiary of Grace will merge with Sealed Air; and Grace
will be renamed "Sealed Air Corporation”. In the merger, each share of
Sealed Air common stock will be converted into one share of common stock
of the new Sealed Air Corporation.

The Board of Directors has fixed the close of business on February 17, 1998
as the record date for the determination of the holders of Sealed Air common
stock entitled to notice of, and to vote at, the Special Meeting or any
adjournment or postponement.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE TO
APPROVE AND ADOPT THE MERGER AGREEMENT, WHICH IS DESCRIBED IN DETAIL IN THE
ACCOMPANYING JOINT PROXY STATEMENT/PROSPECTUS.

You are urged to complete, sign and return the proxy card in the enclosed
envelope, whether or not you expect to attend the Special Meeting. The approval
and adoption of the Merger Agreement requires the affirmative vote of a majority
of the outstanding shares of Sealed Air common stock entitled to vote at the
Special Meeting. You may revoke your proxy at any time prior to its exercise. If
you attend the Special Meeting or any adjournment or postponement, you may
revoke your proxy and vote in person at the meeting. Failure to return a
properly executed proxy card or to vote at the Special Meeting will have the
same effect as a vote against the Merger Agreement.

Dated: February 13, 1998 H. Katherine White
Secretary

[GRACE LOGO]
Special Meeting of Stockholders

REORGANIZATION AND MERGER
PROPOSED -- YOUR VOTE IS VERY IMPORTANT

The Board of Directors of W. R. Grace & Co. has unanimously approved a merger
agreement and related agreements under which Grace will spin off its specialty
chemicals businesses to stockholders. When the spin-off is completed, Grace
will own only its packaging business. Sealed Air Corporation will then
combine with a subsidiary of Grace, and Grace will change its name to "Sealed
Air Corporation.”

When these transactions are completed, you will receive the following for each
share of Grace common stock you own:

o one share of common stock of the new specialty chemicals company (New
Grace);

o a fraction of a share of common stock of the combined packaging company (New
Sealed Air); and

o a fraction of a share of convertible preferred stock of New Sealed Air.

We believe these transactions will enhance stockholder value by providing Grace
stockholders, through a tax-free transaction, with a significant premium for

https://ir.sealedair.com/node/13256/html

3/178



5/18/24, 4:39 PM SEC Filing | Sealed Air

Grace's packaging business, the opportunity to continue to participate in the
future value of a preeminent packaging company, and a continuing ownership
interest in a new, highly focused specialty chemicals company.

At a special meeting of Grace stockholders, you will be asked to approve the
reorganization, merger and related matters.

Your Board of Directors has determined that the proposed transactions are fair
to you and in your best interests. The Board therefore recommends that you vote
to approve the reorganization, merger and related matters. The proposed
transactions cannot be completed unless Grace's stockholders approve them. YOUR
VOTE IS VERY IMPORTANT.

The date, time and place of the special meeting are:

March 20, 1998

10:00 a.m.

W. R. Grace & Co.

One Town Center Road

Boca Raton, Florida 33486

This Joint Proxy Statement/Prospectus provides you with detailed information
about the proposed reorganization, merger and related matters. We have also
mailed to you, together with this Joint Proxy Statement/Prospectus, an
Information Statement that describes New Grace and the proposed spin-off.

Whether or not you plan to attend the special meeting, please take the time to
vote by completing and mailing the enclosed proxy card. If you sign and mail
your proxy card without indicating how you wish to vote, your proxy will be
counted as a vote to approve the reorganization, merger and related matters. If
you fail to return your card and do not vote in person at the special meeting,
the effect will be a vote against the reorganization, merger and related
matters.

On behalf of the Board of Directors of Grace, I urge you to vote "FOR" the
proposals.

ALBERT J. COSTELLO
Chairman, President
and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities
regulators have approved the common stock or convertible preferred stock to be
issued in the merger and related transactions or determined if this Joint Proxy
Statement/Prospectus is accurate or adequate. Any representations to the
contrary is a criminal offense. This Joint Proxy Statement/Prospectus does not
constitute an offer to sell or a solicitation of an offer to buy any securities.

Joint Proxy Statement/Prospectus dated February 13, 1998 and first mailed to
stockholders on February 17, 1998.

[GRACE LOGO]
W. R. GRACE & CO.
ONE TOWN CENTER ROAD
BOCA RATON, FLORIDA 33486

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON MARCH 20, 1998

A Special Meeting of the Stockholders of W. R. Grace & Co., a Delaware
corporation ("Grace"), will be held at 10:00 a.m., Eastern Standard Time, on
March 20, 1998 at the offices of W. R. Grace & Co., One Town Center Road, Boca
Raton, Florida 33486, for the following purposes:

1. To consider and vote upon a proposal to approve and adopt an
Agreement and Plan of Merger (the "Merger Agreement") dated as of
August 14, 1997 among Grace, Sealed Air Corporation, a Delaware
corporation ("Sealed Air"), and a wholly owned subsidiary of
Grace. The Merger Agreement and related documents provide for
the reorganization of Grace and the merger of Grace's packaging
business with Sealed Air. A vote to approve and adopt the Merger
Agreement would constitute approval of, among other things:

o the reorganization of Grace, including:

o the spin-off of Grace's specialty chemicals businesses to its
stockholders;

o the amendment and restatement of Grace's certificate of
incorporation (the "Grace Charter") (except for the repeal of

certain provisions described in item 2 below);

o the recapitalization of Grace common stock into new common
and convertible preferred stock; and

o the merger of Sealed Air with a subsidiary of Grace, including the
issuance of common stock to the stockholders of Sealed Air.
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2. To consider and vote upon a proposal to approve and adopt an amendment
repealing certain provisions of the Grace Charter (which will become
the New Sealed Air charter) that can only be amended or repealed by a
supermajority stockholder vote.

The Board of Directors has fixed the close of business on February 11, 1998
as the record date for the determination of the holders of Grace common stock
entitled to notice of, and to vote at, the Special Meeting or any adjournment or
postponement.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE TO APPROVE AND
ADOPT THE MERGER AGREEMENT. IN CONNECTION WITH ITS APPROVAL OF THE MERGER
AGREEMENT, THE BOARD HAS AGREED TO APPROVE THE NEW SEALED AIR CHARTER AND
RECOMMENDS THAT YOU VOTE TO REPEAL THE SUPERMAJORITY PROVISIONS. THE PROPOSALS
ARE DESCRIBED IN DETAIL IN THE ACCOMPANYING JOINT PROXY STATEMENT/PROSPECTUS.

You are urged to complete, sign and return the proxy card in the enclosed
envelope, whether or not you expect to attend the Special Meeting. Approval and
adoption of the Merger Agreement requires the affirmative vote of a majority of
the outstanding shares of Grace common stock entitled to vote at the Special
Meeting. Approval and adoption of the amendment to repeal the supermajority
provisions of the Grace Charter requires the affirmative vote of 80% of the
outstanding shares of Grace common stock entitled to vote at the Special
Meeting. You may revoke your proxy at any time prior to its exercise. If you
attend the Special Meeting or any adjournment or postponement, you may revoke
your proxy and vote in person at the meeting. Failure to return a properly
executed proxy card or to vote at the Special Meeting will have the same effect
as a vote against the Merger Agreement and against the amendment repealing the
supermajority provisions.

Dated: February 13, 1998 Robert B. Lamm
Secretary
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QUESTIONS AND ANSWERS ABOUT THE REORGANIZATION AND MERGER

Q: Please briefly describe the proposed transactions.

A: Grace will spin off its specialty chemicals businesses to its
stockholders, and the spun-off company will be renamed "W. R. Grace & Co."

Sealed Air will then merge with and become a new subsidiary of Grace, and Grace
will be renamed "Sealed Air Corporation".

As a part of these transactions, Grace and a packaging subsidiary will borrow
approximately $1.2 billion, and transfer these funds to the specialty chemicals
businesses. The "new" Grace will use some or all of the borrowings to repay
debt, and "new" Sealed Air will be responsible for repaying the $1.2 billion.

In this Joint Proxy Statement/Prospectus, we refer to Grace's packaging
business (which does not include the container sealants and coatings business)
as "Grace Packaging"; we refer to the parent company formed by the combination
of Sealed Air and Grace Packaging as "New Sealed Air"; and we refer to the new
W. R. Grace & Co. as "New Grace".

Grace has sent its stockholders a separate document called the "New Grace
Information Statement". This describes New Grace and the proposed spin-off.

Q: What will I receive in these transactions?

A: If you are a Sealed Air stockholder, you will receive one share of common
stock of New Sealed Air in exchange for each share of Sealed Air common stock
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that you own.

If you are a Grace stockholder, you will receive, for each share of Grace common
stock that you own, one share of New Grace common stock and fractions of a share
of New Sealed Air common stock and convertible preferred stock.

Grace stockholders will receive only whole shares of New Grace and New Sealed
Air stock. Grace stockholders will receive cash instead of any fractional shares
they would otherwise receive.

We will notify Grace stockholders of the actual amount each will receive as
promptly as possible after the merger.

Grace stockholders may call (800) 354-8917 to get updated information on the
estimated number of shares of New Sealed Air common and convertible preferred
stock that they will receive.

Q: What dividends will I receive in the future?

A: Sealed Air does not currently pay dividends on its common stock, and we do
not expect New Sealed Air to do so. Although Grace has paid quarterly cash
dividends on its common stock, we do not expect New Grace to do so. However, the
Board of either company may change its policy based on business conditions, the
company's financial condition, its earnings and other factors.

New Sealed Air will pay quarterly cash dividends of $0.50 per share on the
convertible preferred stock.

Q: What are the tax consequences to stockholders of these transactions?

A: We believe these transactions will be tax-free for U.S. federal income
tax purposes to the stockholders of Grace and Sealed Air, except for cash
received instead of fractional shares.

To review the federal income tax consequences of the transactions in more
detail, see pages 34 - 36.

Q: When do you expect these transactions to be completed?

A: We expect that the transactions will close promptly after the special
meetings, late in the first quarter of 1998.

Q: What do I need to do now?

A: After reading this document carefully, you should complete and sign your
proxy card and mail it in the enclosed return envelope as soon as possible, so
that your shares may be represented at the stockholder meeting.

The Sealed Air Board recommends voting for approval of the merger agreement.

The Grace Board recommends voting for approval of the merger agreement. Approval
of the merger agreement will constitute approval of the reorganization, the
merger and the related transactions. As agreed with Sealed Air, the Grace Board
also recommends approval of a proposal to repeal the "supermajority" provisions
in the Grace charter (see pages 11 and 36).

Q: What do I do if I want to change my vote?

A: Just deliver a later-dated, signed proxy card to your company's Secretary
before your meeting or attend your meeting in person and vote.

Q: Should I send my stock certificates now?

A: No. After the merger is completed, we will send Grace stockholders
instructions for exchanging their shares for New Sealed Air common stock and
convertible preferred stock. New Grace common stock certificates will be
mailed to Grace stockholders without the need for any action on their part.

We will send Sealed Air stockholders instructions for exchanging their shares
for New Sealed Air common stock, although Sealed Air stockholders will not be
required to surrender their old Sealed Air stock certificates.

Q. Whom should I call with questions?

A: If you have any questions about the merger or the related transactions,
please call Sealed Air at (800) 350-9512 or (201) 703-4167, or call Grace at
(800) 354-8917.

If you would like copies of any of the documents we refer to or that we
incorporate by reference in this Joint Proxy Statement/Prospectus, you should
call (80@) 350-9512 or (201) 703-4167 if the documents relate to Sealed Air or
call Grace at (800) 354-8917 if the documents relate to Grace.

ADDITIONAL QUESTIONS AND ANSWERS ABOUT THE REORGANIZATION
AND MERGER FOR SEALED AIR AND GRACE EMPLOYEES

Sealed Air Employees

Q: What will happen in the merger to Sealed Air common stock that remains
subject to the company's repurchase option (i.e., "unvested" shares) under
Sealed Air's Contingent Stock Plan?

A: Unvested shares issued under Sealed Air's Contingent Stock Plan will be
exchanged for unvested shares of New Sealed Air common stock and will remain
subject to the repurchase option, based on the original vesting period.

Q: What will happen in the merger to Sealed Air common stock held in Sealed
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Air's Profit-Sharing Plan?

A: The shares of Sealed Air common stock held in Sealed Air's Profit-Sharing
Plan will be exchanged in the merger for shares of common stock of New Sealed
Air, just like any other shares of Sealed Air common stock.

Q: How will shares of Sealed Air common stock held in Sealed Air's
Profit-Sharing Plan be voted?

A: Shares held in Sealed Air's Profit-Sharing Plan will be voted by the plan
trustee as the participants direct. If you are a participant with Sealed Air
common stock allocated to your account, you will receive a voting instruction
card enabling you to direct the voting of those shares. If you do not direct how
to vote your shares, they will be voted in the same proportion for and against
the proposal as shares in the plan are voted by participants who do provide
voting instructions.

Grace Employees

Q: What will happen in the reorganization and merger to employee stock
options held by Grace's employees?

A: The outstanding options to purchase Grace common stock that are held by
employees of Grace Packaging will become options to purchase common stock of New
Sealed Air. All other Grace options will become options to purchase common stock
of New Grace. The number of shares of New Sealed Air or New Grace that can be
purchased when the stock options are exercised, and the exercise price, will be
adjusted using formulas that are designed to maintain the approximate economic
value of the options at the time of the reorganization and merger. See page 71
for more information.

Q: May I exercise stock options and sell Grace common stock between now
and the completion of the reorganization and merger?

A: Yes, subject to limitations on trading by persons defined as Grace
"affiliates", which are summarized beginning on page 37, and other restrictions
on "insider trading" under securities laws.

Q: What will happen in the reorganization and merger to Grace common stock
held in Grace's Savings and Investment Plans?

A: When the Grace common stock is recapitalized, the shares of Grace common
stock held in Grace's Savings and Investment Plans will be exchanged for shares
of New Sealed Air common and convertible preferred stock, just like any other
shares of Grace common stock. In addition, shares of New Grace common stock will
be allocated to accounts that hold Grace common stock under Grace's Savings and
Investment Plans. You will receive additional information at a later date
regarding the New Sealed Air stock that will be held in your account.

Q: How will shares of Grace common stock held in Grace's Savings and
Investment Plans be voted?

A: Shares held in Grace's Savings and Investment Plans will be voted by the plan
trustee as the participants direct. If you are a participant with Grace common
stock allocated to your account, you will receive a proxy card enabling you to
direct the voting of those shares. If you do not direct how to vote your shares,
they will be voted in the same proportion for and against the proposals as all
other shares in the plans are voted.

The following diagrams illustrate the proposed transactions in general
terms and are not comprehensive. For a more complete description of the proposed
transactions, see "The Reorganization and Merger" on Page 24 and "The
Distribution and Merger Agreements" on page 65.

[GRAPHIC OMITTED]

Diagram showing the current structure of Sealed Air and Grace: (1) Sealed
Air, which owns U.S. and foreign subsidiaries engaged in the packaging business,
is owned by the existing Sealed Air stockholders and (2) Grace, which owns U.S.
and foreign subsidiaries engaged in the packaging and specialty chemicals
businesses, is owned by the existing Grace stockholders.

[GRAPHIC OMITTED]

Diagram showing (1) the separation of Grace's packaging business and
specialty chemicals businesses, (2) the $1.2 borrowing by Grace and a packaging
subsidiary of Grace and (3) the $1.2 billion cash transfer to New Grace or a
subsidiary of New Grace.

[GRAPHIC OMITTED]

Diagram showing the spinoff of New Grace to the Grace stockholders.
[GRAPHIC OMITTED]

Diagram showing the recapitalization of Grace, indicating that after the
spin-off, the Grace stockholders will own common and convertible preferred stock
of Grace (which will own Grace's packaging business) and common stock of New
Grace (which will own Grace's specialty chemicals businesses).

[GRAPHIC OMITTED]

Diagram showing the merger of a subsidiary of Grace (to be renamed Sealed
Air Corporation) into Sealed Air.

[GRAPHIC OMITTED]
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Diagram showing the post-transaction structure of New Sealed Air and New
Grace: (1) New Sealed Air, which will own "old" Sealed Air and Grace's packaging
business, will be owned 37% by the existing Sealed Air stockholders (in common
stock) and 63% by the existing Grace stockholders (in common and convertible
preferred stock) and (2) New Grace, which will own Grace's specialty chemicals
businesses, will be owned 100% by the existing Grace stockholders.

SUMMARY

This summary highlights selected information from this Joint Proxy
Statement/Prospectus and may not contain all of the information that is
important to you. To understand the reorganization and merger more fully, you
should carefully read this entire document and the documents we refer to. See
"Where You Can Find More Information" on page 100.

The Companies

Sealed Air Corporation

Park 80 East

Saddle Brook, New Jersey 07663
(201) 791-7600

Sealed Air is a leading global manufacturer of a wide range of protective
and specialty packaging materials and systems that are used to protect a variety
of products from damage during manufacture, shipment, storage and handling.
Sealed Air's principal classes of products include protective packaging
products, primarily engineered products and surface protection and other
cushioning products, and specialty packaging products, primarily certain food
packaging products. Sealed Air conducts its operations primarily in the U.S. and
in 26 other countries in North America, Europe, the Asia/Pacific region and
Latin America and distributes its products in these areas as well as in other
parts of the world.

W. R. Grace & Co.

One Town Center Road

Boca Raton, Florida 33486
(561) 362-2000

Grace is one of the world's leading packaging and specialty chemicals
companies. Its principal businesses are packaging, catalysts and silica-based
products, construction chemicals and specialty building materials, and container
sealants and coatings.

Grace Packaging is a leading supplier of high- performance packaging
materials and systems for food and other products. Its principal packaging
products and services are divided into three product groups: specialty
packaging, marketed extensively under the Cryovac[Registered] registered
trademark, Formpac[Trademark] foam trays and Omicron[Trademark] rigid plastic
containers. Grace Packaging conducts its operations primarily in the U.S. and in
45 other countries worldwide, and distributes its products in these areas as
well as in many other countries.

For further information on Sealed Air and Grace Packaging, see "Business of
New Sealed Air" on page 51.

The Proposed Merger and Related Transactions (See page 26)

The merger agreement and form of distribution agreement that together
provide for the reorganization and merger are attached as Annexes A and B to
this Joint Proxy Statement/Prospectus. We encourage you to read these documents
carefully.

Here is some additional detail about the proposed transactions.

Sealed Air and Grace are proposing a combination of Sealed Air and Grace
Packaging. Because Grace is engaged not only in the packaging business but also
in various specialty chemicals businesses, it will take the following steps to
reorganize itself before the proposed merger:

o Grace will separate its packaging business and its specialty chemicals
businesses into separate groups of subsidiaries.

o The specialty chemicals businesses will be spun off to Grace's
stockholders as a new public company that will be renamed "W.R. Grace &
Co." The management of the "new" Grace will be substantially the same
as that of "old" Grace.

o Prior to the spin-off, Grace and a packaging subsidiary will borrow
approximately $1.2 billion and transfer these funds to the specialty
chemicals businesses. New Grace will use some or all of the borrowings
to repay debt, and New Sealed Air will be responsible for repaying the
$1.2 billion.

o The outstanding common stock of old Grace will be exchanged for new
common and convertible preferred stock.

A wholly owned subsidiary of old Grace will then merge with Sealed Air. 01d
Grace will be renamed "Sealed Air Corporation"”, and Sealed Air's existing
stockholders will receive common stock of New Sealed Air.

New Sealed Air After the Merger

The proposed merger of Sealed Air and Grace Packaging to form New Sealed
Air will create a leading worldwide protective and specialty packaging company
that should be well positioned for further growth. New Sealed Air will enjoy
strong brand name recognition, a commitment to technological innovation and a
global marketing network.

https://ir.sealedair.com/node/13256/html
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Here are a few points that highlight how New Sealed Air would have looked
in 1996:

o New Sealed Air would have had annual net sales of more than $2.5
billion.

o Approximately 60% of New Sealed Air's net sales would have come from
specialty (primarily food) packaging products and 40% from protective
packaging and other products.

o New Sealed Air would have had operations in 46 countries, with 51% of
its revenues generated in the U.S. and 49% outside the U.S.

Following these transactions, New Sealed Air will:

o be an independent company, initially owned 37% by the existing Sealed
Air stockholders and 63% by the existing Grace stockholders;

o own and operate the businesses of Sealed Air and Grace
Packaging; and

o be obligated to repay the approximately $1.2 billion that will be
borrowed and transferred to Grace's specialty chemicals businesses.
New Grace After the Merger

After the spin-off, New Grace will be a highly focused specialty chemicals
company. Grace stockholders should review the New Grace Information Statement.

New Grace will:
o initially be owned 100% by the existing Grace stockholders;
o own and operate Grace's specialty chemicals businesses; and

o be essentially debt-free following the approximately $1.2 billion cash
transfer from Grace, which will be used to repay borrowings.

Considerations for Sealed Air Stockholders

The Sealed Air stockholders will be asked to approve the merger agreement.
The favorable vote of a majority of the outstanding shares of Sealed Air common
stock is required to approve the merger.

Recommendation to Sealed Air Stockholders

The Board of Directors of Sealed Air believes the merger is fair to you and
in your best interests and recommends that you vote "FOR" the merger proposal.

In reaching its recommendation in favor of the merger, the Sealed Air Board
considered the challenges and risks associated with combining the companies and
achieving the benefits anticipated from the merger, as discussed in "Certain
Risk Factors" beginning on page 22.

What Sealed Air Stockholders Will Receive

If these transactions are completed, Sealed Air stockholders will receive
one share of New Sealed Air common stock for each share of Sealed Air common
stock that they own.

Sealed Air's Reasons for the Proposed Merger (See page 29 and 31)

Sealed Air believes the merger will:

o offer a strategic business opportunity to bring together two leading
packaging companies with Sealed Air's entrepreneurial management team;

o combine complementary product lines to create marketing
opportunities;

o bring together innovative technologies and worldwide marketing
networks and distribution channels; and

o create opportunities for efficiencies through the integration of the
two companies' operations.

Opinion of Financial Advisor (See page 39)

In deciding to approve the merger, the Sealed Air Board received and
considered the opinion of Donaldson, Lufkin & Jenrette Securities Corporation,
its financial advisor, as to the fairness of the consideration to be received by
its stockholders from a financial point of view. The opinion is attached as
Annex C to this Joint Proxy Statement/Prospectus.

We encourage you to read the opinion.

Considerations for Grace Stockholders
The Grace stockholders will be asked:

o to approve the merger agreement (which will constitute approval of the
spin-off, certain charter amendments, the recapitalization of the Grace
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common stock and the issuance of shares in the merger); and

o to approve a charter amendment to repeal certain provisions requiring
supermajority stockholder approval (see below).

The favorable vote of a majority of the outstanding shares of Grace common stock
is required to approve the reorganization and merger. The favorable vote of 80%
of the outstanding shares of Grace common stock is required to approve the
repeal of the charter provisions requiring supermajority approval.

Recommendation to Grace Stockholders

The Board of Directors of Grace believes the reorganization and merger are
fair to you and in your best interests and recommends that you vote "FOR" the
proposal to approve the reorganization and merger. As agreed with Sealed Air,
the Board recommends that you vote "FOR" the proposal to repeal the charter
provisions requiring supermajority approval.

In reaching its recommendation in favor of the proposed transactions, the
Grace Board considered the challenges and risks associated with combining the
companies and achieving the benefits anticipated from the reorganization and
merger, as discussed in "Certain Risk Factors" beginning on page 22.

Grace's Reasons for the Proposed Merger and Related Transactions (See
page 31)

Grace believes the reorganization and merger will:

o enhance stockholder value by giving its stockholders, through a
tax-free transaction, a significant premium for Grace Packaging and
participation in the ownership of both New Sealed Air and New Grace;

o create a preeminent packaging company with complementary packaging
products; and

o create New Grace, a highly focused specialty chemicals company.
What Grace Stockholders Will Receive (See page 70)

If these transactions are completed, Grace stockholders will receive, for
each share of Grace common stock that they own:

o one share of New Grace common stock, and

o an estimated .53 to .54 of a share of New Sealed Air common stock and
an estimated .46 to .48 of a share of New Sealed Air convertible
preferred stock.

These estimates are based upon information as of February 11, 1998. The
actual amount of New Sealed Air stock that Grace stockholders will receive will
be determined shortly after the merger based on the formulas described on page
70.

Grace stockholders will receive only whole shares of New Grace and New
Sealed Air stock. Grace stockholders will receive cash instead of any fractional
shares they would otherwise receive.

Opinions of Financial Advisors (See page 44)

In deciding to approve the proposed transactions, the Grace Board
considered opinions from Merrill Lynch & Co. and Credit Suisse First Boston
Corporation, its financial advisors, as to the fairness of the consideration to
be received by its stockholders from a financial point of view. These opinions
are attached as Annex D to this Joint Proxy Statement/Prospectus. We encourage
you to read these opinions.

Proposal to Repeal Supermajority Provisions of the Grace
Charter (See page ?)

As part of the merger, the Grace charter will be amended and restated in
its entirety so that the New Sealed Air charter will be substantially identical
to the existing Sealed Air charter. Except for the repeal of certain provisions
described below, Grace stockholders will vote on the necessary charter
amendments as part of the proposal to approve the reorganization and merger.

In a separate proposal, Grace's stockholders will be asked to approve the
repeal of three provisions in the Grace charter, which will become the charter
of New Sealed Air, for which supermajority approval is needed. These provisions
relate to stockholder amendments to the by-laws, actions by written consent of
stockholders, and the classification of the board of directors into staggered
terms. Repeal of these provisions is necessary to adopt the New Sealed Air
charter in its entirety.

The favorable vote of 80% of the outstanding shares of Grace common stock
is required to approve the repeal of these provisions. If they are not repealed,
we intend to proceed with the reorganization and merger (assuming that the other
conditions to the transactions are satisfied or waived), and the New Sealed Air
charter would include the supermajority provisions.

Additional Considerations for Sealed Air and Grace Stockholders

Board of Directors and Management of New Sealed Air after the Merger
(See page 81)

The directors of New Sealed Air will consist of the seven current directors
of Sealed Air plus four current outside directors of Grace -- Hank Brown,
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Christopher Cheng, Virginia A. Kamsky and John E. Phipps -- none of whom will be
directors of New Grace. New Sealed Air will be managed by the current management
of Sealed Air, including Dunphy, Chairman of the Board and Chief

Executive Officer, and William V. Hickey, President and Chief Operating Officer.
In addition, J. Gary Kaenzig, Jr., a Senior Vice President of Grace and
President of Grace Packaging, and Leonard R. Byrne and Alan S. Weinberg,
executives of Grace Packaging, will become officers of New Sealed Air.

Following the merger, New Sealed Air and New Grace will have no officers or
directors in common.

Interests of Officers and Directors in the Reorganization and Merger
(See page 82)

When considering the recommendations of the Sealed Air Board and the Grace
Board, you should be aware that officers and directors of Sealed Air and Grace
have interests and arrangements that may be different from your interests as
stockholders:

o The directors and officers of Sealed Air and four directors of Grace
and certain executives of Grace Packaging are expected to become
directors and officers of New Sealed Air.

o The directors and officers of Grace, except for those joining New
Sealed Air, are expected to become directors and officers of New Grace.

o Officers and directors of Sealed Air and Grace will be indemnified if
the proposed transactions give rise to certain liabilities.

o Officers of Grace own options to purchase Grace common stock. Each of
these options will be converted into options to purchase New Sealed Air
or New Grace common stock, depending on which company the option holder
joins after the merger, unless the options are exercised earlier. The
treatment of options gives officers more choices than stockholders
have.

Conditions to the Reorganization and Merger (See page 74)

The reorganization and merger will be completed only if certain conditions,
including the following, are satisfied (or waived in certain cases):

o the approval of the Sealed Air and Grace stockholders;

o the absence of legal restrictions that prevent the completion of
the transactions;

o the receipt of all material governmental and other consents and
approvals required;

o the receipt of legal opinions that the reorganization and
merger will qualify as tax-free reorganizations for U.S. federal

income tax purposes; and

o the accuracy of representations and warranties and performance of
covenants in the merger agreement.

Termination of the Merger Agreement (See page 75)

Sealed Air and Grace may mutually agree to terminate the merger agreement
without completing the merger.

The merger agreement may also be terminated in certain other circumstances,
as follows:

o Either company may terminate the merger agreement if:
the merger is not completed by April 3@, 1998 (but neither company may
terminate the agreement if its own breach is the reason the merger is

not completed by then);

the stockholders of Sealed Air or Grace do not approve the
transactions; or

Sealed Air or Grace enters into an agreement with a third party on
terms that its board believes in good faith to be better for its
stockholders than the merger agreement.

o Sealed Air may terminate the merger agreement if:

Grace fails to comply materially with its obligations in certain
circumstances;

the average closing price of Grace common stock for the 20 trading days
preceding the merger is less than $45 3/8 per share; or

the Grace Board fails to recommend that Grace stockholders approve the
merger, or changes its recommendation in a manner materially adverse to
Sealed Air;

o Grace may terminate the merger agreement if:

Sealed Air fails to comply materially with its obligations in
certain circumstances;

the average closing price of Sealed Air common stock for the 20 trading
days preceding the merger is less than $37 per share; or

the Sealed Air Board fails to recommend that Sealed Air stockholders
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approve the merger, or changes its recommendation in a manner
materially adverse to Grace.

Termination Fees and Expenses (See page 76)

If the merger agreement is terminated for certain reasons, as explained on
page 76, Grace must pay Sealed Air a termination fee of either $25 million or
$150 million, depending on the circumstances, plus out-of-pocket expenses in
certain cases.

If the merger agreement is terminated for certain other reasons, as
explained on page 76, Sealed Air must pay Grace a termination fee of either $25
million or $75 million, depending on the circumstances, plus out-of-pocket
expenses in certain cases.

Regulatory Approvals (See page 36)

Sealed Air and Grace have made certain filings and taken other actions
necessary to obtain approvals from certain U.S. and foreign regulatory
authorities in connection with the reorganization and merger, including U.S. and
certain foreign antitrust authorities. The waiting period under the
Hart-Scott-Rodino Antitrust Improvements Act expired on December 18, 1997. It is
expected that Sealed Air and Grace will obtain all material required regulatory
approvals before the special meetings. However, it is not certain that Sealed
Air and Grace will obtain all required regulatory approvals by then, and
approvals may include conditions that would be detrimental to Sealed Air or
Grace.

Accounting Treatment and Considerations (See page 33)

The merger will be accounted for under the purchase method of accounting,
with Grace treated as the acquirer. As a result, New Sealed Air will record the
assets and liabilities of Sealed Air at their estimated fair values and will
record as goodwill the excess of the purchase price (i.e., the market
capitalization of Sealed Air for a period before and after the merger was
announced, plus certain merger-related costs) over such estimated fair values.

As required by accounting rules, New Sealed Air's net earnings will be
reduced by the dividends to be paid on the convertible preferred stock before
calculating basic earnings per share. Diluted earnings per share cannot
initially be presented because treating the convertible preferred stock as if it
had been converted would be antidilutive (i.e. would increase earnings per
share).

Certain Federal Income Tax Consequences (See page 34)

We have structured the proposed transactions so that our legal counsel will
be able to deliver opinions that neither Sealed Air, Grace nor our stockholders
will recognize any gain or loss for U.S. federal income tax purposes as a result
of the reorganization and merger (except for the cash received by Grace's
stockholders instead of fractional shares). Completion of the merger is
conditioned on the receipt of these legal opinions, and such condition may not
be waived.

Tax matters are very complicated, and the tax consequences of the proposed
transactions to you will depend on the facts of your own situation. Consult your
tax advisors for a full understanding of the tax consequences to you of the
spin-off, the recapitalization and the merger.

No Appraisal Rights (See page 36)

Under Delaware law, neither Sealed Air stockholders nor Grace stockholders
have any right to an appraisal of the value of their shares in connection with
the reorganization or merger.

Comparative Per Share Market Price Information (See page 21)

Sealed Air common stock and Grace common stock are both listed on the New
York Stock Exchange. On August 13, 1997, the last full trading day prior to the
public announcement of the proposed merger, Sealed Air common stock closed at
$47 5/8 and Grace common stock closed at $66 1/2. On February 12, 1998, Sealed
Air common stock closed at $61(1)/(16) and Grace common stock closed at $77 7/8.

Listing of New Sealed Air and New Grace Stock (See page 94)

New Sealed Air will list its common stock under the ticker symbol "SEE" and
its convertible preferred stock under the ticker symbol "SEEprA" on the New York
Stock Exchange. New Grace will list its common stock on the New York Stock
Exchange under the ticker symbol "GRA".

SUMMARY SELECTED HISTORICAL AND PRO FORMA FINANCIAL DATA
Sources of Information

We are providing the following selected financial information concerning
Sealed Air, Grace Packaging and New Sealed Air to help you in your analysis of
the financial aspects of the proposed reorganization and merger. This
information was derived from the audited and unaudited financial statements for
Sealed Air and Grace Packaging for the periods presented. The information is
only a summary and you should read it in conjunction with the financial
information included or incorporated by reference in this Joint Proxy
Statement/Prospectus. See "Where You Can Find More Information" on page 100,
"Grace Packaging Special-Purpose Combined Financial Statements" on page F-1, and
"New Sealed Air Unaudited Pro Forma Condensed Consolidated Financial Data" on
page 59.

For financial information concerning New Grace, Grace stockholders should
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also read the financial information in the New Grace Information Statement.
How the Unaudited Pro Forma Consolidated Financial Information Was Prepared

The unaudited pro forma consolidated financial information is presented to
show you how Sealed Air and Grace Packaging might have looked if Grace Packaging
had been an independent company and Grace Packaging and Sealed Air had been
combined for the periods presented. The pro forma financial information was
prepared using the purchase method of accounting, with Grace treated as the
acquirer. See "The Reorganization and Merger-- Accounting Treatment" on page 33.

Certain assets and liabilities shown on the financial statements for Grace
Packaging will be transferred to New Grace in the reorganization, so the pro
forma financial information for New Sealed Air has been adjusted accordingly. We
did not adjust the pro forma amounts for certain operating efficiencies that may
be realized as a result of the merger.

If the companies had been combined in the past, they might have performed
differently. You should not rely on the pro forma financial information as an
indication of the results that would have been achieved if the reorganization
and merger had taken place earlier or the future results that New Sealed Air
will experience after the merger. See "New Sealed Air Unaudited Pro Forma
Condensed Consolidated Financial Data."

Reorganization and Merger-Related Expenses

Sealed Air and Grace estimate that the reorganization and merger will
result in fees and expenses totaling approximately $180.1 million, of which
approximately $65.1 million will be borne by New Sealed Air and $115.0 million
by New Grace. After the merger, New Sealed Air may incur certain charges and
expenses relating to restructuring and integrating the operations of Sealed Air
and Grace Packaging. We did not adjust the pro forma information for certain of
these charges and expenses or for certain operating efficiencies that may be
realized as a result of the merger.

Sealed Air
Selected Historical Financial Information
(In thousands, except per share data)
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Recent Results of Sealed Air

Sealed Air recently reported record net sales, operating profit and net
earnings for the year and quarter ended December 31, 1997.

Net sales increased 7% to $842.8 million for 1997, compared with $789.6
million for 1996, and to $222.1 million for the fourth quarter of 1997, 4% above
their level of $214.0 million for the fourth quarter of 1996. Excluding the
negative effect of foreign currency translation, the increase in net sales would
have been 10% for the year and 8% for the fourth quarter compared to the
respective 1996 periods.

The increase in net sales in 1997 was due primarily to increased unit
volume in Sealed Air's major classes of products, partially offset by the
negative effect of foreign currency translation as the U.S. dollar strengthened
against most foreign currencies. Net sales also benefited modestly from
additional net sales from recent acquisitions. The recent Asian currency
problems have not had a significant effect on Sealed Air's operating results.

Before giving effect to $8.4 million of transaction expenses that were
incurred in 1997, primarily relating to the Merger, Sealed Air's operating
profit for 1997 would have increased 13% to $146.5 million compared with 1996
operating profit of $130.1 million. Net earnings would have increased 24% to
$86.0 million, or $2.02 per share, compared with net earnings of $69.3 million,
or $1.63 per share, in 1996. After such transaction expenses, operating profit
was $138.1 million and net earnings were $79.9 million, or $1.88 per share, in
1997.

For the fourth quarter of 1997, before giving effect to $7.6 million of
transaction expenses mentioned above, Sealed Air's operating profit would have
increased 12% to $39.7 million compared with $35.5 million for the fourth
quarter of 1996. Net earnings for the fourth quarter of 1997 would have
increased 23% to $23.0 million, or $0.54 per share, compared with 1996 net
earnings of $18.7 million, or $0.44 per share, for the fourth quarter of 1996.
After such transaction expenses, operating profit was $32.1 million and net
earnings were $17.4 million, or $0.41 per share, for the fourth quarter of 1997.

Grace Packaging
Selected Historical Financial Information
(In thousands)
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Recent Results of Grace Packaging

Grace Packaging's net sales for the year ended December 31, 1997 increased
more than 5% to approximately $1.8 billion compared to 1996. For the fourth
quarter of 1997, net sales increased by about 4% to approximately $486 million
compared to the fourth quarter of 1996. Excluding the negative effect of foreign
currency translation, the increase in net sales would have been approximately
10% for the year and approximately 9% for the fourth quarter.

The increase in net sales was due primarily to increased unit volume of
Grace Packaging's major products, partially offset by the negative effect of
foreign currency translation. In the fourth quarter of 1997, the currency
translation effect of the recent currency problems in Asia more than offset
higher unit volume in the Asia/Pacific region.

New Sealed Air
Selected Pro Forma Financial Information
(In thousands, except per share data)
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