EXHIBIT GIT A

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF PENNSYLVANIA

Inre Jointly Administered at
Case No. 02-21626
GLOBAL INDUSTRIAL Chapter 11

TECHNOLOGIES, INC,,

Debtors.

AN WA NINA NS " A A A 4

FORM OF APG ASBESTOS TRUST AGREEMENT



APG ASBESTOS TRUST AGREEMENT

This APG Asbestos Trust Agreement, dated the date set forth on the signature
page hereof and effective as of the Effective Date, is entered into by the APG Debtors
and GIT (collectively the “APG Entities”), each a debtor and debtor-in-possession in
Case No. 02-21626 in the United States Bankruptcy Court for the Western District of
Pennsylvania, as settlors; the APG Asbestos Future Claimants Representative; the GIT
Asbestos Claimants Committee (“ACC”); the Trustees of the APG Asbestos Trust (“APG
Asbestos Trustees™) and the members of the Asbestos Trust Advisory Committee for the
APG Asbestos Trust (“APG Asbestos TAC”) identified on the signature page hereof and
appointed at Confirmation pursuant to the Global Industrial Technologies, Inc. Plan of
Reorganization under Chapter 11 of the United States Bankruptcy Code, dated September
15, 2005 (“Plan”), as such Plan may be amended, modified or supplemented from time to
time. All capitalized terms not otherwise defined herein shall have their respective
meanings as set forth in the Plan, and such definitions are incorporated herein by
reference. :All capitalized terms not defined herein or defined in the Plan, but defined in
the Bankruptcy Code or Rules, shall have the meanings ascribed to them by the

Bankruptcy Code and Rules, and such definitions are incorporated herein by reference.

WHEREAS, at the time of the entry of the order for relief in the Chapter
11 case, the APG Entities had been named as defendants in actions involving personal
injury or death claims caused by exposure to asbestos-containing products for which the

APG Entities, their predecessors, successors and assigns have legal liability (e.g., APG



Asbestos Trust Claims and APG Asbestos Demands as defined in the Plan, and

collectively referred to herein for convenience as “APG Asbestos Trust Claims™); and

WHEREAS, the Debtors have reorganized under the provisions of Chapter
11 of the Bankruptcy Code in a case pending in the United States Bankruptcy Court for
the Western bistrict of Pennsylvania known as In re: North American Refractories
Company, et al. and In re: Global Industrial Technologies, Inc., et al., jointly

administered as Case No. 02-21626, pending before the Bankruptcy Court; and
WHEREAS, the Plan has been confirmed by the Bankruptcy Court; and

WHEREAS, the Plan provides, inter alia, for the creation of the APG

Asbestos Trust; and

WHEREAS, pursuant to the Plan, the APG Asbestos Trust is to use its

assets and income to satisfy all APG Asbestos Trust Claims; and

WHEREAS, it is the intent of the Debtors, the APG Asbestos Trustees, the
ACC, the APG Asbestos TAC, and the APG Asbestos Future Claimants Representative
that the APG Asbestos Trust be administered, maintained, and operated at all times
through mechanisms that provide reasonable assurance that the APG Asbestos Trust will
satisfy all APG Asbestos Trust Claims pursuant to the APG Asbestos TDP that are
attached to the Plan as Exhibit GIT B in substantially the same manner, and in strict

compliance with the terms of this APG Asbestos Trust Agreement; and

WHEREAS, pursuant to the Plan, the APG Asbestos Trust is intended to

qualify as a “qualified settlement fund” within the meaning of section 1.468B-1 et seq. of
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the Treasury Regulations promulgated under section 468B of the Internal Revenue Code

(“IRC™); and

WHEREAS, the Bankruptcy Court has determined that the APG Asbestos
Trust and the Plan satisfy all the prerequisites for an injunction pursuant to section 524(g)
of the Bankruptcy Code, and such injunction has been entered in connection with the

Confirmation Order;
NOW, THEREFORE, it is hereby agreed as follows:
SECTION 1

AGREEMENT OF TRUST

1.1  Creation and Name. The APG Entities hereby create the trust known as
the APG Asbestos Trust, which is provided for and referred to in the Plan. The APG
Asbestos Trustees of the APG Asbestos Trust may transact the business and affairs of the

APG Asbestos Trust in the name of “APG Asbestos Trust.”

1.2  Purpose. The purpose of the APG Asbestos Trust is to assume the
liabilities of the APG Entities, their predecessors and successors in interest, for all APG
Asbestos Trust Claims, and to use the APG Asbestos Trust’s assets and income to pay the -
holders of all APG Asbestos Trust Claims in accordance with this APG Asbestos Trust
Agreement and the APG Asbestos TDP in such a way that such holders of APG Asbestos
Trust Claims are treated fairly, equitably and reasonably in light of the limited assets
available to satisfy such claims, and to otherwise comply in all respects with the

requirements of a trust set forth in section 524(g)(2)(B) of the Bankruptcy Code.
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1.3  Transfer of Assets. Pursuant to the Plan, the APG Asbestos Trust Assets

have been transferred and assigned to the APG Asbestos Trust to settle and discharge all
APG Asbestos Trust Claims. Pursuant to the Plan, the APG Entities and their successors
in interest thereto, from and after the Effective Date (“the Reorganized Debtors™) and
others may also transfer and assign additional assets to the APG Asbestos Trust from
time to time, which will be added to the APG Asbestos Trust Assets. Except as otherwise
provided in the Plan, the APG Asbestos Trust Assets will be transferred to the APG
Asbestos Trust free and clear of any liens or claims by the APG Entities, the Reorganized
Debtors, any creditor, or other entity. The APG Entities, the Reorganized Debtors, and
any other transferors shall also execute and deliver such documents to the APG Asbestos
Trust as the APG Asbestos Trustees reasonably request to transfer and assign the APG

Asbestos Trust Assets to the APG Asbestos Trust.

1.4  Acceptance of Assets and Assumption of Liabilities

(@ In furtherance of the purposes of the APG Asbestos Trust, the APG
Asbestos Trustees, on behalf of the APG Asbestos Trust, hereby expressly accept the
transfer and assignment to the APG Asbestos Trust of the APG Asbestos Trust Assets in

the time and manner contemplated in the Plan.

(b)  In furtherance of the purposes of the APG Asbestos Trust, the APG
Asbestos Trustees, on behalf of the APG Asbestos Trust, expressly assume all liability
for all APG Asbestos Trust Claims. Except as otherwise provided in this APG Asbestos

Trust Agreement and the APG Asbestos TDP, the APG Asbestos Trust shall have all



defenses, cross-claims, offsets, and recoupments, as well as rights of indemnification,
contribution, subrogation, and similar rights, regarding such claims that the APG Entities
or the Reorganized Debtors has or would have had under applicable law. Regardless of
the foregoing, however, a claimant must meet otherwise applicable federal, state and
foreign statutes of limitations and repose, except as otherwise provided in Section

5.1(a)(2) of the APG Asbestos TDP.

(c) No provision herein or in the APG Asbestos TDP shall be
construed to mandate distributions on any claims or other actions that would contravene
the APG Asbestos Trust’s compliance with the requirements of a qualified settlement
fund within the meaning of section 1.468B-1 et seq. of the Treasury Regulations

promulgated under section 468B of the IRC.

(d)  Nothing in this APG Asbestos Trust Agreement shall be construed
in any way to limit the scope, enforceability, or effectiveness of the Section 524(g)
injunction issued in connection with the Plan or the APG Asbestos Trust’s assumption of
all liability for APG Asbestos Trust Claims, subject to the provisions of Section 1.4(b)

above.
SECTION 2
POWERS AND TRUST ADMINISTRATION
2.1 Powers.

(a) The APG Asbestos Trustees are and shall act as the fiduciaries to

the APG Asbestos Trust in accordance with the provisions of this APG Asbestos Trust
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Agreement and the Plan. The APG Asbestos Trustees shall, at all times, administer the
APG Asbestos Trust and the APG Asbestos Trust Assets in accordance with the purposes
set forth in Section 1.2 above. Subject to the limitations set forth in this APG Asbestos
Trust Agreement, the APG Asbestos Trustees shall have the power to take any and all
actions that, in the judgment of the APG Asbestos Trustees, are necessary or proper to
fulfill the purposes of the APG Asbestos Trust, including, without limitation, each power
expressly granted in this Section 2.1, any power reasonably incidental thereto, and any
trust power now or hereafter permitted under the laws of the Commonwealth of

Pennsylvania.

(b) Except as required by applicable law or otherwise specified herein,
the APG Asbestos Trustees need not obtain the order or approval of any court in the

exercise of any power or discretion conferred hereunder.

©) Without limiting the generality of Section 2.1(a) above, and except

as limited below, the APG Asbestos Trustees shall have the power to:

@) receive and hold the APG Asbestos Trust Assets, [vote the
the Reorganized Debtors common stock?], and exercise all rights with respect to, and
sell, any securities issued by the Reorganized Debtors that are included in the APG
Asbestos Trust Assets, subject to any restrictions set forth in the Restated Certificate of

the Reorganized Debtors;

(ii)  invest the monies held from time to time by the APG

Asbestos Trust;



(iii)  sell, transfer, or exchange any or all of the APG Asbestos
Trust Assets at such prices and upon such terms as the APG Asbestos Trustees may

consider proper, consistent with the other terms of this APG Asbestos Trust Agreement;

(iv)  enter into leasing and financing agreements with third
parties to the extent such agreements are reasonably necessary to permit the APG

Asbestos Trust to operate;
(v)  pay liabilities and expenses of the APG Asbestos Trust;

(vi)  establish such funds, reserves and accounts within the APG
Asbestos Trust estate, as deemed by the APG Asbestos Trustees to be useful in carrying

out the purposes of the APG Asbestos Trust;

(vii) sue and be sued and participate, as a party or otherwise, in

any judicial, administrative, arbitrative, or other proceeding;

(viii) establish, supervise and administer the APG Asbestos Trust

in accord.;nce with the APG Asbestos TDP and the terms thereof;,

(ix)  appoint such officers and hire such employees and engage
such legal, financial, accounting, investment, auditing and forecasting, and other
consultants and agents as the business of the APG Asbestos Trust requires, and delegate
to such persons such powers and authorities as the fiduciary duties of the APG Asbestos
Trustees permit and as the APG Asbestos Trustees, in their discretion, deem advisable or

necessary in order to carry out the terms of this APG Asbestos Trust;



(x)  pay employees, legal, financial, accounting, investment,
auditing, and forecasting, and other consultants, advisors, and agents, including those
engaged by the APG Asbestos Trust in connection with its alternative dispute resolution

activities, reasonable compensation;

(xi) compensate the APG Asbestos Trustees, the APG Asbestos
TAC members, and the APG Asbestos Future Claimants Representative as provided
below, and their employees, legal, financial, accounting, investment and other advisors,
consultants, independent contractors, and agents, and reimburse the APG Asbestos
Trustees, the APG Asbestos TAC members and the APG Asbestos Future Claimants
Representative all reasonable out-of-pocket costs and expenses incurred by such persons

in connection with the performance of their duties hereunder;

(xii) execute and deliver such instruments as the APG Asbestos

Trustees consider proper in administering the APG Asbestos Trust;

(xiii) enter into such other arrangements with third parties as are
deemed by the APG Asbestos Trustees to be useful in carrying out the purposes of the
APG Asbestos Trust, provided such arrangements do not conflict with any other

provision of this APG Asbestos Trust Agreement;

(xiv) in accordance with Section 4.6 below, defend, indemnify
and hold harmless (and purchase insurance indemnifying) (A) the APG Asbestos
Trustees and (B) the APG Asbestos TAC, the APG Asbestos Future Claimants

Representative, the officers and employees of the APG Asbestos Trust, and any agents,



advisors and consultants of the APG Asbestos Trust, the APG Asbestos TAC or the APG
Asbestos Future Claimants Representative (the “Additional Indemnitees™), to the fullest
extent that a corporation or trust organized under the law of the APG Asbestos Trust’s
situs is from time to time entitled to indemnify and/or insure its directors, trustees,

officers, employees, agents, advisors and representatives;

(xv) delegate any or all of the authority herein conferred with
respect to the investment of all or any portion of the APG Asbestos Trust Assets to any
one or more reputable individuals or recognized institutional investment advisors or
investment managers without liability for any action taken or omission made because of

any such delegation, except as provided in Section 4.4 below;

(xvi) consult with the Reorganized Debtors, the APG Asbestos
TAC and the APG Asbestos Future Claimants Representative at such times and with
respect to such issues relating to the conduct of the APG Asbestos Trust as the APG

Asbestos Trustees consider desirable; and

(xvii) make, pursue (by litigation or otherwise), collect,
compromise or settle, in the name of the APG Asbestos Trust or the name of the
Reorganized Debtors, any claim, right, action, or cause of action included in the APG
Asbestos Trust Assets including, but not limited to, insurance recoveries, before any
court of competent jurisdiction; provided that settlement of actions before the Bankruptcy
Court require the approval of the Bankruptcy Court after notice to the Reorganized

Debtors.



(xviii) To the extent deemed appropriate by the Trustees for the
purposes of facilitating a sale of the common stock of Reorganized ANH or any equity
interest in Reorganized APG owned by the APG Asbestos Trust, indemnify, defend and
hold harmless the Reorganized Debtors from and against any and all expenses and

liabilities associated with APG Asbestos Trust Claims.

(d) The APG Asbestos Trustees shall not have the power to guarantee

any debt of other persons.

(e) The APG Asbestos Trustees shall give the APG Asbestos TAC, the
APG Asbestos Future Claimants Representative and the Reorganized Debtors prompt
notice of any act performed or taken pursuant to Sections 2.1(c)(i), (iii), (vii), or (xv)

above, and any act proposed to be performed or taken pursuant to Section 2.2(f) below.
2.2  General Administration.

(a) The APG Asbestos Trustees shall adopt and act in accordance with
the APG Asbestos Trust Bylaws. To the extent not inconsistent with the terms of this
APG Asbestos Trust Agreement, the APG Asbestos Trust Bylaws shall govern the affairs
of the APG Asbestos Trust. In the event of an inconsistency between the APG Asbestos
Trust Bylaws and this APG Asbestos Trust Agreement, this APG Asbestos Trust

Agreement shall govern.

(b)  The APG Asbestos Trustees shall (i) timely file such income tax
and other returns and statements and shall timely pay all taxes required to be paid, (ii)

comply with all withholding obligations, as required under the applicable provisions of
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