EXHIBIT GIT C

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.
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FORM OF APG SILICA TRUST AGREEMENT



APG SILICA TRUST AGREEMENT

This APG Silica Trust Agreement, dated as set forth on the signature page hereof and
effective as of the Effective Date, is among the APG Debtors and GIT (collectively the “APG
Entities™), each a debtor and debtor-in-possession in case number 02-21626-JKF before the
Bankruptcy Court, as Settlors, the APG Silica Future Claimants Representative, the APG Silica
Trustee, and members of the APG Silica TAC identified on the signature pages hereto and
appointed at the Confirmation Hearing pursuant to the GIT Plan. All capitalized terms not
otherwise defined herein shall have their respective meanings as set forth in the Glossary filed of
record in the Debtors’ Reorganization Cases on September 15, 2005.

All capitalized terms not defined herein or defined in the Glossary, but defined in the
Bankruptcy Code or Bankruptcy Rules, shall have the meanings ascribed to them by the
Bankruptcy Code and Bankruptcy Rules.

WHEREAS at the time of the entry of the order for relief in the Reorganization Cases, the
Debtors had been named as defendants in personal-injury and wrongful-death actions seeking
recovery for damages allegedly caused by the presence of, or exposure to, silica or silica-
containing products.

WHEREAS the Debtors have reorganized under the provisions of chapter 11 of the

Bankruptcy Code in a case known as In re Global Industrial Technologies, Inc., et al., Case No.
02-21626-JKF, pending before the Bankruptcy Court.

WHEREAS the GIT Plan, filed by the Debtors and supported by the APG Silica Future
Claimants Representative, has been confirmed by the Bankruptcy Court.

WHEREAS the GIT Plan documents provide, among other things, for the creation of the
APG Silica Trust.

WHEREAS pursuant to the GIT Plan, the APG Silica Trust is to use its assets and income
to pay APG Silica Trust Claims against the APG Entities.

WHEREAS pursuant to the GIT Plan, the APG Silica Trust is intended to qualify as a
“qualified settlement fund” within the meaning of section 1.468B-I, et seq., of the Treasury -
Regulations promulgated under section 468B of the IRC.

WHEREAS it is the intent of the Settlors, the APG Silica Trustee, the APG Silica Future
Claimants Representative, and the members of the APG Silica TAC that the APG Silica Trust be
administered, maintained, and operated at all times as a qualified settlement fund through
mechanisms that provide reasonable assurance that the APG Silica Trust will value, and bein a
financial position to pay, all APG Silica Trust Claims and Demands (collectively referred to
herein as “APG Silica Trust Claims”) that involve similar claims in substantially the same manner
in strict compliance with the terms of this APG Silica Trust Agreement.

WHEREAS the GIT Plan provides, among other things, for the complete treatment of all
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liabilities and obligations of the APG Entities with respect to APG Silica Trust Claims.

WHEREAS the Bankruptcy Court has determined that the APG Silica Trust and the GIT
Plan satisfy all the prerequisites for the issuance of the Permanent Channeling Injunction and
such injunction has been issued in connection with the Confirmation Order.

WHEREAS the Confirmation Order has been entered or affirmed by the District Court
and such Confirmation Order has become a Final Order.

NOW, THEREFORE, it is hereby agreed as follows:

ARTICLE 1
AGREEMENT OF TRUST

1.1 Creation and Name.

The Settlors hereby create a trust known as the “APG Silica Trust,” which is the APG
Silica Trust provided for, and referred to, in the GIT Plan. The APG Silica Trustee of the APG
Silica Trust may transact the business and affairs of the APG Silica Trust in the name “APG
Silica Trust.”

1.2 - Purpose.

The purpose of the APG Silica Trust is to assume the liabilities of the APG Entities for
all APG Silica Trust Claims and to use the APG Silica Trust’s assets and income to pay holders
of APG Silica Trust Claims in accordance with this APG Silica Trust Agreement and in such a
way that all holders of similar APG Silica Trust Claims are treated in a substantially equivalent
manner.

1.3 °° Transfer of Assets.

As provided in article 4.2.3 of the GIT Plan, after the Effective Date the Debtors will
deliver to the APG Silica Trust the assets that will fund the APG Silica Trust.

1.4 Acceptance of Assets and Assumption of Liabilities.

(a) In furtherance of the purposes of the APG Silica Trust, the APG Silica Trustee, on
behalf of the APG Silica Trust, hereby expressly accepts the transfer and assignment to the APG
Silica Trust of the APG Silica Trust Assets.

(b) In furtherance of the purposes of the APG Silica Trust, the APG Silica Trustee, on
behalf of the APG Silica Trust, on and as of the Effective Date expressly assumes all liability for
all APG Silica Trust Claims and all obligations owed by the APG Silica Trust under the GIT
Plan, including but not limited to, any Indirect APG Silica Trust Claims. The APG Silica
Trustee, on behalf of the APG Silica Trust, further agrees to indemnify the APG Entities
pursuant to the Indemnification Agreement attached as Attachment A to this APG Silica Trust
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Agreement.

(c)  Except as otherwise provided in the APG Silica TDP, the APG Silica Trust shall
have all claims, rights or defenses regarding APG Silica Trust Claims that an APG Entity has or
would have had under applicable law.

(d)  No provision herein or in the APG Silica TDP shall be construed to mandate
distributions on any claims or other actions that would contravene the APG Silica Trust’s status
as a qualified settlement trust within the meaning of Tres. Reg. 1-468B-1, ef seq.

(€) Nothing in this APG Silica Trust Agreement shall be construed in any way to limit
the scope, enforceability, or effectiveness of the Injunction issued in connection with the GIT
Plan or the APG Silica Trust’s assumption of all liability with respect to the APG Silica Trust
Claims.

ARTICLE 2
POWERS AND ADMINISTRATION OF THE APG SILICA TRUST

2.1 Powers.

(a) The APG Silica Trustee is, and shall act as, a fiduciary to the APG Silica Trust in
accordance with the provisions of this APG Silica Trust Agreement and the GIT Plan. The APG
Silica Trustee shall, at all times, administer the APG Silica Trust and the APG Silica Trust Assets
in accordance with article 1.2 of this APG Silica Trust Agreement.

(b)  Subject to the limitations set forth in this APG Silica Trust Agreement, the APG
Silica Trustee shall have the power to take any and all actions that, in the judgment of the APG
Silica Trustee, are necessary or proper to fulfill the purposes of the APG Silica Trust, including,
without limitation, each power expressly granted in this article 2.1, any power reasonably
incidental thereto, and any trust power now or hereafter permitted under the laws of the
Commonwealth of Pennsylvania.

(©) Except as required by applicable law or otherwise specified herein, the APG Silica

Trustee need not obtain the order or approval of any court in the exercise of any power or
discretion conferred hereunder.

(d)  Without limiting the generality of article 2.1(a) above, and except as limited
below, the APG Silica Trustee shall have the power to:

(i) receive and hold the APG Silica Trust Assets;
(i)  invest the monies held from time to time by the APG Silica Trust;

(iii)  sell, transfer, or exchange any or all of the APG Silica Trust Assets at such
prices and upon such terms as the APG Silica Trustee may consider proper, consistent



with the other terms of this APG Silica Trust Agreement;

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

(v)  pay liabilities and expenses of the APG Silica Trust, including, but not
limited to, APG Silica Trust Expenses;

(vi)  establish such funds, reserves(including indemnity reserves), and accounts
within the estate of the APG Silica Trust, as deemed by the APG Silica Trustee to be
useful in carrying out the purposes of the APG Silica Trust;

(vii)  sue and be sued and participate, as a party or otherwise, in any judicial,
administrative, arbitrative, or other proceeding;

(viii) adopt and amend bylaws for the APG Silica Trust;

(ix)  establish, supervise, and administer the APG Silica Trust in accordance
with the APG Silica TDP, a copy of which is attached to the GIT Plan as Exhibit GIT D,
and administer, amend, supplement, or modify the APG Silica TDP in accordance with
the terms thereof;,

(x) appoint such officers, hire such employees, and engage such legal,
financial, accounting, investment, auditing, forecasting, and other consultants, alternative
dispute resolution panelists, or agents as the business of the APG Silica Trust requires,
and delegate to such persons such powers and authorities as the fiduciary duties of the
APG Silica Trustee permit and as the APG Silica Trustee, in his or her discretion, deems
advisable or necessary in order to carry out the terms of this APG Silica Trust Agreement;

(xi)  pay reasonable compensation to employees, legal, financial, accounting,
investment, auditing, forecasting, and other consultants, advisors, and agents, including,
without limitation, compensation at rates approved by the APG Silica Trustee for services
rendered prior to the execution hereof;

(xii)  compensate himself or herself, members of the APG Silica TAC, the APG
Silica Future Claimants Representative, and their respective employees, legal, financial,
accounting, investment, and other advisors, consultants, independent contractors, and
agents, and reimburse them for all reasonable out-of-pocket costs and expenses incurred
by such persons in connection with the performance of their duties hereunder, including,
without limitation, costs and expenses incurred prior to the execution hereof;

(xiii) execute and deliver such instruments as the APG Silica Trustee considers
proper in administering the APG Silica Trust;

(xiv)  enter into such other arrangements with third parties as are deemed by the
APG Silica Trustee to be useful in carrying out the purposes of the APG Silica Trust,
provided such arrangements do not conflict with any other provision of this APG Silica
Trust Agreement;



(xv)  in accordance with article 4.6 of this APG Silica Trust Agreement,
indemnify (and purchase insurance indemnifying) (A) the APG Silica Trustee, and the
officers and employees of the APG Silica Trust, and (B) the APG Silica Future Claimants
Representative; the members of the APG Silica TAC; and any agents, advisors, and
consultants of the APG Silica Trust, the APG Silica TAC, or the APG Silica Future
Claimants Representative (the “Additional Indemnitees™) to the fullest extent that a
corporation or trust organized under the law of the APG Silica Trust’s situs is entitled to
indemnify and/or insure its directors, APG Silica Trustees, officers, employees, agents,
advisors, and representatives;

~ (xvi) delegate any or all of the authority herein conferred with respect to the
investment of all, or any portion of, the APG Silica 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 article 4.4 of this APG Silica Trust Agreement;

(xvii) consult with the Reorganized Debtors at such times and with respect to
such issues relating to the conduct of the APG Silica Trust as the APG Silica Trustee
considers desirable; and

(xviii) merge or contract with, or own an interest in, other claims resolution
facilities that are not specifically created by this APG Silica Trust Agreement or the APG
Silica TDP; provided, however, that such merger or contract shall not (A) subject any
GIT Protected Party to any risk of having any APG Silica Trust Claim asserted against it,
or (B) otherwise jeopardize the validity or enforceability of the Injunction.

(e) The APG Silica Trustee shall not have the power to guarantee any debt of other

Persons.

® The APG Silica Trustee shall give the APG Silica TAC and the APG Silica Future
Claimants Representative prompt notice of any act performed or taken pursuant to articles 2.1
(d)(vii), (viii), (ix), or (xvi).

2.2 General Administration.

(@  The APG Silica Trustee shall act in accordance with the APG Silica Trust Bylaws.
To the extent not inconsistent with the terms of this APG Silica Trust Agreement, the APG Silica
Trust Bylaws shall govern the affairs of the APG Silica Trust. In the event of an inconsistency
between the APG Silica Trust Bylaws and this APG Silica Trust Agreement, this APG Silica Trust
Agreement shall govern. In the event of an inconsistency between the APG Silica Trust Bylaws
or this APG Silica Trust Agreement and the GIT Plan, the GIT Plan shall govern.

(b)  The APG Silica Trustee shall timely file such income tax and other returns and
statements and comply with all withholding obligations, as required under the applicable
provisions of the IRC and of any state law and the regulations promulgated thereunder, including,
without limitation, all requirements necessary to qualify and maintain qualification of the APG
Silica Trust as a qualified settlement fund, and shall timely pay all taxes required to be paid.
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