EXHIBIT A



BNSF-RELATED PLAN CHANGES

1.1.55 “BNSF” shall mean BNSF Railway Company, The Great Northern Railway Company,
Burlington Northern, Inc., and-Burlington Northern Railway Company, er-any-one-ormore-of

themThe Burlington Northern and Santa Fe Railway Company, and any successor to any

of the preceding.

8.2.2 Reservations from Asbestos PI Channeling Injunction

Notwithstanding anything to the contrary in Section 8.2.1 above, the Asbestos PI
Channeling Injunction issued pursuant to Section 8.2.1 shall not enjoin:

(a)

(b)

©

(d)

the rights of Entities to the treatment accorded them under this Plan,
including the rights of Entities with Asbestos PI Claims to assert such
Asbestos PI Claims in accordance with the Asbestos PI TDP;

the rights of Entities to assert any claim, debt, obligation or liability for
payment of expenses of the Asbestos PI Trust solely against the Asbestos
PI Trust or the Asbestos PI Trust Assets;

the rights of the Asbestos PI Trust and, to the extent permitted by the
Asbestos Insurance Transfer Agreement, the Insurance Contributors, to
prosecute any cause of action or to assert any Claim, Demand, debt,
obligation, or liability for payment against any Entity (but not the Sealed
Air Indemnified Parties or the Fresenius Indemnified Parties), including
any Asbestos Insurance Entity, based on or arising from the Asbestos
Insurance Rights; and

the rights of the Asbestos PI Trust and, to the extent permitted by the
Asbestos Insurance Transfer Agreement, the Insurance Contributors, to
receive any settlement, award, payment of cash or other property of any
kind whatsoever from any Entity (but not the Sealed Air Indemnified
Parties or the Fresenius Indemnified Parties) including any Asbestos
Insurance Entity in satisfaction of any Asbestos Insurance Rights.

(e) BNSF from asserting any claim (as that term is defined in Bankruptcy

Code § 101(5)) for insurance coverage as an insured or an additional
insured against a Settled Asbestos Insurance Company under and
only under an insurance policy (or part of a policy) that is not
identified as being the subject of an Asbestos Insurance Settlement
Agreement in Fxhibit 5 of the Exhibit Book or is not subject to
protection under the terms of the Debtors’ Settlement Agreement
with the Royal Parties, dated June 17, 2009 (the “Arrowood Rule 9019



Settlement Agreement”). To avoid any doubt, BNSF shall be enjoined
from asserting any claim against any of the policies identified in
Exhibits 2 and 3 of the Arrowood Rule 9019 Settlement Agreement.



8.4  ASBESTOS INSURANCE ENTITY INJUNCTION

Pursuant to the exercise of the equitable jurisdiction and power of the Court under
Bankruptcy Code § 105(a), the Confirmation Order shall provide for issuance of the Asbestos
Insurance Entity Injunction to take effect as of the Effective Date.

8.4.1 Asbestos Insurance Entity Injunction
8.4.1.3 Reservations from the Injunction for the Benefit of BNSF

Notwithstanding anything to the contrary in Section 8.4.1.1 above, the Asbestos
Insurance Entity Injunction issued pursuant to Section 8.4.1.1 shall not enjoin:

(a) BNSF from asserting any claim under-any-insurance-policy-issuedto BNSE as the
sele-named-insured:(as that term is defined in Bankruptey Code § 101(5)) for insurance
coverage as an insured or an additional insured against any Asbestos Insurance Entity that

is not identified on Exhibit S of the Exhibit Book; and

(b)  BNSF from asserting any claim (as that term in defined in Bankruptcy Code §
101(5)) for insurance coverage as an insured or an additional insured against any-insurer-that
is-pot-a Settled Asbestos Insurance Company-—_under and only under an insurance policy (or
part of a policy) that is not identified as being the subject of an Asbestos Insurance
Settlement Agreement in Exhibit 5 of the Exhibit Book;

provided, however, that in all events, BNSF shall be enjoined from asserting any claim
against any Entity or policy entitled to protection under the terms of the Arrowood Rule
9019 Settlement Agreement, including any of the policies identified in Exhibits 2 and 3 to
the Arrowood Rule 9019 Setftlement Agreement.



Other New Plan Changes

201. “Settled Asbestos Insurance Company” shall mean any Asbestos Insurance Entity that
has entered into an Asbestos Insurance Settlement Agreement prior to the eenclusioneleventh
day following the entry of the Confirmation HearingOrder by the Bankruptey Court; but
only with respect to, and only to the extent of, any Asbestos Insurance Policy (or any portion
thereof) identified as the subject of an Asbestos Insurance Settlement Agreement in Exhibit 5 in
the Exhibit Book; provided, however, that (i) each such Asbestos Insurance Settlement
Agreement is listed by the Plan Proponents, acting together, in Exhibit 5; and (ii) theany
Asbestos Insurance Settlement Agreement fs—appreved—by—the-eemﬁt—as—s&t:ﬁeienﬂ-y
, WAEEAR Codeentered into
after the Petltlon Date has been aggroved by the Court after notlce and a hearing (which
approval may be contained in the Confirmation Order or any other order of the Court);

and further provided, for the avoidance of doubt, that an Asbestos Insurance Entity is a Settled
Asbestos Insurance Company to the fullest extent, but only to the extent, provided by section
524(g) in respect of any claim that arises by reason of one of the activities enumerated in section

S24(g)(4)(A)d).

Section 3.1.9(b):

Each Holder of an Allowed General Unsecured Claim shall be paid the Allowed Amount of its
Allowed General Unsecured Claim plus post-petition interest on such Claim either (i) in Cash in
full on the later of (A) the Effective Date or (B) the date such General Unsecured Claim becomes
an Allowed General Unsecured Claim, or (ii) on such other less favorable terms as have been
agreed upon by the Holder of an Allowed General Unsecured Claim and the Debtors or the
Reorganized Debtors. The Plan leaves unaltered the legal, equitable, and contractual rights

to which each such General Unsecured Claim entitles the Holder of each such General

Unsecured Claim subject to the preemptory effect of bankruptcy law.



WRG ASBESTOS PROPERTY DAMAGE SETTLEMENT
TRUST AGREEMENT



Debtors and the Reorganized Debtors shall also execute and deliver such documents to the PD
Trust as the Trustees reasonably request to transfer and assign any PD Trust Assets to the PD
Trust.

1.4 Acceptance of Assets and Assumption of Liabilities.

(a) In furtherance of the purposes of the PD Trust, the PD Trust hereby
expressly accepts the transfer to the PD Trust of the PD Trust Assets and any other transfers

contemplated by the Plan in the time and manner as, and subject to the terms, contemplated in

the Plan.

(b) In furtherance of the purposes of the PD Trust and in accordance with the
Plan, the PD Trust expressly assumes all liabilities and responsibility for all PD Trust Claims,
and the Reorganized Debtors, the Sealed Air Indemnified Parties, the Fresenius Indemnified
Parties, and all other Asbestos Protected Parties shall have no further financial or other
responsibility or liability therefor, except, in the case of the Reorganized Debtors, as provided for
in the Class 7A Deferred Payment Agreement, the Class 7B Deferred Payment Agreement, the
W. R. Grace & Co. Guarantee Agreement (Class 7A PD), the W. R.. Grace & Co. Guarantee
Agreement (Class 7B ZAIl) and the Share Issuance Agreement. In addition, the PD Trust
assumes the obligations of the PD Settlement Agreements. Except as otherwise provided in this
PD Trust Agreement, the Class 7A CMO, and the ZAI TDP, the PD Trust shall have, with
respect to all Asbestos PD Claims other than Asbestos PD Claims that have been allowed
pursuant to PD Settlement Agreements, all defenses, cross-claims, offsets, and recoupments, as
well as rights of indemnification, contribution, subrogation, and similar rights, regarding such
claims that Grace or the Reorganized Debtors have or would have had under applicable law.

Regardless of the foregoing, however, a claimant must meet otherwise applicable federal, state
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and foreign statutes of limitations and repose, except as otherwise provided in Section 5.1.2 of

the ZAI TDP.

(c) No provision herein or in the Class 7A CMO or ZAI TDP shall be
construed or implemented in a manner that would cause the PD Trust to fail to qualify as a

“qualified settlement fund” under the QSF Regulations.

(d Nothing in this PD Trust Agreement shall be construed to be inconsistent
with any material provision of the Plan, the ZAI TDP, or the PD CMO_(except, with respect to
the PD CMO, as specifically stated in this PD Trust Agreement), or in any way to limit (i) the
scope, enforceability, or effectiveness of the Asbestos PD Channeling Injunction or the
Successor Claims Injunction, or any other injunction or release issued or granted in favor of any
(or all) of the Sealed Air Indemnified Parties or the Fresenius Indemnified Parties in connection
with the Plan, or (ii) subject to the provisions of Section 1.3(f) above and Section 2.1(d) below,

the PD Trust’s assumption of all liability for PD Trust Claims.

SECTION II

POWERS AND TRUST ADMINISTRATION

2.1 Powers.

(a) The Trustees are and shall act as the fiduciaries to the PD Trust in
accordance with the provisions of this PD Trust Agreement and the Plan. The Trustees shall, at
all times, administer the PD Trust and the PD Trust Assets in accordance with the purposes set
forth in Section 1.2 above. Subject to the limitations set forth in this PD Trust Agreement, the
Trustees shall have the power to take any and all actions that, in the judgment of the Trustees, are

necessary or proper to fulfill the purposes of the PD Trust, including, without limitation, each



) pay liabilities and expenses of the PD Trust;

(vi)  establish such funds, reserves, and accounts within the PD Trust

estate, as deemed by the Trustees to be useful in carrying out the purposes of the PD Trust;

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

judicial, administrative, arbitrative, or other proceeding;

(viil) establish, supervise, and administer the PD Trust in accordance
with (1) this PD Trust Agreement, the Class 7A CMO, and the terms hereof for PD Trust Claims

in Class 7A and (2) this PD Trust Agreement, the ZAI TDP, and the terms hereof for PD Trust

Claims in Class 7B;_provided, however, that notwithstanding any other provision of this PD
Trust Agreement or the Class 7A CMO, in the event that the Reorganized Debtor
materially breaches its obligations to the PD Trust under the Deferred Payment Agreement
(Class 7A PD) -- () Section 2.1(d) of this PD Trust Agreement and Paragraph II(C)(3) of
the Class 7A CMO shall no longer be operative; (II) the Class 7A Trustee shall, in
consultation with and the approval of the PD FCR, shall formulate Class 7A Trust

Distribution Procedures which, at a minimum, provides for a FIFO gqueue, maximum
'annual payments, and a payment percentage to assure that the then current and future

implementation of the Class 7A TDP, the Class 7A Trustee shall have all of the same
reporting obligations as the Class 7B Trustee found in Section 2.2(d) of this PD Trust

Agreement;

(ix) appoint such officers and hire such employees and engage such

legal, financial, accounting, investment, auditing, forecasting, and other consultants and agents
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liability for any action taken or omission made because of any such delegation, except as

provided in Section 4.4 below;

(xv)  consult with the ZTAC in the case of Class 7B issues and the PD
FCR at such times and with respect to such issues relating to the conduct of the PD Trust as the

respective Trustees consider desirable;

(xv1) make, pursue (by litigation or otherwise), collect, compromise or
settle, in the name of the PD Trust, any claim, right, action, or cause of action included in the PD

Trust Assets before any court of competent jurisdiction; and

(xvii) provide books, records, and other materials to Grace pursuant to

Section 7.13 herein and the provisions of the ZAI TDP governing Grace’s audit rights.

(d Notwithstanding the foregoing, the Reorganized Debtors shall, in their
sole discretion, and on behalf of the PD Trust, prosecute and defend all proceedings initiated
under the PD CMO or a complaint filed in the federal district courts pursuant to the PD CMO for

the allowance of any Class 7A Claims.

(e) The Trustees shall not have the power to guarantee any debt of other

persons.

® The Trustees agree to take the actions of the PD Trust required hereunder.

(g) The Trustee for the PD Trust Claims in Class 7A (the “Class 7A
Trustee”) shall give the PD FCR prompt notice of any act performed or taken pursuant to any

section of this agreement which requires such notice, including, without limitation, Sections
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2.1(c)(1), (iii), (vii), (viii) or (xv) above, and any act proposed to be performed or taken pursuant
to Section 2.2(f) below, and the Trustee for the PD Trust Claims in Class 7B (the “Class 7B
Trustee” or the “ZAI Trustee”) shall give the PD FCR and the ZTAC prompt notice of any act
performed or taken pursuant to any section of this agreement which requires such notice,
including, without limitation, 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 Trustees shall act in accordance with the PD Trust Agreement. In
addition, the Class 7B Trustee shall act in accordance with the ZAI TDP. The Trustees shall
adopt and act in accordance with PD Trust Bylaws. To the extent not inconsistent with the terms
of this PD Trust Agreement, the PD Trust Bylaws shall govern the affairs of the PD Trust. In the
event of an inconsistency between the PD Trust Bylaws and this PD Trust Agreement, this PD

Trust Agreement shall govern.

(b) The Trustees shall (i) timely file such income tax and other returns and
statements and shall timely pay all taxes required to be paid by the PD Trust, (ii) comply with all
applicable reporting and withholding obligations, (iii) satisfy all requirements necessary to
qualify and maintain qualification of the PD Trust as a qualified settlement fund within the
meaning of the QSF Regulations, and (iv) take no action that could cause the PD Trust to fail to

qualify as a qualified settlement fund within the meaning of the QSF Regulations.

() The respective Trustees for Class 7A and Class 7B shall timely account to

the Bankruptcy Court as follows:
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