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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

Chapter 11

WESTINGHOUSE ELECTRIC COMPANY LLC,
et al.,

Case No. 17-10751 (MEW)

Debtors.1

(Jointly Administered)

LIMITED OBJECTION AND RESERVATION OF RIGHTS OF
AMERICAN HOME ASSURANCE COMPANY, THE INSURANCE COMPANY OF
THE STATE OF PENNSYLVANIA, AND NATIONAL UNION FIRE INSURANCE
COMPANY OF PITTSBURGH, P.A. TO DISCLOSURE STATEMENT FOR JOINT
CHAPTER 11 PLAN OF REORGANIZATION
TO THE HONORABLE MICHAEL E. WILES,
UNITED STATES BANKRUPTCY JUDGE:

1

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, if any, are: Westinghouse Electric Company LLC (0933), CE Nuclear Power International, Inc. (8833),
Fauske and Associates LLC (8538), Field Services, LLC (2550), Nuclear Technology Solutions LLC (1921), PaR
Nuclear Holding Co., Inc. (7944), PaR Nuclear, Inc. (6586), PCI Energy Services LLC (9100), Shaw Global
Services, LLC (0436), Shaw Nuclear Services, Inc. (6250), Stone & Webster Asia Inc. (1348), Stone & Webster
Construction Inc. (1673), Stone & Webster International Inc. (1586), Stone & Webster Services LLC (5448),
Toshiba Nuclear Energy Holdings (UK) Limited (N/A), TSB Nuclear Energy Services Inc. (2348), WEC Carolina
Energy Solutions, Inc. (8735), WEC Carolina Energy Solutions, LLC (2002), WEC Engineering Services Inc.
(6759), WEC Equipment & Machining Solutions, LLC (3135), WEC Specialty LLC (N/A), WEC Welding and
Machining, LLC (8771), WECTEC Contractors Inc. (4168), WECTEC Global Project Services Inc. (8572),
WECTEC LLC (6222), WECTEC Staffing Services LLC (4135), Westinghouse Energy Systems LLC (0328),
Westinghouse Industry Products International Company LLC (3909), Westinghouse International Technology LLC
(N/A), and Westinghouse Technology Licensing Company LLC (5961). The Debtors’ principal offices are located
at 1000 Westinghouse Drive, Cranberry Township, Pennsylvania 16066.
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American Home Assurance Company, The Insurance Company of the State of
Pennsylvania, and National Union Fire Insurance Company of Pittsburgh, P.A. (each a member
company of American International Group and, collectively, “AIG” or the “Surety”), by and
through their undersigned attorneys, file this limited objection and reservation of rights (the
“Objection”) to the Disclosure Statement for Joint Chapter 11 Plan of Reorganization [Dkt.
2326].2 In support of the Objection, AIG respectfully states as follows:
PRELIMINARY STATEMENT
1.

AIG objects to the Disclosure Statement because it is silent regarding the Debtors’

proposed treatment of AIG’s Bonds (defined below) and related agreements, including the
timing and/or mechanism by which Debtors and/or a Buyer (defined below) must procure
replacement bonding by another surety company of AIG’s Bonds, in connection with Debtors’
Plan and asset sale process. AIG further objects to the Disclosure Statement because it does not
adequately disclose how Debtors intend to address their financial and contractual obligations to
AIG in the interim period post-Confirmation and pre-Effective Date.
2.

The Disclosure Statement describes a Plan that incorporates a certain Plan

Funding Agreement (the “Plan Funding Agreement”). The implication from the language in
Section 6.06 of the Plan Funding Agreement (including the term “Company Guarantees”, as
defined therein) is that surety bonds issued on behalf of Debtors shall be replaced by new surety
bonds at or before the closing of sale of Debtors’ assets to the Plan Investor.
3.

AIG has not agreed to provide new surety bonds or allow its existing bonds to

continue in force once Debtors’ assets are transferred and sold to the Plan Investor (or any other
buyer of Debtors’ assets, interchangeably referred to herein as the “Buyer”) pursuant to a
2

Capitalized terms not otherwise defined herein shall have the same meaning as in the Disclosure Statement and
Plan.
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confirmed Plan or a stand-alone sale under section 363 of the Bankruptcy Code. AIG has not
agreed to bond the Buyer, as principal, and the Debtors may not assume and assign any of AIG’s
existing bonds to the Buyer, at least not without AIG’s consent, because the bonds are nonassumable financial accommodations as set forth in and construed under 11 U.S.C. § 365(c)(2),
as more fully noted below. The Disclosure Statement, Plan and any asset sale contemplated
thereunder cannot, through silence or otherwise, purport to require AIG to extend surety credit to
the Buyer.
4.

Thus, to the extent that AIG does not consent to a substitution of its principal

under the existing bonds (i.e., the Buyer in place of the applicable Debtor in this case), the Buyer
may not be authorized to conduct operations and/or perform under the Debtors’ assumed and
assigned contracts unless and until replacement bonds are procured. The Disclosure Statement
and Plan must be amended and modified, therefore, to provide adequate information on the
timing and mechanism by which Debtors and/or Buyer will procure replacement bonding by
another surety company of AIG’s Bonds. In its current form, the Disclosure Statement is silent
on these issues and describes a Plan that is likewise silent. The Plan’s incorporation by reference
of the Plan Funding Agreement is insufficient for AIG to consider and evaluate material aspects
of its rights under the Plan related to the way in which replacement bonding will be provided. A
Plan that does not provide for adequate bonding cannot be confirmed.
5.

AIG has cooperated and will continue to cooperate with the Debtors and any

Buyer in order to facilitate the replacement of AIG’s Bonds and related obligee releases. The
Disclosure Statement and Plan, however, must articulate a well-defined process and reasonable
timeline for Debtors and Buyer to procure replacement bonding in accordance with applicable
law and to avoid any unintended lapses in bond coverage. At this time, the Disclosure Statement
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is completely silent about this process and timeline. More generally, the Disclosure Statement is
silent about the Debtors’ proposed treatment of AIG’s Bonds, related agreements, and claims
against the estates. The Court should not approve the Disclosure Statement in its current form.
RELEVANT BACKGROUND
6.

In the ordinary course of their businesses, the Debtors are required to provide

third parties with surety bonds to guaranty and financially assure the Debtors’ payment and
performance obligations with respect to their business operations in the United States and
Mexico.
7.

Before the Petition Date, AIG issued a number of surety bonds at the request and

on behalf of certain pre-petition entities that are now Debtors in this matter, as principals,
including Westinghouse Electric Company, LLC (“WEC”), PCI Energy Services, Inc., and
WEC Carolina Energy Solutions, LLC, among other affiliated pre-petition entities.
8.

AIG’s surety bonds are for the benefit of certain third-party obligees, namely

various states, labor unions, and governmental entities, including a state-owned electric utility of
Mexico. Currently, twenty-three (23) AIG surety bonds are outstanding in the aggregate penal
sum of $16,262,969.00, as summarized in the attached Exhibit A (collectively, the “Bonds”). 3
9.

In connection with AIG’s issuance of the Bonds, prior to the Petition Date, WEC

executed in favor of AIG an Agreement of Indemnity dated May 16, 2008 (the “Indemnity
Agreement”, a copy of which is attached as Exhibit B). Pursuant to the Indemnity Agreement,
the Debtors agreed to exonerate, indemnify, reimburse, and keep indemnified AIG from all loss
and expense, including, but not limited to, premiums, costs, expenses, and attorneys’ fees in the
3

The Bonds themselves are not attached because they are voluminous. Copies of the Bonds will be provided upon
request. The amount of AIG’s bonding of the pre-petition debtor entities has, at times, fluctuated based on the
renewal, release, and/or expiration of certain Bonds and based on the completed versus on-going nature of the
underlying projects and contracts that AIG bonded.
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event AIG sustains any loss as a result of having to pay or perform under any of the Bonds or on
account of any breach or enforcement of the Indemnity Agreement.
10.

On October 24, 2017, the Bankruptcy Court entered an Order Pursuant to 11

U.S.C. §§ 363 and 364 and Fed. R. Bankr. P. 4001 and 6003 Authorizing the Debtors to
Continue and Renew their Surety Bond Program [Dkt. 1606](the “Surety Program Order”).
The Surety Program Order authorized Debtors to continue and renew certain of AIG’s Bonds.
11.

On January 29, 2018, Debtors filed the Disclosure Statement [Dkt. 2326] and Plan

[Dkt. 2325]. There is no reference in either document to AIG’s Bonds, Indemnity Agreement, or
the obligation to procure replacement bonding of AIG’s Bonds (other than the Plan’s
incorporation by reference of the Plan Funding Agreement, Section 6.06).
LIMITED OBJECTION
12.

The Disclosure Statement does not provide “adequate information” as required by

11 U.S.C. § 1125 for AIG to consider and evaluate the Plan. Specifically, the Disclosure
Statement does not include any information, let alone “adequate information”, with respect to the
timing and/or mechanism by which Debtors or Buyer will procure replacement bonding by
another surety company of AIG’s Bonds. More generally, the Disclosure Statement fails to
provide adequate disclosure and information concerning the proposed treatment of AIG’s Bonds
and Indemnity Agreement, including Debtors’ financial and contractual obligations related
thereto.
13.

Bankruptcy Code Section 1125(a)(1) clarifies that “adequate information”

requires sufficient detail as “would enable a hypothetical reasonable investor to make an
informed judgment about the plan.” 11 U.S.C. § 1125(a)(1). The determination of what
constitutes adequate information is subjective, and within the discretion of the bankruptcy court.

5
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In re Ionosphere Clubs, Inc., 179 B.R. 24, 29 (S.D.N.Y. 1995). A disclosure statement must
contain all material information relating to the risks posed to creditors and equity holders under
the proposed plan of reorganization. In re Unichem Corp., 72 B.R. 95 (Bankr. N.D. Ill. 1987).
A. The Disclosure Statement Fails to Adequately Describe
Debtors’ and/or Buyer’s Replacement Bonding of AIG’s
Bonds In Connection with the Plan or a Sale, as applicable.
14.

The Disclosure Statement fails to describe the Bonds’ status as non-assumable

financial accommodations and the impact of such status on the Debtors’ (in)ability to assume and
assign the Bonds under the Plan. While a debtor may generally assume or assign an executory
contract, the Bankruptcy Code precludes the assumption or assignment of “a contract to make…
financial accommodations, to or for the benefit of the debtor...” 11 U.S.C. § 365(c)(2).
15.

Although undefined by the Bankruptcy Code, courts have defined financial

accommodations as “contracts the principle purpose of which is to extend financing to or
guarantee the financial obligations of the debtor.” See Citizens and S. Nat’l Bank v. Thomas B.
Hamilton, Inc. (In re Thomas B. Hamilton Co., Inc.), 969 F.2d 1013, 1020 (11th Cir. 1992); see
also Huntington Nat’l Bank Co. v. Alix (In re Cardinal Indus., Inc.), 146 B.R. 720, 731 (Bankr.
S.D. Ohio 1992)(“Courts have defined the term ‘financial accommodation’ as the extension of
money or credit to accommodate another.”). According to the legislative history of 11 U.S.C. §
365(c)(2), “[t]he purpose of this section is to make clear that a party to a transaction which is
based upon the financial strength of a debtor should not be required to extend new credit to the
debtor …” S. Rep. No. 95–989, 95th Cong. 2nd Sess. (1978) 58–59 5 U.S. Code & Admin. News
(1978) p. 5844–45.
16.

Surety bonds are based directly upon the financial strength of the debtor and

obligate the surety “to make good on certain financial liabilities of the debtor in the event the

6
7317670.4

17-10751-mew

Doc 2558

Filed 02/14/18 Entered 02/14/18 15:14:02
Pg 7 of 13

Main Document

debtor does not or cannot pay.” Wegner Farms v. Merchants Bonding Co. (In re Wegner Farms
Co.), 49 B.R. 440, 444 (Bankr. D. Iowa 1985); c.f. Gov’t Nat’l Mort. Corp. v. Adana Mort.
Bankers, Inc. (In re Adana Mort. Bankers, Inc.), 12 B.R. 977, 987 (Bankr. N.D. Ga. 1980) (“[t]he
obligation to pay money on the obligation of another is a financial accommodation”). Given that
surety bonds guarantee the financial obligations of a debtor-principal, courts have roundly
categorized surety bonds as contracts of financial accommodation under 11 U.S.C. § 365(c)(2).
See Thomas B. Hamilton Co., Inc., 969 F.2d at 1020; Wegner Farms, 49 B.R. at 444; see also
Edwards Mobile Home Sales, Inc. v. Ohio Casualty Ins. Co. (In re Edwards Mobile Home Sales,
Inc.), 119 B.R. 857, 860 (Bankr. M.D. Fla. 1990).
17.

In understanding a surety bond as a financial accommodation it is important to

note that a surety bond is not an insurance policy; rather, it is a form of guarantee. A surety bond
creates a three party contract among: (1) the principal, which is the primary obligor (the
applicable Debtor in this case); (2) the surety, which is the secondary obligor; and (3) the
obligee, which is the party to whom the principal and surety owe a duty. See, e.g., Restatement
(Third) of Suretyship & Guarantee § 1 (1996); Edward G. Gallagher, The Law of Suretyship § 1
(1993). Surety bonds are required by obligees to protect their interests by providing financial
assurances that the underlying obligations of the principal will be performed. The surety in turn
is protected by its right to indemnification from the principal. This right, along with other related
protections, is often memorialized in an indemnity agreement executed by the principal and
certain of its affiliates in favor of the surety. Under a surety contract, simply paying a surety
bond premium does not end the involvement of a principal. Instead, a principal always remains
liable to repay any losses which the surety sustains. Restatement (Third) of Suretyship and
Guaranty §§ 1, 18 cmt. “A” (1995). By contrast, under a common liability insurance policy,
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payment in full of a premium ends the involvement and obligation of the insured and the insured
can call upon the insurer to pay the insured obligation. That is not the case with a surety bond in
which the principal must perform the bonded obligation for the benefit of both the bond obligee
and the surety and the surety as well as the bond obligee is entitled to recourse against the
principal to compel the principal to perform the bonded obligation. Restatement (Third) of
Suretyship and Guaranty §§18, 21. Unlike an insurance policy, if a surety incurs a loss on a
surety bond, it is always entitled to recover the full amount of that loss from the principal.
Restatement (Third) of Suretyship and Guaranty §22.
18.

In the instant case, the Bonds are not insurance policies and the Debtors are not

insureds of AIG. The Bonds are agreements by AIG to extend surety credit to the pre-petition
debtor entities, as principals, and in favor of the third-party obligees. The Bonds are financial
accommodations for the pre-petition debtor entities securing and guaranteeing their primary
obligations to the various states, labor unions, governmental entities, and contract counterparties
in connection with their business operations.
19.

The law of suretyship is well-settled that a surety is discharged from liability

under its bond if there is an involuntary substitution of the principal under the bond, since such a
change is a material modification to the underlying bonded contract that is prejudicial to the
surety. Restatement Third, Suretyship and Guaranty § 41; see also National Sur. Corp. v. U.S.,
118 F.3d 1542, 1544 (Fed. Cir. 1997) (material modification in surety contract without the
surety's consent discharges the surety's obligation “if the modification materially increases his
risk”); CrossLand Federal Sav. Bank by F.D.I.C. v. A. Suna & Co., Inc., 935 F. Supp. 184
(E.D.N.Y. 1996)(same).
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In this case, to the extent that the various obligees under AIG’s Bonds accept the

Buyer as a new operator and/or counter-party under the bonded contracts or projects (as principal
in place of the applicable Debtor) without the consent of AIG (as the applicable surety), such
action would constitute an involuntary substitution of principal prejudicial to AIG. Accordingly,
in that circumstance AIG would be discharged from liability under the Bond. Consequently, it is
extremely unlikely that any state, governmental entity or other obligee of AIG’s Bonds would
allow the Buyer to continue to operate without (1) consent of AIG; or (2) replacement surety
bonds being posted.
21.

The Bonds are prerequisites for the continuance of contracts, projects and

operations that are the subject of the Debtors’ sale of assets as contemplated in the Plan. Debtors
understand and have articulated the importance of the Bonds, as illustrated in the Surety Program
Order. As financial accommodations, the Bonds may not be assumed by the Debtors pursuant to
11 U.S.C. § 365(c)(2), at least not without AIG’s consent. As already mentioned, AIG does not
consent to bonding the Buyer. Therefore, Debtors must procure replacement bonding and the
Disclosure Statement must describe the process and timing for the Debtors to obtain replacement
bonds.
22.

AIG does not object to the Bonds remaining in force and effect long enough to

allow Debtors to procure replacement bonding from another surety company before confirmation
of the Plan, provided that Debtors amend and modify the Disclosure Statement and Plan to
address AIG’s concerns and AIG expressly reserves all of its rights in that regard. In no event,
however, will AIG continue to allow the Bonds to remain in effect in the absence of such

9
7317670.4

17-10751-mew

Doc 2558

Filed 02/14/18 Entered 02/14/18 15:14:02
Pg 10 of 13

Main Document

amendment and modification, which language must ultimately be part of the Confirmation
Order.4
B. The Disclosure Statements Fails to Adequately Describe
the Proposed Treatment of AIG Under the Plan.
23.

More generally, the Disclosure Statement fails to satisfy the purpose of 11 U.S.C.

§ 1125 because it is virtually impossible to determine what treatment AIG will receive under the
Plan. There is no mention at all in the Disclosure Statement of the Bonds, the Indemnity
Agreement, or how the Debtors’ ongoing obligations under the Indemnity Agreement will be
treated.
24.

For example, will the surety relationship be unimpaired by the bankruptcy? Do

the Debtors seek to modify or impair AIG’s rights under the Indemnity Agreement? Are AIG’s
surety rights as to third parties preserved? The Disclosure Statement does not provide adequate
information as to how the Debtors intend to address their financial and contractual obligations to
AIG in the interim period post-Confirmation and pre-Effective Date. To the extent the Indemnity
Agreement is presumed to “pass through” bankruptcy in full force and effect, unmodified and
unimpaired by the Plan, it is unclear whether AIG will have priority claims under 11 U.S.C. §§
503(b) and 507(a)(1).
25.

Although not entirely clear, it appears that the Debtors’ classification and

treatment of AIG’s Claims against the Debtors under the Plan is included in “Allowed Class 3B
General Unsecured Claims” based upon a purported contract titled “AIG Surety Bond Guarantee
and General Agreement of Indemnification” in an allowed amount of $1,047,475. AIG is

4

AIG understands that the Confirmation Order is the controlling document as among the Disclosure Statement, Plan
and Plan Funding Agreement. AIG is not opposed to Debtors’ effectuating a replacement of the Bonds in the context
the Confirmation Order. AIG files this Objection, however, to preserve its rights and address its concerns before the
passage of AIG’s deadlines to object to the Disclosure Statement and Plan.
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uncertain as to the specific identity of that contract or how Debtors arrived at this purported
allowed claim amount.
26.

Ideally, the Disclosure Statement should provide that AIG is a holder of an

administrative expense claim against the estates for AIG’s losses under the Bonds and/or
Indemnity Agreement relating to AIG’s post-petition performance and/or post-petition payment
of Debtors’ obligations.
RESERVATION OF RIGHTS
27.

AIG has other issues with the Plan that are substantive and are hereby reserved,

and which may be formally raised in the context of the hearing on confirmation of the Plan. For
example, the Plan should not prejudice, impair, waive, limit or otherwise affect the respective
rights, claims and defenses of AIG regarding the Bonds and Indemnity Agreement. The Plan
should not release, compromise, or otherwise affect in any way AIG’s rights against any
indemnitor or third party. The Plan should reserve all of AIG’s rights and defenses (including by
way of subrogation or any other surety defenses available in law or equity) against any entity or
person with respect to any claim raised under the Bonds.
28.

AIG does not waive any, and expressly reserves all, of its rights, defenses,

limitations and/or claims under its Bonds, Indemnity Agreement, applicable law or otherwise,
including the right to move for relief from the automatic stay to cancel and terminate the Bonds.
Further, AIG reserves all of its rights to raise the issues contained in this Objection and any other
related issues in any contested matter and/or adversary proceeding including, without limitation,
objections to confirmation of the Plan. AIG reserves its rights to amend, modify or supplement
this Objection in response to, or as a result of, any discovery being conducted in connection with
confirmation of the Plan and/or other submission in connection with the Plan or this bankruptcy

11
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case filed by any other party in interest. Finally, AIG reserves its right to adopt any other
objections to approval of the Disclosure Statement filed by any other party in interest.
NOTICE
29.

Notice of the Objection has been given to: (i) the Office of the United States

Trustee; (ii) Debtors’ counsel; (iii) all parties and/or counsel noted in the Court’s Order pursuant
to 11 U.S.C. § 105(a) and Fed. R. Bankr. P. 1015(c), 2002(m), and 9007 implementing certain
notice and case management procedures [Dkt. 101]; and (v) all parties who filed a Notice of
Appearance in this case pursuant to Bankruptcy Rule 2002. AIG submits that, under the
circumstances, no further notice is required.
NO PRIOR REQUEST
30.

No prior request for the relief sought by the Objection has been made to this or

any other court.
CONCLUSION
31.

AIG respectfully submits that the Disclosure Statement fails to provide adequate

information about material aspects of the Plan and fails to disclose material risk factors
associated with the Plan concerning the treatment of AIG’s Bonds, Indemnity Agreement, and
Debtors’ obligations related thereto. The Disclosure Statement is silent about Debtors’ obligation
to procure replacement bonding for AIG’s Bonds. As a result, the Disclosure Statement does not
satisfy the minimum standards required by section 1125 of the Bankruptcy Code, and should not
be approved in its current form unless modified to address the concerns expressed in this
Objection.

12
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WHEREFORE, for each of the reasons set forth above, AIG respectfully requests that the
Bankruptcy Court: (i) sustain the Objection by requiring the Debtors to file an amended
Disclosure Statement; and (ii) grant such other or further relief as may be appropriate.
Dated: February 14, 2018

Respectfully submitted,
CHIESA SHAHINIAN & GIANTOMASI PC
By:

/s/ Scott A. Zuber
SCOTT A. ZUBER

One Boland Drive
West Orange, New Jersey 07052
Tel: (973) 530-2046
Fax: (973) 530-2246
E-Mail: szuber@csglaw.com
Attorneys for American Home Assurance Company;
The Insurance Company of the State of
Pennsylvania; and National Union Fire Insurance
Company of Pittsburgh, P.A.
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Exhibit A

Bond Sub Type

Bond Currency

Bond Penal Sum

914602

State of California

The Insurance Company of the State of Pennsylvania

Dec 31, 2015

Kenneth D. Runge / THE SHAW GROUP INC

Qualifying Individual Bond

USD

15,000.00

877461

State of California - Contractor State License Board

The Insurance Company of the State of Pennsylvania

Sep 27, 2017

PCI Energy Services Inc.

Contractor's Compliance Bond

USD

12,500.00

877475

State of California

The Insurance Company of the State of Pennsylvania

Jan 3, 2017

PCI Energy Services Inc.

Contractor's Compliance Bond

USD

15,000.00

877480

PIPEFITTERS LOCAL UNION 597

The Insurance Company of the State of Pennsylvania

Jun 1, 2017

PCI Energy Services Inc.

Union Wage & Welfare - Fringe Benefit & Wages Bond

USD

200,000.00

877481

International Brotherhood of Boilermakers

The Insurance Company of the State of Pennsylvania

May 16, 2017

PCI Energy Services Inc.

Union Wage & Welfare - Fringe Benefit & Wages Bond

USD

50,000.00

877485

State of Arizona

The Insurance Company of the State of Pennsylvania

Jul 1, 2017

PCI Energy Services Inc.

License & Permit Bond

USD

34,000.00

914598

Department of Labor & Industries

The Insurance Company of the State of Pennsylvania

Sep 5, 2017

PCI Energy Services Inc.

Continuous Contractors Surety Bond

USD

12,000.00

914599

Arkansas Department of Insurance

The Insurance Company of the State of Pennsylvania

Oct 12, 2017

PCI Energy Services Inc.

Contractor's Compliance Bond

USD

10,000.00

914600

DEPT OF REVENUE ARIZONA

The Insurance Company of the State of Pennsylvania

Oct 15, 2017

PCI Energy Services Inc.

Tax Bond

USD

2,000.00

946856

State of Iowa Division of Labor

The Insurance Company of the State of Pennsylvania

Oct 1, 2017

PCI Energy Services Inc.

Continuous Contractors Surety Bond

USD

25,000.00

877478

Registar of Contractors, State of Arizona

The Insurance Company of the State of Pennsylvania

Jan 23, 2017

WEC CAROLINA ENERGY SOLUTIONS, LLC

Contractor's Compliance Bond

USD

32,500.00

877477

Registar of Contractors, State of Arizona

The Insurance Company of the State of Pennsylvania

Jan 22, 2017

WESTINGHOUSE ELECTRIC CO LLC

Contractor's Compliance Bond

USD

90,000.00

877472

Department of Homeland Security

American Home Assurance Company

Aug 6, 2017

WESTINGHOUSE ELECTRIC COMPANY LLC

Customs Bond

USD

1,700,000.00

877479

State of Washington

The Insurance Company of the State of Pennsylvania

Mar 21, 2017

WESTINGHOUSE ELECTRIC COMPANY LLC - Monroeville

Contractor's Compliance Bond

USD

12,000.00

914597

State of Arkansas

The Insurance Company of the State of Pennsylvania

Sep 5, 2017

WESTINGHOUSE ELECTRIC COMPANY LLC - Monroeville

Contractor's Compliance Bond

USD

10,000.00

1508475

Comision Federal De Electricidad

American Home Assurance Company

Feb 14, 2014

WESTINGHOUSE ELECTRIC CO LLC

Performance w/ Maintenance Bond

USD

30,239.00

1617509

Comision Federal De Electricidad

LA INTERAMER. S.A. MEXICO

May 1, 2015

WESTINGHOUSE ELECTRIC CO LLC

Performance Bond

USD

724,380.00

20014832

Comision Federal De Electricidad

LA INTERAMER. S.A. MEXICO

May 26, 2014

WESTINGHOUSE ELECTRIC CO LLC

Performance w/ Maintenance Bond

USD

911,954.40

1363139

Comision Federal de Electricidad

The Insurance Company of the State of Pennsylvania

Jul 20, 2012

WESTINGHOUSE ELECTRIC COMPANY LLC

Performance Bond

USD

23,322.50

1651427

Comision Federal de Electricidad

ACE Fianzas Monterrey

Aug 21, 2015

WESTINGHOUSE ELECTRIC COMPANY LLC

Performance w/ Maintenance Bond

USD

1,721,406.00

914603

Tennessee Valley Authority

American Home Assurance Company

Mar 22, 2016

WESTINGHOUSE ELECTRIC COMPANY LLC

Performance w/ Payment w/ Maintenance Bond

USD

10,000,000.00

1639940

La Comision Federal de Electicidad

ACE Fianzas Monterrey

Jul 1, 2015

WESTINGHOUSE ELECTRIC COMPANY LLC - Monroeville

Advance Payment Bond

USD

623,650.00

1118178

Comision Federal de Electricidad

The Insurance Company of the State of Pennsylvania

Nov 19, 2009

Westinghouse Electric Corporation

Performance Bond

USD

8,017.50
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AlU Insuranca Company
American Home Assurance Company
American International Pacific Insurance Company
Commerce and Industry Insurance Company
Commerce and Industry Insurance Company of Canada
Granite State Insurance Company
The Insurance Cohnpany of the State of Pennsylvania
National Union Fire Insurance Company of Pittsburgh, Pa,
New Hampshire Insurance Company

American International Companies
Principal Bond Office
26th Floor
176 Water Street
New York, N.Y. 10038

AGREEMENT OF INDEMNITY
i^day of
This.Agreement of Indemnity, made and entered into this
, 2008 by Westinghouse Electric Company
LLC and/or any present dr future direct or indirect subsidiary of WoKStinghouse Electric Company LLC (individually and collectively
hereinafter called Principals), who intend to assume the obligation.s of Principals, as noted in ihLs Agreement, with respect to any surety
bond, undertaking or instrument of guarantee (hereinafter called Bond.s) i,ssued, before or after the date of thi.s Agreement, by any one or
more of the American International Companies above named or to any combination of them acting as co-sureties with each other or with any
other surety company, which it may procure to not a.s surely, co-surety or reinsurer (all hereinafter called Surety) on behalf of such Principals
and all of the above listed Principal.s (hereinafter called Indemnitors in this secondao' capacity), jointly and severally, also intend to assume
the obligations of Indemnitors, as noted in this Agreement, with respect to any and all Bonds issued by the Surety oh behalf oFany and all
Principals.
WITNESSETH
WHEREAS, the Principals, in the performance of contracts and the fulfillment of obligations generally, whether in (heir own
names solely or as co-adveniurers with others, may desire, or be required to give or procure certain Bonds, and to renew, or continue or
substitute the .same frormime lo time; or new Bonds yvith the same or different penalties, and/or conditions, may be desired of required, in
renewal, continuation, exten.sion or substitution thereof; or the Principals or Indemnitors may request the,Surety to refrain from canceling
said Bonds; and
WHEREAS, at the request of the Principals and the Iiidemnitor.s and upon the express understanding that this Agreement or
Indemnity be given, the Surety has executed or procured lo be executed, and may from time to time hereafter e.xecuie and procure to be
executed, said Bonds on behalf of the Principal; and
WHEREAS, the Indemnitors have a substantial, malerial and beneficial interest in the obtaining of the Bond,s or in the Surety's
refraining from canceling said Bonds.
NOW, THEREFORE, in consideration of the premises the Principals and Indemnitors for themselves, their heir.s, executors,
adminisiraior.s, successors and assign.s jointly and severally, hereby covenant and agree with the Surety, its succes.sors and as.sign.s, a.s
fol lours:
FIRST:
PREMIUMS - The Principals and Indemnitor.s will pay to the Surety in .such manner rts may be agreed upon all
premiums and charges of the Surely for the Bond.s in accordance with its rate filings, its manual of rates, or as otherwise agreed upon, until
the Principals or Indemnitors shall serve.evidence reasonably satisfactory to the Surety of its di.schargc or release from the Bonds and all
liability by reason thereof.
SECOND: INDEMNITY - The Principals and Indemnitors shall e.xonerate, indemnify, and keep indemnified the Surety froni and
against any and all liability for losses and/or expenses of whatsoever kind or nature (including, but not limited to, interest, court co.sLs, and
counsel fees) and from and against any and all such losses and/or expenses which the Surety may su,stain and incur: (1) By reason of having
executed or procured the execution of the Bond.s, (2) By rea.soh of the failure of the Principals or Indemnitors to perform or comply with the
covenants and conditions of this Agreement or (3) In enforcing any of the covenants and conditions of this Agreement, Payment by rea.so,n of
the afore.said causes shall be made to the Surely by the Principal.s and Indemnitors immediately upon demand by the Surety, whether or not
the Surety shall have made any paymeni therefor. In the ca.se of Bond.s issued as deniand instruments,, .such payment shall be equal to the
amount of re.serve set by the Surety. In the event of any payment by the Surety the Principals and Indcm.nitor.s further agree that, in any
accounting between the Surety and the Principals, or between the Surety and the Indemnitors, or either or both'of them, the Surety shall be
entitled to charge for any and all disbursements made by it in good faith in and about the matter.s herein contemplated by this Agreement
under the belief that it is or wa.s liable for the sum.s and amounts .so disbursed, or that it was ncce.ssary or expedient to make .such
disbursements, whether or not .such liability, necessity or expediency exi.sied; and that the vouchers or other evidence of any such payments
made by the Surety .shall be prima facie evidence of the fact and amount of the liability to the Surety,
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THIRD: ASSIGNMENT - The Prineipats, the Indemnitors hereby consenting, will assign, transfer and set over, and do hereby
assign, transfer and set over to the Surety, as^jieil.ai_eral, to secure the obligations in any and alt of the paragraphs of this Agreement, the
assignment in the case of each contract to bcc^fe'bfTectivc as of the date of the bond covering such contract (the “Affected Bonds’’), but
only in the event of (1) any abandonment, forfeiture or breach of any contracts referred to in the Affected Bonds or of any breach of any said
Affected Bonds; or (2) of any breach of the provisions of any of the paragraphs of this Agreement; or (3) of a default In discharging such
other indebtedness or liabilities when due, provided that such indebtedness or liabilities exceed in the aggregate $20,000,000, and provided
further that such liabilities have not boon stayed, or bonded pending appeal; or (4) of any assignment by the Principal for the benefit of
creditors, or of the appointment, or of any application for the appointment, of a receiver or thistee for the Principal whether insolvent or not;
or (5) of any proceeding which deprives the Principal of the use of any of the maohlneiy, equipment, plant, tools or material referred to In
section (b) of this paragraph; or (6) of the Principal's dying, absconding, disoppearing, in competency, being convicted of a felony, or
Imprisoned if the Principals be an individual: (a) All the rights of the Principals In, and growing in any manner out of, alt contracts referred
to in the Affected Bonds, or in, or growing in any manner out of the Aflbctcd Bonds: (b) All the rights, title and interest of the Principal in
and to all machinery, equipment, plant, tools and materials which arc now or may hereafter be, about or upon the site or sites of any and all
of the contractual work referred to in the Affected Bonds or elsewhere. Including materials purchased for or chargeable to any and all
contracts referred to In the Affected Bonds, materials which may be in process of construction, in storage elsewhere, or in transportation to
any and all said sites; (c) Ail the rights, title and interest of the Principal in and to all subcontracts let or to be let in connection xvith any and
all contracts referred to In the Affected Bonds, and in and to all surety bonds supporting such subcontracts; (d) All actions, causes of actions,
claims and demands whatsoever which the Principals may have or acquire against any subcontractor, laborer or materialman, or any person
furnishing or agreeing to furnish or supply labor, material, supplies, machinery, tools, other equipment in connection with or on account of
any and all contracts referred to in the Affected Bonds; and against any surety or sureties of any subcontractor, laborer or materialman; (c)
Any and all percentages retained and any and ail sums that may be due or hereafter become due on account of any and all contracts referred
to in the Affected Bonds and all other contracts whether bonded or not in which the Principal has an interest.
FOURTH: UNIFORM COMMERCIAL CODE - This Agreement shall constitute a Security Agreement to the Surety and also
Financing Statement, both in accordance with the provisions of the Uniform Commercial Code of every jurisdiction wherein such Code is in
effect and may be SO used by the Surety without in any way abrogating, rostriciing or limiting the rights of the Surety under this Agreement
or under law, or in equity. A carbon, photographic or other reproduction of this Agreement may be filed as a Financing Statement.
TAKEOVER - In the event of any breach or default asserted against Principals by the obligee in any said Bonds, or
FIFTH:
the Principals have abandoned the work on or forfeited any contract or contracts covered by any said Bonds, orhave failed to pay obligations
incurred in connection therewith, or In the case of a Principal who is an Individual in the event of the death, disappearance, conviction for a
felony, imprisonment or Incompetoncy of such individual, insolvency, or bankruptcy of the Principals, or the appointment of a receiver or
trustee for the Principals, or the property of the Principals, or in the event of an assignment for the benefit of creditors of the Principals, or if
any action Is taken by or against the Principals under or by virtue of the National Bankruptcy Act, or should reorganization or arrangement
proceedings be filed by or against the Principals under said Act, or if any action is taken by or against tho Principals under the insolvency
laws of any state, possession, or temtoty of the United States the Surety shall have the right, at Its option and in its sole discretion and is
hereby authorized, with or without exercising any other right or option conferred upon it by law or in tho terms of this Agreement, to take
possession of any part or all of the work under any contract or contracts covered by any said Bonds, and at the expense of the Principals and
Indemnitors to complete or arrange for the completion of the same, and the Principals and Indemnitors shall promptly upon demand pay to
the Surety ail lossesand expenses so incurred.
CHANGES - The Surety is authorized and empowered, without notice to or knowledge of the Indemnitors to assent
SIXTH:
to any change whatsoever in the Bonds, andfor any contracts refetred to in the Bonds, and/or in the general conditions, plans and/or
specifications accompanying said contracts, including, but not limited to, any change in the time for the completion of said contract and to
payments or advances thereunder before the same may be due, and to assent to or trie any assignment or assignments, to execute or consent
to the execution of any continuations, extensions or renewals of the Bonds and to execute any substitute or substitutes therefore, with the
same or different conditions, provisions and obligees and with the same or larger or smaller penalties, it being expressly understood and
agreed that the Indemnitors shall remain bound under the terms of this Agreement even though any such assent by the Surety docs or might
substantially increase the liability ofsaid Indemnitors.
ADVANCES - The Surety is authorized and empowered to guarantee loans, to advance or lend to the Principals any
SEVENTH:
money, which the Surety may see fit, for the purpose of any contracts referred to in, or guaranteed by the Bonds; and all money expended in
the completion of any such contracts by tho Surety, or lent or advanced from time to time to the Principals, or guaranteed by tho Surety for
the puqioses of any such eontracts, and all costs, and expenses incurred by the Surety in relation thereto, unless repaid with legal interest by
the Principals to the Surety when due, shall be presumed to be a loss by the Surety for which tho Principal and the Indemnitors shall be
responsible notwithstanding that said money or any part thereof should not be so used by the Principals.
BOOKS AND RECORDS - At any time, and until such time as the liability of the Surety under any and all said
EIGHTH:
Bonds is terminated, the Surety shall have the right to reasonable access to the books, records, and accounts of the Principals and
Indemnitors; relating to contracts referred to in the Bonds and any bank dopositoiy, materialman, supply house, or other person, firm, or
corporation when requested by the Surety is hereby authorized to ihmish the Surely any Information reasonably requested relating to the
status ofiho work under such contracts being performed by the Principals, tho condition of the performance of .such contracts and payments
of accounts related thereto.
DECLINE EXECUTION ■ Unless otherwise spcolfically agreed In wiling, the Surety may decline to execute any
NINTH:
Bond and the Principals and indemnitors agree to make no claim to Utc contrary in consideration of tho Suret/s receiving this Agreement;
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and if the Surety shall execute a Bid or Proposal Bond, it shall have the right to decline to execute any and all of the bonds that may be
required In connection with any award that may be made under the proposal for which the Bid or Proposal Bond is given and such
declinations shall not diminish or alter the liability that may arise by having executed the Bid or Proposal Bond.
TENTH:
NOTICE OF EXECUTION - As between the Surety and the Indemnitors and Principals, the Indemnitore hereby
waive notice of the execution of such Bonds and of the acceptance of this Agreement, and the Principals and the Indemnitors hereby waive
ail notice of any default, or any other act or acts giving rise to any claim under said Bond^ as well as notice of any and ail liability of the
Surely under said Bonds, and any and all liability on their part hereunder, to the end and citeot that the Principals and the Indemnitors shall
be and continue liable hereunder, notwithstanding any notice of any kind to which they might have been so entitled, and notwithstanding any
defenses Ih cy might have been entitled to make.
ELEVENTH:
SETTtEMENTS - The Surety shall have the right to adjust, settle or compromise any claim, demand, suit or
judgment upon the Bonds, unless the Principals and the Indemnitors shall request the Surety to litigate such.claim or demand, or to defend
such suit, or to appeal from such judgment, and shall deposit with the Surety, at the time of such request, cash or collateral satlsfactoo’ to the
Surety In kind and amount, to be used in paying any judgment or judgments rendered or that may be rendered with interest, costs, expenses
and attorneys'fees, including those of the Surefy.
TWELFTH:
SURETIES - In the event the Surety procures the execution of the Bonds by other sureties, or executes the Bonds
with co-sureties, or reinsures any portion of said Bonds with reinsuring sureties, then ail the terms and conditions of the Agreement shall
inure to the benefit ofsuch other sureties, co-sureties and reinsuring sureties, as their interests may appear.
THIRTEENTH: SUITS - Separate suits may be brought hereunder as causes of action accrue, and the bringing of suit or the
recovery of judgment upon any cause of action shall not prejudice or bar the bringing of Other suits upon other causes of action, whether
theretofore or thereafter arising.
FOURTEENTH; OTHER INDEMNITY - The Principals and the Indemnitors shall continue to remain bound under the terras of this
Agreement even though the Surety may have from time to time heretofore or hereafter, with or without notice to or knowledge of the
Principals and the Indemnitors, accepted or released other agreements of indemnity or collateral in connection with the execution or
procurement of said Bonds, from the Prinolpais or Indemnitors or others, it being expressly understood and agreed by the Principal and the
Indemnitors that any and all other rights which the Surety may have or acquire against the Principals and the Indemnitors and/or others under
any such other or additional agreements of Indemnity or collateral shall be in addition to, and not in lieu of, the rights alTorded the Surety
under the Agreement
FIFTEENTH:
INVALIDITY - In case any of the parlies mentioned in this Agreement fail to execute the same, or in cose the
execution hereof by any of the parties be defective or Invalid for any reason, such failure, defect or invalidity shall not in any manner afTcct
the validity of this Agreement or the liability hereunder of any of the parties executing the same, but each and every party so q.xccuting shall
be and remain fully bound and liable hereunder to the same extent as if such failure, defect or invalidity had not existed. It is understood and
agreed by the parties that the rights, powers, and remedies given the parties have under this Agreement shall be and are in addition to, and
not in lieu of, any and all other rights, powers, and remedies which each party may have or acquire against the other party or olhera whether
by the terms of any agreement or by operation of taw or othenvise.
SIXTEENTH;
ATTORNEY IN FACT - The Principats and Indemnitors hereby irrevocably nominate, constitute, appoint and
designate the Surety as their attoraey-in-faot with the right, but not the obligation, to exercise ail the rights of the Principals and Indemnitors
assigned, transferred and set over to the Surety in this Agreement, and In the name of the Principals and Indemnitors to make, execute, and
deliver any and all additional or other assignments, documents or papers necessary and proper in order to give full efTeot to the within
assignments, and to the full protection intended to be herein given to the Surely under all other provisions of this Agreement. The Principals
and Indemnitors hereby ratify and confirm such acts and actions taken and done by the Surety and such attomey-in-fbet.
SEVENTEENTH: TERMINATION - This Agreement may be terminated by the Principals or Indemnitors upon twenty (20) days
written notice sent by registered mail to the Surety at its Home OITice at Prineipal Bond Office, 175 Water Street, - New York, NY !0038,
USA, but any such notice of termination shall not operate to modify, bar or discharge the Principals or the Indemnitors as to the Bonds that
may have been theretofore executed.
EIGHTEENTH: This Agreement may not be changed or modified orally. No change or modification shall be efTcetivc unless made
by written endorsement executed to form a part hereof.
NINETEENTH: APPLICABLE LAW AND JURISDICTION - This Agreement shall be interpreted under the laws of the Slate of
New York, USA. The parties hereby expressly and irrevocably accepts and submits to the jurisdiction and venue of the District Court of
New York or the United States District Court, Southern District of New York whichever is selected by Surely for the purpose of resolving
any dispute arising out of or in connection with this agreement.
TWENTIETH:
FOREIGN EXCHANGE - If one or more of the Indemnitors is incorporated outside of the United Stales of
America and has its principal place ofbu.siness outside of the United States of America and if the country in which such Indemnitor has its
principal place of business has laws restricting the transfer of money from such country, then each such Indemnitor shall obtain such
authorizations and approvals as are necessary to transfer money outside of such country to the United Slates ofAmerica in an amount equal
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to 100% of each bond for a period expiring no earlier than U months after the completion date of the contract being bonded or any
warranty period, whichever is later. If the completion date of the contract or the warranty period is extended or the amount of the bond is
increased, the Indemnitor shall obtain amended authorizations and approvals to reflect the extension or Increase, If the authorizations and
approvals are limited to specific Indemnitors, separate authorizations and approvals must be obtained for each Indemnitor having principal
offices in that country. Evidence of the authorizations and approvals must accompany any bond application, any request for an increase in
the bond amount.or any request for a waiver of the extensions of the contract or warranty perioi If the country enacts laws restricting
foreign exchange after a bond Is issued, the Indemnitor shall immediately obtain the authorizations and approvals with respect to that bond as
set forth above.
TWENTIFIRST: PLACE IN FUNDS • Where under the terms of any Bond or Bonds the Surety is required to make payment upon
I'ceeipt of a first written or simple demand without proof or condition, the Indemnitors will immediately and upon the Surety’s first written or
simple demand (which shall be conclusive evidence that such sum is due and payable) pay to the Surety or place with the Surety (subject to
the Bond amount) the sum required to make such payment without any question or delay and whether or not such demand is in the
Indemnitors* opinion a proper demand.
TWENTISECOND: This Agreement of Indemnity is in addition to and not in lieu of any existing indemnity or other documems.
IN WITNESS WHEREOF, wc have signed and scaled the day and year first above written.

(\
■Wcsfinghp.M!LeAI,Cf|rfc,Cqmp.anyJJ.C
ATTEST OR \U' NESS:
•
X-

Michael F. Wilson
(Type Name of Witness)

.

Kazumasa Uchida
Senior Vice President,and Chief Financial Officer
---------------------- ---------------------- (Seal).
By:
(Type Name of Authorized Signatory and Title)
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WESTINGHOUSE ELECTRIC COMPANY LLC
SECRETARY’S CERTIFICATE
The undersigned, as Secretary of Westinghouse Electric Company LLC (the “Company’^,
hereby certifies that:
1.

Attached as Exhibit 1 is a true and correct excerpt from Resolutions duly adopted by the
Board of Directors of the Company at its meeting held on February 15,2007, which
Resolutions have not been modified, revoked or rescinded and remain in full force and effect
as of the date hereof.

2.

Attached as Exhibit 2 is a true and correct copy of the March 16, 2007 Delegation of
Authority from the President and Chief Executive Officer of the Company to the Senior
Vice President and Chief Financial Officer of the Company, which Delegation has not been
modified, revoked or rescinded and remains in full force and effect as of the date hereof.

3.

Kazumasa Uchida, whose true and genuine signature is set forth below, is the duly elected
Senior Vice President and Chief Financial Officer of the Company and by virtue of such
office is authorized to sign on behalf of the Company the Agreement of Indemnity in favor
of the American International Companies with respect to surety bonds.
Name

Signature

Kazumasa Uchida

IN WITNESS WHEREOF, the undersigned has hereunto set hisitan'd.
/
..'

^

F. Ramsey Coates
Title; SecretaryDated; -A

!
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Excerpt from the
Westinghouse Electric Company LLC
Board of Directors Resolutions
Adopted at its Meeting Held on February 15,2007

NOW TEDEREFORE BE IT RESOLVED, that the Board of Directors of the Company hereby
authorizes the President and CEO of the Company to approve transactions of the types listed in the
attached Table 1, up to the Limits of Authority shown tiberein, provided that:
• The President and CEO of the Company may in writing recorded with the Secretary of the
Company delegate some or all of the authority given to President and CEO by these
Resolutions, as he may from time to time determine;
Table 1
Limits of Authority of the President and CEO of Westinghouse

Type of Transaction

President & CEO

*********

******

5 Treasury Operations:
**********

(iii) Contingent liabilities such as letters of credit, surety
bonds or bank guarantees

Each rnstmtnent; S50 million
and
illion or the
amount guaranteed by Toshiba
Corporation for this purpose,
■ whichever is greater

**********

******

(v) Company guarantees or letters of support for other
Westinghouse Group companies______________

Same as underlying transaction or
_______ obligation_______
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Memorandum
T<r Kazuittasa Uchida
Senior Vice President and
Chief Financial Officer

Date:

March Id, 2007

Copf. Ramsey Coates
Senior Vice President, General Counsel and
Secretary
From; Stephen. R. Tritch
at, 412 3744123
subjecc Delegation of Authoritj’ under Westinghouse Electric Company Limits of Authority Process

Acting pursuant to the Resolutions of the Board of Directors of Westinghouse Electric Company
LLC adopted at its meeting held on February 15,2007,1 hereby delegate to the Senior Vice
President and Chief Financial Officer of the Company the authority to approve transactions of
the types listed in Table 1 below, prorided that:
• The Senior V ice President and CFO may in writing recorded with the Secretary' of the
Company further delegate some or all of such authority, as he may fiom time to time
determine;
• The e.^<ercise of the authority granted hereby shall be incotporaied into and implemented
through the Company's Limits ofAuthority process; and
• The exercise of authority under the Company’s Limits of Authority process shall be
consistent with the above-referenced Resolutions and with the requirements of iheTSB
Nuclear Energy Holdings (US) Inc. Shareholders Agreement and applicable Toshiba
Corporation management policies as shown in such Resolutions.

17-10751-mew

Doc 2558-2 Filed 02/14/18 Entered 02/14/18 15:14:02
Indemnity Agreement Pg 9 of 10

Exhibit B

Page 2 of 3
Tabic I
: Trcasurj' Operations:
({) Opening and operating bank accounts
(ti) Establishing financing facilides for short or longterm deb: obligations that do not require Toshiba
guarantee or support
j (iii) Contingent liabilities such as letters of credit,
, surety bonds or bank guarantees

Ail
S50 million

Each instrument: $50 million
and
Aggregate: $500 million or the
amount guaranteed by
Toshiba Corporation for this
puipose, whichever is greater

(iv) Financial assurances to government agencies to
secure site decommissioning or cleanup obligations

All

(iv)fA) Company guarantees or letters ofsupport for
other Westinghouse Group companies given to
tinancial institutions

Ail, provided that the
underijdng transaction or
obligation has been approved
in accordance with the
Company’s Limits of
Authority Process
All, provided that the
underlying transaction or
obligation has been approved^
in accordance with the
Company’s Limits of
Authority Process

(iy)(B} Company guarantees or letters ofsupport for
other Westinj^ouse Group companies given to
endties other than financial institutions.
Note: Joint approval authority, acting together with
the Company’s Senior Vice President and General
Counsel.
(v) Bank facilities for risk management activities
such as purchase and sale of currencies at spot and
forward values and purchase of currency options and
similar instruments

AU

(vl) Intercompany loans among Westiinghouse Group
companies

All
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This delegation shall be effective immediately.

fcf Fin^ial Officer
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