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employees, Affiliates, principals, shareholders, stakeholders, predecessors, successors, and 

assigns, excluding Toshiba and the Toshiba Affiliates. 

 

"WEC EMEA Releasing Parties" means collectively the WEC EMEA Entities and each of 

their respective present, future and former agents, equityholders, directors, officers or 

employees, Affiliates, principals, shareholders, stakeholders, predecessors, successors, and 

assigns, excluding Toshiba and the Toshiba Affiliates. 

 

"WECHOL" has the meaning given to that term in Paragraph (F) of the Recitals to this 

Deed. 

1.2 Interpretations  

(a) Save where otherwise stated, the words and expressions used in this Deed 

shall have the meanings set out in Clause 1.1 (Definitions), and the terms and 

provisions used herein shall be interpreted in accordance with this Clause 1.2 

(Interpretations); 

(b) any reference to any Party includes the assigns, successors and transferees of 

that Party; 

(c) any reference to this Deed shall include its Schedules; 

(d) any reference to a clause, sub-clause or paragraph shall be a reference to a 

clause, sub-clause or paragraph of this Deed;  

(e) the term "including" means "including without limitation," and the terms 

"herein," "hereof," "hereunder" and words of similar import shall mean 

references to this Deed as a whole and not to any individual section or portion 

hereof; 

(f) a reference to a “subsidiary” means a subsidiary undertaking as defined in 

section 1162 of the Companies Act 2006; 

(g) if a period of time is specified as from a given day, or from the day of an act or 

event, it shall be calculated exclusive of that day;  

(h) references to writing shall include any modes of reproducing words in any 

legible form and shall include the text of any e-mail except where expressly 

stated otherwise;  

(i) except where the context requires otherwise, reference to the singular shall 

include the plural and vice versa; and 

(j) the headings in this Deed are for convenience only and shall not affect its 

interpretation. 

2. MUTUAL RELEASES 

2.1 Toshiba and Toshiba Affiliate Releases 

2.1.1 Subject to Clause 2.1.2, with effect from the Effective Date, Toshiba, on 

behalf of itself and the Toshiba Releasing Parties, hereby fully, finally and 

irrevocably: 

(a) waives, deems satisfied, releases, acquits and discharges each of the WEC 

EMEA Released Parties from any and all Claims that any of the Toshiba 

Releasing Parties had, has, or may have, own or hold, or could assert directly 
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governance pending Closing (as defined below) to adjust the compensation of the Independent 

Directors as provided herein. 

 

In making this determination, WEC and TNEH UK considered multiple factors.  Among 

others, the greatly expanded, and unforeseen, role required to be performed by the Independent 

Directors and the fact that the existing annual compensation of the Independent Directors is 

below the median of peer-sized companies.  In addition, among peer-sized companies, the 

majority of director annual compensation takes the form of equity securities, whereas here, the 

Independent Directors are compensated solely in the form of cash.  WEC and TNEH UK also 

considered the challenges that each would face in replacing one or more of the Independent 

Directors should they become unavailable to continue to serve. 

 

Pursuant to the terms of the Director Letters, WEC and TNEH UK are upwardly 

adjusting the compensation of the Independent Directors by authorizing a compensation pool in 

an amount that is not less than $6,000,000 but not to exceed $10,000,000 in the aggregate, 

payable in cash (the “Compensation Pool”) on the following conditions: 

 

A. Subject to the conditions set forth below, the Compensation Pool will be available to 

be distributed to Independent Directors (“Qualifying Directors”) that continue to serve upon the 

closing of the transactions (“Closing”) contemplated by the Plan Funding Agreement, dated as of 

January 12, 2018, entered into by Brookfield Capital Partners, LLC, TSB Nuclear Energy 

Services Inc. and TNEH UK (the “PFA”).  The allocation (the “Allocation”) of the 

Compensation Pool among Qualifying Directors shall be determined by the mutual agreement of 

the Qualifying Directors and approved by the Bankruptcy Court as part of the confirmation of 

the Plan.  For the avoidance of doubt: (1) the Compensation Pool shall not be funded from the 

Segregated Funds or the Segregated Account and may be funded from Available Cash net of the 

Segregated Funds, and (2) no director affiliated with Toshiba shall be a Qualifying Director. 

 

B.  The final amount of the Compensation Pool will be determined according to multiple 

factors, including, but not limited to, the following: Closing, the occurrence of Closing on or 

prior to a certain date, the satisfaction of other economic metrics and other factors.  Such factors 

shall be negotiated and reasonably agreed among the PSA Parties in advance of the hearing to 

confirm the Plan. 

 

C.  All distributions of the Compensation Pool shall be consistent with the Allocation. 
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