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Each of the Debtors, with the support of the PSAti®g proposes the following joint
chapter 11 plan of reorganization pursuant to sectil21(a) of the Bankruptcy Code. Capitalizethser
used herein shall have the respective meanindersietn Section 1.

SECTION 1. DEFINITIONS AND INTERPRETATION
Definitions

1.1 Additional Consent Claims means the Claims set forth in Proofs of Claim
numbers 2075, 2100, 2112, 2114, 2383, 2384, 23836,2455, 2769, 2770, 2776, 3005, 3008, 3041,
3042, 3091, 3118, 3119, 3125, 3126, 3127, 31289,33P30, 3131, 3133, 3134, 3135, 3136, and 3137,
each as may be amended or supplemented from titimeo

1.2 Administrative Expense Claim means any Claim against a Debtor for payment of
an administrative expense of a kind specified ictige 503(b) of the Bankruptcy Code and entitled to
priority or superpriority pursuant to sections 3§4{), 507(a)(2), 507(b), or 1114(e)(2) of the Bauptcy
Code, including (a) the actual and necessary @vgtsexpenses incurred on or after the Petition Badle
through the Effective Date of preserving the Estated operating the Debtors’ businesses (such gaswa
salaries, or commissions for service rendered d#fierPetition Date, and payments for goods and othe
services), (b) all fees and charges assessed agansstates pursuant to sections 1911 through »93
chapter 123 of the title 28 of the United Stated&;@8 U.S.C. §81-1401, and (c) all Allowed Clatimest
are to be treated as Administrative Expense Cl@iorsuant to a Final Order of the Bankruptcy Court
under section 546(c)(2) of the Bankruptcy Cofdeyvided howeverthat Intercompany Claims, DIP
Claims and Professional Fee Claims shall not beidered Administrative Expense Claims.

1.3 Administrative Expense Claims Bar Date means the first Business Day that is 30
days following the Effective Date, except as othsevepecifically set forth in the Plan.

1.4 Administrative Expense Claims Objection Bar Date means the first Business
Day that is 120 days following the Effective Daggcept as otherwise specifically set forth in thenpP
provided however that the Administrative Expense Claims Objectiom Bate may be extended pursuant
to an order of the Bankruptcy Court upon a motited foy the Plan Oversight Board.

15 Affiliate has the meaning set forth in section 101(2) oBdwekruptcy Code.

1.6 Allowed means any Claim against a Debtor: (a) that (iimgly filed by the Bar
Date, or (ii) as to which there exists no requinetrer the holder of a Claim to file such Claim endhe
Plan, the Bankruptcy Code, the Bankruptcy Rulea Bmal Order, (b) that (i) is listed in the Schedwas
not contingent, not unliquidated, and not disputad] (ii) for which no contrary Proof of Claim hlasen
timely filed, or (c) allowed under the Plan or b¥iaal Order, including without limitation, (x) theoshiba
GUC Claims and Class 3B General Unsecured Claimtkeramounts set forth herein, and (y) the DIP
Claims. With respect to any Claim described ius&(a) above, such Claim will be considered Albwe
only if, and to the extent that, (A) no objectionthe allowance of such Claim has been assertedaphbe
asserted, on or before the Claims Objection Bae &) an objection to such Claim is asserted aioth s
Claim is subsequently allowed pursuant to a Fimale@ (C) such Claim is settled pursuant to then®a
Procedures Orders or other order of the Bankru@myrt, or (D) such Claim is allowed pursuant to the
Plan or any agreements related hereto and suchaaié® is approved and authorized by the Bankruptcy
Court.
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1.7 Amended By-Laws means, with respect to a Reorganized Debtor, such
Reorganized Debtor's amended or amended and mdigtlaws (including any articles of association,
operating agreement, or similar constitutional doent, if any, required under the laws of such
Reorganized Debtor’s jurisdiction of organizatiom)substantially final form of which will be comad in
the Plan Supplement if such amended documentsigonterial changes to the existing documents, and
otherwise acceptable to the Plan Investor in iks discretion, in consultation with the Debtors.

1.8 Amended Certificate of Incorporation means, with respect to a Reorganized
Debtor, such Reorganized Debtor's amended or ardeiathel restated certificate of incorporation
(including any operating agreement, memorandunssb@ation or similar constitutional document,nif/a
required under the laws of such Reorganized Debiarisdiction of organization), a substantiallgéfi
form of which will be contained in the Plan Suppéei if it contains material changes to the exgstin
document, and otherwise acceptable to the Plarstovén its sole discretion, in consultation wittet
Debtors.

1.9 Assumed Liabilities means the obligations of the Debtors set forth whild |
hereto, which obligations will be assumed by therBanized Debtors.

1.10 AUAM means Advance Uranium Asset Management Limited.

1.11 AUAM Loan Claim means the Claim set forth in Proof of Claim numBeg9
filed by AUAM against WEC in the Chapter 11 Cases.

1.12 Available Cash means (a) all Cash or Cash equivalents of Wind D@,
including, without limitation all Net Plan InvestmteProceeds, less (b) the amount of cash (i) necess
pay holders of Allowed DIP Claims, Allowed Adminigtive Expense Claims, Allowed Priority Tax
Claims, Allowed Other Priority Claims, Allowed Pessional Fee Claims, and Allowed Other Secured
Claims in accordance with the Plan, and (i) eated and reserved by the Plan Oversight Board to
(A) adequately fund the reasonable and necessajscped costs to carry out the provisions of trenRIn
and after the Effective Date, including, withoumiliation, professional fees and any costs and fees
associated with administering Wind Down Co, (B) jpdlyfees payable under section 1930 of chapter 123
of title 28 of the United States Code, and (C) famdl maintain any postpetition reserves requireteun
the Plan, any agreement, or applicable law. Ak#l&Cash shall also include the applicable portimins
(x) excess amounts retained for Disputed Claims bleaome available in accordance with Section 8.6
herein, and (y) amounts of undeliverable Distritwsi that become available in accordance with Sectio
7.4 herein.

1.13 Awoidance Action means any action commenced, or that may be conahenc
before, on or after the Effective Date, by or ohdieof the Debtors, Reorganized Debtors, the Estair
Wind Down Co, pursuant to section 544, 545, 548, 549, 550, or 551 of the Bankruptcy Code.

1.14 Ballot means each of the ballots distributed with the ID&ae Statement to each
holder of an Impaired Claim that is entitled toestd accept or reject the Plan.

1.15 Bankruptcy Code means title 11 of the United States Code, 11 U.88C101 et
seq, as amended from time to time, as applicablegdthapter 11 Cases.

1.16 Bankruptcy Court means the United States Bankruptcy Court for thatt®rn
District of New York having jurisdiction over theh@pter 11 Cases and, to the extent of any reference
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made under section 157 of title 28 of the Unitedt&t Code, the unit of such District Court having
jurisdiction over the Chapter 11 Cases under sedtid of title 28 of the United States Code.

1.17 Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as
promulgated by the United States Supreme Courtruselion 2075 of title 28 of the United States €od
as amended from time to time, applicable to thep@hall Cases, and any Local Rules of the Bankyuptc
Court.

1.18 Bar Date means the dates by which Proofs of Claim musilée Wwith respect to
Claims against the Debtors, as ordered by the Bandy Court pursuant to the Bar Date Order or other
applicable order, or pursuant to the Plan.

1.19 Bar Date Order means that certai@®rder Pursuant to 11 U.S.C. § 502(b)(9),
Fed. R. Bankr. P. 2002 and 3003(c)(3), and LocaleR3003-1 (I) Establishing Deadline for Filing
Proofs of Claim and Procedures Relating Thereto &md Approving form and Manner of Notice
Thereof entered by the Bankruptcy Court in the ChapteCa%es on June 28, 2017 at ECF No. 788, as
supplemented, modified, or amended from time t@tim

1.20 Business Day means any day other than a Saturday, a Sundawather day on
which banking institutions in New York, New Yorkearequired or authorized to close by law or exgeuti
order.

1.21 Cash means legal tender of the United States of America

1.22  Cash Pooling Agreement means that certai@ash Pooling Agreementlated as
of June 17, 2010, by and among WEC, Westinghouseriel UK Holdings Limited, the other customers
thereto, and Bank Mendes Gans N.V.

1.23 Cash Pool Claims means the Claims listed on ExhibitaBnexed hereto, including
any Claim against a Debtor by a holder of a Castl B@aim on account of an asserted indemnification
obligation of the Debtors related to the Cash goigreement.

1.24 Cash Pool Settlement means, pursuant to the Plan, the waiver, release,
satisfaction or other agreed upon treatment ofCalth Pool Claims by holders in exchange for, in
accordance with the Plan Funding Agreement an&gtheency Steps Plan (as defined in the Plan Funding
Agreement), the holders thereof being renderedeflv

1.25 Causesof Action means any action, Claim, cause of action, contsyy&emand,
right, lien, indemnity, guaranty, suit, obligatiolebility, damage, judgment, account, defensesetff
power, privilege, license and franchise of any lond¢haracter whatsoever, known, unknown, contingen
non-contingent, matured or unmatured, suspectethsuspected, liquidated or unliquidated, disputed o
undisputed, secured or unsecured, assertablelgioecterivatively, whether arising before, on,adter the
Petition Date, in contract or in tort, in law orequity or pursuant to any other theory of law. u§€aof
Action also includes: (a) any right of setoff, ctenclaim or recoupment and any claim for breach of
contract or for breach of duties imposed by lavincequity, (b) the right to object to Claims ordrgsts,

(c) any Avoidance Action, (d) any claim or defemseéuding fraud, mistake, duress and usury and any
other defenses set forth in section 558 of the Bapiky Code, and (e) any state law fraudulent tesins
claim.
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1.26 Chapter 11 Cases means the jointly administered cases under chdgdtef the
Bankruptcy Code commenced by the Debtors on Ma8;l2@17, and styleth re Westinghouse Electric
Company LLCet al, Case No. 17-10751 (MEW).

1.27 CFPI means Citigroup Financial Products Inc.
1.28 Claim has the meaning set forth in section 101(5) oBdwekruptcy Code.

1.29 Claims Objection Bar Date means the first Business Day that is 180 days afte
the Effective Date or such later date as may bmigted pursuant to an order of the Bankruptcy Court
upon a motion filed by the Plan Oversight Board.

1.30 Claims Procedures Orders means, collectively (a) that certadrder Pursuant to
11 U.S.C. 88 503(b)(9) and 105(a) () Approving ¢&dures for the Resolution and Satisfaction of
Claims Asserted Pursuant to 11 U.S.C. 8§ 503(b)(®) @l) Prohibiting Vendors from Pursuing such
Claims Outside the Procedureantered by the Bankruptcy Court in the ChapteCa%es on November
15, 2017 at ECF No. 1759, (b) that cert@mder Pursuant to 11 U.S.C. § 105(a) and Fed. RkBaP.
3007 and 9019(b) Authorizing the Debtors to (I)eFDmnibus Claims Objections and (Il) Establish
Procedures for Settling Certain Clagrentered by the Bankruptcy Court in the ChapteicChses on
November 15, 2017 at ECF No. 1761, (c) that ce@aater Pursuant to 11 U.S.C. 88 105(a) and 546(c)
Establishing and Implementing Exclusive and GldPalcedures for Treatment of Reclamation Claims
entered by the Bankruptcy Court in the Chapter 4%eS on May 24, 2017 at ECF No. 542, and (d) any
amendment, supplement or modification to the farego

1.31 Claims Register means the official register of Claims against ihebtors
maintained by the Solicitation and Distribution Age

1.32 Class means any group of Claims or Interests classpigtuant to Section 3 of
the Plan.

1.33 Class 3A General Unsecured Claim means a General Unsecured Claim other
than a Class 3B General Unsecured Claim.

1.34 Class 3B General Unsecured Claim means a General Unsecured Claim set forth
on Exhibit Eor Exhibit Fannexed hereto.

1.35 Confirmation means the entry on the docket of the Chapter 1de€af the
Confirmation Order.

1.36 Confirmation Date means the date on which the Clerk of the Banksu@twourt
enters the Confirmation Order.

1.37 Confirmation Hearing means the hearing to be held by the BankruptcyrtCou
regarding Confirmation of the Plan, as such heamag be adjourned or continued from time to time.

1.38 Confirmation Order means an order (a) confirming the Plan, (b) appgothe
Plan Investment Transaction, (c) determining than Pnvestor is a good faith purchaser, (d) prowgdi
that the closing of the Plan Investment Transactiinoccur in accordance with the terms and coodg
of the Plan Funding Agreement, and (e) providirgt thhe Plan Oversight Board shall be vested with al
rights and authority to implement the ReconciliatiRlan in accordance with the Plan Support Agreemen
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1.39 Consenting Claimholder means Nucleus Acquisition LLC.
1.40 Consummation means the occurrence of the Effective Date oPthe.

1.41 Control means, as to any Person, the power to directusectne direction of the
management and policies of such Person, whethaughrthe ownership of voting securities, by coritoac
otherwise.

1.42 Cure Obligation means all (a) amounts required to cure any monekefiaults;
and (b) other obligations required to cure any mametary defaults under any Executory Contract or
Unexpired Lease that is to be assumed by the Debimsuant to section 365 or 1123 of the Bankruptcy
Code.

=
W

1.43 144 Debtors means Westinghouse Electric Company LLC; CE NudReawer

International, Inc.; Fauske and Associates LLCldFRgervices, LLC; Nuclear Technology Solutions LLC,;
PaR Nuclear Holding Co., Inc.; PaR Nuclear, IncCl Energy Services LLC; Shaw Global Services,
LLC; Shaw Nuclear Services, Inc.; Stone & WebstsiaAnc.; Stone & Webster Construction Inc.; Stone
& Webster International Inc.; Stone & Webster SeesiLLC; Toshiba Nuclear Energy Holdings (UK)
Limited; TSB Nuclear Energy Services Inc.; WEC GiaeoEnergy Solutions, Inc.; WEC Carolina Energy
Solutions, LLC; WEC Engineering Services Inc.; WEQuipment & Machining Solutions, LLC; WEC
Specialty LLC; WEC Welding and Machining, LLC; WEET Contractors Inc.; WECTEC Global
Project Services Inc.; WECTEC LLC; WECTEC Staffidgrvices LLC; Westinghouse Energy Systems
LLC; Westinghouse Industry Products InternationabmPany LLC; Westinghouse International
Technology LLC; and Westinghouse Technology Liceagp&iompany LLC.

1.44 1-45DIP Agent means (a) the Administrative Agent and the Caildtégent
(each as defined in the DIP Credit Agreement),\sate their capacity as agent under the DIP Credit
Agreement.

1.45 146DIP Claim means any and all Claims of the DIP Agent and DéAders
arising under or related to the DIP Loan Documead as authorized under the Final DIP Order,
including all principal, interest, default interesees, expenses, costs, and other charges profoded
thereunder.

1.46 1-47DIP Credit Agreement means that certafBuperpriority Senior Debtor-in-
Possession Credlt Agreemertdated as of May 26, 2017, as amended, supplethenteotherwise

modified from time to time (including by extendingthe “ScheduledT erminationDate” (asdefinedtherein)
pursuant to the terms theredfly and among certain of the Debtors, the DIP Agand the DIP Lender

signatories thereto.

1.47 148DIP Facility means that certain superpriority, senior debtqressession
financing facility provided for under the DIP Lo&wmocuments.

1.48 149DIP Lenders means the Lenders (as defined in the DIP Crediedmgent)
and the DIP L/C Issuer, solely in their capacitysash under the DIP Credit Agreement.

1.49 1.50DIP L/C means a “Letter of Credit” as defined in the DIFedt Agreement.
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1.50 4151 DIP L/C Issuer means the “L/C Issuer” as defined in the DIP Credit

Agreement.

151 152 DIP Liens means all liens, charges, mortgages and similsiruments
pledging collateral to secure the DIP Claims inoadance with, and pursuant to, the DIP Loan
Documents.

1.52 21.53DIP Loan Documents means the “DIP Loan Documents,” as such term is
defined in the Final DIP Order, collectively withet Final DIP Order and the DIP L/Cs.

1.53 1.54DIP Maturity Date means the earlier of the Scheduled Termination Date

the Maturity Date as each such term is definetieriIP Credit Agreement.

1.54 1.55Disallowed means a Claim against a Debtor, or any portioretfg(a) that
has been disallowed by a Final Order of the Bartksgu@ourt, a settlement, or the Plan, (b) thaisied in
the Schedules at zero or as contingent, disputednlmuidated and as to which a Bar Date has been
established but no Proof of Claim has been timidg or deemed timely filed with the Bankruptcy Cou
pursuant to either the Bankruptcy Code or any Firaer of the Bankruptcy Court or applicable law, o
(c) that is not listed in the Debtors’ Scheduled as to which a Bar Date has been establisheddoBtaof
of Claim has been timely filed or deemed timelgdilwith the Bankruptcy Court pursuant to either the
Bankruptcy Code or any Final Order of the Bankryf@@ourt or under applicable law.

155 21.56Disclosure Statement means the disclosure statement for the Plan wkich
prepared and distributed in accordance with sestid?5, 1126(b) and/or 1145 of the Bankruptcy Code,
Bankruptcy Rule 3018 and/or other applicable law.

1.56 157 Disclosure Statement Order means an order of the Bankruptcy Court
approving the Disclosure Statement.

157 1.58Disputed means, with respect to a Claim, a Claim againstebt@®@ (a)
neither Allowed nor Disallowed, or (b) held by ar§mm or Entity against whom or which any of the
Debtors, Wind Down Co, or the Plan Oversight Bdaad commenced a proceeding, including an objection
to such Claim, asserting an Avoidance Action.

1.58 1.59Disputed Claims Reserve means a Cash reserve funded for Distributions to
holders of Disputed Claims if and to the extent thach Disputed Claims become Allowed Claims.

1.59 1.60-Distribution means any payment or transfer made to holders lofvéd
Claims under the Plan.

1.60 161 Distribution Date means a date or dates, including the Initial istion
Date, as determined by the Plan Oversight Boaet@ordance with the terms of the Plan, on whichd/Nin
Down Co makes a Distribution to holders of Allowekhims.

1,61 21.62Effective Date means the date on which all conditions to thecgffeness of
the Plan set forth in Section 10 hereof have baéefied or waived in accordance with the termshef
Plan.

1.62 1.63EMEA Subsidiaries means the Subsidiaries of TNEH UK.

WEIL:\96443704\4\80768.0017



17-10751-mew Doc 2595 Filed 02/19/18 Entered 02/19/18 22:12:57 Main Document
Pg 15 of 331

1.63 1.64Entity has the meaning set forth in section 101(15) @Bankruptcy Code.

=

.64 1.65Estate or Estates means individually or collectively, the estateestates of

the Debtors created under section 541 of the BabéyuCode.

=

1.65 21.66Excluded Assets means the assets of the Debtors set forth on ExHibithe

Plan, to be transferred to Wind Down Co immediatehjor to the closing of the Plan Investment
Transaction.

1.66 167 -Exculpated Parties means, collectively: (a) the Debtors, Reorganized
Debtors, and Wind Down Co, (b) the DIP Lenderstiie)DIP Agent, (d) the Plan Oversight Board, ke) t
Released Subsidiaries, (f) the PSA Parties, (g)Sv@mer Claimholder, and (h) with respect to each of
the foregoing entities in clauses (a) through gggh Entities’ Representatives, in each case ysaléheir
capacity as such.

1.67 1.68Executory Contract means a contract or lease to which one or motheof
Debtors is a party that is subject to assumptiorej@ction under sections 365 or 1123 of the Bapikru

Code.

\'

1.68 21.69Final Class 3A Distribution Date means the date on which all Class 3A
General Unsecured Claims have been either Allowedisallowed and the Solicitation and Distribution
Agent has made the final Distribution of Segregafemhds to holders of Allowed Class 3A General

Unsecured Claims.

1.69 1.70Final DIP Order means that certaiinal Order (I) Authorizing Debtors to
Obtain Senior Secured, Superpriority, Postpetitnancing, (II) Granting Liens and Superpriority
Claims Pursuant to Bankruptcy Code Sections 102, 363, 364 and 507, Bankruptcy Rules 2002,
4001, 6004, and 9014 and Local Rule 4001-2 and @tanting Related Religfentered by the
Bankruptcy Court in the Chapter 11 Cases on May2Ra7 at ECF No. 565, and all exhibits thereto as
each may be amended, modified, or supplementedtfroento time.

1.70 1+74Final Order means an order or judgment of a court of compégtesdiction
that has been entered on the docket maintainetiebglérk of such court, which has not been reversed
vacated or stayed and as to which (a) the timgpeal, petition forcertiorari, or move for a new trial,
reargument or rehearing has expired and as to winicppeal, petition farertiorari, or other proceedings
for a new trial, reargument or rehearing shall therpending, or (b) if an appeal, writ adrtiorari, new
trial, reargument or rehearing thereof has beeghtpguch order or judgment shall have been aftirtne
the highest court to which such order was appealedertiorari shall have been denied, or a new trial,
reargument or rehearing shall have been denieelsalted in no modification of such order, and tinetto
take any further appeal, petition foertiorari or move for a new trial, reargument or rehearimgllshave
expired;provided, howeverthat no order or judgment shall fail to be a ‘@i@rder” solely because of the
possibility that a motion pursuant to section 508(j1144 of the Bankruptcy Code or under Rule 6he
Federal Rules of Civil Procedure or Bankruptcy Ra024 has been or may be filed with respect to such
order or judgment.

171 172General Unsecured Claim means any unsecured Claim against any Debtor,
other than an Intercompany Claim, that is not leatito priority under the Bankruptcy Code or angteor
of the Bankruptcy Court. For the avoidance of dp@ash Pool Claims and the AUAM Loan Claim shall
be considered General Unsecured Claims.
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1.72 1-73-Governmental Unit has the meaning set forth in section 101(27) ef th
Bankruptcy Code

'_\

1.73 174 Impared means, with respect to a Claim, Interest or CEs€laims or
Interests, “|mpa|red” within the meaning of sectidt?4 of the Bankruptcy Code.

=

4 175 |nitial Distribution means the first Distribution to holders of Allowed

Claims.

1.75 Zi76Initial Distribution Date means a date selected by the Plan Oversight Board
for the Initial Distribution that is no later th&3 days after the Effective Date.

\E

1771 ntercompany Claim means any Claim against any of the Debtors byoany
the Westlnghouse Entities, other than the Cash @lagins and AUAM Loan Claim.

1.77 1+78Intercompany Interest means an Interest in a Debtor, other than andsiter
in U.S. HoldCo or TNEH UK.

1.78 179Interests means any equity security in a Debtor as definexskction 101(16)
of the Bankruptcy Code, including all common stagteferred stock or other instruments evidencing an
ownership interest in any of the Debtors, whettlrenat transferable, and any option, warrant ortrigh
contractual or otherwise, to acquire any such éstsrin a Debtor that existed immediately before th
Effective Date.

1.79 1.88Interim Compensation Order means theérder Pursuant to 11 U.S.C. 88

105(a), 330, 331, Fed. R. Bankr. P. 2016, and Léuak 2016-1 Establishing Procedures for Interim
Compensation and Reimbursement of Expenses fomBe@tRrofessionalsentered by the Bankruptcy
Court in the Chapter 11 Cases on May 24, 2017 & EG. 544, as the same may be modified by a
Bankruptcy Court order approving the retention spacific Professional or otherwise.

1.80 181L/C Cash Collateralization Amount has the meaning set forth in the DIP
Credit Agreement.

1.81 1.82LFA Claims means the claims of WEC against TNEH UK and the BME
Subsidiaries pursuant to the Liquidity Facility Agment.

1.82 183Lien has the meaning set forth in section 101(37) @Bankruptcy Code.

1.83 184-Liquidity Facility Agreement means that certairLiquidity Facility
Agreemenby and among WEC and the borrowers thereto, datedd April 5, 2017, as has been or may
be amended, restated, or modified.

1.84 1.85Material Claims means the Claims set forth in (a) Proofs of Claumbers
2464, 2467, and 3007, (b) the Additional Conseiir®d; and (c) Proofs of Claim numbers 3086, 3087,
3413, and 3414, and any amendments thereof, agpective of any assignments or transfers thereof.

1.85 1.86Net Plan Investment Proceeds means $3,702,000,000 in Cash (subject to
certain adjustments and holdbacks under the Pladifg Agreement) to be delivered by the Plan Irorest
to Wind Down Co pursuant to the Plan Funding Agragnand this Plan.

WEIL:\96443704\4\80768.0017



17-10751-mew Doc 2595 Filed 02/19/18 Entered 02/19/18 22:12:57 Main Document
Pg 17 of 331

1.86 187Nl Contract means that certaidP1000 Nuclear Island Contract for
Nuclear Power Self-reliance Program Supporting Bot$ dated as of July 24, 2007 by and between,
among others, WEC, Westinghouse Industry Produtgesriational Company Ltd., Stone & Webster Asia
Inc., Stone & Webster International Inc., and theCdunterparties.

1.87 188Nl Counterparties means State Nuclear Power Technology Corporation
Ltd., Sanmen Nuclear Power Company Ltd., and Shanticlear Power Company Ltd.

1.88 189Nl Settlement means those certain agreements entered into am&Q, W
Westinghouse Industry Products International Comphtd., Stone & Webster Asia Inc., Stone &
Webster International Inc., and the NI Counterpgartover a series of dates in December 2017, copies
which will be included with the Plan Supplement.

1.89 1.900Cther Priority Claim means any Claim against any of the Debtors emtitie
priority in payment as specified in section 5073)(4), (5), (6), (7) or (9) of the Bankruptcy @pather
than an Administrative Expense Claim, DIP Claintetoompany Claim, Professional Fee Claim, or a
Priority Tax Claim.

1.90 191 0Other Secured Claim means any Secured Claim other than a Priority Tax
Claim, DIP Claim, or Intercompany Claim.

1.91 192PBGC means the Pension Benefit Guaranty Corporation.

1.92 1.93Pension Funding Agreement means that certaiBettlement and Pension
Funding Agreemendlated as of January 26, 2018, by and among WEQ, IRlestor, the Consenting
Claimholder and the PBGC, a copy of which is andéereto as Exhibit H.

1.93 1.94Pension Plan means each of the following defined benefit pengians: (a)
Westinghouse Electric Company Pension Plan, (b) twg®use Pension Plan for Newington
Boilermakers, and (c) Westinghouse Pension PlaWiadsor Boilermakers.

1.94 195 Person means an individual, corporation, partnershipntjoventure,
association, joint stock company, limited liabiligpmpany, limited liability partnership, trust, ast,
unincorporated organization, Governmental Unittbepentity.

1.95 196Petition Date means March 29, 2017.

1.96 1.97-Plan means this joint chapter 11 plan of reorganizatioeluding the
exhibits hereto and the Plan Supplement, as the samy be amended or modified from time to time in
accordance with Section 12.1 herein.

1.97 1.98Plan Documents means the Plan, the Disclosure Statement, theitdabn
Procedures Motion, and the Disclosure Statemen¢rOrd

1.98 1.99Plan Funding Agreement means that that certailan Funding Agreement
dated as of January 12, 2018, by and among TNEH WK, HoldCo, and the Plan Investor, which
provides for, among other things, the sale, isselatmnveyance, assignment, transfer and delivePfao
Investor of all issued and outstanding equity gges in Reorganized U.S. HoldCo and WECHOL, a
partially redacted copy of which was filed with tBankruptcy Court at ECF No. 2180 and is also astex
hereto as Exhibit A.
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1.99 1.106Plan Investment Proceeds means, collectively, (a) the Net Plan Investment
Proceeds, and (b) $100,000,000 in Cash to be d=live WEC or Reorganized WEC by the Plan Investor
in accordance with the Pension Funding Agreement.

1.100 1161-Plan Investment Transaction means the sale, issuance, conveyance,
assignment, transfer and delivery to Plan Investiorall issued and outstanding equity interests in
Reorganized U.S. HoldCo and WECHOL (and indirecdgch of their respective direct and indirect
subsidiaries) in accordance with the Plan and Plaming Agreement.

1.101 14162Plan Investor means Brookfield WEC Holdings LLC.

1.102 1103Plan Oversight Board means the committee consisting of five (5) members
(three (3) to be selected by Consenting Claimhpldiee (1) to be selected by the UCC, and one (bgto
selected by the Debtors) established on the Coafiom Date to, among other things, oversee andtdire
Wind Down Co and its implementation and admint&raof the Plan. A list of the members of therPla
Oversight Board shall be filed with the Plan Suppaat.

1.103 11064-Plan Oversight Board By-Laws means the Plan Oversight Board's by-
laws, which shall govern the formation and operatib the Plan Oversight Board. The Plan Oversight
Board By-Laws shall be filed with the Plan Supplatne

1.104 1-105Plan Supplement means the compilation of documents to be filediater
than five (5) calendar days prior to the Voting Bleege, containing, among other things, the (a) Sales
of Executory Contracts, (b) Schedule of Preservedidance Actions, (c) Amended Certificates of
Incorporation, (d) Amended By-Laws, (e) identitytbé members of the Plan Oversight Board, (f) Plan
Oversight Board By-Laws, (g) Reconciliation Plan) Toshiba-EMEA Settlement Agreement, (i) Wind
Down Co Organizational Documents, (j) NI Settlemefi) list of Released Subsidiaries, (I) any
amendments to the agreements or adjustments totmgensation of WEC’s and TNEH UK'’s independent
directors; and (m) the information required to lexldsed in accordance with section 1129(a)(5)hef t
Bankruptcy Codeprovided however that through the Effective Date, the Debtors shalle the right to
amend any schedules, exhibits or amendments tddtiements contained in, and exhibits to, the Plan
Supplement, subject to the terms of the Plan Supjgmeement and Plan Funding Agreemgmgvided
further that the Schedules of Executory Contracts shafildx not later than five (5) calendar days prior
to the Confirmation Hearing.

1.105 1-106-Plan Support Agreement means that certain Plan Support Agreement
(including all exhibits thereto), dated as of Jaguh/, 2018, by and among the Debtors and the PSA
Parties, as may be amended, restated, or othemeiddied in accordance with its terms.

1.106 12067Priority Claim means any Priority Tax Claim or Other Priority i@la

1.107 11068-Priority Tax Claim means any secured or unsecured Claim against a
Debtor of a Governmental Unit of the kind entittedoriority in payment as specified in sections (G02nd
507(a)(8) of the Bankruptcy Code.

1.108 1-109Pro Rata means, with respect to an Allowed Claim, the proporthat an
Allowed Claim bears to the aggregate amount ofupdid Claims and Disputed Claims within its Class.

1.109 11106Professional means an Entity retained in the Chapter 11 Casesignt to
and in accordance with sections 327, 363, or 1X¥0BeBankruptcy Code and to be compensated for
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services rendered and expenses incurred pursuasgctmns 327, 328, 329, 330, 331, or 363 of the
Bankruptcy Code.

1.110 1A331Professional Fee Claim means any Claim against a Debtor for professional
services rendered or costs incurred on or after Ragtion Date through the Effective Date by a
Professional.

1.111 13312Professional Fee Escrow means an interest-bearing escrow account to be
funded on the Effective Date in an amount equaltestimate of all unpaid Professional Fee Claims.

1.112 13313Proof of Claim means a proof of claim filed against any of the tOebin
the Chapter 11 Cases.

1.113 1114PSA Parties means Toshiba Corporation, the UCC, Plan Inveatat
Consenting Claimholder.

1.114 131315Reconciliation Plan means a cooperation and responsibility plan between
the Debtors and UCC with respect to the allowanud disallowance of Claims against the Debtors’
Estates, in accordance with the terms set forthenPlan Support Agreement, which shall be readpnab
acceptable to each of the PSA Parties. A copyh@fReconciliation Plan shall be filed with the Plan
Supplement.

1.115 1116-Reinstatement or Reinstated means rendering a Claim or Interest
Unimpaired within the meaning of section 1124 & Bankruptcy Code.

1.116 1-117Released Parties means, collectively: (a) the Debtors, Reorganizedtbrs,
and Wind Down Co, (b) the DIP Lenders, (c) the Ddgent, (d) the Plan Oversight Board, (e) the
Released Subsidiaries, (f) the PSA Parties, (g)Sv@mer Claimholder, and (h) with respect to each of
the foregoing entities in clauses (a) through ¢ggh Entities’ Representatives, in each case ysaléheir
capacity as such.

1.117 31-118Released Subsidiaries means certain non-Debtor Westinghouse Entities to
receive the benefit of the releases and exculpapoavided pursuant to this Plan, a list of whicttities
shall be provided with the Plan Supplement.

1.118 13119Redeased TNEH UK Claims means the Claims listed on Exhibita@nexed
hereto.

1.119 1 3120Rdeased Toshiba Claims means the Claims listed on ExhiBitannexed
hereto.

1.120 1-121Releasing Parties means collectively and in each case in their dapas
such: each holder of a Claim against or an Intereat Debtor (including the DIP Lenders and the DIP
Agent), other than those who (a) were entitleddi® wn the Plan and did not vote on the Plan, ovdted
to reject and also did not check the box on thdiegdge Ballot indicating that they opt to granetieleases
provided in the Plan, and with respect to eachhef foregoing entities, such entities’ predecessors,
successors and assigns, subsidiaries, Affiliatesent and former officers, directors, principatgnagers,
shareholders, members, partners, equity holderplogees, agents, advisory board members, financial
advisors, attorneys, accountants, investment bankensultants, representatives, management coegpani
and other professionals, and such persons’ respdwirs, executors, estates, servants and nominees
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1.121 1422 Reorganized Debtor or Reorganized Debtors means individually, any
Debtor and, collectively, all Debtors, in each casereorganized under the Plan from and after the
Effective Date.

1.122 1-123Reorganized U.S. HoldCo means U.S. HoldCo from and after the Effective
Date.

1.123 13124Reorganized WEC means WEC from and after the Effective Date.

1.124 1125Replacement DIP Facility means any postpetition financing facility that
replaces the DIP Facility and provides for the &rid indefeasible repayment in Cash of the DIPn@&ai
arising under or related to the DIP Loan Documemnisthe earlier of the DIP Maturity Date or the
Effective Date, including all principal, interestefault interest, fees, expenses, costs, and otiages
provided for thereunder (or, in the case of any DIEs outstanding on thBIP Maturity Date or the
Effective Date, funding of the L/C Cash Collatexation Amount or such other treatment shall haembe
provided with respect to such DIP L/C as the Debtord the DIP L/C Issuer shall agree).

1.125 1-126Representative shall mean any Person or Entity’s successor, pesder,
assign, subsidiary, Affiliate, officer, director,amager, member, shareholder, equity holder, employe
partner, agent, attorney, advisor, investment barkencial advisor, accountant, actuary, constlta
other professional, in each case in such capastyjng on or after the Petition Date.

1.126 1-127-Schedule of Assigned Contracts means the schedule of Executory
Contracts and Unexpired Leases to be assumed aighes by the Debtors to Wind Down Co on the
Effective Date pursuant to the Plan Funding Agregm® be filed in accordance with the Solicitation
Procedures Order, in a form and substance reasoaatéptable to Consenting Claimholder, and as may
be amended from time to time prior to the Effectdate in accordance with the Solicitation Proceslure
Order.

1.127 1-128-Schedule of Assumed Contracts means the schedule of Executory
Contracts and Unexpired Leases to be assumed Hyebeganized Debtors on the Effective Date, to be
filed in accordance with the Solicitation Procedu@der, and as may be amended from time to time pr
to the Effective Date in accordance with the Stliedn Procedures Order.

1.128 1.129Schedule of Preserved Avoidance Actions means the schedule of Entities

against whom the Debtors shall not be deemed te relgased potential Avoidance Actions againshen t
Effective Date, to be filed with the Plan Suppletmen

1.129 1-130Schedules means the schedules of assets and liabilities landtatements
of financial affairs filed by the Debtors under ts@e 521 of the Bankruptcy Code, Bankruptcy Rul@7,0
and the Official Bankruptcy Forms of the BankrupRyles, as such schedules and statements have been
or may be supplemented or amended from time ta time

1.130 1:4341-Schedules of Executory Contracts means, collectively, the Schedule of

Assigned Contracts and Scheduled of Assumed Casteaed any amendments of, supplements to or
modifications to the foregoing.

1.131 1-132-Secured Claim means a Claim against a Debtor secured by a hen o
property in which a Debtor’'s Estate has an inteoeshat is subject to setoff under section 553hef
Bankruptcy Code, to the extent of the value of@@m holder’s interest in such Estate’s interastuch
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property or to the extent of the amount subjectdioff, as applicable, as determined pursuantditoss
506(a) and, if applicable, 1129(b) of the Bankrypiode.

1.132 21.133Securities Act means the Securities Act of 1933, as amended.

1.133 1.134-Segregated Account means a segregated account managed by the
Solicitation and Distribution Agent to hold the sgated Funds.

1.134 1.135-Segregated Funds means $1,150,000,000 of Available Cash to be
deposited with the Solicitation and Distributionefg in the Segregated Account on the Effective Date

1.135 1-136Salicitation and Distribution Agent means Kurtzman Carson Consultants
LLC, the notice, claims, and solicitation and dizition agent retained by the Debtors for the Cérapi
Cases.

1.136 1A37Solicitation Procedures Motion means the Debtors’ motion for entry of an
order (a) approving the Disclosure Statement, @&fpl#ishing procedures for the assumption and
assumption and assignment of Executory ContractdJmexpired Leases under the Plan and the form of
cure notices and assumption notices related thefeteestablishing the Voting Deadline, (d) appngvi
solicitation procedures, distribution of solicitatipackages, and establishing a deadline and pnasetbr
temporary allowance of Claims for voting purposés) approving the form of ballots and voting
instructions, and (f) approving the form and manoienotice of the Confirmation Hearing and related
issues.

1.137 3-138Salicitation Procedures Order means an order of the Bankruptcy Court
approving the Solicitation Procedures Motion.

1.138 1-139-Solvent has the meaning ascribed to such term in the Plamdifg
Agreement.

1.139 1-140-Subordinated means subordinated under section 510 of the Bptdyu
Code, or otherwise contractually subordinated.

1.140 1141Subsidiary of any specified Person means any other Persorhichvguch
first Person owns (either directly or through onemore other Subsidiaries) a majority of the outdiiag
equity securities or securities carrying a majonfythe voting power in the election of the boafd o
directors or other governing body of such Persad,with respect to which Entity such first Persemot
otherwise prohibited contractually or by other lgghinding authority from exercising Control.

1.141 1342TNEH UK means Toshiba Nuclear Energy Holdings (UK) Limited
1.142 1143Toshiba shall mean Toshiba Corporation.

1.143 1144-Toshiba Affiliates shall mean each of Toshiba’'s direct and indirect
subsidiaries on the Effective Date, in each caskidig the Westinghouse Entities.

1.144 1145 Toshiba Distribution Order means that certairOrder Regarding
Distributions in Respect of Claims and InterestsToshiba Corporation and Affiliateentered by the
Bankruptcy Court in the Chapter 11 Cases on July2@Q07 at ECF No. 953, supplemented by that certain
Stipulation and Order Regarding Distributions in dpect of Cash Pooling Claim of Toshiba
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Corporation and Affiliatesentered by the Bankruptcy Court in the ChapteCases on November 16,
2017 at ECF No. 1769.

1.145 1.3146-Toshiba GUC Claims means the Claims listed on Exhiliit annexed
hereto.

1.146 1147 Toshiba-EMEA Settlement Agreement means an agreement to be filed
with the Bankruptcy Court in the Plan Supplemengmuorializing the settlement of claims between
Toshiba and each of the EMEA Subsidiaries, as testin Section 5.3(d)(ii).

1.147 1-1348UCC means the statutory committee of unsecured crsditppointed by the
U.S. Trustee in the Chapter 11 Cases pursuanctmise 102 of the Bankruptcy Code, as the same may
be reconstituted from time to time.

1.148 1149Unexpired Lease means a lease to which one or more of the Deligaxs
party that is subject to assumption or rejectiogenrsections 365 or 1123 of the Bankruptcy Code.

1.149 1156Unimpaired means, with respect to a Claim, Interest or Cédi<3Slaims or
Interests, not “impaired” within the meaning of @t 1123(a)(4) and 1124 of the Bankruptcy Code.

1.150 21-151U.S. AP1000 Projects means, collectively, (a) Units 3 & 4 at the AlWv

Vogtle Electric Generating Plant located near Wakpneo, Georgia, and (b) Units 2 & 3 at the Virgil C
Summer Nuclear Generating Station located neainkiille, South Carolina.

1.151 33152 U.S. Debtors means U.S. HoldCo and its direct and indirect Bebt
Subsidiaries.

1.152 1-153U.S. HoldCo means TSB Nuclear Energy Services Inc.
1.153 1-154U.S. Trustee means the United States Trustee for Region 2.

1.154 1155VC Summer Claimholder means CFPI, or its assignee, as record holder of
the VC Summer Claims, and any Entity holding aipgetion interest in the VC Summer Claims.

1.155 1.156-VC Summer Claims means the Claims set forth in Proofs of Claim
numbers 2440, 2444, 3088, and 3089 filed in thepnall Cases, and any amendments thereof, and
irrespective of any assignments or transfers tliereo

1.156 1157Vogtle Claims means the Claims set forth in Proofs of Claim nusi2222
and 2132, filed in the Chapter 11 Cases, and amndments thereof, and irrespective of any assigismen
or transfers thereof.

1.157 1158Voting Deadline means March 15, 2018 at 8:00 p.m. (prevailing Easte
Time), or such date and time as may be set by @mkiBptcy Court in accordance with the Solicitation
Procedures Order.

1.158 1A59WEC means Westinghouse Electric Company LLC.

1.159 1166WECHOL means Westinghouse Electric UK Holdings Limited.
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1.160 1161 Westinghouse Entities means, collectively, (a) the U.S. Debtors andrthei
direct and indirect Subsidiaries, (b) TNEH UK, gofithe EMEA Subsidiaries.

1.161 1162Wind Down Co means an Entity to be established on the Effe@ate for
the benefit of holders of Claims against the Dehtevhich Entity shall be a limited liability compan
managed by its member(s) in accordance with thed\iown Co Organizational Documenfwpvided,
however,that the Consenting Claimholder, with the reasamalgnsent of the PSA Parties, may elect
before the Effective Date to create Wind Down Cogis different form of Entity, including the uska
liquidating trust, if the Consenting Claimholdetetenines that such form would be in the best isteref
the Reorganized Debtors and holders of Allowedridaagainst the Debtors.

1.162 1163-Wind Down Co Organizational Documents means any organizational
documents of Wind Down Co, substantially final ferof which will be contained in the Plan Supplement
and in form and substance reasonably acceptabie tGonsenting Claimholder.

A. Interpretation; Application of Definitions and Rule s of Construction

Unless otherwise specified, all section or exhiglierences in the Plan are to the respective
section in, or exhibit to, the Plan, as the samg lbeaamended, waived or modified from time to tinidne
words “herein,” “hereof,” “hereto,” “hereunder,” @mther words of similar import refer to the Planaa
whole and not to any particular section, subsediionlause contained therein. The headings irPtaa
are for convenience of reference only and shalllinot or otherwise affect the provisions herecfhe
words “include,” “includes,” and “including,” shatle deemed followed by the phrase “without limaatt
For purposes herein: (1) in the appropriate conad¢h term, whether stated in the singular optheal,
shall include both the singular and the plural, anghouns stated in the masculine, feminine, otaneu
gender shall include the masculine, feminine, dednieuter gender, (2) any reference herein to aamin
lease, instrument, release, indenture, or otheeeaggnt or document being in a particular form or on
particular terms and conditions means that theeréed document shall be substantially in that form
substantially on those terms and conditions, (3eas otherwise specified, all references herein to
“Sections” are references to Sections hereof cetbe(4) the rules of construction set forth inteec102
of the Bankruptcy Code shall apply, (5) any terracus capitalized form herein that is not otherwise
defined but that is used in the Bankruptcy CodtherBankruptcy Rules shall have the meaning assigne
to that term in the Bankruptcy Code or the Banleyules, as the case may be, and (6) all refesdnce
claim numbers in the Plan shall include any amenaedlified, and/or superseded Claims relating there
and any assignment or transfer of any such Claim.

B. Time

In computing any period of time prescribed or aéowby the Plan, unless otherwise set
forth herein or determined by the Bankruptcy Cotlm, provisions of Bankruptcy Rule 9006 shall apply

C. Controlling Document

The provisions of the Plan and of the Confirmat@mler shall be construed in a manner
consistent with each other so as to effect the qeep of eachprovided however that if there is
determined to be any inconsistency between any prawvision and any provision of the Confirmation
Order that cannot be so reconciled, then, solelh¢oextent of such inconsistency, the provisidndhe
Confirmation Order shall govern and any such promiof the Confirmation Order shall be deemed a
modification of the Plan and shall control and tgkecedence. In the event of an inconsistencydsstw
the Plan and the Plan Supplement, the terms akteeant document in the Plan Supplement shalrabnt
(unless stated otherwise in such Plan Supplemeningent). In the event of an inconsistency betvilesn
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Plan, the Disclosure Statement, or any exhibitatredule to the Disclosure Statement, this Plan shal
control. As of the Effective Date, in the eventaof inconsistency between this Plan and the Plap&t
Agreement or the Plan Funding Agreement, this Blall control; provided howevery that the parties to
the Plan Support Agreement or the Plan Funding ékgeat, as applicable, shall use commercially
reasonable efforts to eliminate any such inconsigt&y agreement prior to the provisions of thistise
becoming applicable and enforceable.

D. Joint Chapter 11 Plan

The Plan is a joint chapter 11 plan for each of@kbtors, with the Plan for each Debtor
being non-severable and mutually dependent onlérefBr each other Debtor.

SECTION 2. ADMINISTRATIVE EXPENSE AND PRIORITY CLAIMS
2.1.  Administrative Expense Claims

Except to the extent that a holder of an Allowednidstrative Expense Claim and the
applicable Debtor or Wind Down Co (or the ReorgadiDebtors, as applicable) agree to different
treatment, Wind Down Co (or with regard to an AlehAdministrative Expense Claim that is an Assumed
Liability under the Plan Funding Agreement, theleajple Reorganized Debtor) shall pay to each olde
of an Allowed Administrative Expense Claim Cashaim amount equal to the Allowed amount of such
Allowed Claim, which payment shall be made on, srsaon as reasonably practicable after, the first
Business Day after the later of the (a) Effectiad) and (b) the date such Administrative ExperamC
becomes an Allowed Administrative Expense Clgingvided, howevetthat the DIP Claims shall receive
the treatment provided in Section 2.4 belpwgvided furtherthat Allowed Administrative Expense Claims
representing liabilities incurred in the ordinaguese of business by the Debtors shall be paid ldW
Down Co or the Reorganized Debtors (as applicabléhe ordinary course of business, consistent with
past practice and in accordance with the termssabgect to the conditions of any agreements gowgrni
instruments evidencing or other documents relatrguch transactions.

Except as otherwise provided by a Final Order presly entered by the Bankruptcy
Court (including the Bar Date Order) or as provided Section 2.4 hereof, requests for payment of
Administrative Expense Claims, other than requiestpayment of Professional Fee Claims, must led fil
and served on the Debtors no later than the Adtratige Expense Claims Bar Date pursuant to the
procedures specified in the Confirmation Order #ednotice of entry of the Confirmation Order.

Holders of Administrative Expense Claims that aguired to file and serve a request for
payment of such Administrative Expense Claims drat tlo not file and serve such a request by the
Administrative Expense Claims Bar Date shall bever barred, estopped, and enjoined from asserting
such Administrative Expense Claims against the @ebtVind Down Co, and the Reorganized Debtors, or
their property, and such Administrative Expenseir@ashall be deemed compromised, settled, and
released as of the Effective Date. The Plan QgersBoard may file and serve objections to
Administrative Expense Claims on or before the Adstrative Expense Claims Objection Bar Date.

2.2. Professional Fee Claims

(a) Professional Fee EscrowNo later than five (5) Business Days after the
Effective Date, Wind Down Co shall establish anddfdhe Professional Fee Escrow. Funds held in the
Professional Fee Escrow shall not be considereghepty of Wind Down Co or property of the
Reorganized Debtorgrovided however that any funds in the Professional Fee Escroslyiding interest
earned on funds held in the Professional Fee Esafter all Professional Fee Claims Allowed by the
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Bankruptcy Court have been irrevocably paid in follrsuant to one or more Final Orders of the
Bankruptcy Court shall be released to Wind Downa@id deemed to constitute Available Cash and shall
be distributed pursuant to the Plan as if such atsobad constituted Available Cash on the Effective
Date. The Professional Fee Escrow shall be heldigt for the Professionals and for no other partintil

all Professional Fee Claims Allowed by the BankeypEourt have been paid in full in Cash. No Liens,
claims, or interests shall encumber the Profeskibra Escrow or Cash held in the Professional Fee
Escrow in any way. Professional Fees owing to Rmefessionals shall be paid in Cash to such
Professionals from funds held in the Professiors Escrow when such Claims are Allowed by an order
of the Bankruptcy Court. The Debtors’ obligatidagpay Professional Fee Claims shall not be limited

be deemed limited to funds held in the Professiée®& Escrow. For the avoidance of doubt, thededs
expenses of the DIP Agent’s and DIP Lenders’ peadesils do not constitute Professional Fee Claimis a
shall be paid in accordance with and pursuantedi? Loan Documents.

(b) Estimation of Fees and Expensefrofessionals shall provide a good
faith estimate of their Professional Fee Claimgguted to be outstanding as of the Effective Daig a
shall deliver such estimate to the Debtors no I#tan five (5) calendar days before the anticipated
Effective Date. Such estimate shall not be cons@ian admission or limitation with respect to fiées
and expenses of such Professional and such Pmfatsare not bound to any extent by the estimdtes.
Professional does not provide an estimate, thedbelmay estimate the unbilled fees and expenssagocbf
Professional. The total amount so estimated ballltilized by the Debtors to determine the amowifie
funded to the Professional Fee Escrow. Wind Dowrskall use Cash on hand to increase the amount of
the Professional Fee Escrow to the extent fee gijuns are filed after the Effective Date in excefthe
amount held in the Professional Fee Escrow basastdidnestimates.

(c) Final Fee Applications and Payment of Allowed Pssienal Fee
Claims All final requests for payment of ProfessionaeFClaims must be filed with the Bankruptcy
Court and served on Wind Down Co and the Reorgdridabtors no later than the first Business Day that
is sixty (60) days after the Effective Date. Aftetice and a hearing in accordance with the proesd
established by the Bankruptcy Code, Bankruptcy fwdad prior Bankruptcy Court orders, the Allowed
amounts of such Professional Fee Claims shall terrdmed by the Bankruptcy Court. The amount of
Allowed Professional Fee Claims owing to the Prsifgsals shall be paid in Cash to such Professionals
from funds held in the Professional Fee Escrow vehern Claims are Allowed by order of the Bankruptcy
Court.

2.3.  Priority Tax Claims

Except to the extent that a holder of an Allowe@fty Tax Claim and the applicable
Debtor or Wind Down Co (or if a Priority Tax Claim an Assumed Liability under the Plan Funding
Agreement, the applicable Reorganized Debtor) agiea different treatment, each holder of an Addw
Priority Tax Claim shall receive Cash in an amcenutal to the Allowed amount of such Allowed Priprit
Tax Claim on, or as soon as is reasonably pradéicter, the first Business Day after the latethef (a)
Effective Date, and (b) date such Priority Clainsdrees an Allowed Priority Tax Claimrovided further
that Allowed Priority Tax Claims representing liti#s incurred in the ordinary course of businegshe
Debtors shall be paid by Wind Down Co or the Reoizgl Debtors (as applicable) in the ordinary ceurs
of business, consistent with past practice.

2.4. DIPClaims

The DIP Claims shall be Allowed in the full amouthite and owing under the DIP Credit
Agreement and the DIP Loan Documents. Except eoettient that a holder of a DIP Claim agrees in
writing to a different treatment, each holder di& Claim shall be indefeasibly paid in full in Gais an
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amount equal to the full amount of such Claimslanéarlier of the DIP Maturity Date or the Effeetiv
Date (or, in the case of any DIP L/Cs outstandingh® DIP Maturity Date or the Effective Date, the
funding of the L/C Cash Collateralization Amount,(a lieu thereof, the establishment of “backstop”
letters of credit or other Cash collateralizatitrereof at 105%, in each case, pursuant to Section
2.4(a)(iii)(C) of the DIP Credit Agreemenprovided howevery that DIP Claims in respect of contingent
and unliquidated obligations of the Debtors untler@IP Loan Documents (including, without limitatjo
under Section 9.5 of the DIP Credit Agreement)|shabive the Effective Date on an unsecured baisds
shall not be discharged or released pursuant t®lde or the Confirmation Order and shall be paid b
Wind Down Co as and when due under the DIP LoaruBeats. Upon the indefeasible payment in full in
Cash of all DIP Claims (or, in the case of any DIEs outstanding on the DIP Maturity Date or the
Effective Date, the funding of the L/C Cash Coltateation Amount (or, in lieu thereof, the estabtnent

of “backstop” letters of credit or other Cash c@talization thereof at 105%, in each case, putsitan
Section 2.4(a)(iii)(C) of the DIP Credit Agreem@rit) accordance with the preceding sentence, altd.i
and security interests granted to the DIP Agensyamt to the DIP Loan Documents shall be deemed
cancelled and shall be of no further force andceti@d, except as set forth in the preceding seeteach
Allowed DIP Claim shall be deemed to be fully e, settled, released, and discharged.

Pursuant to the DIP Credit Agreement, all Distritig pursuant to this Section 2.4 shall
be made to the DIP Agent for distribution to théRlenders in accordance with the DIP Credit Agregme
and the DIP Loan Documents. The DIP Agent shadlimeall righs as DIP Agent under the DIP Loan
Documents in connection with the delivery of Distiions to the DIP Lenders. The DIP Agent shall no
have any liability to any person with respect tatbibutions made or directed to be made by such DIP
Agent, except for liability resulting from grossgtigence or willful misconduct of the DIP Agent. Il A
Cash Distributions to be made hereunder to theAgjéht on account of the DIP Claims shall be made by
wire transfer.

If the Debtors enter into a Replacement DIP Fgcilihe repayment of DIP Claims
contemplated by the preceding paragraphs of thitsidde2.4 shall be effected on the date of, and
substantially concurrently with, the closing of tReplacement DIP Facility, and the provisions @& th
preceding paragraphs of this Section 2.4 shall yapplutatis mutandisto the repayment of the
Replacement DIP Facility on the Effective Date.

SECTION 3. CLASSIFICATION OF CLAIMS AND INTERESTS
3.1. Classification in General

Claims and Interests, except for Administrative &nge Claims, Professional Fee Claims,
DIP Claims, and Priority Tax Claims, are classifiedhe Classes set forth in this Section 3. A @lar
Interest is placed in a particular Class for alfgmses, including voting, confirmation, and Distrtion
(subject to Section 5.3) under this Plan and usdetions 1122 and 1123(a)(1) of the Bankruptcy Code
provided however that a Claim or Interest is placed in a particuldass for the purpose of receiving
Distributions pursuant to this Plan only to theeextthat such Claim or Interest is an Allowed Clam
Allowed Interest in that Class and such Claim dernest has not been satisfied, released, or otherwi
settled prior to the Effective Date.

3.2.  Formation of Debtor Group for Convenience Only

This Plan (including, but not limited to, Sectidhsind 3 of the Plan) groups the Debtors
together solely for the purpose of describing tresat under this Plan, confirmation of this Plangd an
Distributions to be made in respect of Claims agfaamd Interests in the Debtors under this PlanchS
groupings shall not affect each Debtor’'s statusaaseparate legal entity, change the organizational
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structure of the Debtors’ business enterprise,ttatesa change of control of any Debtor for anypmse,
cause a merger of consolidation of any legal estitor cause the transfer of any assets. Except as
otherwise provided by or permitted under this PEhDebtors shall continue to exist as separajel le
entities.

3.3. Summary of Classification

The following table designates the Classes of Qaagrinst and Interests in each of the

Debtors and specifies which of those Classes arienfzaired or Unimpaired by the Plan, and (b) &dit
to vote to accept or reject the Plan in accordavittesection 1126 of the Bankruptcy Code. In adaoce
with section 1123(a)(1) of the Bankruptcy Code, Adstrative Expense Claims, DIP Claims,
Professional Fee Claims, and Priority Tax Claimghaot been classified and, thus, are excluded fhem
Classes of Claims and Interests set forth in teiGn 3. All of the potential Classes for the eb are
set forth herein. Certain of the Debtors may ratehholders of Claims or Interests in a partic@iass or
Classes, and such Classes shall be treated asthahfSection 4.

Class Designation Treatment Entitled to Vote
1 Other Priority Claim Unimpairec No (Conclusively Presumed to Acce
2 Other Secured Clair Unimpaire No (Conclusively Presumed to Acce

Class 3A General Unsecured Cla ]
3 Impairec Yes (Entitled to Vote
Class 3B General Unsecured Cle

4 Intercompany Clain Unimpaire No (Conclusively Presumed to Acce

No (Not Entitled to Vote, but accept

5 U.S. HoldCo Interes Impairec
pursuant to the Plan Support Agreen

No (Not Entitled to Vote, but accept

6 TNEH UK Interest Impairec
pursuant to the Plan Support Agreen

7 Intercompany Interes Unimpairec No (Conclusively Presumed to Acce

3.4.  Special Provision Governing Unimpaired Claims

Except as otherwise provided in the Plan, nothimgeu the Plan shall affect the rights of
the Debtors, Wind Down Co and the Plan OversighdrBpas applicable, in respect of any Unimpaired
Claims, including all rights in respect of legabagquitable defenses to, or setoffs or recoupnaagasst,
any such Unimpaired Claims.

3.5. Subordinated Claims

The allowance, classification, and treatment ofAllbwed Claims and Interests and the

respective Distributions and treatments under the fake into account and conform to the relatwerjty

and rights of the Claims and Interests in eachglasonnection with any contractual, legal, anditedple
subordination rights relating thereto, whetheriagisinder general principles of equitable suborttna
section 510 of the Bankruptcy Code, or otherwiBeirsuant to section 510 of the Bankruptcy Code, the
Debtors, Wind Down Co and the Plan Oversight Boasdapplicable, reserve the right to reclassify or
subordinate any Disputed or Allowed Claim or Ins¢rén accordance with any contractual, legal, or
equitable subordination relating thereto, or on atiner grounds.
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3.6 Cramdown

If any Class of Claims or Interests is deemed jertehis Plan or is entitled to vote on this
Plan and does not vote to accept this Plan, théoemay (a) seek confirmation of this Plan un@etien
1129(b) of the Bankruptcy Code, or (b) amend orifpdtdis Plan in accordance with the terms herewf a
the Bankruptcy Code. If a controversy arises aghiether any Claims or Interests, or any classlaing
or Interests, are impaired, the Bankruptcy Courty,mafter notice and a hearing, determine such
controversy on or before the Confirmation Date.

SECTION 4. TREATMENT OF CLAIMS AND INTERESTS
4.1.  Other Priority Claims (Class 1)

(a) Classification Class 1 consists of Allowed Other Priority Claiagainst
the Debtors.

(b) Treatment Except to the extent that a holder of an Allow@ther
Priority Claim has agreed to less favorable treatpeach holder of an Allowed Other Priority Clasimall
receive, in full and final satisfaction of such @ia Cash Distributions, to be made in accordandl wi
Section 7 herein, in an amount equal to the Alloasedunt of such Claim.

(c) Voting Class 1 is Unimpaired, and the holders of OBrority Claims
are conclusively presumed to have accepted thefRiesuant to section 1126(f) of the Bankruptcy Code
Therefore, holders of Other Priority Claims are ewtitled to vote to accept or reject the Plan.

4.2.  Other Secured Claims (Class 2)

(a) Classification Class 2 consists of the Other Secured Claime. thé
extent that Other Secured Claims are secured Ibgrehit collateral or different interests in the sam
collateral, such Claims shall be treated as sepatdiclasses of Class 2.

(b) Treatment Except to the extent that a holder of an Allow@ther
Secured Claim has agreed to less favorable tregtraoh holder of an Allowed Other Secured Claim
shall, at the option of Wind Down Co or the Reoiigeth Debtors (as applicable): (i) be paid the Adw
amount of such Other Secured Claim in full in Cashccordance with Section 7 herein, in full andfi
satisfaction of such Claim, (ii) receive deliver the collateral securing such Allowed Other Sedure
Claim and payment of any interest required undetige506(b) of the Bankruptcy Code, or (iii) hatse
Allowed Other Secured Claim Reinstated pursuasettion 1124 of the Bankruptcy Code.

(c) Voting Class 2 is Unimpaired, and the holders of O8wgured Claims
are conclusively presumed to have accepted thefRiesuant to section 1126(f) of the Bankruptcy Code
Therefore, holders of Other Secured Claims aresniitied to vote to accept or reject the Plan.

4.3. General Unsecured Claims (Class 3)

(a) Classification Class 3 consists of General Unsecured Claimssighe
Debtors. For purposes of voting on the Plan, msldé Class 3A General Unsecured Claims and holders
of Class 3B General Unsecured Claims shall be dereil a single Class. For purposes of Claim
treatment and Distributions, and to reflect thelesments incorporated into Section 5.3 herein, €Ias
shall be divided into Class 3A General Unsecuredn® and Class 3B General Unsecured Claims.
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(b) Treatment

0] Class 3A General Unsecured Claimisxcept to the extent that a
holder of an Allowed Class 3A General UnsecuredrClaas agreed to less favorable treatment, each
holder of an Allowed Class 3A General UnsecurednCi@ther than holders of Cash Pool Claims) shall
receive, in full and final satisfaction of such @ia Cash Distributions, to be made in accordandl wi
Section 7 herein, in an amount equal to the lesis@) its Pro Rata share of the Segregated Fuamtk(2)
100% of the amount of such Allowed 3A General Unsed Claim. In no event shall the holder of a €las
3A General Unsecured Claim receive Distributionsirfyexcess of the Allowed amount of such Claim, or
(2) in respect of postpetition interest.

(i) Class 3B General Unsecured ClaimExcept to the extent that
a holder of an Allowed Class 3B General UnsecurldnChas agreed to less favorable treatment, each
holder of an Allowed Class 3B General UnsecurednCkhall receive its Pro Rata share of 100% of the
membership interests in Wind Down Co (or, if Windvilh Co is not a limited liability company, 100% of
the beneficial ownership interests in Wind Down Gahich pursuant to the provisions of the Plan, the
Plan Oversight Board By-Laws and the Wind Down Qgabdizational Documents, will be obligated to
distribute Available Cash from time to time to iiembers (or, if Wind Down Co is not a limited liktyi
company, to the holders of its beneficial ownershigrests);provided howevey that notwithstanding
anything to the contrary in this subsection, thievid¢d Class 3B General Unsecured Claims on ExRibit
to the Plan shall be deemed to be subordinatetl tohar Allowed Class 3B General Unsecured Claims,
and Wind Down Co shall not make any Distributiohg&zailable Cash to the holders of the Allowed Glas
3B General Unsecured Claims on Exhibitoithe Plan unless and until the holders of dtbwéd Class 3B
General Unsecured Claims on_Exhikitto the Plan have received payment in full on aotaf such
Claims.

(c) Voting Class 3 is Impaired, and holders of General tingel Claims in
Class 3 are entitled to vote to accept or rejecfdan.

4.4. Intercompany Claims (Class 4)

(a) Classification Class 4 consists of Intercompany Claims agatinst
Debtors.

(b) Treatment At the option of the Debtors, subject to the temhthe Plan
Funding Agreement, holders of Allowed Intercomp&igims shall have such Claims Reinstated, settled,
offset, cancelled, extinguished or eliminated,udaig by way of capital contribution. For the alamce of
doubt, any settlement or payment made on accous dfitercompany Claim in accordance with the Plan
Funding Agreement shall not be made out of theegeged Account or otherwise reduce the amounteof th
Segregated Funds available to holders of Class 8Aefal Unsecured Claims (other than Cash Pool
Claims who shall participate in the Cash Pool Settint).

(c) Voting As a result of the settlements and compromisesiged for in
Section 5.3 herein, Class 4 is deemed Unimpaired, the holders of Intercompany Claims are
conclusively presumed to have accepted the Plasuput to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Intercompany Claims are nttled to vote to accept or reject the Plan.
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4.5. U.S HoldCo Interests (Class 5)
(a) Classification Class 5 consists of Interests in U.S. HoldCo.

(b) Treatment: The holders of Interests in U.S. HoldCo shall reaeive or
retain any property or Distributions under the Réaraccount of such Interests. Interests in U@&dEo
shall be cancelled on the Effective Date.

(c) Voting Class 5 is Impaired, and holders of Interestd.®. HoldCo are
not entitled to vote to accept or reject the Plarhe ultimate parent of the holder of all US HoldCo
Interests has agreed, pursuant to the Plan Supgogement, to accept and support the Plan.

4.6. TNEH UK Interests (Class 6)
(a) Classification Class 6 consists of Interests in TNEH UK.

(b) Treatment: The holders of Interests in TNEH UK shall not reeeor
retain any property or Distributions under the Réanaccount of such Interests. Interests in TNBH U
shall be cancelled (or such equivalent under lzag) on the Effective Date.

(c) Voting Class 6 is Impaired, and holders of InteresiENEH UK are not
entitled to vote to accept or reject the Plan. Giatrolling holder of Interests in TNEH UK has egq,
pursuant to the Plan Support Agreement, to aceepsapport the Plan.

4.7.  Intercompany I nterests (Class 7)
(a) Classification Class 7 consists of Intercompany Interests.

(b) Treatment Each Intercompany Interest shall be Reinstatedth®
Effective Date.

(c) Voting Holders of Class 7 Intercompany Interests aneclosively
presumed to have accepted the Plan pursuant tiorsdct?26(f) of the Bankruptcy Code. Therefore,
holders of Intercompany Interests are not entitbeebte to accept or reject the Plan.

SECTION 5. MEANS FOR IMPLEMENTATION
5.1.  Vesting of Assets

On the Effective Date, pursuant to sections 114af) (c) of the Bankruptcy Code, all
property of the Debtors’ Estates other than Exdudssets and any Cause of Action preserved for the
benefit of Wind Down Co under Section 5.12 or Secfil.2 hereof shall vest in the Reorganized Deabtor
free and clear of all Claims, liens, encumbranckarges and other interests, except as providexlpot
to the Plan Funding Agreement, this Plan and th&i@aeation Order. From and after the Effectivet®a
the Reorganized Debtors may operate their busimess® use, acquire, and dispose of property without
supervision by the Bankruptcy Court and free of eestrictions of the Bankruptcy Code or Bankruptcy
Rules, other than those restrictions expressly sagdy the Plan and the Confirmation Order.
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5.2. Plan I nvestment Transaction

Pursuant to and subject to the terms and conditbbridlan Funding Agreement, on the
Effective Date, the Plan Investor will (a) be issu#0% of the equity interests in Reorganized U.S.
HoldCo, and (b) purchase all of the issued andaunding equity interests in WECHOL, in each caseg f
and clear of all Liens (other than Liens arisinglemapplicable securities laws). The Confirmatinder
shall authorize the Plan Investment Transactioreusdctions 363 and 1123(b)(4) of the BankruptcgeCo
under the terms and conditions of the Plan Fundmgement. Upon Confirmation, the Debtors shall be
authorized to take any and all actions necessacgrisummate the Plan Investment Transaction, withou
the need for any further corporate actions or rrtirder of the Bankruptcy Court and without anytfer
actions by holders of Claims or Interests.

5.3.  Plan Settlement and Compromises

The Plan contemplates and is predicated upon eitrgn order (which may be the
Confirmation Order) substantively consolidating thebtors’ Estates and the Chapter 11 Cases pursuant
to a global and integrated compromise and settlenfeall disputes among the Debtors, the PSA Partie
the EMEA Subsidiaries, and the PBGC, approval dElwfs being sought under section 1123(b)(3) of the
Bankruptcy Code and Bankruptcy Rule 9019. Spedificand without limitation, the treatment of the
Class 3A General Unsecured Claims (including thehim GUC Claims, Cash Pool Claims, and AUAM
Loan Claim), Class 3B General Unsecured Claimsugieg the VC Summer Claims and Vogtle Claims),
Intercompany Claims, Released Toshiba Claims, RettdNEH UK Claims, and LFA Claims provided
herein is a settlement and compromise of the degyense, and uncertainty associated with extensive
potential litigation, including among other thinga) litigation relating to the valuation of theSJ.Debtors,
TNEH UK, and the EMEA Subsidiaries, and the ass$ediaallocation of Plan Investment Proceeds
between and among the U.S. Debtors on the oneaide] NEH UK and the EMEA Subsidiaries on the
other side, and (b) litigation relating to the aifmce and amount of the VC Summer Claims, Vogtle
Claims, and Claims and Interests of Toshiba andlthghiba Affiliates. Further, the treatment of Isuc
Claims pursuant to the settlements provided hesejports maximum recoveries for the holders of
Allowed Claims while providing for the solvency e EMEA Subsidiaries and going concern emergence
of the Reorganized Debtors from these Chapter ke£aThe Plan is deemed a motion for approval of
compromises and settlements contained herein,fen@dnfirmation Order will approve, under Bankryptc
Rule 9019, the global settlement provided for hedeu and the associated substantive consolidatitheo
Debtors’ Estates and Chapter 11 Cases. The Ritensmng will be implemented as follows:

(@) Treatment of Class 3B General Unsecured Claims

On the Effective Date, the Class 3B General Unset@laims shall be Allowed in the
amounts stated on Exhibii and_ExhibitF, as applicable, annexed hereto. All Claims fooamnts in
excess of the amounts listed on Exhibind ExhibitF hereto shall be deemed withdrawn. The holders of
Class 3B General Unsecured Claims have agreeddddeorable treatment than other holders of Génera
Unsecured Claims by (i) until after the Final Cle&&& Distribution Date, waiving their right to any
Distributions from Segregated Funds deposited timoSegregated Account for the benefit of holdérs o
Allowed Class 3A General Unsecured Claims, (ii)ssting to $100,000,000.00 of Plan Investment
Proceeds, which would otherwise constitute AvadaBhsh distributable to holders of Class 3B General
Unsecured Claims, being transferred by the Plarestior to WEC or Reorganized WEC for use
exclusively in accordance with the Pension Fundiggeement, (iii) after the Final Class 3A Distrilmunt
Date, waiving their right to receive 5% of any rémm@y Segregated Funds and directing that such
remaining Segregated Funds be used exclusivelgaardance with the Pension Funding Agreement, and
(iv) consenting to the Allowed Class 3B General édnged Claims on Exhibi being subordinated to the
Allowed Class 3B General Unsecured Claims_on Exkffibiln connection with the settlement of the Class
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3B General Unsecured Claims, on the Effective Dl VC Summer Claims shall be deemed discharged
without consideration.

(b) Allowance of Toshiba Trade Claims

On the Effective Date, the Toshiba GUC Claims shallAllowed as Class 3A General
Unsecured Claims in the amounts stated on ExhiainGexed hereto which amounts shall not exceed
$43,665,642.48. All amounts claimed in excessushsamounts shall be Disallowed. For the avoidance
of doubt, any Toshiba GUC Claim with an “unknowtéim amount reflected on Exhib@ (seeitems 24
through 27) shall be deemed waived and withdrawtnerkffective Date.

(c) Allowance of AUAM Loan Claim

On the Effective Date, the AUAM Loan Claim shall Akowed as a Class 3A
General Unsecured Claim in an amount equal to $23613.01. Any amounts claimed under the AUAM
Loan Claim in excess of such amount shall be isatl.

(d) Settlement of Intercompany Claims

0] Waiver of LFA Claims against TNEH UK and the EMEA
Subsidiaries. On the Effective Date, WEC shall be deemed to heresocably waived, released and
discharged any and all right to repayment of thé LlBaims, or the LFA Claims shall otherwise be
resolved in a manner satisfactory to the Debtotan Phvestor, and non-Debtor obligors of the LFA
Claims; provided that WEC shall not release or be deemed to elaag LFA Claims until the DIP
Claims are indefeasibly repaid in full in Cash.

(i) Waiver of Toshiba Claims against the EMEA SubsidarOn
the Effective Date, pursuant to the Toshiba-EME&I&®aent Agreement, Toshiba shall be deemed to have
irrevocably waived, released, deemed satisfiedtloerwise discharged any and all right to repayroént
the Released Toshiba Claims, and each EMEA Subgidizall be deemed to have waived, released,
deemed satisfied, or otherwise discharged allliiggsi in any way that each such EMEA Subsidiarg,ha
had, or may have against Toshiba and the Toshilila#ds, including but not limited to any liabyit
arising from or relating to the Cash Pool Settlamercept for any liabilities relating to any catt,
instrument, or other agreement or document betvaegnsuch EMEA Subsidiary and Toshiba or any
Toshiba Affiliate.

(iii) Waiver of TNEH UK Claims against the EMEA Subsidgr
On the Effective Date, TNEH UK shall be deemedawehirrevocably waived, released, deemed satisfied,
or otherwise discharged any and all right to repanytof the Released TNEH UK Claims.

(iv) Settlement of Cash Pool Claim3he Cash Pool Settlement is
incorporated in the Plan and shall become effeativehe Effective Date. Pursuant to the Cash Pool
Settlement, the Cash Pool Claims shall be eitheregiadischarged, or be Allowed in an amount sihef t
the applicable holder receives the amount of Ptaredtment Proceeds or other funds necessary terrend
such holder Solvent on the Effective Date, solelthe extent required under the Plan Funding Ageeém
For the avoidance of doubt, notwithstanding any ut® of the Plan Investment Proceeds or other funds
that are advanced to the holders of Cash Pool Glmraccordance with the Plan Funding Agreement, an
such advances shall not be made out of the Segredatount or reduce the amount of the Segregated
Funds available to other holders of Class 3A Géndmaecured Claims, and under no circumstances$ shal
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any holders of Cash Pool Claims receive any Dstdns as holders of Class 3A General Unsecured
Claims from the Segregated Account or the Segrddaiads.

(v) Settlement of Intercompany Claim®©n the Effective Date, in
accordance with Section 4.4(b), Intercompany Clashall be Reinstated, settled, offset, cancelled,
extinguished or eliminated. All Intercompany Claishall be ignored for purposes of making Distrdnst
to holders of all other Allowed Claimgrovided that the Debtors may, in accordance with the Plan
Funding Agreement, settle Intercompany Claims inaamunt such that the applicable holder of an
Intercompany Claim receives an amount of Plan bnvest Proceeds necessary to render such holder
Solvent on the Effective Date. For the avoidantelaubt, notwithstanding any amounts of the Plan
Investment Proceeds that are advanced to the badiéntercompany Claims in accordance with thenPla
Funding Agreement, any such advances shall notdmerout of the Segregated Account or reduce the
amount of the Segregated Funds available to othieets of Class 3A General Unsecured Claims, and
under no circumstances shall any holders of Intepamy Claims receive any Distributions as holdérs o
Class 3A General Unsecured Claims from the Segrdgatcount or the Segregated Funds.

(e) Settlement of PBGC Claims

Uponthe Effective Date, ReorganizedVEC shallbe deemedo haveassumedhe Pension

Plans. In consideration for the contributions to be pded under the Pension Funding Agreement and the
assumption of the Pension Plans referenced theféactive as of the Effective Dat@-all proofs of claim

f|Ied by the PBGC in the Chapter 11 Cases shatidmmed wﬂhdrawmnd{u)—thePBGesha#retease

FunelmgAgreement One (1) Busmess Day after the Effectlve Dameaa:cordance W|th the PenS|on
Funding Agreemenij) Reorganized WEC shall contribute an aggregate anwi$100,000,000 in Cash
from the Plan Investment Proceeds, to one or mbtieeoPension Plansnd(ii) the PBGC shallrelease
WEC and its controlled group (as definedin 29 U.S.C. & 1301(a)(14))or all claims arising from the
PensionPlansin accordancevith the PensionFundingAgreement On or promptly following the Final
Distribution Date, an aggregate amount equal taob%ny remaining Segregated Funds in the Segregated
Account will be contributed to one or more of thenBion Plans (or to Reorganized WEC for such
contribution).

® Settlement of NI Contract Claims

In consideration for the payments to be made utideNI Settlement, and the assumption
of the NI Contract, effective as of the Effectivat®, (i) all Proofs of Claims related to the NI @ant
filed by the NI Counterparties shall be deemed dveilvn in accordance witlind subjectto the terms of
the NI Settlement, and (ii) the NI Counterpartibalsbe deemed to have released the Debtors fotagths
arlsmg from the NI Contract in accordance V\g hd §gg|egttgt etgrmg gf the NI Settlement The

as such Order relates to the NI Settlen Q der relates to the NI Sett ement.
(9) Settlement of Additional Consent Claims
Any settlement agreement entered into among théoehnd the holders of the Additional

Consent Claims that is contained in the Plan Suapgié is incorporated in the Plan and shall become
effective in accordance with its terms.
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(h) Deemed Substantive Consolidation for Distributiamg®ses

0] Entry of the Confirmation Order shall constitute Bankruptcy
Court’s approval, pursuant to sections 105(a) ar##B(a)(5)(C) of the Bankruptcy Code and Bankruptcy
Rule 9019, effective as of the Effective Date,haf substantive consolidation of the Estates fdridigion
purposes only, and the Bankruptcy Court’s finditigs the substantive consolidation of the Estaidhe
extent set forth herein is (1) in exchange for gaod valuable consideration provided by each of the
Estates (including, without limitation, performanafethe terms of the Plan), and a good-faith et
and compromise of the released claims, (2) in g imterests of the Debtors, the Estates andlaletrs
of Claims, (3) fair, equitable, and reasonable, @)aeffected after due notice and opportunityHearing.

(ii) On and after the Effective Date, solely for Distitibn purposes
(1) all assets and liabilities of the Debtors shalkreated as though they were pooled, (2) eazimGiled
or to be filed against any Debtor shall be deerted &s a single Claim against, and a single otiigaof,
the Debtors, (3) all Intercompany Claims shall nBtated, settled, offset, cancelled, extinguistred
eliminated in accordance with Sections 4.4 andher@in, (4) no Distributions shall be made under th
Plan on account of any Intercompany Interest, (&) @laims on account of a guarantee provided by a
Debtor of the obligations of another Debtor shealldiminated so that any Claim against any Debtor a
any Claim based upon a guarantee thereof by amy Bibbtor shall be treated as one consolidatedrClai
against the substantively-consolidated Debtors, (Ghény joint or several liability of any of theebtors
shall be one obligation of the substantively-cadstéd Debtors and any Claims based upon suchgoint
several liability shall be treated as one const#di&laim against the substantively-consolidateldt@rs.

(iii) The deemed substantive consolidation of the Dehtoder the
Plan and pursuant to the global settlement herewstdel not (other than for purposes related taliiogp
Distributions under the Plan) affect (1) the leg@adl organizational structure of the Debtors or Baozed
Debtors, (2) executory contracts or unexpired kedisat were entered into during the Chapter 11 Caise
that have been or will be assumed or rejectedaiiy)agreements entered into by Wind Down Co on or
after the Effective Date, (4) the Debtors’ or Wibhdwn Co’s ability to subordinate or otherwise ceadje
Claims on an entity-by-entity basis, (5) any CauseAction or Avoidance Actions or defenses thereto
which in each case shall survive entry of the Comdtion Order as if there had been no substantive
consolidation of the Estates of the Debtors, andli@ributions to the Debtors, Reorganized Dehtors
Wind Down Co from any insurance policies or thegaems thereof. Notwithstanding the substantive
consolidation called for herein and pursuant to sh#lement hereunder, each and every Debtor shall
remain responsible for the payment of U.S. Trultes pursuant to 28 U.S.C. § 1930 until each D&btor
particular case is closed, dismissed or converieolyided that on and after the Effective Date, Wind
Down Co shall be solely responsible for the payneéisuch U.S. Trustee fees.

5.4.  Wind Down Co
(a) Form of Wind Down Co

Wind Down Co shall be a limited liability companyless, on or before the Effective
Date, the Consenting Claimholder determines, vithreasonable consent of the PSA Parties, that Wind
Down Co shall be a different form of Entitg.¢.,a corporation or a liquidating trust, among otheasd
determines that such form is in the best intereftthe Reorganized Debtors and holders of Allowed
Claims against the Debtors. If Wind Down Co isnaited liability company, the Consenting Claimhalsle
may elect to treat Wind Down Co as a corporationtda purposes. If it is determined that Wind Down
Co shall take the form of a liquidating trust, {h¢ terms of the liquidating trust shall be settdn a
liquidating trust agreement, (b) Wind Down Co slh&lstructured to qualify as a “liquidating trusithin
the meaning of Treas. Reg. § 301.7701-4(d) ananmptiance with Rev. Proc. 94-45, 1994-2 C.B. 684,
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and, thus, as a “grantor trust” within the mearahdsections 671 through 679 of the Tax Code to the
holders of Claims, consistent with the terms ofRken, (c) the sole purpose of Wind Down Co shalihe
liquidation and distribution of the assets trang@rto Wind Down Co in accordance with Treas. Reg.
301.7701-4(d), including the resolution of Clainms dccordance with this Plan, with no objective to
continue or engage in the conduct of a trade omnbss, (d) all parties (including the Debtors, boddof
Claims, the UCC, the Plan Oversight Board, theribistion and Solicitation Agent and the trusteehsf
liquidating trust) shall report consistently witluch treatment (including the deemed receipt of the
underlying assets, subject to applicable liabditend obligations, by the holders of Allowed Cl&8&s
General Unsecured Claims followed by the deemedstea of such assets to Wind Down Co), (e) all
parties shall report consistently with the valuaid the assets transferred to Wind Down Co asméted

by the trustee of the liquidating trust (or its idase), (f) the trustee of the liquidating trustlbe
responsible for filing returns for the trust asrargor trust pursuant to Treas. Reg. 8 1.671-4(ad, (9)

the trustee of the liquidating trust shall annuatyd to each holder of an interest in the liqindgtrust a
separate statement regarding the receipts and dilqpes of the trust as relevant for U.S. fedemabme

tax purposes. Regardless of the form of Wind D@mn and in furtherance of section 1123(b)(3)(B) of
the Bankruptcy Code, Wind Down Co shall have thmesauthority in respect of all taxes and tax fiirod
the Debtors for all taxable periods (or portionsréof) ending on or prior to the Effective Datafad/ind
Down were the applicable Debtors, subject onyogtsveen the Reorganized Debtors and Wind Down Co)
to the Plan Funding Agreement.

(b) Assets of Wind Down Co on and after the EffectiateD

In accordance with the Plan Funding Agreement,sarfigect to Section 5.6 hereof, on the
Effective Date: (i) Plan Investor shall deliver thet Plan Investment Proceeds to Wind Down Cott{e)
Excluded Assets shall be transferred from the Dehim Wind Down Co, and (iii) any Cause of Action
preserved for the benefit of Wind Down Co underti®ads.12 or Section 11.2 hereof shall be transterr
from the Debtors to Wind Down Co. The Net Planektment Proceeds, Excluded Assets, and any Cash
received by Wind Down Co after the Effective Dalesg the amount of the Segregated Funds to be
deposited in the Segregated Account) will be dépadsinto accounts owned by Wind Down Co at the
direction of the Plan Oversight Board, and willui#ized by Wind Down Co, at the direction of the®
Oversight Board, to make Distributions to holder#\lowed Claims against the Debtors’ Estates and t
fund the operations of Wind Down Co.

(c) Responsibilities of Wind Down Co

Wind Down Co shall be responsible for adminisigtime Debtors’ obligations under the
Plan, in each case solely to the extent requiretmuthe Plan. For the avoidance of doubt, Wind Dow
Co's obligations to any holder of a Claim agaif Debtors or their Estates shall be no greater ttia
Debtors’ liability to such holder under the PlarFrom and after the Effective Date, none of the
Reorganized Debtors shall assume, or be liabl¢herwise responsible for any actions against ailiig,
debt, guarantee, Claim, demand, expense, commitnettligation (whether direct or indirect, abselot
contingent, accrued or unaccrued, liquidated orguitlated, or due or to become due) of any kind or
description, including all costs and expensesedl#tereto of the Debtors that are not Assumedilltias,
including, for the avoidance of doubt, any rejettdamages arising from the rejection of any Exaguto
Contract or Unexpired Lease, and no ReorganizeddDsball be liable for, or be deemed to assumg, an
Claim against, or liability of, the Debtors, excémt the Assumed Liabilities.

(d) Post-Effective Date Authority of Wind Down Co
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After the Effective Date, Wind Down Co shall hawe tauthority, without the need for
Bankruptcy Court approval (unless otherwise expyeswlicated herein), to perform its obligations
hereunder, including, without limitation, to:

()  maintain the books and records and accounts of Wowin Co;

(i) invest Cash of Wind Down Co (other than the SedsegBunds),
and any income earned thereon;

(i) incur and pay reasonable and necessary expensegsnection
with the performance of the Plan Oversight Boasdid Wind Down Co’s duties under the Plan, including
the reasonable fees and expenses of professicetaised by Wind Down Coprovided that for the
avoidance of doubt, the compensation and experfst®e d’lan Oversight Board and Wind Down Co,
including professional fees, shall not be paid ftbenSegregated Funds;

(iv) retain professionals to assist in performing its$iesuunder the
Plan;

(v) administer Wind Down Co's tax obligations, incluglifiL) filing
tax returns and paying tax obligations, (2) reqogstif necessary, an expedited determination gf an
unpaid tax liability of Wind Down Co under BankraptCode section 505(b) for all taxable periodshef t
applicable Debtor ending after the Petition Dateugh the dissolution of Wind Down Co as determined
under applicable tax laws, and (3) representingiritexest and account of Wind Down Co before any
taxing authority in all matters including, withdunhitation, any action, suit, proceeding or audit;

(vi) prepare and file any and all informational returmeports,
statements, returns or disclosures relating to Whmvn Co that are required hereunder, by any
Governmental Unit or under applicable law;

(vii) pay statutory fees in accordance with Section bd.the Plan;
and

(viii) perform other duties and functions of Wind Down that are
consistent with the implementation of the Plan;

provided, howeverthat Wind Down Co shall take the following actidosimplement the Plan, solely as
directed by the Plan Oversight Board:

(A) except to the extent Claims have been previoAtwed, control
and effectuate the Reconciliation Plan, includmglbject to, seek to subordinate, compromise tlessty
and all Claims against the Debtors (other than aesliLiabilities); provided further, that Additional
Consent Claims shall not be Allowed absent reader@imsent of the PSA Parties;

(B) make Distributions to holders of Allowed Claimiher than Class
3A General Unsecured Claims and Assumed Liabiliiergccordance with the Plaprovided however
that the Additional Consent Claims shall not beitledt to any Distributions as Class 3A General
Unsecured Claims absent the consent of the UCC;
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©) to direct and control the wind down, liquidatiosale and/or
abandoning of the remaining assets of Wind Downu@aer the Plan and in accordance with applicable
law as necessary to maximize Distributions to hsladé Allowed Claims; and

(D) prosecute all Causes of Action (other than tl©geses of Action
that are released, waived, or transferred pursathie Plan) on behalf of Wind Down Co for the bigne
of holders of Allowed Claims, elect not to pursuy £auses of Action, and determine whether and when
to compromise, settle, abandon, dismiss, or otlserdispose of any such Causes of Action.

(e Indemnification Wind Down Co shall indemnify and hold harmleaste
member of the Plan Oversight Board, solely in @paxity as a member of the Plan Oversight Board, fo
any losses incurred in such capacity, except tcestent such losses were the result of such member’
gross negligence, willful misconduct or criminahdact.

® Continued ExistenceWind Down Co will continue in existence until al
Claims against the Debtors have been fully resobusd all Available Cash has been fully distribuited
accordance with the Plan, and all other dutiesfandtions of Wind Down Co and the Plan Oversight
Board as set forth this Section 5.4 of the Plarelmzeen fully performed.

5.5.  Cooperation and Access

Subject to Section 6.1 of the Plan Funding Agree¢nfeom and after the Effective Date,
in connection with any reasonable business purmoses is necessary to administer, or satisfy Viinan
Co’s obligations in connection with administeringe tChapter 11 Cases, the Reorganized Debtors will,
(a) afford Wind Down Co and the Plan Oversight Boaccess to the Reorganized Debtors’ properties,
books and records, (b) furnish to Wind Down Co dmel Plan Oversight Board financial and other
information, and (c) make available to Wind Down &al the Plan Oversight Board those employees of
the Reorganized Debtors whose assistance, expéessienony, notes or recollections or presence beay
reasonably necessary to assist Wind Down Co anélémeOversight Board.

5.6.  Segregated Account for Class 3A General Unsecured Claims

On the Effective Date, Wind Down Co shall depos$ie tSegregated Funds in the
Segregated Account. Until the Final Class 3A bstion Date, the Segregated Funds shall be wutifiae
the sole purpose of (a) making Distributions tadbot of Allowed Class 3A General Unsecured Claims
(other than holders of Cash Pool Claims), (b) disfaibhg a Disputed Claims Reserve for Disputed €las
3A General Unsecured Claims, and (c) making Distriims on account of Disputed Class 3A General
Unsecured Claims as such Disputed Claims are exbolAfter the Final Class 3A Distribution Datg, (i
95% of any remaining Segregated Funds shall beedeti to Wind Down Co to be distributed to holders
of Allowed Class 3B General Unsecured Claims imed@nce with the terms herein, and (ii) 5% of any
remaining Segregated Funds shall be transferré&ktvganized WEC to be contributed by Reorganized
WEC to its pension plans in accordance with thesarFunding Agreement.

5.7.  Continuing Role of UCC

The UCC shall continue to exist following the Comfation Date and Effective Date solely
for the purposes of performing its responsibilitisxler the Reconciliation Plan, overseeing distiting
from the Segregated Account, and as otherwiseosttt fierein. The UCC shall cease to exist upon the
earliest to occur of the resignation of all its e@mmg members, the closing of the Chapter 11 Caseb
the Final Class 3A Distribution Date, if not oth&®/provided hereirprovided, howevetthatafter such
date, the UCC shall exist and its Professionalll sbatinue to be retained and shall continue tetuitled
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to reasonable compensation by Wind Down Co subpegpplication to the Bankruptcy Court with respect
to (a) all applications filed pursuant to secti@8) and 331 of the Bankruptcy Code and any related
hearings, and (b) pending appeals of the Confiona@irder.

5.8.  Corporate Action

Upon the Effective Date, by virtue of the soliabat of votes in favor of this Plan and
entry of the Confirmation Order, and all conditidnsthe Effective Date having been satisfied, eficams
contemplated by the Plan (including any actiongaibdertaken by Wind Down Co or the Plan Oversight
Board) and the Plan Funding Agreement shall be déesmthorized, approved, and, to the extent taken
prior to the Effective Date, ratified without angquirement for further action by holders of Claiars
Interests, the Debtors, or any other Entity or &ersAll matters provided for in the Plan involvitige
corporate structure of the Debtors, and any cotpos&tion required by the Debtors in connection
therewith, shall be deemed to have occurred antishan effect, without any requirement of furttestion
by the Debtors or the Estates.

5.9. Other Transactions

On or following the Effective Date, the Plan Ovghdgi Board, with the consent of the
Consenting Claimholder, UCC, and Plan Investore@ech case not to be unreasonably withheld), and
subject to any consents required by the Plan Sugfgmeement or Plan Funding Agreement, shall take
such actions as may be necessary or approprig#et the transactions as set forth in this Plahe
restructuring transactions may include one or nmestructurings, conversions, or transfers as may be
determined by the Plan Oversight Board, with theseat of the Consenting Claimholder, UCC and Plan
Investor (in each case not to be unreasonably elilphto be necessary or appropriate, subjectetdettms
of the Plan Funding Agreement. The actions takethb Plan Oversight Board, with the consent of the
Consenting Claimholder, UCC, and Plan Investoeéioh case not to be unreasonably withheld), tateffe
the restructuring transactions may include: (a) ekecution, delivery, adoption, and/or amendment of
appropriate agreements or other documents of atmg, conversion, disposition, or transfer comitey
terms consistent with the terms of the Plan, andamillary documents and that satisfy the appleab
requirements of applicable state or foreign law any other terms to which the applicable partiey ma
agree; (b) the execution, delivery, adoption, andimendment of appropriate instruments of transfer,
assignment, assumption or delegation of any apsaperty, right, liability, debt, or obligation derms
consistent with the terms of the Plan, and anyllangidocuments and having other terms for which th
applicable parties may agree; (c) the filing of ryppiate certificates or articles of incorporation,
reincorporation, or conversion (or, in each cale,ftinctional equivalent thereof) pursuant to ajaiie
federal, state or foreign law, including but nabited to an amended certificate of incorporatiod ag-
laws (or, in each case, the functional equivaleerdof, as applicable); (d) the cancellation ofretia
warrants and any other convertible, exercisabkxohangeable securities; and (e) all other actluaisthe
Plan Oversight Board with the consent of the CamsgrClaimholder, UCC and Plan Investor (in each
case not to be unreasonably withheld) determineetoecessary, desirable, or appropriate to implemen
effectuate, and consummate the Plan or the regtingttransactions contemplated hereby, including
making filings or recordings that may be requirgdapplicable state or foreign law in connectionhvitie
restructuring transactions.

5.10. Exemption From Certain Transfer Taxes

To the maximum extent provided by section 1146§athe Bankruptcy Code, the Plan
Investment Transaction, the transfer of WECHOL rigdés to the Plan Investor by TNEH UK, any post-
Confirmation sale by any Debtor, or any transferfrany Entity pursuant to, in contemplation of,jror
connection with the Plan or pursuant to: (a) tiseasce, Distribution, transfer, or exchange of deiyt,
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equity security, or other interest in the Debtdbg,the making, delivery, or recording of any deeather
instrument of transfer under, in furtherance ofinotonnection with, the Plan, including any dedalits of
sale, assignments, or other instruments of tramsfecuted in connection with any transaction agisiat

of, contemplated by, or in any way related to tlenPor (c) any transfer of the Debtors’ assetg/ind
Down Co or a liquidating trust, shall not be subjecany document recording tax, stamp tax, conveya
fee, intangibles or similar tax, mortgage tax, restlate transfer tax, mortgage recording tax, Wmfo
Commercial Code filing or recording fee, or otha@mikr tax or governmental assessment, and the
appropriate state or local government officials agents shall forego collection of any such tax or
governmental assessment and accept for filing acodrdation any of the foregoing instruments or othe
documents without the payment of any such tax gegonental assessment.

5.11. Effectuating Documents; Further Transactions

On and after the Effective Date, the Reorganizetht@se and Wind Down Co are
authorized to and may issue, execute, deliverpfileecord such contracts, securities, instrumeatsases,
and other agreements or documents and take suohsaas may be necessary or appropriate to effiectua
implement and further evidence the terms and donditof the Plan in the name of and on behalf ef th
Reorganized Debtors or Wind Down Co, as applicakihout the need for any approvals, authorization,
or consents except for those expressly requiresiaunt to the Plan.

5.12. Preservation of Causes of Action

Other than Causes of Action against an Entity #matwaived, relinquished, exculpated,
released, compromised, or settled in the Plan @ Bgankruptcy Court order, the Debtors reservezany
all Causes of Action, subject to the terms of ttenHrunding Agreement. No Entity may rely on the
absence of a specific reference in the Plan, tae Bupplement, or the Disclosure Statement to @aus€
of Action against them as any indication that trebtrs will not pursue any and all available Causes
Action against them. No preclusion doctrine, idahg the doctrines afes judicata collateral estoppel,
issue preclusion, claim preclusion (judicial, eghle, or otherwise), or laches, shall apply to SDahses
of Action upon, after, or as a consequence of tbefi@nation or Consummation. With respect to any
Causes of Action of Wind Down Co, on and after Effective Date, the Plan Oversight Board shall have
including through its authorized agents or repreegees, the exclusive right, authority, and disoreto
determine and to initiate, file, prosecute, enfprgbandon, settle, compromise, release, withdraw, o
litigate to judgment any such Causes of Action tandecline to do any of the foregoing without tleasent
or approval of any third party or further noticeaaction, order, or approval of the Bankruptcyu@o
Notwithstanding anything contained herein to thati@ry, the settlement of any Claims and Causes of
Action which are expressly to be settled by Cordition of the Plan itself shall be resolved only by
Confirmation of the Plan itself.

5.13. Closing of the Chapter 11 Cases

After the Chapter 11 Case of a Debtor has beeyn &dministered, the Plan Oversight
Board shall seek authority from the Bankruptcy @aur close such Debtor's Chapter 11 Case in
accordance with the Bankruptcy Code and the Bamgyupules.
SECTION 6. CORPORATE GOVERNANCE

6.1.  Continued Corporate Existence

Except as otherwise provided in this Plan or thenFfunding Agreement, the Debtors
shall continue to exist after the Effective DateReprganized Debtors in accordance with the agdpéca
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laws of the respective jurisdictions in which thase incorporated or organized and pursuant to the
Amended Certificates of Incorporation and the Anegh8y-Laws. On or after the Effective Date, each
Reorganized Debtor may, in its sole discretiongetailch action as permitted by applicable law awoth su
Reorganized Debtor’s organizational documentsuak Reorganized Debtor may determine is reasonable
and appropriate, including causing: (a) a ReommhiDebtor to be merged into another Reorganized
Debtor or an affiliate of a Reorganized Debtor; dbiReorganized Debtor to be dissolved; (c) thel lega
name of a Reorganized Debtor to be changed; dhédglosure of a Reorganized Debtor’'s Chapter 11
Case on the Effective Date or any time thereafter.

6.2. Boards of Directors and Officers

Within two (2) Business Days following the entrytbe Confirmation Order, any and all
directors nominated by Toshiba who were then sgreimboards of directors of the Debtors or subsdatia
of the Debtors shall have resigned from their pmsston such boards, subject to any applicabldatay
requirements. From the date of such resignatimutih the Effective Date, each of the boards @fators
of the Debtors shall remain in place, and no amftttli appointees or removals shall have been ditdxnte
any holder of U.S. HoldCo Interests or TNEH UK hetss.

The composition of each board of directors or lsingoverning body, as applicable, of
the Reorganized Debtors, shall be disclosed paahé entry of the Confirmation Order to the extent
required by section 1129(a)(5) of the Bankruptcyl€oOn the Effective Date and specifically follogi
the closing of the Plan Investment Transaction i Plan Investor, the Plan Investor shall havle fu
power and authority to appoint the directors arigefs of the Reorganized Debtors.

6.3.  Organizational Documents

As of the Effective Date, the certificates or descof incorporation, by-laws, shareholder
agreements, limited liability company agreementsmoranda of association, or such other applicable
formation or governance documents of each of thetdde may be amended to the extent necessary to
carry out the provisions of the Plan.

SECTION 7. DISTRIBUTIONS
7.1. Administration of Distributions

Wind Down Co, as authorized and directed by then Rlwersight Board, shall be
responsible for administering and making Distribog to holders of Allowed Claims in accordance with
this Plan, including this Section 7, other thani@athat constitute Assumed Liabilities, which $led
paid by the Reorganized Debtopspvided that notwithstanding any other provision of tlan, the UCC
shall retain sole authority to authorize and dir#m¢ Solicitation and Distribution Agent to make
Distributions from the Segregated Account to haldafr Allowed Class 3A General Unsecured Claims in
accordance with the treatment outlined in Secti@(j(i) herein. For the avoidance of doubt, Addial
Consent Claims shall not be entitled to any Distitns as Class 3A General Unsecured Claims abisent
consent of the UCC.

7.2. Distribution Record Date

The Plan Oversight Board and UCC (solely with respe Class 3A General Unsecured
Claims) shall have no obligation to recognize aiaygfer of the Claims or Interests (a) occurringoon
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after the Effective Date, or (b) that does not clgrmpth Bankruptcy Rule 3001(e) or otherwise does n
comply with the Bankruptcy Code or Bankruptcy Rules

7.3. Date of Distributions

Except as otherwise provided herein, Wind Down Radlsnake, or, solely with respect to
Class 3A General Unsecured Claims, the UCC shadttlithe Initial Distribution to holders of Allowe
Claims no later than the Initial Distribution Dapepvided however that the Initial Distribution to holders
of Allowed Class 3B General Unsecured Claims listedExhibit E hereto shall include 100% of the
membership interests (or other beneficial ownershiprests) in Wind Down Co. After the Initial
Distribution Date, the Plan Oversight Board, orlelsowith respect to Class 3A General Unsecured
Claims, the UCC, shall, from time to time, deterenthe subsequent Distribution Dates. In the etfexit
any payment or act under the Plan is required t;made or performed on a date that is not a Business
Day, then the making of such payment or the permica of such act may be completed on or as soon as
reasonably practicable after the next succeedirginBss Day, but shall be deemed to have been deaiple
as of the required date. Notwithstanding anythmghe contrary in the Plan, no holder of an Alldwe
Claim shall, on account of such Allowed Claim, reeex Distribution in excess of the Allowed amooht
such Claim.

7.4. Ddivery of Distributions

In the event that any Distribution to any holder returned as undeliverable, no
Distribution to such holder shall be made unlegs amtil Wind Down Co, or solely with respect to €4a
3A General Unsecured Claims, the UCC, has detethtirethen current address of such holder, at which
time such Distribution shall be made to such holdénout interestprovided howevey such Distributions
shall be deemed unclaimed property under secti@34f the Bankruptcy Code at the expiration &f si
months from the date such Distribution was madéer/Auch date, all unclaimed property or inter@sts
property shall revert (notwithstanding any applleatederal or state escheat, abandoned, or undaime
property laws to the contrary) to Wind Down Co loe Segregated Account (as applicable) automatically
and without need for a further order by the BankryiCourt for Distribution in accordance with thia®
and the Claim of any such holder to such propertynterest in property shall be released, settled,
compromised, and forever barred.

7.5. Manner of Payment Under Plan

At the option of Wind Down Co, or solely with regspeéo Class 3A General Unsecured

Claims, the UCC, any Cash payment to be made h#geeumay be made by a check or wire transfer. Any
wire transfer fees incurred by Wind Down Co or 8®icitation and Distribution Agent (as applicahle)
connection with the transmission of a wire transall be deducted from the amount of the recipient
holder’s Allowed Claim. The wire transfer fee wile deducted from the amount of the Distribution a
holder of an Allowed Claim would otherwise receiVéind Down Co, or solely with respect to Class 3A
General Unsecured Claims, the UCC, will, to theseiipracticable, make aggregate Distributions on
account of all the Allowed Claims held by a paractholder.

In order to receive a Distribution under the Planholder of an Allowed Claim must
submit to the Solicitation and Distribution Agerdtl (a) the applicable Form W-9 or, if the payea is
foreign Person, Form W-8, unless such Person im@ixender the tax code and so notifies Wind Down Co
or the Solicitation and Distribution Agent, as agglble, and (b) a form certifying that neither tieder
nor, to the best of their knowledge, any PersoR&ridity for whom they may be acting or who may be th
beneficial owner of a Claim or Interest that igheir name or control is a person or entity withowhit is
illegal for a U.S. Person to transact under (i)@fiice of Foreign Assets Control sanctions regaie, or
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(i) the list of Specially Designated Nationals aBtbcked Persons. Unless Wind Down Co or the
Solicitation and Distribution Agent (as applicabtereives original, properly completed copies afhea
form with an amount of time sufficient, in the Pl@versight Board’'s or UCC's sole discretion (as
applicable), to process in advance of a scheduisttilfbution Date, the holder of an Allowed Claimath
would otherwise be entitled to a Distribution shaft receive any Distribution on the applicable
Distribution Date.

7.6. Minimum Cash Distributions

Wind Down Co and the Solicitation and Distributidgent (as applicable) shall not be
required to make any payment to any holder of dowAd Claim on any Distribution Date of Cash less
than $100;provided however that if any Distribution is not made pursuanttihé Section 7.6, such
Distribution shall be added to any subsequent Distion to be made on behalf of the holder’s Allowe
Claim. Wind Down Co and the Solicitation and Disfition Agent (as applicable) shall not be requiced
make any final Distributions of Cash less than $@ny holder of an Allowed Claim. If either (d) a
Allowed Claims (other than those whose Distribusiame deemed undeliverable hereunder) have begn pai
in full, or (b) the amount of any final Distributis to holders of Allowed Claims would be $50 oslasd
the aggregate amount of Cash available for Disiioba to holders of Allowed General Unsecured Cé&im
is less than $25,000, then no further Distribugball be made by Wind Down Co and any surplus Cash
shall be donated and distributed to an I.R.C. §&Q) tax-exempt organization selected by the Plan
Oversight Board.

7.7.  Setoffs and Recoupment

Wind Down Co may, with the express consent of teerBanized Debtors, but shall not
be required to, set off against or recoup any Clany claims of any nature whatsoever that the @ebt
or Wind Down Co may have against the holder of 90lzhm; provided howevery that neither the failure
to do so nor the allowance of any Claim hereuntafl gonstitute a waiver or release by Wind Down Co
of any such claim Wind Down Co may have againsththider of such Claim.

7.8. Distributions After Effective Date

Distributions made after the Effective Date to leotdof Disputed Claims that are not
Allowed Claims as of the Effective Date but whietel become Allowed Claims shall be deemed to have
been made on the Effective Date.

7.9.  Allocation of Distributions Between Principal and | nterest

Except as otherwise provided in this Plan, to tierg that any Allowed Claim entitled to
a Distribution under the Plan is comprised of irnddhess and accrued but unpaid interest thereoh, su
Distribution shall be allocated to the principalamt (as determined for U.S. federal income tayppses)
of the Claim first, and then to accrued but unpatierest.

7.10. No Postpetition I nterest on Claims

Postpetition interest shall not accrue or be paidmy General Unsecured Claims and no

holder of a Claim shall be entitled to interestragw on or after the Petition Date, except to eéktent
permitted under the Plan or the Bankruptcy Code.
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7.11. ClaimsPaid by Third Parties

Wind Down Co (at the direction of the Plan OversiBbard) shall reduce in full a Claim,
and such Claim shall be Disallowed without a Claohgection having to be filed and without any fiarth
notice to or action, order, or approval of the Bapkcy Court, to the extent that the holder of sG&im
receives payment in full on account of such Claiomfa party that is not the Debtors, Wind Down @o,
the Solicitation and Distribution Agent. If a hefdof a Claim receives a Distribution from Wind Do@®@o
and/or the Solicitation and Distribution Agent ataunt of such Claim and also receives payment &lom
third party on account of such Claim, such holdells within fourteen (14) days of receipt theraejpay
or return the Distribution to Wind Down Co or theliitation and Distribution Agent (as applicable),
the extent the holder’s total recovery on accodrguzh Claim from the third party and under thenPla
exceeds the total Allowed amount of such Claim fath® date of any such Distribution under the Plan.
The failure of such holder to timely repay or retsuch Distribution shall result in the holder ogviVind
Down Co interest on such amount owed for each BagsiDay after the 14-day grace period specified
above until the amount is repaid.

7.12. Claims Payable by Third Parties

No Distributions shall be made on account of arowdd Claim that is payable pursuant
to one of the Debtors’ insurance policies until ieéder of such Allowed Claim has exhausted alledies
with respect to such insurance policy. To the dxtleat one or more of the Debtors’ insurers agtees
satisfyinfull-a Claim{i—andto-theextentadjudicatechy-a-courtof-competeniurisdictionin wholeor in
part, then immediately upon such insureesjreemergatisfaction such Claim may be expunged to the
extent of any agreed upon satisfaction on the GldRegister by the Solicitation and Distribution Age
without a Claims objection having to be filed anithaut any further notice to or action, order, ppeoval
of the Bankruptcy Court.

7.13. Distribution Order

Any Distributions on account of Claims or Interestst are subject to the Toshiba
Distribution Order shall be made in accordance withterms thereundegorovided however that to the
extent any provision in the Toshiba Distributiond@r conflicts with any provision in the Plan or
Confirmation Order, the terms of the Plan or Conéition Order (as applicable) shall govern.

7.14. Withholding Rights

(a) Withholding Rights In connection with the Plan, any party issuing a
instrument or making any Distribution describedha Plan shall comply with all applicable withholgi
and reporting requirements imposed by any fedstate, or local taxing authority, and all Distriloas
pursuant to the Plan and all related agreements$ Ishasubject to any such withholding or reporting
requirements. Notwithstanding the foregoing, elaalder of an Allowed Claim or any other Person that
receives a Distribution pursuant to the Plan shalle responsibility for any taxes imposed by any
Governmental Unit, including, without limitatiomdome, withholding, and other taxes, on accousuoh
Distribution. Any party issuing any instrument meking any Distribution pursuant to the Plan has th
right, but not the obligation, to not make a Distition until such holder has made arrangements
satisfactory to such issuing or disbursing partyp@yment of any such tax obligations.

(b) Forms Any party entitled to receive any property asissuance or
Distribution under the Plan shall, upon requedliyeleto Wind Down Co, or solely with respect tocaG$
3A General Unsecured Claims, the UCC, or such deleeson designated by the Plan Oversight Board or
the UCC (as applicable) (which entity shall subsetjy deliver to the applicable party) any applieaiax
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forms, as described in Section 7.5. If such regisemade by the Plan Oversight Board, UCC, ohsuc
other Person designated by the Plan Oversight BoaiCC and the holder fails to comply before théed
that is 150 days after the request is made, theainad such Distribution shall irrevocably revestWwind
Down Co or the Segregated Account (as applicaloieg)aay Claim in respect of such Distribution shall
discharged and forever barred from assertion aigamsDebtor and its respective property. In thene
the Plan Oversight Board determines that a holderfhiled to comply with the Plan Oversight Board's
initial request for a Form W-8 or Form W-9, the riPfaversight Board shall file a notice on the Caurt’
docket listing the name of such holder and prowigieless than 30 days’ notice for such holder oy
with the Plan Oversight Board's request.

7.15. Distributions on Account of DIP Claims

Notwithstanding anything to the contrary contaihedein, the foregoing provisions of this
Section 7 (including Sections 7.2 and 7.10) shetllapply to the DIP Claims, and the Distributioms o
account of the DIP Claims, including the manner amihg thereof, shall be solely governed by Sectio
2.4 and the terms of the DIP Credit Agreement.

SECTION 8. PROCEDURES FOR DISPUTED CLAIMS
8.1.  Objectionsto Prepetition Claims

As of the Effective Date, objections to, and retgiésr estimation of Claims against the
Debtors may only be interposed and prosecuted ydWiown Co (as directed by the Plan Oversight
Board). Such objections and requests for estimati@ll be served and filed on or before the Claims
Objection Bar Date.

8.2. Allowance of Claims

After the Effective Date, Wind Down Co shall havedashall retain any rights and
defenses that the Debtors had with respect to daynCagainst a Debtor, except with respect to any
Assumed Liability and any Claim deemed Allowed unities Plan. Except as expressly provided in this
Plan or in any order entered in the Chapter 11 £as®r to the Effective Date (including, without
limitation, the Confirmation Order), no Claim shaéicome an Allowed Claim unless and until suchr€lai
is deemed Allowed under this Plan or the Bankrui@oge or the Bankruptcy Court has entered a Final
Order, including, without limitation, the Confirmaih Order, in the Chapter 11 Cases allowing sueaing|
provided however that the Additional Consent Claims shall not Blewed absent reasonable consent of
the PSA Parties.

8.3. Estimation of Claims

Wind Down Co may at any time, at the directiont@ Plan Oversight Board, request that
the Bankruptcy Court estimate any contingent, umdigted, or Disputed Claim pursuant to section &02(
of the Bankruptcy Code regardless of whether amyypa interest previously objected to such Claim o
whether the Bankruptcy Court has ruled on any sgjbction. In the event that the Bankruptcy Court
estimates any contingent, unliquidated, or Disp@&dm, the amount so estimated shall constituteei
the Allowed amount of such Claim or a maximum latibn on such Claim, as determined by the
Bankruptcy Court. If the estimated amount contgua maximum limitation on the amount of such
Claim, Wind Down Co may pursue supplementary prdioge to object to the allowance of such Claim.
All of the aforementioned objection, estimation aesolution procedures are intended to be cumelatnd
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not exclusive of one another. Claims may be eséichand subsequently compromised, settled, witharaw
or resolved by any mechanism approved by the BabgyuCourt.

8.4.  No Distributions Pending Allowance

No payment or Distribution provided under the P(arcluding from the Segregated
Funds) shall be made on account of a Disputed Qlailess and until such Disputed Claim becomes an
Allowed Claim.

8.5. Resolution of Claims

Except as otherwise provided herein (includingrétease provisions hereof) or in the Plan
Funding Agreement, Confirmation Order, or in anwytcact, instrument, release, or other agreement or
document entered into in connection with this Plargccordance with section 1123(b) of the Banksypt
Code and the Claims Procedures Orders, on and thiteEffective Date, Wind Down Co, under the
direction of the Plan Oversight Board, may enfostes on, settle, or compromise (or decline to doadn
the foregoing) all Claims, Disputed Claims, rigl@guses of Action, suits and proceedings, whethkew
or in equity, whether known or unknown, that Windvihn Co may hold against any Person, and any
contract, instrument, release, indenture, or odigeeement entered into in connection herevgtbyided
however that the Additional Consent Claims shall not Hiewed absent reasonable consent of the PSA
Parties. Wind Down Co may pursue any retainedn@arights, Causes of Action, suits or proceedings,
as appropriate, in accordance with the Plan an@ldme Funding Agreement.

8.6.  Segregated Account

(@) Segregated AccountAs Disputed Class 3A General Unsecured Claims
are resolved pursuant to this Section 8, the UCE diract the Solicitation and Distribution Agentriake
Distributions of Segregated Funds out of the SegeebAccount on account of such Disputed Clainm$ as
such Disputed Claims were Allowed Claims as offfective Date. Such Distributions shall be made o
the first Distribution Date that is at least fofiye (45) days after the date on which a Disputdgin®
becomes an Allowed Claim, or on an earlier datecsatl by the UCC in the UCC'’s sole discretionthim
event the holders of Allowed Class 3A General Unssgt Claims have not received payment in full on
account of their Claims after the resolution ofRitputed Class 3A General Unsecured Claims, then t
UCC shall direct the Solicitation and Distributidigent to make a final Distribution to all holders o
Allowed Class 3A General Unsecured Claims in anwarhequal to such holders’ Pro Rata share of any
remaining Segregated Funds. In the event thaet®ldf Allowed Class 3A General Unsecured Claims
have received payment in full on account of suciirgd, the remaining funds in the Segregated Account
shall be disbursed in accordance with Section patd 5.6 hereof. For the avoidance of doubthen t
event any such Disputed Claim is Disallowed, thkeldroof such Disputed Claim shall not receive any
proceeds from the Segregated Account, and the gegreFunds reserved for such Disputed Claim shall
revert to the Segregated Account until the Finals€I3A Distribution Date.

(b) Treatment of Segregated Account as a “Disputed @sinig Fund” for
U.S. Federal Income Tax Purposeall parties (including the Debtors, holders daits, the UCC and, at
the direction of the UCC, the Solicitation and Bimition Agent) will (i) treat the Segregated Acobas a
“disputed ownership fund” governed by Section 1BH98of the Treasury Regulations, and (ii) to the
extent permitted by applicable law, report consityewith the foregoing for state and local incotag
purposes. All taxes imposed on the assets or i@jrthe Segregated Account shall be payable otlneof
assets of the Segregated Account. The UCC oeg®aee shall be responsible for complying wittaadl
payment and tax filing obligations of the Segredatecount.

37

WEIL:\96443704\4\80768.0017



17-10751-mew Doc 2595 Filed 02/19/18 Entered 02/19/18 22:12:57 Main Document
Pg 46 of 331

8.7. Retained Amounts

Wind Down Co, at the direction of the Plan OvertsiBbard, shall withhold and retain
from Distribution (a) an amount sufficient to pagiders of Disputed Claims (other than Disputed €las
3A General Unsecured Claims) the amount such ®ldeuld be entitled to receive under the Plandhsu
Claims were to become Allowed Claims, (b) suchdessnount as estimated by the Bankruptcy Court, or
(c) such lesser amount as agreed to between Winsh @ and the holders thereof. For the avoidahce o
doubt, (i) all Class 3B General Unsecured Claineldke Allowed on the Effective Date and thus there
shall be no disputed claims reserve for Class 3Bet Unsecured Claims, and (ii) the amounts rethin
for Class 3A General Unsecured Claims shall beddrsblely from Segregated Funds in the Segregated
Account. As Disputed Claims are resolved purstar@ection 8 hereof, the Plan Oversight Board shall
direct Wind Down Co, or solely with respect to Adled Class 3A General Unsecured Claims, the UCC
shall direct the Solicitation and Distribution Ageto make Distributions on account of such Disgute
Claims as if such Disputed Claims were Allowed @kaias of the Effective Date. Such Distributionalish
be made on the first Distribution Date that iseaist forty-five (45) days after the date on whidbisputed
Claim becomes an Allowed Claim, or on an earligedselected by the Plan Oversight Board in the Plan
Oversight Board'’s sole discretion.

8.8. Late Filed Claims

Except as otherwise provided herein or as agreduy tthe Debtors or Plan Oversight
Board, any Proof of Claim filed after the Bar Datigh respect to such Claim shall be deemed Dis&itbw
and expunged as of the Effective Date without amyhér notice to or action, order, or approval fud t
Bankruptcy Court, and holders of such Claims maty receive any Distributions on account of such
Claims, unless such late Proof of Claim has beemdd timely filed by a Final Order.

8.9. Amendments to Claims

A Claim may not be filed, amended, or supplementaéthout the prior written
authorization of the Bankruptcy Court or the Plame@ight Board, and any such new, amended, or
supplemented Claim filed shall be deemed DisallowddIl and expunged without any further noticeoto
action, order, or approval of the Bankruptcy Cdorthe maximum extent provided by applicable law.

Notwithstandinganythingto the contrary containedin the DisclosureStatementPlan or Confirmation

rder, th .S, riti nd Exchan mmissionm mendits fil laim n rnan

SECTION 9. EXECUTORY CONTRACTS AND UNEXPIRED LEASES

9.1.  Assumption, Assignment, and Rejection of Executory Contracts and Unexpired
Leases

On the Effective Date, except as otherwise providdtie Plan, each Executory Contract
and Unexpired Lease not previously rejected, assuareassumed and assigned by the Debtors durng th
Chapter 11 Cases shall be deemed automaticallgtedjgursuant to sections 365 and 1123 of the
Bankruptcy Code, unless such Executory Contradfr@xpired Lease: (a) is listed on the Schedules of
Executory Contracts, (b) as of the Effective Datsubject to a pending motion to assume or assathe a
assign such Unexpired Lease or Executory Cont@ac{c) is a contract, instrument, release, or other
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agreement or document entered into in connectitmtive Plan, including, for the avoidance of doul,
Plan Funding Agreement.

9.2.  Cureof Defaultsfor Assumed Executory Contracts and Unexpired Leases

Any Cure Obligation due under each Executory Camtennd Unexpired Lease to be
assumed pursuant to the Plan shall be satisfiedupnt to section 365(b)(1) of the Bankruptcy Cdnje,
payment in Cash on the Effective Date, subjechéolimitation described below, by the Debtors ontVi
Down Co (as applicable), or on such other termthagparties to such Executory Contracts or Unegpire
Leases may otherwise agree.

In the event of a dispute regarding (a) the amotitite Cure Obligation, (b) the ability of
Wind Down Co or any other applicable assignee twige “adequate assurance of future performance”
(within the meaning of section 365 of the Bankryp@ode) under the Executory Contract or Unexpired
Lease, or (c) any other matter pertaining to assiompr assumption and assignment (as applicatbie),
obligations of section 365 of the Bankruptcy Collallsbe deemed satisfied following the entry ofiaaF
Order or orders resolving the dispute and approtiegassumption or assumption and assignment (as
applicable);provided however that the Debtors or Wind Down Co (as applicablay settle any dispute
regarding the amount of any Cure Obligation withaay further notice to any party or any action,eord
or approval of the Bankruptcy Court, subject to didigations of the Debtors and Wind Down Co (as
applicable) under the Plan Funding Agreement.

Assumption of any Executory Contract or Unexpireghdée pursuant to the Plan, or
otherwise, shall result in the full release ands&adtion of any Claims or defaults, subject tasfattion
of the Cure Obligations, whether monetary or noretany, including defaults of provisions restrictimg
change in control or ownership interest compositionther bankruptcy-related defaults, arising uraagy
assumed Executory Contract or Unexpitezhse at any time before the Effective Date of imgsion
and/or assignmentAny prepetition default amount set forth in the Scledules and/or any Proofs of
Claim filed with respect to an Executory Contract @ Unexpired Lease that has been assumed and
assigned shall be deemed Disallowed and expungedthaut further notice to or action, order, or
approval of the Bankruptcy Court or any other Entity.

The Plan Investor and the Reorganized Debtors bha# no liability to any counterparty
to any Executory Contract or Unexpired Lease, exitepAssumed Liabilities, and all such counterjeesrt
shall be enjoined from asserting any such liab{lycept for an Assumed Liability) against Planestor
or the Reorganized Debtors.

For the avoidance of doubt, any settlement or paymeade on account of a Cure
Obligation shall not be made out of the Segrega#edount or otherwise reduce the amount of the
Segregated Funds available to holders of Class 8Aefal Unsecured Claims (other than Cash Pool
Claims which shall participate in the Cash Pootl&eent).

9.3. Claims Based on Rejection of Executory Contracts and Unexpired Leases

Unless otherwise provided by an order of the Bapiay Court, any Proofs of Claim
based on the rejection of the Debtors’ Executorptzmts or Unexpired Leases pursuant to the Plan or
otherwise, must be filed with Bankruptcy Court amived on Wind Down Co no later than thirty (30)
days after the later of the Effective Date or tffective date of rejection of such Executory Coaotrar
Unexpired Lease.
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Each holder of a Claim arising from the rejection & an Executory Contract or
Unexpired Lease for which Proofs of Claims were naimely filed as set forth in the paragraph above
shall not (a) be treated as a creditor with respedb such Claim, or (b) participate in any Distribution
in the Chapter 11 Cases on account of such Claimpé any Claims arising from the rejection of an
Executory Contract or Unexpired Lease not filed wih the Bankruptcy Court within such time will be
automatically Disallowed, forever barred from assetion, and shall not be enforceable against the
Debtors, the Reorganized Debtors, the Plan OversigiBoard, Wind Down Co, the Estates, or the
property for any of the foregoing without the needfor any objection or further notice to, or action,
order, or approval of the Bankruptcy Court or any other Entity, and any Claim arising out of the
rejection of the Executory Contract or Unexpired Lease shall be deemed fully compromised, settled,
and released, notwithstanding anything in the Schedes or a Proof of Claim to the contrary. All
Allowed Claims arising from the rejection of thelidars’ prepetition Executory Contracts or prepetiti
Unexpired Leases shall be classified as Class 3feaeUnsecured Claims, except as otherwise prdvide
by order of the Bankruptcy Court.

9.4. Plan Funding Agreement

The Debtors’ assumption, assignment, or rejectibnammy Executory Contract or
Unexpired Lease pursuant to the Plan shall be subjeall respects to the Plan Investor’s rightsl an
obligations under the Plan Funding Agreement, oioly (a) any obligations of Wind Down Co to pay
Cure Obligations with respect to Executory Consatd Unexpired Leases assumed by the Reorganized
Debtors in accordance with the Plan Funding Agregnaend (b) any rights of the Plan Investor to nequ
the Debtors to add or remove an Executory Contvatinexpired Lease from the applicable Schedule of
Executory Contracts prior to the Confirmation Hegriprovided that the exerciseof rights pursuantto
this Section9.4 shall not modify or impair the termsof the NI Settlementandthe NI Contractshall be
assumed in accordance with the terms of the NleBht

9.5. Maodifications, Amendments, Supplements, Restatements, or Other Agreements

Unless otherwise provided in the Plan, each assuEmedutory Contract or Unexpired
Lease shall include all modifications, amendmesiipplements, restatements, or other agreementsthat
any manner affect such Executory Contract or UmegpiLease, and all Executory Contracts and
Unexpired Leases related thereto, if any, includitigeasements, licenses, permits, rights, priggdeg
immunities, options, rights of first refusal, andyaother interests, unless any of the foregoingagents
has been previously rejected or repudiated orjestesl or repudiated under the Plan.

Unless otherwise provided in an order entered leyBankruptcy Court, modifications,
amendments, supplements, and restatements toipoepEkecutory Contracts and Unexpired Leases that
have been executed by the Debtors during the Ohapt€ases shall not be deemed to alter the ptiepeti
nature of the Executory Contract or Unexpired Leasdhe validity, priority, or amount of any Clam
that may arise in connection therewith.

9.6.  Survival of Indemnification Obligations

To the fullest extent permitted by applicable lamd as set forth in Section 7.02 of the
Plan Funding Agreement, any outstanding obligatante Debtors pursuant to their corporate chaster
by-laws, limited liability company agreements, meammlum and articles of association, or other
organizational documents and agreements to indgmnifrent and former officers, directors, agents, o
employees with respect to all present and fututieras; suits, and proceedings against the Debtossich
officers, directors, agents, or employees based @py act or omission for or on behalf of the Debto
shall not be discharged, impaired, or otherwisecid by the Plan. All such obligations shall berded
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and treated as executory contracts to be assumig ebtors under the Plan unless such obligatam
rejected by the Debtors pursuant to a BankruptcyrCorder, or is the subject of a motion to reject
pending on the Effective Date. For the avoidarfadoabt, any settlement or payment made on acamfunt
a Cure Obligation shall not be made out of the &ged Account or otherwise reduce the amounteof th
Segregated Funds available to holders of Class 8Aefal Unsecured Claims (other than Cash Pool
Claims which shall participate in the Cash Pootl&sent).

9.7.  Reservation of Rights

Neither the exclusion nor inclusion of any contracctease in the Schedules of Executory
Contracts, Plan Supplement, or Plan Funding Agreemmor anything contained in the Plan, shall
constitute an admission by the Debtors that ani soatract or lease is in fact an Executory Contoac
Unexpired Lease or that the Estates have any itialtilereunder. In the event of a dispute regarding
whether a contract or lease is or was executoynexpired at the time of assumption or rejectibwe, t
Debtors, the Reorganized Debtors, Wind Down CdherPlan Oversight Board, as applicable, shall have
sixty (60) days following entry of a Final Ordersotving such dispute to alter the treatment of such
contract or lease as otherwise provided in the.Plan

SECTION 10. CONDITIONS PRECEDENT TO THE EFFECTIVE DATE
10.1. Conditions Precedent to the Effective Date

The occurrence of the Effective Date of the Plasubject to the following conditions
precedent:

(a) Confirmation Order. The Bankruptcy Court shall have entered the
Confirmation Order, the Confirmation Date shall édaccurred and the Confirmation Order shall not be
subject to any stay;

(b) Plan Funding AgreementThe Plan Funding Agreement has not been
terminated in accordance with its terms and alddmms precedent to the closing under the Plardifgn
Agreement have been satisfied or been waived bgppécable party to the Plan Funding Agreement and
the Plan Investment Transaction shall have clogetl Wind Down Co has received the Net Plan
Investment Proceeds;

(c) Funding of Segregated AccounThe Segregated Funds shall have been
deposited into the Segregated Account (or shalidposited on the Effective Date) in accordance with
Section 5.6 of the Plan;

(d) Cash Pool SettlementThe Cash Pool Settlement shall have become
effective in accordance with Section 5.3(d)(iv}iué Plan;

(e Pension Funding AgreemenT he Pension Funding Agreement shall have
be in full force and effect; and

()] Execution and Delivery of DocumentsAll actions, documents and
agreements necessary to implement and consumneafdeth and the consummation of the Plan Investment
Transaction, including, without limitation, entmtd the documents contained in the Plan Suppleraanh
in form and substance reasonably satisfactory ¢oOBbtors, and the transactions and other matters
contemplated thereby, shall have been effectedemuged.
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(Q) NI Settlement The ConfirmationOrder shallapprovethe NI Settlement
and, solely with respectto approvalof the NI Settlementthe Confirmation Order shall be reasonably
acceptable to the NI Counterparties.

10.2. Waiver of Conditions Precedent

Without limiting any applicable restrictions or g of the Plan Investor under the Plan
Funding Agreement or the PSA Parties under Plap&upg\greement, each of the conditions precedent in
Section 10.1, other than the condition set fortBaction 10.1(a), may be waived in whole or in jpgrthe
Debtors and the PSA Partiggovided thatthewaiver of the conditionin Section10.1(g)shallrequirethe
consentof the NI Counterparties Any such waivers may be effected at any timéhaut notice, without
leave or order of the Bankruptcy Court and withexy formal action.

10.3. Substantial Consummation

On the Effective Date, the Plan shall be deemdaetgsubstantially consummated under
sections 1101 and 1127(b) of the Bankruptcy Code.

SECTION 11. SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVIS IONS
11.1. Discharge of Claims and Termination of I nterests

Except as otherwise provided in the Plan, effeciisef the Effective Date: (a) the rights
afforded in the Plan and the treatment of all Ctaand Interests shall be in exchange for and irptim
satisfaction, discharge and release of all Claim$ laterests of any nature whatsoever, including an
interest accrued on such Claims from and afteP#tgion Date, against Wind Down Co, the Debtors an
any of their assets, property or Estates, as aipdic (b) all Claims and Interests shall be satsfi
discharged and released in full, and the Reorgdni2ebtors’ liability with respect thereto shall be
extinguished completely, including any liability a@he kind specified under section 502(g) of the
Bankruptcy Code, and (c) all Entities shall be prged from asserting against the Reorganized Dgbtor
the Estates, Wind Down Co, the Plan Oversight Badwel Plan Investor, their successors and assighs a
their assets and properties, any other Claimsterdsts based upon any documents, instrumentsy@can
or omission, transaction or other activity of airydkor nature that occurred before the EffectivéeDa

11.2. Avoidance Actions

Notwithstanding anything to the contrary herein,tioe Effective Date, the Debtors shall
be deemed to have released all Avoidance Actioamsigthe PSA Parties, the DIP Lenders and the DIP
Agent, their predecessors-in-interest, affiliateslgding the Toshiba Affiliates) and their sucagssand
assigns, and other Persons and Entipesyided however that the Reorganized Debtors or Wind Down
Co, as applicable, shall be entitled to prosecwsidance Actions (a) generally as a defense agamst
Claim (other than any Class 3B General UnsecuradrGdr Toshiba GUC Claims), (b) against holders of
Material Claims, and (c) that are listed in the&ithe of Preserved Avoidance Actions.

11.3. Discharge of Debtors

Except as otherwise expressly provided in the Plamon the Effective Date, in
consideration of the distributions to be made urtderPlan, each holder of a Claim or Interest amd a
Affiliate of such holder shall be deemed to hawvever waived, released and discharged the Deldirs]
Down Co, and the Reorganized Debtors, to the tudetent permitted by section 1141 of the Bankryptc
Code, of and from any and all Claims, Interesghts and liabilities that arose prior to the EffecDate;
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provided however that the DIP Claims shall not be waived, releasad discharged unless and until the
DIP Claims are indefeasibly repaid in full in Cashaccordance with Section 2.4. Upon the Effective
Date, all such persons shall be forever precludedeajoined, pursuant to section 524 of the Bartksup
Code, from prosecuting or asserting any such digelaClaim or Interest against the Debtors, Wind
Down Co and the Reorganized Debtors.

11.4. Termof Injunctions or Stays

Unless otherwise provided, all injunctions or staysing under or entered during the
Chapter 11 Cases under section 105 or 362 of thkrBptcy Code, or otherwise, and in existence en th
Confirmation Date, shall remain in full force anffeet until the later of the Effective Date and tate
indicated in the order providing for such injunatiar stay.

11.5. Redeaseof Liens

Except as otherwise provided in the Plan or in emytract, instrument, release, or other
agreement or document created pursuant to the &Matine Effective Date, all mortgages, deeds ditiru
Liens, pledges, or other security interests againgtproperty of the Estates shall be fully reldasettled,
and compromised and all rights, titles, and intsre§ any holder of such mortgages, deeds of ttishs,
pledges, or other security interests against aopeauty of the Estates shall revert to the Reorgahiz
Debtors;provided however that the DIP Liens shall not be waived, releamed discharged unless and
until the DIP Claims are indefeasibly repaid il fmlCash in accordance with Section 2.4.

11.6. Releases by the Debtors

WITHOUT LIMITING ANY OTHER APPLICABLE PROVISIONS OF , OR
RELEASES CONTAINED IN, THIS PLAN, AS OF THE EFFECTI VE DATE, IN
CONSIDERATION FOR THE CONCESSIONS MADE AS SET FORTH IN THIS PLAN AND
THE OTHER CONTRACTS, INSTRUMENTS, RELEASES, AGREEME NTS, OR
DOCUMENTS TO BE ENTERED INTO OR DELIVERED IN CONNEC TION WITH THIS
PLAN, AND THE SERVICE OF THE RELEASED PARTIES IN FA CILITATING THE
EXPEDITIOUS REORGANIZATION OF THE DEBTORS AND THE I MPLEMENTATION OF
THE RESTRUCTURING CONTEMPLATED BY THE PLAN, THE DEB TORS, THE
REORGANIZED DEBTORS, AND ANY OTHER PERSON SEEKING T O EXERCISE THE
RIGHTS OF THE ESTATES SHALL BE DEEMED TO HAVE FOREV ER RELEASED AND
COVENANTED WITH THE RELEASED PARTIES TO FOREVER REL EASE, WAIVE AND
DISCHARGE ANY AND ALL LIABILITIES IN ANY WAY THAT S UCH PERSON OR
ENTITY HAS, HAD OR MAY HAVE AGAINST ANY RELEASED PA RTY (WHICH RELEASE
SHALL BE IN ADDITION TO THE DISCHARGE OF CLAIMS AND TERMINATION OF
INTERESTS PROVIDED HEREIN AND UNDER THE CONFIRMATIO N ORDER AND THE
BANKRUPTCY CODE), IN EACH CASE, RELATING TO A DEBTO R, THE ESTATES, THE
CHAPTER 11 CASES, THE NEGOTIATION, CONSIDERATION, F ORMULATION,
PREPARATION, DISSEMINATION, IMPLEMENTATION, CONFIRM ATION OR
CONSUMMATION OF THIS PLAN, THE EXHIBITS, THE DISCLO SURE STATEMENT, ANY
AMENDMENTS THEREOF OR SUPPLEMENTS THERETO, THE DIP LOAN DOCUMENTS,
THE DIP CREDIT AGREEMENT, THE RESTRUCTURING TRANSAC TIONS OR ANY
OTHER TRANSACTIONS IN CONNECTION WITH THE CHAPTER 1 1 CASES OR ANY
CONTRACT, INSTRUMENT, RELEASE OR OTHER AGREEMENT OR DOCUMENT
CREATED OR ENTERED INTO OR ANY OTHER ACT TAKEN OR O MITTED TO BE
TAKEN IN CONNECTION THEREWITH OR IN CONNECTION WITH ANY OTHER
OBLIGATIONS ARISING UNDER THIS PLAN OR THE OBLIGATI ONS ASSUMED
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HEREUNDER, INCLUDING, WITHOUT LIMITATION, CAUSES OF ACTION 74.11
THROUGH 74.14 AS LISTED ON THE SCHEDULES, AS WELL AS ANY SUCH LIABILITIES
AND CAUSES OF ACTION ARISING FROM THE CONTRACTS UND ERLYING TOSHIBA
GUC CLAIMS 24 THROUGH 27 LISTED ON EXHIBIT G ANNEXE D HERETO,; PROVIDED,
HOWEVER, THAT THE FOREGOING PROVISION OF THIS SECTION SHAL L HAVE NO
EFFECT ON: (A) THE LIABILITY OF ANY PERSON OR ENTI TY THAT WOULD
OTHERWISE RESULT FROM THE FAILURE TO PERFORM OR PAY ANY OBLIGATION
OR LIABILITY UNDER THIS PLAN OR ANY CONTRACT, INSTR UMENT, RELEASE OR
OTHER AGREEMENT OR DOCUMENT (i) PREVIOUSLY ASSUMED, (ii) ENTERED INTO
DURING THE CHAPTER 11 CASES, OR (iii) TO BE TO BE ENTERED INTO, ASSUMED, OR
DELIVERED IN CONNECTION WITH THIS PLAN; OR (B) THE LIABILITY OF ANY
RELEASED PARTY THAT WOULD OTHERWISE RESULT FROM ANY ACT OR OMISSION
OF SUCH RELEASED PARTY TO THE EXTENT THAT SUCH ACT OR OMISSION IS
DETERMINED IN A FINAL ORDER TO HAVE CONSTITUTED GRO SS NEGLIGENCE OR
WILLFUL MISCONDUCT (INCLUDING FRAUD); FOR THE AVOID ANCE OF DOUBT,
NOTHING IN THIS PROVISION SHALL RELIEVE ANY RELEASE D PARTY FROM ANY
OBLIGATION OR LIABILITY UNDER THE PLAN OR PLAN FUND ING AGREEMENT.
ENTRY OF THE CONFIRMATION ORDER BY THE BANKRUPTCY C OURT SHALL
CONSTITUTE AN ORDER APPROVING THE DEBTORS' RELEASE PURSUANT TO
BANKRUPTCY RULE 9019, AND FURTHER, SHALL CONSTITUTE THE BANKRUPTCY
COURT'S FINDING THAT THE DEBTORS’ RELEASE IS: (1) | N EXCHANGE FOR THE
GOOD AND VALUABLE CONSIDERATION PROVIDED BY THE REL EASED PARTIES; (2)
A GOOD FAITH SETTLEMENT AND COMPROMISE OF THE CLAIM S RELEASED BY
THE DEBTOR RELEASE; (3) IN THE BEST INTERESTS OF THE DEBTORS AND ALL
HOLDERS OF CLAIMS AND INTERESTS; (4) FAIR, EQUITABL E AND REASONABLE; (5)
GIVEN AND MADE AFTER DUE NOTICE AND OPPORTUNITY FOR HEARING; AND (6) A
BAR TO ANY OF THE DEBTORS OR REORGANIZED DEBTORS AS SERTING ANY CLAIM
OR CAUSES OF ACTION RELEASED PURSUANT TO THE DEBTOR RELEASE. NOTHING
HEREIN SHALL ABROGATE APPLICABLE ATTORNEY DISCIPLIN ARY RULES.

11.7. Releases by Holders of Claims and I nterests

WITHOUT LIMITING ANY OTHER APPLICABLE PROVISIONS OF , OR
RELEASES CONTAINED IN, THIS PLAN, AS OF THE EFFECTI VE DATE, IN
CONSIDERATION FOR THE OBLIGATIONS OF THE DEBTORS AN D THE
REORGANIZED DEBTORS UNDER THIS PLAN, AND THE CONSID ERATION AND OTHER
CONTRACTS, INSTRUMENTS, RELEASES, AGREEMENTS OR DOCUMENTS TO BE
ENTERED INTO OR DELIVERED IN CONNECTION WITH THIS P LAN, EACH
RELEASING PARTY SHALL BE DEEMED TO HAVE FOREVER REL EASED AND
COVENANTED WITH THE RELEASED PARTIES TO FOREVER REL EASE, WAIVE AND
DISCHARGE ANY AND ALL LIABILITIES IN ANY WAY THAT S UCH RELEASING PARTY
HAS, HAD OR MAY HAVE AGAINST ANY RELEASED PARTY (WH ICH RELEASE SHALL
BE IN ADDITION TO THE DISCHARGE OF CLAIMS AND TERMI NATION OF INTERESTS
PROVIDED HEREIN AND UNDER THE CONFIRMATION ORDER AN D THE
BANKRUPTCY CODE), IN EACH CASE, RELATING TO A DEBTO R, THE ESTATES, THE
CHAPTER 11 CASES, THE NEGOTIATION, CONSIDERATION, F ORMULATION,
PREPARATION, DISSEMINATION, IMPLEMENTATION, CONFIRM ATION OR
CONSUMMATION OF THIS PLAN, THE EXHIBITS, THE DISCLO SURE STATEMENT, ANY
AMENDMENTS THEREOF OR SUPPLEMENTS THERETO, THE DIP LOAN DOCUMENTS,
THE DIP CREDIT AGREEMENT, THE RESTRUCTURING TRANSAC TIONS OR ANY
OTHER TRANSACTIONS IN CONNECTION WITH THE CHAPTER 1 1 CASES OR ANY
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CONTRACT, INSTRUMENT, RELEASE OR OTHER AGREEMENT OR DOCUMENT
CREATED OR ENTERED INTO OR ANY OTHER ACT TAKEN OR O MITTED TO BE

TAKEN IN CONNECTION THEREWITH OR IN CONNECTION WITH ANY OTHER
OBLIGATIONS ARISING UNDER THIS PLAN OR THE OBLIGATI ONS ASSUMED
HEREUNDER; PROVIDED, HOWEVER, THAT THE FOREGOING PROVISION OF THIS

SECTION SHALL HAVE NO EFFECT ON: (A) THE LIABILITY OF ANY PERSON OR
ENTITY THAT WOULD OTHERWISE RESULT FROM THE FAILURE TO PERFORM OR
PAY ANY OBLIGATION OR LIABILITY UNDER THIS PLAN OR ANY CONTRACT,

INSTRUMENT, RELEASE OR OTHER AGREEMENT OR DOCUMENT (i) PREVIOUSLY
ASSUMED, (ii) ENTERED INTO DURING THE CHAPTER 11 CA SES, OR (ii) TO BE TO BE
ENTERED INTO, ASSUMED, OR DELIVERED IN CONNECTION W ITH THIS PLAN; (B)

THE LIABILITY OF ANY RELEASED PARTY THAT WOULD OTHE RWISE RESULT
FROM ANY ACT OR OMISSION OF SUCH RELEASED PARTY TO THE EXTENT THAT

SUCH ACT OR OMISSION IS DETERMINED IN A FINAL ORDER TO HAVE
CONSTITUTED GROSS NEGLIGENCE OR WILLFUL MISCONDUCT  (INCLUDING

FRAUD); OR (C) ANY NON-RELEASED PARTY; FOR THE AVOI DANCE OF DOUBT,
NOTHING IN THIS PROVISION SHALL RELIEVE ANY RELEASE D PARTY FROM ANY
OBLIGATION OR LIABILITY UNDER THE PLAN OR PLAN FUND ING AGREEMENT.

NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE CO NTRARY, THE DIP
LENDERS AND THE DIP AGENT ARE ONLY RELEASING CLAIMS ARISING UNDER OR
CONNECTED TO THE DIP CREDIT AGREEMENT AND SOLELY IN THEIR CAPACITY AS

DIP LENDERS AND DIP AGENT AND ONLY UPON THE INDEFEA SIBLE REPAYMENT IN

FULL IN CASH AS PROVIDED IN SECTION 2.4. THE DIP L ENDERS AND DIP AGENT ARE
NOT RELEASING ANY OTHER CLAIMS AGAINST ANY RELEASED PARTY THAT THE

DIP LENDERS AND THE DIP AGENT MAY HAVE OR OWN IN AN Y OTHER CAPACITY.

ENTRY OF THE CONFIRMATION ORDER BY THE BANKRUPTCY C OURT
SHALL CONSTITUTE AN ORDER APPROVING THE THIRD PARTY RELEASE PURSUANT
TO BANKRUPTCY RULE 9019, AND FURTHER, SHALL CONSTIT UTE THE BANKRUPTCY
COURT'S FINDING THAT THE THIRD PARTY RELEASE IS: (1 ) IN EXCHANGE FOR THE
GOOD AND VALUABLE CONSIDERATION PROVIDED BY THE REL EASED PARTIES;
(2) A GOOD FAITH SETTLEMENT AND COMPROMISE OF THE C LAIMS RELEASED BY
THE THIRD PARTY RELEASE; (3) IN THE BEST INTERESTS OF THE DEBTORS AND ALL
HOLDERS OF CLAIMS AND INTERESTS; (4) FAIR, EQUITABL E AND REASONABLE;
(5) GIVEN AND MADE AFTER DUE NOTICE AND OPPORTUNITY FOR HEARING; AND
(6) A BAR TO ANY OF THE RELEASING PARTIES ASSERTING ANY CLAIM OR CAUSES
OF ACTION RELEASED PURSUANT TO THE THIRD PARTY RELE ASE. NOTHING
HEREIN SHALL ABROGATE APPLICABLE ATTORNEY DISCIPLIN ARY RULES.
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11.8. Exculpation

FROM AND AFTER THE EFFECTIVE DATE, THE EXCULPATED P ARTIES
SHALL NEITHER HAVE NOR INCUR ANY LIABILITY TO ANY P ERSON OR ENTITY,
AND NO HOLDER OF A CLAIM OR INTEREST, NO OTHER PART Y IN INTEREST AND
NONE OF THEIR RESPECTIVE REPRESENTATIVES SHALL HAVE ANY RIGHT OF
ACTION AGAINST ANY EXCULPATED PARTY OR ANY OF THEIR RESPECTIVE
REPRESENTATIVES FOR ANY ACT TAKEN OR OMITTED TO BE TAKEN BEFORE THE
EFFECTIVE DATE IN CONNECTION WITH, RELATED TO OR AR ISING OUT OF THE
CHAPTER 11 CASES, THE NEGOTIATION, CONSIDERATION, F ORMULATION,
PREPARATION, DISSEMINATION, IMPLEMENTATION, CONFIRM ATION OR
CONSUMMATION OF THIS PLAN, THE EXHIBITS, THE DISCLO SURE STATEMENT, THE
DIP LOAN DOCUMENTS, ANY AMENDMENTS OF OR SUPPLEMENT S TO ANY OF THE
FOREGOING OR ANY OTHER TRANSACTIONS PROPOSED IN CONNECTION WITH THE
CHAPTER 11 CASES OR ANY CONTRACT, INSTRUMENT, RELEASE OR OTHER
AGREEMENT OR DOCUMENT CREATED OR ENTERED INTO OR AN Y OTHER ACT
TAKEN OR OMITTED TO BE TAKEN IN CONNECTION THEREWIT H DURING THE
CHAPTER 11 CASES OR IN CONNECTION WITH ANY OTHER OB LIGATIONS ARISING
UNDER THIS PLAN OR THE OBLIGATIONS ASSUMED HEREUNDE R; PROVIDED,
HOWEVER, THAT THE FOREGOING PROVISIONS OF THIS SECTION SHA LL HAVE NO
EFFECT ON: (1) THE LIABILITY OF ANY PERSON OR ENTIT Y THAT WOULD
OTHERWISE RESULT FROM THE FAILURE TO PERFORM OR PAY ANY OBLIGATION
OR LIABILITY UNDER THIS PLAN OR ANY CONTRACT, INSTR UMENT, RELEASE OR
OTHER AGREEMENT OR DOCUMENT (i) PREVIOUSLY ASSUMED, (ii) ENTERED INTO
DURING THE CHAPTER 11 CASES, OR (ii) TO BE ENTERED INTO OR DELIVERED IN
CONNECTION WITH THIS PLAN, OR (2) THE LIABILITY OF ANY EXCULPATED PARTY
THAT WOULD OTHERWISE RESULT FROM ANY ACT OR OMISSIO N OF SUCH
EXCULPATED PARTY TO THE EXTENT THAT SUCH ACT OR OMI SSION IS
DETERMINED IN A FINAL ORDER TO HAVE CONSTITUTED GRO SS NEGLIGENCE OR
WILLFUL MISCONDUCT (INCLUDING FRAUD). FOR THE AVOlI DANCE OF DOUBT,
NOTHING IN THIS PROVISION SHALL RELIEVE ANY EXCULPA TED PARTY FROM ANY
OBLIGATION OR LIABILITY UNDER THE PLAN OR PLAN FUND ING AGREEMENT.
NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE CO NTRARY, THE DIP
LENDERS AND THE DIP AGENT ARE ONLY EXCULPATING THE EXCULPATED
PARTIES FROM CLAIMS ARISING UNDER OR CONNECTED TO T HE DIP CREDIT
AGREEMENT AND SOLELY IN THEIR CAPACITY AS DIP LENDE RS AND DIP AGENT
AND ONLY UPON THE INDEFEASIBLE REPAYMENT IN FULL IN CASH AS PROVIDED IN
SECTION 2.4. THE DIP LENDERS AND DIP AGENT ARE NOT EXCULPATING ANY
OTHER CLAIMS AGAINST ANY EXCULPATED PARTY THAT THE DIP LENDERS AND
THE DIP AGENT MAY HAVE OR OWN IN ANY OTHER CAPACITY

11.9. Injunction

EXCEPT AS OTHERWISE PROVIDED IN THE PLAN OR THE
CONFIRMATION ORDER, ALL ENTITIES WHO HAVE HELD, HOL D, OR MAY HOLD
CLAIMS OR INTERESTS, OBLIGATIONS, SUITS, JUDGMENTS, DAMAGES, DEMANDS,
DEBTS, RIGHTS, CAUSES OF ACTION OR LIABILITIES THAT : (1) ARE SUBJECT TO
COMPROMISE AND SETTLEMENT PURSUANT TO THE TERMS OF THE PLAN; (2) HAVE
BEEN RELEASED PURSUANT TO SECTION 11.6 HEREOF,; (3) HAVE BEEN RELEASED
PURSUANT TO SECTION 11.7 HEREOF; (4) ARE SUBJECT TOEXCULPATION PURSUANT
TO SECTION 11.8 HEREOF (BUT ONLY TO THE EXTENT OF T HE EXCULPATION
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PROVIDED IN SECTION 11.8); OR (5) ARE OTHERWISE STAYED OR TERMINATED
PURSUANT TO THE TERMS OF THE PLAN, SHALL BE PERMANE NTLY ENJOINED AND
PRECLUDED, FROM AND AFTER THE EFFECTIVE DATE, FROM TAKING ANY OF THE
FOLLOWING ENFORCEMENT ACTIONS AGAINST THE DEBTORS, THE REORGANIZED
DEBTORS, THE RELEASED PARTIES OR ANY OF THEIR RESPECTIVE ASSETS OR
PROPERTY ON ACCOUNT OF ANY SUCH WAIVED  DISCHARGED OR RELEASED
CLAIMS, INTERESTS, OBLIGATIONS, SUITS, JUDGMENTS, D AMAGES, DEMANDS,
DEBTS, RIGHTS, CAUSES OF ACTION OR LIABILITIES _THAT HAVE BEEN WAIVED,
DISCHARGED OR RELEASED PURSUANT TO THE PLAN: (A) COMMENCING OR
CONTINUING IN ANY MANNER ANY ACTION OR OTHER PROCEE DING OF ANY KIND,
INCLUDING ON ACCOUNT OF ANY CLAIMS, INTERESTS, CAUS ES OF ACTIONS, OR
LIABILITIES THAT HAVE BEEN RELEASED, COMPROMISED OR SETTLED; (B)
ENFORCING, LEVYING, ATTACHING, COLLECTING, OR RECOV ERING BY ANY
MANNER OR MEANS ANY JUDGMENT, AWARD, DECREE, OR ORD ER; (C) CREATING,
PERFECTING, OR ENFORCING ANY LIEN, CLAIM, OR ENCUMB RANCE OF ANY KIND:
(D) ASSERTING ANY RIGHT OF SETOFF, SUBROGATION, OR RECOUPMENT OF ANY
KIND AGAINST ANY DEBT, LIABILITY, OR OBLIGATION DUE  TO THE DEBTORS,
REORGANIZED DEBTORS, OR RELEASED PARTIES; AND (E) COMMENCING OR
CONTINUING ANY ACTIONACT, IN ANY MANNER, OR IN ANY PLACE TO ASSERT ANY
CLAIM _OR SEND ANY NOTICE OR INVOICE IN RESPECT OF ANY CLAIM, WAIVED,
DISCHARGED OR RELEASED UNDER THIS PLAN OR THAT DOES NOT OTHERWISE
COMPLY WITH OR IS INCONSISTENT WITH THE PROVISIONS OF THIS PLAN;
PROVIDED, HOWEVER, THAT NOTHING CONTAINED IN THE PLAN SHALL (X)
PRECLUDE AN ENTITY FROM OBTAINING BENEFITS DIRECTLY AND EXPRESSLY
PROVIDED TO SUCH ENTITY PURSUANT TO THE TERMS OF TH E PLAN; PROVIDED,
FURTHER, THAT NOTHING CONTAINED IN-THE PLAN SHALL(Y) BE CONSTRUED TO
PREVENT ANY ENTITY FROM DEFENDING AGAINST CLAIMS OB JECTIONS OR
COLLECTION ACTIONS WHETHER BY ASSERTING A RIGHT OF  SETOFF,
RECOUPMENT, OR OTHERWISE, TO THE EXTENT PERMITTED BY LAW -

ENJOIN OR PRECLUDE ANY ENTITY THAT IS NOT A RELEASING PARTY FROM

11.10. Waiver of Statutory Limitation on Releases

EACH RELEASING PARTY IN EACH OF THE RELEASES CONTAI NED IN
THE PLAN (INCLUDING UNDER THIS SECTION 11 OF THE PL AN) EXPRESSLY
ACKNOWLEDGES THAT ALTHOUGH ORDINARILY A GENERAL REL EASE MAY NOT
EXTEND TO CLAIMS WHICH THE RELEASING PARTY DOES NOT KNOW OR SUSPECT
TO EXIST IN HIS FAVOR, WHICH IF KNOWN BY IT MAY HAV E MATERIALLY
AFFECTED ITS SETTLEMENT WITH THE PARTY RELEASED, IT HAS CAREFULLY
CONSIDERED AND TAKEN INTO ACCOUNT IN DETERMINING TO ENTER INTO THE
ABOVE RELEASES THE POSSIBLE EXISTENCE OF SUCH UNKNOWN LOSSES OR
CLAIMS. WITHOUT LIMITING THE GENERALITY OF THE FOR EGOING, EACH
RELEASING PARTY EXPRESSLY WAIVES ANY AND ALL RIGHTS CONFERRED UPON IT
BY ANY STATUTE OR RULE OF LAW WHICH PROVIDES THAT A RELEASE DOES NOT
EXTEND TO CLAIMS WHICH THE CLAIMANT DOES NOT KNOW O R SUSPECT TO
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EXIST IN ITS FAVOR AT THE TIME OF EXECUTING THE REL EASE, WHICH IF KNOWN

BY IT MAY HAVE MATERIALLY AFFECTED ITS SETTLEMENT W  ITH THE RELEASED

PARTY, INCLUDING THE PROVISIONS OF CALIFORNIA CIVIL CODE SECTION 1542.
THE RELEASES CONTAINED IN SECTION 11 OF THE PLAN AR E EFFECTIVE

REGARDLESS OF WHETHER THOSE RELEASED MATTERS ARE PRESENTLY KNOWN,

UNKNOWN, SUSPECTED OR UNSUSPECTED, FORESEEN OR UNF®ESEEN.

SECTION 12. MODIFICATION OF THE PLAN
12.1. Amendments

(a) Plan Modifications The Plan may be amended, modified, or
supplemented by the Debtors in the manner provicketty section 1127 of the Bankruptcy Code or as
otherwise permitted by law without additional distire pursuant to section 1125 of the BankruptayeCo
provided however that the Plan and exhibits, supplements, or appes hereto may not be modified in
any way that adversely affects the Distributioresoreries, treatment, classification, or other tagbr
entitlements of (i) the PSA Parties (either asa@ugror individually) without the consent of eacleafed
PSA Party, and (ii) the DIP Lenders and DIP Agemhout the DIP Agent’s consent. In addition, attes
Confirmation Date, the Debtors may institute prooegs in the Bankruptcy Court to remedy any debect
omission or reconcile any inconsistencies in thenRdr the Confirmation Order, with respect to such
matters as may be necessary to carry out the pesaosl effects of the Plan.

(b) Other Amendments Before the Effective Date, the Debtors may make
appropriate technical adjustments and modificationthe Plan and the documents contained in the Pla
Supplement without further order or approval of Basmkruptcy Court, subject to the proviso contaimed
Section 12.1(a) herein and the rights of the PSAd¢3aset forth in the Plan Support Agreement.

SECTION 13. RETENTION OF JURISDICTION

On and after the Effective Date, the Bankruptcy i€shall retain jurisdiction over all
matters arising in, arising under, and relatedéoGhapter 11 Cases for, among other things, tloeving
purposes:

(@) to hear and determine motions and/or applicationghe assumption or
rejection of Executory Contracts or Unexpired Leasend the allowance, classification, priority,
compromise, estimation or payment of Claims resgitherefrom (including Cure Obligations);

(b) to determine any motion, adversary proceeding, iegipin, contested
matter, or other litigated matter pending on or w@mced after the Confirmation Date;

(c) to ensure that Distributions to holders of Allowedlaims are
accomplished as provided herein;

(d) to consider Claims or the allowance, subordinatiotgssification,
priority, compromise, estimation or payment of &igim;

(e to enter, implement or enforce such orders as meaggpropriate in the
event the Confirmation Order is for any reasoneddayeversed, revoked, modified or vacated,

® to issue injunctions, enter and implement otheerw,dand take such other
actions as may be necessary or appropriate taiestierference by any Person with the Consummatio
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implementation or enforcement of the Plan, the @wmaition Order, or any other order of the Bankryptc
Court;

(9) to hear and determine any application to modify Rfen in accordance
with section 1127 of the Bankruptcy Code, to remedy defect or omission or reconcile any inconsiste
in the Plan, or any order of the Bankruptcy Coimtjuding the Confirmation Order, in such a maraer
may be necessary to carry out the purposes ard<sffereof;

(h) to hear and determine all applications under sest830, 331, and 503(b)
of the Bankruptcy Code for awards of compensatiorsérvices rendered and reimbursement of expenses
incurred before the Confirmation Date;

0] to hear and determine disputes arising in conmectith the
interpretation, implementation, or enforcementhef Plan, the Plan Funding Agreement, the Confionati
Order, the Plan Oversight Board By-Laws, or anyeagrent, instrument, or other document governing or
relating to any of the foregoing;

)] to take any action and issue such orders as magdessary to construe,
interpret, enforce, implement, execute, and consat@rthe Plan or to maintain the integrity of tharPI
following Consummation;

(k) to determine such other matters and for such gihgposes as may be
provided in the Confirmation Order;

)] to hear and determine matters concerning statal éow federal taxes in
accordance with sections 346, 505 and 1146 of émkiBiptcy Code (including any requests for expddite
determinations under section 505(b) of the Bankmutode with respect to the Debtors for all taxable
periods through the Effective Date, and with respe&Vind Down Co, for all taxable periods througke
dissolution of Wind Down Co);

(m) to adjudicate, decide or resolve any and all mattelated to section 1141
of the Bankruptcy Code;

(n) to adjudicate any and all disputes arising frometaiting to Distributions
under the Plan;

(0) to hear and determine any other matters relatexidvand not inconsistent
with the Bankruptcy Code and title 28 of the Unigtdtes Code;

(p) to enter a final decree closing the Chapter 11 £ase
(o) to enforce all orders previously entered by thekBapicy Court;

(n to recover all assets of the Debtors and propdrtigeoEstates, wherever
located; and

(s) to hear and determine any rights, Claims or Caakégtion held by or

accruing to the Reorganized Debtors pursuant t@#mkruptcy Code or pursuant to any federal staiute
legal theory.
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SECTION 14. MISCELLANEOUS PROVISIONS
14.1. Immediate Binding Effect

Notwithstanding Bankruptcy Rules 3020(e), 6004(r),7062 or otherwise, upon the
occurrence of the Effective Date, the terms ofRlen and Plan Supplement shall be immediately téféec
and enforceable and deemed binding upon and ioutleet benefit of the Debtors, the PSA Parties, the
holders of Claims and Interests, the Releasedd®attie Exculpated Parties, and each of their cégpe
successors and assigns, including, without linagitatthe Reorganized Debtors, Wind Down Co, and the
Plan Oversight Board.

14.2. Severability of Plan Provisions upon Confirmation

If, before the entry of the Confirmation Order, @agm or provision of the Plan is held by
the Bankruptcy Court to be invalid, void, or unenable, the Bankruptcy Court, at the request ef th
Debtors, shall have the power to alter and intérgpueh term or provision to make it valid or entable
to the maximum extent practicable, consistent withoriginal purpose of the term or provision Heldbe
invalid, void, or unenforceable, and such term oovizion shall then be applicable as altered or
interpreted. Notwithstanding any such holdingeraition or interpretation, the remainder of theneeand
provisions of the Plan will remain in full force éreffect and will in no way be affected, impaired o
invalidated by such holding, alteration or intetption. The Confirmation Order shall constitut@dicial
determination and shall provide that each term @nadision of the Plan, as it may have been altered
interpreted in accordance with the foregoing, )svédid and enforceable pursuant to its termsijr{tegral
to the Plan and may not be deleted or modifiedawittihe consent of the Debtors or the Plan Ovetrsigh
Board (as the case may be); and (c) non-severadlenatually dependent.

14.3. Expedited Tax Determination

The Reorganized Debtors may request an expeditechaeration of taxes of the Debtors
under section 505(b) of the Bankruptcy Code fortaadl returns filed for, or on behalf of, the Delstdor
all taxable periods through the Effective Date. atbidition, Wind Down Co may request an expedited
determination of taxes of Wind Down Co, includinyyaeserve for Disputed Claims, or as to the Dahtor
under section 505(b) of the Bankruptcy Code fotaatl returns filed for, or on behalf of, Wind Dovao,
for all taxable periods through the dissolutio'W¥ihd Down Co, or for or on behalf of the Debtors &di
taxable periods through the Effective Date.

14.4. Exemption from Securities Laws

The (a) issuance and sale of all of the equityrésts in Reorganized U.S. HoldCo
pursuant to the Plan Funding Agreement and Sed&i@nof the Plan, and (b) the issuance of and
Distribution of interests of Wind Down Co pursuémiSection 4.3(b)(ii) of the Plan and are beingleniza
reliance on the exemption from registration setfan section 4(a)(2) of the Securities Act and taton
D thereunder.

14.5. Solicitation of Votes on the Plan
As of and subject to the occurrence of the ConfilenaDate the Debtors shall be deemed

to have solicited acceptances of the Plan in gaitd &ind in compliance with the applicable provisiof
the Bankruptcy Code, including without limitatissgctions 1125(a) and (e) of the Bankruptcy Codeé, an
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any applicable non-bankruptcy law, rule or regulation governing the adequacy of disclosure in connection
with such solicitation.

14.6. Payment of Statutory Fees

On the Effective Date and thereafter as may be required, Wind Down Co shall pay all fees
incurred pursuant to 8 1930 of title 28 of the United States Code, together with interest, if any, pursuant to
§ 3717 of title 31 of the United States Code for each Debtor's paseded however that after the
Effective Date such fees shall only be payable until such time as a final decree is entered closing a Debtor’s
Chapter 11 Case, a Final Order converting such case to a case under chapter 7 of the Bankruptcy Code is
entered or a Final Order dismissing the Chapter 11 Case is entered. For the avoidance of doubt, such fees
shall not be paid from the Segregated Account.

14.7. Governing Law

Except to the extent that the Bankruptcy Code or other federal law is applicable, or to the
extent an exhibit hereto or a schedule in the Plan Supplement provides otherwise, the rights, duties and
obligations arising under the Plan shall be governed by, and construed and enforced in accordance with, the
laws of the State of New York, without giving effect to the principles of conflict of laws thereof.

14.8. Additional Documents

On or before the Effective Date, the Debtors may file with the Bankruptcy Court such
agreements and other documents as may be necessary or appropriate to effectuate and further evidence the
terms and conditions of the Plan. The Debtors and all holders of Claims or Interests receiving Distributions
pursuant to the Plan and all other parties in interest shall, prepare, execute, and deliver any agreements or
documents and take any other actions as may be necessary or advisable to effectuate the provisions and
intent of the Plan.

14.9. Successor and Assigns

The rights, benefits and obligations of any Person named or referred to in the Plan shall be
binding on, and shall inure to the benefit of any heir, executor, administrator, successor or permitted assign,
if any, of each Entity.

14.10. Entire Agreement

On the Effective Date, the Plan, the Plan Supplement, the Plan Funding Agreement, and
the Confirmation Order shall supersede all previous and contemporaneous negotiations, promises,
covenants, agreements, understandings and representations on such subjects, all of which have become
merged and integrated into the Planpvided however that the Plan Support Agreement shall not be so
superseded solely to the extent such agreements contain covenants or other obligations are incorporated into
the Plan and apply to the period after the Effective Date.

14.11. Notices

All notices, requests and demands to or upon the Debtors to be effective shall be in writing
(including by facsimile transmission) and, unless otherwise expressly provided herein, shall be deemed to
have been duly given or made when actually delivered or, in the case of notice by facsimile transmission,
when received and telephonically confirmed, addressed as follows:
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(a) if to the Debtors:

Westinghouse Electric Company LLC
1000 Westinghouse Drive

Cranberry Township, PA 16066
Attention: Michael T. Sweeney
Telephone: (412) 374-4526
Facsimile: (724) 940-8506

-and -

Weill, Gotshal & Manges LLP
767 Fifth Avenue
New York, NY 10153
Attn:  Gary T. Holtzer
Robert J. Lemons
Garrett A. Fall
David N. Griffiths
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

(b) if to TNEH UK:

Toshiba Nuclear Energy Holdings (UK) Ltd.
Attn:  David Jan Baker
Alan B. Miller
c/o Togut, Segal & Segal
One Penn Plaza, Suite 3335
New York, New York 10119
Telephone: (212) 594-5000
Facsimile: (212) 967-4258
Attn:  Albert Togut
Kyle J. Ortiz
Patrick Marecki
Charles M. Persons

-and -

One Penn Plaza, Suite 3335
New York, New York 10119
Telephone: (212) 594-5000
Facsimile: (212) 967-4258
Albert Togut

Kyle J. Ortiz

Patrick Marecki

Charles M. Persons

After the Effective Date, Wind Down Co shall have the authority to send a notice to
Entities that receive documents pursuant to Bankruptcy Rule 2002, notifying them they must file a renewed
request to receive documents pursuant to Bankruptcy Rule 2002. After the Effective Date, Wind Down Co
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is authorized to limit the list of Entities receigi documents pursuant to Bankruptcy Rule 2002 dseth
Entities who have filed such renewed requests.
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Dated: February 19, 2018
New York, New York

Respectfully submitted,

By: /s/Lisa J. Donahue
Name: Lisa J. Donahue
Title: Chief Transition and Development Officer
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Exhibit A

Plan Funding Agreement
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Exhibit B

Cash Pool Claims
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Cash Pool Claims

# Cash Pool Claimant Debtor | Claim Asserted | Proof of Indemnity
against ($USD) Claim# |Claim Against
which WEC

Claimis
Asserted
1. | Westinghouse Electric L WEC $9,227,416.95 2200 No
Holdings Limited
2. | Nuclear Fuel Industries Li WEC $26,803,401.13 3255 Yes
(amending
2126)
3. | Westinghouse Electric Jag WEC | $213,871.67 2135 Yes
Limited
4. | Astare WEC | $788,960.13 2162 Yes
5. | TNEE Electric Sweden Holdings WEC $104,249,358.19 2145 Yes
AB (assigned from Westinghouse
Electric Sweden AB)
6. | Westinghouse Service Nucle# WEC $12,954,208.14 2160 Yes
7. | Westinghouse Electric L WEC $8,731,567.74 2200 No
Holdings Limited (assigned from
Westinghouse Electric Spe
S.AU)
Westinghouse Electric Belgium ! WEC $7,448,464.45 2159 Yes
9. | Westinghouse Electric Germe WEC $63,007,880.34 2163 Yes
GmbH
10| Springdfield Fuels Limited WEC $36,734,087.93 2176 Yes
11| Uranium Asset Management WEC $199,789,337.48 3031 Yes
Limited
12| Westinghouse Electric Cze WEC $1,590,749.88 2302 No
Republic s.r.o.

1 Each listed contract, purchase order, or invoiderenced therein also incorporates by referengeand all
related documents including, without limitation,yaand all amendments, change orders, contractshase
orders, invoices, or assignments of any of thegfoireg.

2 Plus any interest, fees, or other amounts acdaliesving the termination of the Cash Pool Agreemen

3 Since the filing of its Cash Pool Claim, Westinghe Service Nucleaire has merged with Westinghouse

Electrique France SAS.
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Exhibit C

Released TNEH UK Claims
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Released TNEH UK Claims$

# EMEA Subsidiary which | Estimated Amount (as Description of Claim
Claim is or may be of the date hereof)
Asserted against ($USDY
1. Westinghouse Electric L $134,371,910 Loan Agreement between
Limited Westinghouse Electric UK Limited a
TNEH UK dated September 30, 200b
2. | TSB (Investment Europe) | $197,605,750 Loan Agreement between
Limited Westinghouse Electric UK Limited a
TNEH UK dated September 30, 200b
3. Uranium Asset Managemenit$295,135,910 Loan Agreement between
Limited Westinghouse Electric UK Limited a
TNEH UK dated September 30, 200b
4. Mangiarotti S.p.A. $24,641,757 Any and all claims endredit

agreements between Mangiarotti
S.p.A. and TNEH UK dated
November 16, 2017 and December
2017, and any other similar
agreements entered into prior to the
Effective Date

5. Various borrowers under the$117,412,359 Any and all claims of TNEH UK
LFA against an EMEA Subsidiary arising
under the LFA on or prior to the
Effective Date

! Each listed contract, purchase order, or invoiderenced therein also incorporates by referengeand all
related documents including, without limitation ysand all amendments, change orders, contractshase
orders, invoices, or assignments of any of thegfoireg.

2 The amounts listed herein may change based omalcof interest, additional borrowings, or fluctinat
foreign exchange rates. For the avoidance of dawbthe Effective Date, TNEH UK shall waive anydaal
claims associated with agreements described above.
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Exhibit D

Released Toshiba Claims
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Released Toshiba Clainis

o L2

# Toshiba Entity EMEA Subsidiary | Amount (as of the | Description of Claim
which Claim is or date hereof)
may be Asserted (USD)
against
1. Toshiba Westinghous $359,352,441.00 | Second Amended and
Corporation Electric UK Restated Parent
Holdings Limited Guaranty Made by

Toshiba Corporation if
Favor of BNP Paribas
dated as of October 7
2009, as Amended an
Restated on Novembe
10, 2011, and as
further Amended and
Restated as
December 11, 2015

2. Toshiba Westinghous $45,399,008 Surety Bond to PRI

Corporation Electric Sweden AB Pensionsgaranti in

respect ¢
Westinghouse Electi
Sweden AB Pension
Plan

1 Each listed contract, purchase order, or invoiderenced therein also incorporates by referengeand all
related documents including, without limitation ysand all amendments, change orders, contractshase
orders, invoices, or assignments of any of thegfoireg.

2 Any amounts paid by Toshiba Corporation or drawomf the collateral account funded by Toshiba

Corporation under the guaranty will be waived agléased.
3 The amounts listed herein may change based oigfoexchange rates. For the avoidance of doubthen
Effective Date, Toshiba shall waive any and allmassociated with the agreement described above.
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Exhibit E

Class 3B General Unsecured Claims
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Allowed Class 3B General Unsecured Claims

1 Each listed contract, purchase order, or invoiderenced therein also incorporates by referengeand all
related documents including, without limitation yaand all amendments, change orders, contractshase
orders, invoices, or assignments of any of thegfoireg.
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Contract Claimant Debtor against Allowed Amount Proof of
which Claim is of Claim? Claim #
Asserted
Engineering, Procurement and Consenting WECTEC Globe | $1.00 2132
Construction Agreement dated Claimholder, as| Project Services,
as of April 8, 2008 (including | assignee Inc.
all amendments thereto) Toshiba
Corporation
Engineering, Procurement ang Consenting WEC $1.00 2222
Construction Agreement dated Claimholder, as
as of April 8, 2008 (including | assignee (
all amendments thereto) Toshiba
Corporation
Currency Trading CancellationConsenting WEC $669,226.66 3010-A-1
Fees Claimholder, as (as amende(
assignee ( by 3459)
Toshiba
Corporation
AIG Surety Bond Guarantee | Consenting WEC; WEC $1,047,475.48 3010-A-2
and General Agreement Claimholder, as| Carolina Energy (as amende(
Indemnification assignee ( Solutions, LLC; by 3459)
Toshiba and any and all
Corporation debtors which are
principals or
direct or indirect
beneficiaries ¢
any surety bond
issued by AIG
Parent Guarantee Consenting WEC Unknowrt 3010-A-3
Westinghouse Electi Claimholder, as (as amende(
Company LLC Property in assignee ( by 3459)
Cranberry Township, Toshiba
Pennsylvania Corporation

)

The Class 3B General Unsecured Claims set fortthisnExhibit E shall be Allowed on the Effectivaf in

the amounts set forth hereiprovided, howeverthat the Consenting Claimholder, the Debtors thedPlan
Investor shall cooperate in good faith before trean EEffective Date to adjust the Allowed amountCddiss 3B
General Unsecured Claims or allocate distributiefth respect to Allowed Class 3B General Unsecured
Claims under the Plan in a manner that is benétigithe Reorganized Debtorsiovided, howevethat such
good faith cooperation shall not require the CotisgnClaimholder to allocate value in a manner tisat

materially adverse to the Consenting Claimholder.

The total amount paid by Toshiba Corporation uriterguarantee for proof of claim number 3010-Asda
the Effective Date will be considered an Alloweda§d 3B General Unsecured Claim, and any and ait oth
amounts claimed shall be deemed Disallowed.

The total amount paid by Toshiba Corporation uriterguarantee for proof of claim number 3010-As3a
the Effective Date will be considered an Alloweda§d 3B General Unsecured Claim, and any and ait oth
amounts claimed shall be deemed Disallowed.
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Contract Claimant Debtor against | Allowed Amount Proof of
which Claim is of Claim? Claim #
Asserted
Engineering, Procurement and Consenting WECTEC Globe | $1.00 2132
Construction Agreement dated Claimholder, as| Project Services,
as of April 8, 2008 (including | assignee Inc.
all amendments thereto) Toshiba
Corporation
Engineering, Procurement ang Consenting WEC $1.00 2222
Construction Agreement dated Claimholder, as
as of April 8, 2008 (including | assignee (
all amendments thereto) Toshiba
Corporation
Currency Trading CancellationConsenting WEC $669,226.66 3010-A-1
Fees Claimholder, as (as amende(
assignee ( by 3459)
Toshiba
Corporation
AIG Surety Bond Guarantee | Consenting WEC; WEC $1,047,475.48 3010-A-2
and General Agreement Claimholder, as| Carolina Energy (as amende(
Indemnification assignee ( Solutions, LLC; by 3459)
Toshiba and any and all
Corporation debtors which are
principals or
direct or indirect
beneficiaries ¢
any surety bond
issued by AIG
Parent Guarantee Consenting WEC Unknowrf 3010-A-3
Westinghouse Electi Claimholder, as (as amende(
Company LLC Property in assignee ( by 3459)
Cranberry Township, Toshiba
Pennsylvania Corporation
Parent Guarantee of Hematit¢ Consenting WEC Unknowr? 3010-A-4
Site Decommissioning Project Claimholder, as (as amende(
assignee ( by 3459)
Toshiba
Corporation

The total amount paid by Toshiba Corporation uriterguarantee for proof of claim number 3010-Asdf
the Effective Date will be considered an Alloweda§d 3B General Unsecured Claim, and any and ait oth
amounts claimed shall be deemed Disallowed.
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Contract Claimant Debtor against | Allowed Amount Proof of
which Claim is of Claim? Claim #
Asserted
Engineering, Procurement and Consenting WECTEC Globe | $1.00 2132
Construction Agreement dated Claimholder, as| Project Services,
as of April 8, 2008 (including | assignee Inc.
all amendments thereto) Toshiba
Corporation
Engineering, Procurement ang Consenting WEC $1.00 2222
Construction Agreement dated Claimholder, as
as of April 8, 2008 (including | assignee (
all amendments thereto) Toshiba
Corporation
Currency Trading CancellationConsenting WEC $669,226.66 3010-A-1
Fees Claimholder, as (as amende(
assignee ( by 3459)
Toshiba
Corporation
AIG Surety Bond Guarantee | Consenting WEC; WEC $1,047,475.48 3010-A-2
and General Agreement Claimholder, as| Carolina Energy (as amende(
Indemnification assignee ( Solutions, LLC; by 3459)
Toshiba and any and all
Corporation debtors which are
principals or
direct or indirect
beneficiaries ¢
any surety bond
issued by AIG
Parent Guarantee Consenting WEC Unknowrf 3010-A-3
Westinghouse Electi Claimholder, as (as amende(
Company LLC Property in assignee ( by 3459)
Cranberry Township, Toshiba
Pennsylvania Corporation
Parent Guarantee of Hematit¢ Consenting WEC Unknowr? 3010-A-4
Site Decommissioning Project Claimholder, as (as amende(
assignee ( by 3459)
Toshiba
Corporation
Parent Guaranty in Favor Consenting WEC Unknowr? 3010-A-5
Florida Power Corporation Claimholder, as (as amende(
d/b/a Progress Energy Florida,assignee « by 3459)
Inc. and Duke Energy Florida| Toshiba
Inc. Corporation

The total amount paid by Toshiba Corporation urtderguaranty for proof of claim number 3010-A-5chs
the Effective Date will be considered an Alloweda§d 3B General Unsecured Claim, and any and ait oth
amounts claimed shall be deemed Disallowed.

WEIL:\96443704\4\80768.0017

iv



17-10751-mew Doc 2595 Filed 02/19/18 Entered 02/19/18 22:12:57 Main Document

Pg 75 of 331
# Contract Claimant Debtor against | Allowed Amount Proof of
which Claim is of Claim? Claim #
Asserted
1. | Engineering, Procurement ang Consenting WECTEC Globe | $1.00 2132
Construction Agreement dated Claimholder, as| Project Services,
as of April 8, 2008 (including | assignee Inc.
all amendments thereto) Toshiba
Corporation
2. | Engineering, Procurement and Consenting WEC $1.00 2222
Construction Agreement dated Claimholder, as
as of April 8, 2008 (including | assignee (
all amendments thereto) Toshiba
Corporation
3. | Currency Trading CancellationConsenting WEC $669,226.66 3010-A-1
Fees Claimholder, as (as amended
assignee ( by 3459)
Toshiba
Corporation
4. | AIG Surety Bond Guarantee | Consenting WEC; WEC $1,047,475.48 3010-A-2
and General Agreement Claimholder, as| Carolina Energy (as amended
Indemnification assignee ( Solutions, LLC; by 3459)
Toshiba and any and all
Corporation debtors which are
principals or
direct or indirect
beneficiaries ¢
any surety bond
issued by AIG
5. | Parent Guarantee Consenting WEC Unknowrf 3010-A-3
Westinghouse Electi Claimholder, as (as amended
Company LLC Property in assignee ( by 3459)
Cranberry Township, Toshiba
Pennsylvania Corporation
6. | Parent Guarantee of Hematite Consenting WEC Unknowr? 3010-A-4
Site Decommissioning Project Claimholder, as (as amended
assignee ( by 3459)
Toshiba
Corporation
7. | Parent Guaranty in Favor Consenting WEC Unknowr? 3010-A-5
Florida Power Corporation Claimholder, as (as amended
d/b/a Progress Energy Florida,assignee « by 3459)
Inc. and Duke Energy Florida| Toshiba
Inc. Corporation
8. | Toshiba Guaranty of Master | Consenting WEC
Equipment Leasing AgreementClaimholder, as
dated as of March 27, 2013, | assignee (
dated as of February 14, 201|7Toshiba
and Security and Collateral | Corporation
Account Agreement on beh
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of MHCB America Leasing Unknowr! 3010-A-6
Corporation dated as of March (as amende(
31, 2017 by 3459)

9. | Toshiba Guaranty of Master | Consenting WEC Unknowr? 3010-A-7
Equipment Leasing AgreementClaimholder, as (as amende(
dated as of March 31, 2014, | assignee ( by 3459)
dated as of February 14, 201[7Toshiba
Security and Collateral Corporation
Account Agreement on beh
of MHBK (USA) Leasing &

Finance LLC dated as
March 31, 2017

10. | Second Amended and Restate@€onsenting WEC; and an $359,352,441.00 | 3010-A-8
Parent Guaranty Made by Claimholder, as| and all Debtors (as amende(
Toshiba Corporation in Favor| assignee ( which are by 3459)
of BNP Paribas, dated as Toshiba principals or
Octaober 7, 2009, as Amended Corporation direct or indirect
and Restated on November 10, beneficiaries ¢
2011, and as further Amended any letter of credit
and Restated as of Decembef issued by BNP
11, 2015 Paribas or another

financial
institution

11. | Guarantee Agreement by Consenting WEC Unknowri® 3010-A-9
Toshiba Corporation on Beh | Claimholder, as (as amende(
of CBS Corporation, dated as assignee ( by 3459)
of October 18, 2006 Toshiba

Corporation

10

The total amount paid by GNFT Corporation undergharanty for proof of claim number 3010-A-6 ashef
Effective Date will be considered an Allowed Cl&8 General Unsecured Claim, and any and all other
amounts claimed shall be deemed Disallowed.

The total amount paid by GNFT Corporation undergharanty for proof of claim number 3010-A-7 ashef
Effective Date will be considered an Allowed Cl&8 General Unsecured Claim, and any and all other
amounts claimed shall be deemed Disallowed.

The total amount paid by Toshiba Corporation cawdr from the collateral account funded by Toshiba
Corporation under the guaranty for proof of claimntber 3010-A-8 as of the Effective Date will be
considered an Allowed Class 3B General UnsecuradrCl

The total amount paid by Toshiba Corporation uriterguarantee for proof of claim number 3010-As9&
the Effective Date will be considered an Alloweda§d 3B General Unsecured Claim, and any and ait oth
amounts claimed shall be deemed Disallowed.
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)

12. | Guaranty Agreement dated as Consenting WEC $3,680,000,000 3010-A-10
of April 8, 2008 by Toshiba | Claimholder, as (as amende(
Corporation in favor ¢ assignee ( by 3459)
Georgia Power Company, for| Toshiba
itself and as agent for Corporation
Oglethorpe Power Corporation
(An Electric Membership
Corporation), Municipal
Electric Authority of Georgia,
and the City of Dalton,

Georgia, as Amended and
Supplemented

13. | Guaranty Agreement dated as Consenting WEC $2,168,000,000 3010-A-11
of May 23, 2008 by Toshiba | Claimholder, as (as amende
Corporation in favor of South| assignee ¢ by 3459)
Carolina Electric & Gas Toshiba
Company, for itself and as Corporation
agent for the South Carolina
Public Service Authority, as
Amended and Supplemented

14. | Recharge Invoice for V.C. Consenting WEC $479,719.12 3060-A-3
Summer Project LC from April Claimholder, as (as
2016-March 2017 assignee ( amended

Toshiba by 3260)
Corporation

15. | Additional Recharge Invoice | Consenting WEC $1,021.79 3060-A-4
for V.C. Summer Project LC | Claimholder, as (as
from January 2017-March assignee ( amended
2017 Toshiba by 3260)

Corporation

16. | Recharge Invoice for Vogtle | Consenting WEC $9,705,123.71 3060-A-5
Project LC from July 2016- | Claimholder, as (as
March 2017 assignee ( amended

Toshiba by 3260)
Corporation

17. | Promissory Note dated as Consenting WEC $150,266,749.46 3044-A-1
February 13, 2017 Claimholder, as

assignee (
Toshiba
Corporation

18. | Promissory Note dated as Consenting WEC $100,177,857.67 3044-A-2
February 6, 2017 Claimholder, as

assignee (
Toshiba
Corporation
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19. | Promissory Note dated as Consenting TNEH UK $4,267,157.00 3044-A-3
March 24, 2016 Claimholder, as
assignee (
Toshiba
Corporation
20. | Promissory Note dated as Consenting TNEH UK $6,600,420.55 3044-A-5
March 29, 2017 Claimholder, as
assignee (
Toshiba
Corporation
21. | Engineering, Procurement and Citigroup WEC To be determined 2440 and
Construction Agreement dated Financial 3088 (as
as of April 23, 2008 (including Products Inc. amended by
all amendments thereto) 3437 and
3438}
22. | Engineering, Procurement and Citigroup WECTEC Globe | To be determined 2444 and
Construction Agreement dated Financial Project Services, 3089 (as
as of April 23, 2008 (including Products Inc. | Inc. amended by
all amendments thereto) 3448}
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Exhibit F

Allowed Class 3B General Unsecured Claims
(Subordinated to all other Allowed Class 3B Generadlnsecured Claims)
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Allowed Class 3B General Unsecured Claims
(Subordinated to all other Allowed Class 3B Generalnsecured Claim$

# Contract Claimant Debtor against | Allowed Amount | Proof of
which Claim is of Claim? Claim #
Asserted

1. | Promissory Note recorded as| Consenting WEC $22,555,731.08 3044-A-4
of September 3, 2008 Claimholder, as
assignee (
Toshiba
Corporation

Q)

2. | Loan Agreement dated as Consenting WEC $269,839,166.25 3044-A-
September 30, 2006 Claimholder, as
assignee (
Toshiba
Corporation

3. | Loan Agreement dated as Consenting U.S. HoldCo $138,053,869.40 3044-A+7
September 30, 2006 Claimholder, as
assignee (
Toshiba
Corporation

4. | Cash Pool Agreement Consenting | WEC $650,000,000.00 | 2200 (as
Claimholder, as may be

assignee ( amended)
Toshiba

Corporation

! Each listed contract, purchase order, or invoiderenced therein also incorporates by referengeand all
related documents including, without limitation,yeand all amendments, change orders, contractshase
orders, invoices, or assignments of any of thegfoireg.

2 The Class 3B General Unsecured Claims set fortthisnExhibit F shall be Allowed on the Effectivaf® in
the amounts set forth hereiprovided, howeverthat the Consenting Claimholder, the Debtors thedPlan
Investor shall cooperate in good faith before trean EEffective Date to adjust the Allowed amountCddiss 3B
General Unsecured Claims or allocate distributiefth respect to Allowed Class 3B General Unsecured
Claims under the Plan in a manner that is benétigithe Reorganized Debtorsiovided, howevethat such
good faith cooperation shall not require the CotisgnClaimholder to allocate value in a manner tisat
materially adverse to the Consenting Claimholder.

3 Plus any interest, fees, or other amounts acdaliesving the termination of the Cash Pool Agreemen
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Exhibit G

Toshiba GUC Claims
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Contract Toshiba Debtor Allowed Proof of
Claimant against Amount of Claim #
which Claim?
Claimis
Asserted
1. | [Invoice and Purchase Orders forfToshiba [WEC] [$947,290.06] | [839]
ANO Laser Peening and Laguna Technical
Verde Projects from December | Services
2015-Jan 20217] International
Corporation]
2. Purchase Order No. 4500293688 oshiba WEC $2,363,308.57 2408
for Vogtle Steam Turbine America Energy
Generator, Purchase Order No.,| Systems
4500293689 for VC Summer | Corporation
Steam Turbine Generator,
Purchase Order No. 4500318728
for VC Summer Generator Step,
Up Transformer
3. Invoices for Purchase Order No|, TurbinePROS, | WEC $956,231.99 2409
4500707836 and Purchase OrdetLC Carolina
No. 4500711935 for Supp: Energy
Labor Reactor Side Work from Solutions,
January 2017-April 2017 Inc.

1 Each listed contract, purchase order, or invoiderenced therein also incorporates by referengeand all
related documents including, without limitation ysand all amendments, change orders, contractshase
orders, invoices, or assignments of any of thegfoireg.

2 Notwithstanding anything else in this Plan, thieowhnce of any Toshiba GUC Claim is subject to the
applicable claimant becoming a party to the Plapp®u Agreement. If the applicable claimant becorae
party to the Plan Support Agreement, such clainil ffieaAllowed on the Effective Date in the amounét
forth herein or as otherwise agreed between thicapfe claimant and the Debtors.

3 This amount represents the amount asserted kypiplecable claimant(s) against the applicable D€gyan
the applicable proof of claim, and is subject tguatinent based upon a separate settlement whidhoevil
documented and approved by the Bankruptcy Courtegsired under the Bankruptcy Code and the
Bankruptcy Rules. Notwithstanding anything elseehe the Debtors are not agreeing to allow thasnalin
the asserted amount.
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4, Purchase Order No. 132176- | Toshiba WECTEC | $30,401,483.70| 2415
D100.CA008 for CAO1 Module | America Nuclean Global
Fabrication for Vogtle Unit 4, Energy Project
Purchase Order No. 132178- | Corporation Services
D100.CA008 for CAO1 Module Inc.
Fabrication for VC Summer Uni
3, Purchase Order No. 132176+
G230.M0202 and Purchase
Order No. 132176-G230.M0204
for Installation of ASME Il
Penetrations-Stub AP1000 for
Vogtle Unit 4, Purchase Order
No. 132178-G230.M0202 a
Purchase Order No. 132178-
G230.M0204 for Installation
ASME Il Penetrations-Stub
AP1000 for VC Summer Unit 3
5. Invoices for Purchase Order No. TurbinePROS, | WECTEC | $819,506.27 2422
132177-2432 for Turbine LLC Contractorg
Installation Work from March Inc.
2017-April 2017
6. Invoices for Purchase Order No. TurbinePROS, | WECTEC | $1,294,115.47 2428
1321752004-2108 for Turbine | LLC Global
Installation Work from March Project
2017-April 2017 Services
Inc.
7. Invoices for VC Summer Turbine Toshiba WECTEC | $24,384.86 2449
Building Unit 3 East Basemat | America Energy | Global
Reinforcement, Embed and Systems Project
Piping Placement Demonstration Corporation Services
Project from February 2017- Inc.
March 2017
8. Invoices for services performed | Toshiba WEC $230,826.62 3002
from January 2017-March 2017 Logistics
America, Inc.
9. | Joint Professional Services [Toshiba TNEH UK | $500,000.00 3060-A-1
Invoice Corporation] (as
amended
by 3260)
10. | Invoice for GOLD Training Toshiba Human| WEC $94,830.69 3060-A-2
Program Resources (as
Development amended
Corporation by 3260)

4

The amount of the professional services retaintradly drawn by TNEH UK shall be considered anotléd
Claim
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11. | [Letter Seeking Reimbursement| [Toshiba [WEC] [$1,066,000.09 | [3060-A-
for Additional Incurred Cost for | Corporation] ] 7} (as
ANO Laser Peening Projected amended
dated as of March 4, 2016] by 3260)]
12. | Change to Purchase Order No.| Toshiba WEC $1,153,909.00 3060-A-8
4500663503 dated as of March| Corporation (as
12, 2015, revised as of August amended
18, 2015 for milestone of Unit 2 by 3260)
13. | Change Notice 35 to Purchase | Toshiba WEC $368,646.52 3060-A-9
Order No. 4500442015 dated asCorporation (as
of July 17, 2012, revised as amended
February 22, 2017 and Invoice by 3260)
dated as of February 28, 2017
14. | Invoice for Purchase Order No.| Toshiba WEC $406,738.79 3060-A-
4500442015 dated as of July 17,Corporation 10 (as
2012, revised as of September amended
20, 2012, dated as of March 27|, by 3198
2017 for Milestone 13 and 3260)
15. | Invoice dated as of February 28, Toshiba WEC $500.00 3060-A-
2017 Purchase Order No. Corporation 11 (as
4500714676 dated as amended
February 17, 2017 for SiC Fuel by 3198
Cladding Test Tubes and 3260)
16. | Purchase Order No. 4500690391 oshiba WEC $748,000.00 3060-A-
dated as of April 1, 2016 for Corporation 12 (as
Engineering Services amended
by 3260)
17. | [Purchase Order No. [Toshiba [WEC] [$1,200,000.09 | [3060-A-
4500698379 dated as of July 19,Corporation] ] 13} (as
2016 for Laser Peening amended
Equipment] by 3260)]
18. | Change to Purchase Order No.| Toshiba WEC $420,000.00 3060-A-
4500442015 dated as of July 17,Corporation 14 (as
2012, revised as of February 22, amended
2017 and Invoice dated as by 3198
February 28, 2017 for CRD and 3260)
Parts Engineering Services

5 This amount represents the amount asserted bypiplecable claimant(s) against the applicable D€gyan
the applicable proof of claim, and is subject tguatinent based upon a separate settlement whidhoevil
documented and approved by the Bankruptcy Courtegsired under the Bankruptcy Code and the
Bankruptcy Rules. Notwithstanding anything elseehe the Debtors are not agreeing to allow thasnalin
the asserted amount.
6  This amount represents the amount asserted kypiblecable claimant(s) against the applicable D€gyan
the applicable proof of claim, and is subject tguatinent based upon a separate settlement whidhoevil
documented and approved by the Bankruptcy Courtegsired under the Bankruptcy Code and the
Bankruptcy Rules. Notwithstanding anything elseehe the Debtors are not agreeing to allow thasnalin
the asserted amount.
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19. | Change to Purchase Order No.| Toshiba WEC $11,000.00 3060-A-
4500663503 dated as of March| Corporation 15(as
12, 2015, revised as of June 10, amended
2016, and Invoice dated as by 3260)
September 30, 2016 Regarding
Timer for Laguna Verde
20. | Change to Purchase Order No.| Toshiba WEC $60,000.00 3060-A-
4500694834 dated as of May 3[LCorporation 16.(as
2016, revised as of August 19, amended
2016 and Invoice dated as by 3260)
February 6, 2017 Regarding
Additional Scope of Core Barrel
for Summer Unit 3
21. | Invoice for 10% of Purchase Toshiba WEC $379,400.00 3060-A-
Order Amount Receipt at Corporation 17 (as
Portsmouth and Change Notices amended
10, 15, 16, and 17 by 3198
and 3260)
22. | Purchase Order No. 45002990046, 0shiba WEC $7,350.00 3060-A-
dated as of March 31, 2009 for | Corporation 18 (as
RVI Mockup Storage, Invoice amended
dated as of March 8, 2017 by 3260)
23. | Purchase Order No. 4500298465 oshiba WEC $142,121.00 3060-A-
Change Notice 9 for Cost Corporation 19 (as
Compensation Beyond Original amended
Scope by 3198
and 3260)
24. | Purchase Order 4500318728, | Toshiba WEC Unknowr’ 3060-A-
dated as of Sept 24, 2009 and | Corporation, 20(as
Westinghouse Propriete Toshiba amended
AP1000 Supply Chain America Energy by 3260)
Management General Terms ardSystems
Conditions Revised June 3, 2008Corporation, and
and Appendix 1.2 and 2.0. Toshiba
America Nuclear
Energy
Corporation

7 The total liquidated claim accrued by Toshiba @oapion, Toshiba America Energy Systems Corporation
and Toshiba North America Nuclear Energy Corporatielated to Proof of Claim number 3060-A-20 as of
the Effective Date will be considered an Alloweda§d 3A General Unsecured Claim, and any and adir oth
amounts claimed shall be deemed Disallowed.

iv
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25. | Purchase Order 4500293689, | Toshiba WEC Unknowr? 3060-A-
dated as of Feb 17, 2009 and | Corporation, 21 (as
Westinghouse Propriete Toshiba amended
AP1000 Supply Chain America Energy by 3260)

Management General Terms ardSystems
Conditions Revised June 3, 2008Corporation, and

and Appendix 1.2 and 2.0 Toshiba

America Nuclear

Energy

Corporation

26. | Purchase Order 4500318727, | Toshiba WEC Unknowr? 3060-A-

dated as of Sept 24, 2009 and | Corporation, 22 (as
Westinghouse Propriete Toshiba amended
AP1000 Supply Chain America Energy by 3260)

Management General Terms ardSystems
Conditions Revised June 3, 2008Corporation, and

and Appendix 1.2 and 2.0 Toshiba

America Nuclear

Energy

Corporation

27. | Purchase Order 4500293688, | Toshiba WEC Unknowri® 3060-A-

dated as of Feb 17, 2009 and | Corporation, 23(as
Westinghouse Propriete Toshiba amended
AP1000 Supply Chain America Energy by 3260)

Management General Terms ardSystems
Conditions Revised June 3, 2008Corporation, and
and Appendix 1.2 and 2.0 Toshiba
America Nuclear
Energy

Corporation

10

The total liquidated claim accrued by Toshiba @oation, Toshiba America Energy Systems Corporation
and Toshiba North America Nuclear Energy Corporatielated to Proof of Claim number 3060-A-21 as of
the Effective Date will be considered an Alloweda§d 3A General Unsecured Claim, and any and adir oth
amounts claimed shall be deemed Disallowed.

The total liquidated claim accrued by Toshiba @oation, Toshiba America Energy Systems Corporation
and Toshiba North America Nuclear Energy Corporatielated to Proof of Claim number 3060-A-22 as of
the Effective Date will be considered an Alloweda§d 3A General Unsecured Claim, and any and adir oth
amounts claimed shall be deemed Disallowed.

The total liquidated claim accrued by Toshiba @oation, Toshiba America Energy Systems Corporation
and Toshiba North America Nuclear Energy Corporatigated to proof of claim number 3060-A-23 ashef
Effective Date will be considered an Allowed Cl&& General Unsecured Claim, and any and all other
amounts claimed shall be deemed Disallowed.

\Y
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28.

Toshiba Classic Sponsorship
Invoice

Toshiba
America Inc.

WEC

$70,000.00

3198 and
3260
(amending
3060 to
add this
claim as
A-24)
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Exhibit H

Pension Funding Agreement
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Exhibit |

Assumed Liabilities
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Assumed Liabilitiest

The “Assumed Liabilities’ consist solely of the following Liabilities of Mxors:

all Liabilities in the amounts that have been resgragainst and to the extent taken into accouitiein
calculation of the items set forth on the Final<ig Statement;

all Liabilities of any Debtor with respect to pamfance under any of the Designated Contracts,
assumed by Debtors pursuant to the Plan, in eas#) ta the extent arising after the Closing and all
other Liabilities with respect thereto that ariseni any events, facts or circumstances (includmg a
breach or course of conduct) that occur after tlsiy;

all Liabilities for (a) Taxes of the U.S. Debtow fPost-Closing Tax Periods and (b) Transfer Taxes
allocated to the Plan Investor pursuant to Sedtib01;

all Liabilities relating to the Reorganized Debtarsa/nership or operation of the Business Assets, to
the extent arising from events, facts or circumstarthat occur following the Closing;

all decommissioning Liabilities arising before, anafter the Closing;

all Liabilities expressly assumed by the Reorgahibebtors pursuant to Exhibit C of the Plan
Funding Agreement;

all Liabilities to indemnify or hold harmless anyroent or former director or officer of an Acquired
Company for claims that relate to periods prioottdollowing the Closing; and

all Liabilities of Debtors to the extent arising onafter the Closing under the Transaction Docusjien
and Liabilities under Environmental Laws to invgate, cleanup, remediate, respond, remove, report,
monitor or take similar actions with respect to ened Real Property or Leased Real Property
(together with (to the extent of such Debtor’s nieg¢ therein) all buildings, structures, improvetaen
and fixtures thereon) on and after the Closing Dasgardless of whether the conditions giving tise
such Liabilities were known or unknown or existezfdoe, on or after the Closing Date, and which
Liabilities do not constitute “claims,” as thatrers defined in section 101 of the Bankruptcy Code.

L All capitalized terms in this Exhibit | shall hawtbee meaning ascribed to such terms in the PlardiRgn

Agreement, and all Section references in this Exhire references to Sections of the Plan Funéiggeement.
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Exhibit J

Excluded Assets
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Excluded Asset$
1. Excess Cash of the Debtors (excluding in all respaett Regulator Cash and Returned Regulator

Cash) in excess of $35,000,000rovided however that the amount of Excess Cash shall be
calculated, for purposes of the Plan, without rddarthe cap contained in the proviso in the debni

of “Excess Cash” in the Plan Funding Agreement.

2. All Excluded Contracts.

3. All BNP Cash.

L All capitalized terms in this Exhibit J shall hatltee meaning ascribed to such terms in the PlardiRgn
Agreement.
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Exhibit B

Comparison of First Amended Disclosure Statement to Disclosure Statement
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Exhibit C

Revised Proposed Disclosure Statement Order
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If you have any questions, please contact us at the UCC’s website,
http://www.kccllc.net/westinghouseucc, or the UCC’s hotline at (888) 733-1544, (or if calling outside the
United States, at (310) 751-2638).

Statutory Unsecured Claimholders Committee of
Westinghouse Electric Company LLC, et al.

/s/ Martin J. Bienenstock
Martin J. Bienenstock
Timothy Q. Karcher
Vincent Indelicato
PROSKAUER ROSE LLP
Eleven Times Square

New York, New York 10036

Attorneys for the Statutory Unsecured Claimholders
Committee of Westinghouse Electric Company LLC, et al.


http://www.kccllc.net/westinghouseucc

17-10751-mew Doc 2595 Filed 02/19/18 Entered 02/19/18 22:12:57 Main Document
Pg 269 of 331

Exhibit D

Comparison of Revised Proposed Disclosure Statement Order to Order Annexed to Motion
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

________________________________________________________ X
Inre :
Chapter 11
WESTINGHOUSE ELECTRIC :
COMPANY LLC, etal, : Case No. 17-10751 (MEW)
Debtors? ; (Jointly Administered)
________________________________________________________ X

NOTICE OF NON-VOTING STATUS TO UNIMPAIRED CLASSES

PLEASE TAKE NOTICE that on February-f-e], 2018, the United States
Bankruptcy Court for the Southern District of NewrK approved th&irst Amendedisclosure
Statement fothe Joint Chapter 11 Plan of Reorganizati(asit-may be amendednodified, or
supplementedthe ‘Disclosure Statemenl [ECF No. —[e]] filed by Westinghouse Electric
Company LLG and certain of its affiliates, as debtors and debin possession in the above-
captioned chapter 11 cases (collectively, thebstors’), for use by the Debtors in soliciting
acceptances or rejections of th@st AmendedJoint Chapter 11 Plan of Reorganization
[ECF No.232He]], (asit-may be amendednodified, or supplementethe ‘Plan”).

UNDER THE TERMS OF THE PLAN, YOUR CLAIM(S) AGAINST THE DEBTORS
ARE NOT IMPAIRED AND, THEREFORE, PURSUANT TO SECTIO N 1126(f) OF
TITLE 11 OF THE UNITED STATES CODE, YOU ARE (I) DEE MED TO HAVE
ACCEPTED THE PLAN, AND () NOT ENTITLED TO VOTE ON THE PLAN. IF
YOU HAVE ANY QUESTIONS ABOUT THE STATUS OF YOUR CLA IM(S), OR WISH
TO REQUEST A COPY OF THE PLAN AND DISCLOSURE STATEM ENT (AT NO
COST TO YOU), YOU MAY CONTACT THE DEBTORS' SOLICITATION AGENT,
KURTZMAN CARSON CONSULTANTS LLC, BY TELEPHONE AT (8 77) 634-7177
(DOMESTIC TOLL-FREE) OR (424) 236-7223 (INTERNATIONAL), BY EMAIL AT

! The Debtors in these chapter 11 cases, alongthéhast four digits of each Debtor’s federal tdritification
number, if any, are: Westinghouse Electric Complaln@ (0933), CE Nuclear Power International, Inc8%8),
Fauske and Associates LLC (8538), Field Services; [2550), Nuclear Technology Solutions LLC (192RgR
Nuclear Holding Co., Inc. (7944), PaR Nuclear, 1(8586), PCI Energy Services LLC (9100), Shaw Globa
Services, LLC (0436), Shaw Nuclear Services, 16250), Stone & Webster Asia Inc. (1348), Stone &bgier
Construction Inc. (1673), Stone & Webster Interordl Inc. (1586), Stone & Webster Services LLC 44
Toshiba Nuclear Energy Holdings (UK) Limited (N/A)SB Nuclear Energy Services Inc. (2348), WEC Gagol
Energy Solutions, Inc. (8735), WEC Carolina Ene8pfutions, LLC (2002), WEC Engineering Services. Inc
(6759), WEC Equipment & Machining Solutions, LLC135), WEC Specialty LLC (N/A), WEC Welding and
Machining, LLC (8771), WECTEC Contractors Inc. (8,6 WECTEC Global Project Services Inc. (8572),
WECTEC LLC (6222), WECTEC Staffing Services LLC 8%), Westinghouse Energy Systems LLC (0328),
Westinghouse Industry Products International Coypdi€ (3909), Westinghouse International Technolag
(N/A), and Westinghouse Technology Licensing ConypdrC (5961). The Debtors’ principal offices aceated

at 1000 Westinghouse Drive, Cranberry TownshiphBgwania 16066.
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TELEPHONE AT (877) 634-7177 (DOMESTIC TOLL-FREE) OR (424) 236-7223
(INTERNATIONAL), BY EMAIL AT WESTINGHOUSEINFO@KCCLL C.COM, OR BY
STANDARD, OVERNIGHT OR HAND DELIVERY TO: WESTINGHOU SE BALLOT

PROCESSING CENTER C/O KCC, 2335 ALASKA AVENUE, EL SEGUNDO, CA 90245.

THE SOLICITATION AGENT IS NOT AUTHORIZED TO, AND WI LL NOT,
PROVIDE LEGAL ADVICE.

Dated: New York, New York
| |, 2018

Gary T. Holtzer

Robert J. Lemons

Garrett A. Fail

David N. Griffiths

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 1015
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtol
and Debtors in Possession

-and-

Albert Togut

Kyle J. Ortiz

Patrick Marecki

Charles M. Persongdmitted Pro Hac Viq
TOGUT, SEGAL & SEGAL LLP

One Penn Plaza, Suite 3335

New York, New York 1011

Telephone: (212) 594-5000

Facsimile: (212) 967-4258

Attorneys for Debtor Toshil
Nuclear Energy Holdings (UK) Limit
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Cure Notice
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WEIL, GOTSHAL & MANGES LLP TOGUT, SEGAL & SEGAL LLP

767 Fifth Avenue One Penn Plaza, Suite 3335
New York, New York 1015 New York, New York 1011
Telephone: (212) 310-8000 Telephone: (212) 594-5000
Facsimile: (212) 310-8007 Facsimile: (212) 967-4258

Gary T. Holtzer Albert Togut

Robert J. Lemons Kyle J. Ortiz

Garrett A. Fall Patrick Marecki

David N. Griffiths Charles M. Persoriddmitted Pro Hac Vic
Attorneys for Debtol Attorneys for Debtor Toshiba Nucle
and Debtors in Possession Energy Holdings (UK) Limite

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

________________________________________________________ X
Inre :
Chapter 11
WESTINGHOUSE ELECTRIC :
COMPANY LLC, etal, : Case No. 17-10751 (MEW)
Debtors? ; (Jointly Administered)
________________________________________________________ X

NOTICE REGARDING (I) EXECUTORY
CONTRACTS AND UNEXPIRED LEASES, (Il) PROPOSED
CURE OBLIGATIONS, AND (lll) RELATED PROCEDURES

PLEASE TAKE NOTICE THAT:

! The Debtors in these chapter 11 cases, alongthéhast four digits of each Debtor’s federal tdritification
number, if any, are: Westinghouse Electric Complaln@ (0933), CE Nuclear Power International, Inc8%8),
Fauske and Associates LLC (8538), Field Services; [2550), Nuclear Technology Solutions LLC (192RgR
Nuclear Holding Co., Inc. (7944), PaR Nuclear, 1(8586), PCI Energy Services LLC (9100), Shaw Globa
Services, LLC (0436), Shaw Nuclear Services, 16250), Stone & Webster Asia Inc. (1348), Stone &bgier
Construction Inc. (1673), Stone & Webster Interordl Inc. (1586), Stone & Webster Services LLC 44
Toshiba Nuclear Energy Holdings (UK) Limited (N/A)SB Nuclear Energy Services Inc. (2348), WEC Gagol
Energy Solutions, Inc. (8735), WEC Carolina Ene8pfutions, LLC (2002), WEC Engineering Services. Inc
(6759), WEC Equipment & Machining Solutions, LLC135), WEC Specialty LLC (N/A), WEC Welding and
Machining, LLC (8771), WECTEC Contractors Inc. (8,6 WECTEC Global Project Services Inc. (8572),
WECTEC LLC (6222), WECTEC Staffing Services LLC 8%), Westinghouse Energy Systems LLC (0328),
Westinghouse Industry Products International Coypdi€ (3909), Westinghouse International Technolag
(N/A), and Westinghouse Technology Licensing ConypdrC (5961). The Debtors’ principal offices aceated

at 1000 Westinghouse Drive, Cranberry TownshiphBgwania 16066.
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1. WestinghouseBankruptcy Cases On March 29, 2017, Westinghouse Electric
Company LLC and certain of its affiliates, as debtand debtors in possession in the above-
captioned cases (collectively, tHeebtors’), commenced voluntary cases under chapter 11 of
title 11 of the United States Code (thBahkruptcy Code”) in the United States Bankruptcy
Court for the Southern District of New York (thB&nkruptcy Court ™).

2. Chapter 11 Plan. OnJdanuar/29ebruaryie], 2018, the Debtors filed tHeérst
Amendedloint Chapter 11 Plan of ReorganizatifeCF No.2325e]] (as#may be amended,
modified, ancor supplementedrem time-te-time, the ‘Plan”),? pursuant to which the businesses
of the reorganized Debtors will be sold (thgdnsaction”) to Brookfield WEC Holdings LLC
(the “Plan Investor’) in accordance with that certaidlan Funding Agreemerdated as of
January 12, 2018, annexed to the Plan as ExhifétsAamended, restated, modified, superseded
or supplemented from time to time, tHeFA”).

3. Potential Assumption, Assignment,or Rejection of Contracts. In accordance
with the Transaction, until prior to the ClosingtBgunder and as defined in the PFA), the Plan
Investor may designatany of the executory contracts and unexpired leasestiféed on
Exhibit A hereto (the Contracts”) for assumption by the Debtors on the date tlae Becomes
effective (the Effective Date’). The Contracts may also be (I) assumed by thbtérs and
assigned to Wind Down Co (as defined in the Plar(JIprejected. Moreover, if the form of the
Transaction change® an Asset Sale (as defined in paragraph 14 herdig),Debtors may
assume and assign any executory contract or ueexj@ase to the Plan Investor or its designee
as part of a sale under section 363 of the Bankyupbde. No later than March 22, 2018, the
Debtors will file one or more written notices attang schedules identifying (a) the Contracts to
be assumed on the Effective Datad (b) the Contracts to be assumed and assignédeb
Debtors to Wind Down Co on the Effective DatePursuant to section 9.1 of the Plan, any
Contracts that are not assumed by the Debtors fwior on the Effective Date will be deemed
rejected on the Effective DateUntil five (5) Business Days before the anticgzthClosing Date,
Contracts (or any other contracts of the Debtoray be added to or removed from any of the
schedules by filing supplemental notices, whicH bal deemed to update any previously filed
notices.

2 The Plan and related materials are on file with Bankruptcy Court and can be found on the cassiteetif the
Debtors’ noticing agent, Kurtzman Carson Consu#drtC (“*KCC”), http://www.kccllc.net/westinghouse. In
addition, a copy of the Plan will be provided oquest at no charge by contacting KCC at callingy&3B4-7177
(domestic toll-free) or (424) 236-7223 (internaanor emailing (Westinghouselnfo@kccllc.com).

3 Alternatively, in theeventof an AssetSale,asdescribedn paragraph.4 herein,thenoticewill attacha schedule
identifying the Contracts to be assumed and asdigmelan Investor.
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You are receiving this notice because you or an dfate are party to one or more Contract
and your rights may be affected by the Plan. Youra advised to carefully review the
information contained herein and the related provisons of the Plan.

4, Proposed Cure. Section 365(b)(1)(A) of the Bankruptcy Code regaiitieat the
Debtors cure or provide adequate assurance thatwilepromptly cure defaults under the
Contracts at the time of assumptioflhe Debtors’ determination of the amounts requicedure
any prepetition defaults under the Contracts (theré Obligation”) are set forth on Exhibit A.

5. Adequate Assurance Information. Information intended to provide the
counterparties to the Contracts with adequate assarof future performance and to support the
Debtors’ ability to comply with the requirements adequate assurance of future performance,
including the Debtors’ financial wherewithal andimwgness to perform under the Contracts, is
annexed hereto &xhibit B.

6. ConsensualResolution of Disputes The Debtors request that if you dispute the
assumption of a Contract, or a Cure Obligation, goatact the Debtors prior to the Objection
Deadline to attempt to resolve such dispute comsdigs The Debtors’ contact for such matters
is westinghouse@alixpartners.com. If such disgateot be resolved consensually prior to the
Objection Deadline (as the same may be extendedjt®ement of the Debtors), you must file and
serve an Objection as set forth in paragraph 7oliéoe preserve your right to object to the
assumption, assignment, rejection, or Cure Obdgati

7. Deadline to Respondto ProposedAssumption, Assignment,or Rejection. If
you wish to object to (I) the assumption of a Caaty including (a) the ability of the Debtors (or
(i) Wind Down Co, with respect to Contracts to lssianed and assigned to Wind Down 6o
(i) the Plan Investor, in the event of a Convanditvent) to provide adequate assurance of future
performance under such Contract, or (b) the Debtmisulation of the Cure Obligation with
respect to such Contract, (Il) the assignment coh stxecutoryContracter-Unexpiredlease
(either to Wind Down Co or, if the Transaction aneerted to an Asset Sale, the Plan Investor or
its designee, or (lll) the rejection of a Contragitpu must file a written objection
(an “Objection”) that (1) identifies the applicable Contract, g2J sets forth in detail the basis
for such Objection together with all supporting doentation, so that it actually received no later
than March 9, 2018 at 4:00 p.m. (Prevailing Eastern Time) (the ‘Objection Deadling’).
Objections shall conform to the Federal Rules afkBaptcy Procedure and the Local Bankruptcy
Rules for the Southern District of New York, anélsbe filed with the Bankruptcy Court (a) by
registered users of the Bankruptcy Court’s caseyfiystem, electronically in accordance with

4 The Debtors have been paying their postpetitidigations as they have come due in the ordinaryseoof their
business. Accordingly, any such postpetition @ligns are not included in the Cure Obligationgetisin
Exhibit A, hereto. The Debtors intend to pay saatounts in the ordinary course of business.

3
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General Order M399 (which can be found at http://www.nysb.uscagas), and (b) by all other
parties in interest, on a CD-ROM, in text-searchgidrtable document format (PDF) (with a
hard copy delivered directly to the Chambers ofHllomorable Michael E. Wiles), in accordance
with the customary practices of the Bankruptcy €a@umnd General Order M99, to the extent
applicable, and served on:

(a) Westinghouse Electric Company LLC, 1000 WestingkolDsive, Cranberry Township,
PA 16066 (Attn: Michael T. Sweeney);

(b) Weil, Gotshal & Manges LLP, attorneys for the Debtd/67 Fifth Avenue, New York,
NY 10153 (Attn: Gary T. Holtzer, Robert J. Lemo@arrett A. Fail, and David N.
Griffiths);

(c) Togut, Segal & Segal, One Penn Plaza, Suite 338%; Work, NY 10119 (Attn: Albert
Togut, Kyle J. Ortiz, Patrick Marecki, and Charfersons);

(d) Skadden, Arps, Slate, Meagher & Flom LLP, 300 Sdathnd Avenue, Suite 3400. Los
Angeles, CA 90071 (Attn: Van C. Durrer Il and AndieLi);

(e) Milbank, Tweed, Hadley & McCloy LLP, 2029 CenturyarR East, 33rd Floor, Los
Angeles, CA 90067 (Attn: Paul Aronzon and Thoma&irller);

(0 Proskauer Rose LLP, attorneys for the Statutoryetdimed Claimholders Committee,
Eleven Times Square, New York, NY 10036 (Attn: Mad. Bienenstock, Timothy
Q. Karcher, and Vincent Indelicato);

(g9) Paul, Weiss, Rifkind, Wharton & Garrison LLP, 128%enue of the Americas, New
York, NY 10019-6064 (Attn: Jeffrey D. Saferstein);

(h) Shearman & Sterling LLP, 599 Lexington Avenue, Néark, NY 10022 (Attn: Fredric
Sosnick and Ned S. Schodek);

(i) Wilkie Farr & Gallagher LLP, 787 Seventh Avenueew York, NY 10119 (Attn:
Matthew Feldman and John Longmire);

() Paul, Weiss, Rifkind, Wharton & Garrison LLP, 128%enue of the Americas, New
York, NY 10019 (Attn: Alan Kornberg and Kyle Kimp)e and

(k) The United States Trustee for Region 2, 201 Va8tieet, Suite 1006, New York, NY
10007 (Attn: Paul Schwartzberg).

Unless you properly and timely file and serve aneCtimn by the Objection
Deadline with respect to your Contract, you wil deemed to have assented to (I) the
assumption of such contract or lease on the Efeddiate, (II) the Cure Obligation specified in
the Cure Notice with respect to such Contract,) (e assignment of such Contract to Wind
Down Co or, as applicable, if the Transaction cotsv&o an Asset Sale, the Plan Investor or its
designee, and (V) the rejection of such Contrantl the Cure Obligation specified on Exhibit A

4
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shall be the Cure Obligation and shall be deemeshtisfy in full any prepetition obligations the

Debtor might have with respect to such Contracf®er section 365(b) of the Bankruptcy
Code, without further notice, hearing, or ordethe Bankruptcy Court. To the extent you have
more than one Contract, an Objection with respearte Contract shall have no impact on the
other Contract(s) to which you are a party for Wwmo Objection has been filed and served.

8. Notice of Treatment of Contract. No later than March 22, 2018, the Debtors
will file with the Bankruptcy Court, and serve, olmeé more written notices (a\btice of
Schedules of Executory Contracty, to each applicable non-debtor counterpartyaciting

schedules of (alExecuteryContractsandUnexpiredleasedo be assumed by the Reorganized
Debtors(asdefinedin the Plan) on the EffectivelDate (the Schedule of Assumed Contract$

and (b)ExecuteryContractsand-Unexpired-Leasdée be assumed and assigned by the Debtors to
Wind Down Co on the Effective Date (thBchedule of Assigned Contract$. Alternatively, in

the event the Transaction converts to an Asset, $iade Notice of Schedules of Executory
Contracts will attach a schedule of Executory Cacts and Unexpired Leases to be assumed and
assigned to the Plan Investor or its designee.

9. Amendment of Treatment. Executory Contracts and Unexpired Leases may be
added to or removed from any of the foregoing salesdby filing supplemental Notices of
Schedules of Executory Contracts up until five Bosiness Days before the anticipated Closing

Date(asdefinedin-the PlanFundingAgreement)and any previously filed Notice of Schedules of

Executory Contract or schedules shall be deemée tgpdated accordingly.

10. Paymentof Cure. Upon assumption of a Contract, your recourse reiipect to
Cure Obligations will be limited to Wind Down Condithe Reorganized Debtors will have no
liability therefor.

11. Hearing. If an Objection is properly filed and served sgeecified above, the
Debtors will schedule a hearing to consider thee€lign in accordance with the Plan. To the
extent an Objection relates solely to the Curedahibn, the Debtors may assume the applicable
Contract prior to the resolution of the Objectionyded that Wind Down Co reserves cash in an
amount sufficient to pay the full amount reasonasgerted as the required Cure Obligation by
the non-Debtor party to such Contract (or such lsmamount as may be fixed or estimated by
the Bankruptcy Court or otherwise agreed to by syglicable parties).

12. Reservation of Rights. Subject to the terms of the PFA, the Debtors and
Reorganized Debtors, as applicable reserve the (ijgio seek to reject any Contract at any time
before the assumption or Cure Obligation with respe such Contract is determined by a final
order of the Bankruptcy Court, and (i) to the exta final order of the Bankruptcy Court is
entered resolving an Objection as to a Cure Olaligasuch that the Cure Obligation is in an
amount different from the Cure Obligatigetforth on Exhibit A heretg to seek to reject such
Contract thereatfter.
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13. Payment of Cure Obligation. Any Cure Obligation shall be paid as soon as
reasonably practicable following the Effective Dateentry of a separate final order approving
the assumption of the respective Contract. Uponmeay in full of the Cure Obligation, any
proofs of claim based upon such Contract(s) skatldemed disallowed and expunged.

14.  Application in an AssetSale Pursuant to the PFA, if (a) confirmation of the
Plan does not occur on or before March 31, 2018ij))ahe Debtors and Plan Investor mutually
agree, then thgroposedsale of the Debtors’ businesses to the Plan lovesdtall convert to a
proposedsale of all or substantially all of the assetshef Debtors pursuant to section 363 of the
Bankruptcy Code (anAsset Salé), and the Debtors will schedule a Bankruptcy Gdwaring to
approve the Asset Sale. If theoposedransaction converts to an Asset Sale, the Castraay
be assumed and assigned to Plan Investor in acumgddth the procedures described herein, and
the Objection Deadline and other procedures hetwiii continue to apply.

Dated: February 22, 2018
New York, New York

Gary T. Holtzer

Robert J. Lemons

Garrett A. Fail

David N. Griffiths

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 1015
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtol
and Debtors in Possession

-and-

Albert Togut

Kyle J. Ortiz

Patrick Marecki

Charles M. Persongdmitted Pro Hac Vi)
TOGUT, SEGAL & SEGAL LLP

One Penn Plaza, Suite 3335

New York, New York 1011

Telephone: (212) 594-5000

Facsimile: (212) 967-4258

Attorneys for Debtor Toshil
Nuclear Energy Holdings (UK) Limit
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Exhibit A

Contracts
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Exhibit B

Adequate Assurance Information
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Exhibit 5

Supplemental Section 363 Sale Notice
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

________________________________________________________ X
Inre :
Chapter 11
WESTINGHOUSE ELECTRIC :
COMPANY LLC, etal, : Case No. 17-10751 (MEW)
Debtors? ; (Jointly Administered)
________________________________________________________ X

SUPPLEMENTAL NOTICE OF CONVERSION
TO ASSET SALE PURSUANT TO SECTION 363 OF THE BANKRUPTCY CODE

TO PARTIES IN INTEREST IN WESTINGHOUSE ELECTRIC COM PANY LLC AND
ITS AFFILIATED DEBTORS’ CHAPTER 11 CASES

On Janduary29February[e], 2018, Westinghouse Electric Company LLC and ébtar
affiliates, as debtors and debtors in possessionhé above-captioned chapter 11 cases
(collectively, the Debtors’) filed the First Amendedoint Chapter 11 Plan of Reorganization
[ECF No.232He]] (as #may be amended, modifiedpcbr supplementedrem-time-to-time,
the “Plan”), pursuant to which the businesses of the Debtarsld be sold (theTransaction”)
to Brookfield WEC Holdings LLC (thePlan Investor’) in accordance with that certaiplan
Funding Agreemerdated as of January 12, 2018, annexed to the BIEnlabit A (as amended,
restated, modified, superseded or supplementedtfroento time, the PFA”).

Section 2.01(e) of the PFA provides:

if (i) the confirmation of the Plan is denied onlmfore March 31,
2018 or (i) at any time following the AgreementtBathe Parties
mutually agree that confirmation of the Plan isikety to occur

! The Debtors in these chapter 11 cases, alongthéhast four digits of each Debtor’s federal tdritification
number, if any, are: Westinghouse Electric Complaln@ (0933), CE Nuclear Power International, Inc8%8),
Fauske and Associates LLC (8538), Field Services; [2550), Nuclear Technology Solutions LLC (192RgR
Nuclear Holding Co., Inc. (7944), PaR Nuclear, 1(8586), PCI Energy Services LLC (9100), Shaw Globa
Services, LLC (0436), Shaw Nuclear Services, 16250), Stone & Webster Asia Inc. (1348), Stone &bgier
Construction Inc. (1673), Stone & Webster Interordl Inc. (1586), Stone & Webster Services LLC 44
Toshiba Nuclear Energy Holdings (UK) Limited (N/A)SB Nuclear Energy Services Inc. (2348), WEC Gagol
Energy Solutions, Inc. (8735), WEC Carolina Ene8pfutions, LLC (2002), WEC Engineering Services. Inc
(6759), WEC Equipment & Machining Solutions, LLC135), WEC Specialty LLC (N/A), WEC Welding and
Machining, LLC (8771), WECTEC Contractors Inc. (8,6 WECTEC Global Project Services Inc. (8572),
WECTEC LLC (6222), WECTEC Staffing Services LLC 8%), Westinghouse Energy Systems LLC (0328),
Westinghouse Industry Products International Coypdi€ (3909), Westinghouse International Technolag
(N/A), and Westinghouse Technology Licensing ConypdrC (5961). The Debtors’ principal offices aceated

at 1000 Westinghouse Drive, Cranberry TownshiphBgwania 16066.
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(each event described in the foregoing clauses ofi) (ii),

a “Conversion Event. . .) then the Transactions shall thereupon
automatically convert to a sale (tH#63 Salé) of all or
substantially all of the assets of the Debtors yamsto Section 363
of the Bankruptcy Code pursuant to the terms dioalSand Asset
Purchase Agreement, containing the terms set fartxhibit D
and otherwise prepared and negotiated in accordaitte the
immediately succeeding sentence . . . Following Algeeement
Date, the Parties shall promptly prepare and naggoti. . a stock
and asset purchase agreementD@fihitive SAPA”) with respect
to the 363 Sale reflecting the terms of this Agreetras modified
by the terms set forth in Exhibit D and includingck other terms
as are customary, appropriate and reasonable imection
therewith. The Parties expressly acknowledge @mdeathat the
terms set forth in this Agreement as modified l®ytégrms set forth
in Exhibit D constitute all of the material termistbe 363 Sale.

PLEASE TAKE NOTICE THAT:

1. Conversion Event. On [—e], 2018 (the Conversion Daté€), a
Conversion Event occurred and the Debtors’ Plahneillonger be confirmed. Accordingly, in
accordance with the terms of the PFA, the Debtanse hrequested that the U.S. Bankruptcy
Court for the Southern District of New York (th8ankruptcy Court”) enter an order (the
“Sale Order’), which provides, among other things, for theesafl substantially all of their assets
free and clear of all liens, claims, encumbraneegl other interests to the Plan Investor in
accordance with the terms of the Definitive SAPA.

2. Definitive SAPA and Sale Order The Definitive SAPA and Sale Order
are on file with the Bankruptcy Court and can benfib on the case website of the Debtors’
noticing agent, Kurtzman Carson Consultants LLC KQc”),
http://www.kccllc.net/westinghouse. In additiongc@py of the Definitive SAPA and Sale Order
will be provided on request at no charge by comgd(CC at calling (877) 634-7177 (domestic
toll-free) or (424) 236-7223 (international) or eimg (Westinghouselnfo@kcclic.com).

3. Sale Hearing and Objection Deadline A hearing to approve the Sale
Order will be held before the Honorable MichaelMiles, United States Bankruptcy Judge, in
Room 617 of the United States Bankruptcy Courttf@ Southern District of New York, One
Bowling Green, New York, New York 10004 on—{e], 2018 at 13602 :00 .m.]
(prevailing Eastern Time). Any responses or objections (tl@bjections’) to the 363 Sale will
be due on Jf—e], 2018 at 4:00 p.m_ (prevailing Eastern Time).
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Dated: New York, New York
| |, 2018

Gary T. Holtzer

Robert J. Lemons

Garrett A. Fail

David N. Griffiths

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 1015
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtol
and Debtors in Possession

-and-

Albert Togut

Kyle J. Ortiz

Patrick Marecki

Charles M. Persongdmitted Pro Hac Vic)
TOGUT, SEGAL & SEGAL LLP

One Penn Plaza, Suite 3335

New York, New York 1011

Telephone: (212) 594-5000

Facsimile: (212) 967-4258

Attorneys for Debtor Toshil
Nuclear Energy Holdings (UK) Limit



17-10751-mew Doc 2595 Filed 02/19/18 Entered 02/19/18 22:12:57 Main Document
Pg 327 of 331

Exhibit 6

Disclosure Statement
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Exhibit 7

Form of Committee Support Letter
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STATUTORY UNSECURED CLAIMHOLDERS' COMMITTEE
OF
WESTINGHOUSE ELECTRIC COMPANY LLC, ETAL.
Chapter 11 Case No. 17-10751 (MEW) (Jointly Adntém:

c/o Proskauer Rose LI P
Eleven Times Square, New York, NY 10036

Eebruary 19, 2018

_ ing! Eletit C LLC, etal:

The statutoryunsecuredalaimholderscommittee(the “UCC") of Westingh lectric Compan
LLC andtheir affiliated debtorsand debtorsin possessiomn the above-referencedhapterll casesth
“D tors”) wasa intecon April 7,2017 toa ta astat t r re ntativ f nsecurealaimhol

é!gmt Chagtgr 11 Plan of Rggrgamzat;@ gg ggr!;au 19, 2g;1§ (the “Plah”)

M
The UCC believesthe Planprovidesthe b ssibler r

for g;nsgcggrgglalmhglggr;ang that if thg Plan i |§ not approved,ultimate rgggvgrlego the gnsgcgrgd

A short summary of the Plan an rtain ke li t forth below




17-10751-mew Doc 2595 Filed 02/19/18 Entered 02/19/18 22:12:57 Main Document
Pg 330 of 331

nsecuredClaims. In addition,if anyam ntsr mainin th re ateAc untafterh I rsofAII WV

of Allgwgg Cla§s§B g;gngralggngeg!; ggglalm§,angthgrgmammgg% WI|| bg Qlagedmto oneor mgrgof
the Debtors’ qualified pensionplans. The Debtorsestimatethat holdersof Allowed Class3B General
Unsecured Claims will receive a recovery of 30.94%4

The Planimplementsan integratedcompromisenf, amongother things, potentiallitigation claim
arising out of the Debtors’andToshiba'sprepetitionactionsthat werebeinginvestigat the UCC, as

unsecur gglalmhglgg@to read thg Plan garefgllx to gngergtanghg gxtgntof thg rglga;g;gntemglatgd

therein. The Plan can be obtained (a) from the Debtors’ case website at

2
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Statutory Unsecured Claimholders Committee of
ingl | - |

_/s/ Martin J. Bienenstock
Martin J. Bienenstock
Timothy Q. Karcher
Vincent Indelicato
PROSKAUER ROSE LLP
Eleven Times Square

New York, New York 10036

Attorneys for the Statutory Unsecured Claimholders
. T = Let

(o8





