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Each of the Debtors, with the support of the PSA Parties, proposes the following joint
chapter 11 plan of reorganization pursuant to section 1121(a) of the Bankruptcy Code.  Capitalized terms
used herein shall have the respective meanings set forth in Section 1.

DEFINITIONS AND INTERPRETATIONSECTION 1.

Definitions

Additional Consent Claims means the Claims set forth in Proofs of Claim1.1
numbers 2075, 2100, 2112, 2114, 2383, 2384, 2385, 2386, 2455, 2769, 2770, 2776, 3005, 3008, 3041,
3042, 3091, 3118, 3119, 3125, 3126, 3127, 3128, 3129, 3130, 3131, 3133, 3134, 3135, 3136, and 3137,
each as may be amended or supplemented from time to time.

Administrative Expense Claim means any Claim against a Debtor for payment of1.2
an administrative expense of a kind specified in section 503(b) of the Bankruptcy Code and entitled to
priority or superpriority pursuant to sections 364(c)(1), 507(a)(2), 507(b), or 1114(e)(2) of the Bankruptcy
Code, including (a) the actual and necessary costs and expenses incurred on or after the Petition Date and
through the Effective Date of preserving the Estates and operating the Debtors’ businesses (such as wages,
salaries, or commissions for service rendered after the Petition Date, and payments for goods and other
services), (b) all fees and charges assessed against the Estates pursuant to sections 1911 through 1930 of
chapter 123 of the title 28 of the United States Code, 28 U.S.C. §§1-1401, and (c) all Allowed Claims that
are to be treated as Administrative Expense Claims pursuant to a Final Order of the Bankruptcy Court
under section 546(c)(2) of the Bankruptcy Code; provided, however that Intercompany Claims, DIP
Claims and Professional Fee Claims shall not be considered Administrative Expense Claims.

Administrative Expense Claims Bar Date means the first Business Day that is 301.3
days following the Effective Date, except as otherwise specifically set forth in the Plan.

Administrative Expense Claims Objection Bar Date means the first Business1.4
Day that is 120 days following the Effective Date, except as otherwise specifically set forth in the Plan;
provided, however, that the Administrative Expense Claims Objection Bar Date may be extended pursuant
to an order of the Bankruptcy Court upon a motion filed by the Plan Oversight Board.

Affiliate has the meaning set forth in section 101(2) of the Bankruptcy Code.1.5

Allowed means any Claim against a Debtor: (a) that (i) is timely filed by the Bar1.6
Date, or (ii) as to which there exists no requirement for the holder of a Claim to file such Claim under the
Plan, the Bankruptcy Code, the Bankruptcy Rules or a Final Order, (b) that (i) is listed in the Schedules as
not contingent, not unliquidated, and not disputed, and (ii) for which no contrary Proof of Claim has been
timely filed, or (c) allowed under the Plan or by a Final Order, including without limitation, (x) the Toshiba
GUC Claims and Class 3B General Unsecured Claims in the amounts set forth herein, and (y) the DIP
Claims.  With respect to any Claim described in clause (a) above, such Claim will be considered Allowed
only if, and to the extent that, (A) no objection to the allowance of such Claim has been asserted, or may be
asserted, on or before the Claims Objection Bar Date, (B) an objection to such Claim is asserted and such
Claim is subsequently allowed pursuant to a Final Order, (C) such Claim is settled pursuant to the Claims
Procedures Orders or other order of the Bankruptcy Court, or (D) such Claim is allowed pursuant to the
Plan or any agreements related hereto and such allowance is approved and authorized by the Bankruptcy
Court.
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Amended By-Laws means, with respect to a Reorganized Debtor, such1.7
Reorganized Debtor’s amended or amended and restated by-laws (including any articles of association,
operating agreement, or similar constitutional document, if any, required under the laws of such
Reorganized Debtor’s jurisdiction of organization), a substantially final form of which will be contained in
the Plan Supplement if such amended documents contain material changes to the existing documents, and
otherwise acceptable to the Plan Investor in its sole discretion, in consultation with the Debtors.

Amended Certificate of Incorporation means, with respect to a Reorganized1.8
Debtor, such Reorganized Debtor’s amended or amended and restated certificate of incorporation
(including any operating agreement, memorandum of association or similar constitutional document, if any,
required under the laws of such Reorganized Debtor’s jurisdiction of organization), a substantially final
form of which will be contained in the Plan Supplement, if it contains material changes to the existing
document, and otherwise acceptable to the Plan Investor in its sole discretion, in consultation with the
Debtors.

Assumed Liabilities means the obligations of the Debtors set forth on Exhibit I1.9
hereto, which obligations will be assumed by the Reorganized Debtors.

AUAM means Advance Uranium Asset Management Limited.1.10

AUAM Loan Claim means the Claim set forth in Proof of Claim number 30291.11
filed by AUAM against WEC in the Chapter 11 Cases.

Available Cash means (a) all Cash or Cash equivalents of Wind Down Co,1.12
including, without limitation all Net Plan Investment Proceeds, less (b) the amount of cash (i) necessary to
pay holders of Allowed DIP Claims, Allowed Administrative Expense Claims, Allowed Priority Tax
Claims, Allowed Other Priority Claims, Allowed Professional Fee Claims, and Allowed Other Secured
Claims in accordance with the Plan, and (ii)  estimated and reserved by the Plan Oversight Board to
(A) adequately fund the reasonable and necessary projected costs to carry out the provisions of the Plan on
and after the Effective Date, including, without limitation, professional fees and any costs and fees
associated with administering Wind Down Co, (B) pay all fees payable under section 1930 of chapter 123
of title 28 of the United States Code, and (C) fund and maintain any postpetition reserves required under
the Plan, any agreement, or applicable law.  Available Cash shall also include the applicable portions of
(x) excess amounts retained for Disputed Claims that become available in accordance with Section 8.6
herein, and (y) amounts of undeliverable Distributions that become available in accordance with Section
7.4 herein.

Avoidance Action means any action commenced, or that may be commenced,1.13
before, on or after the Effective Date, by or on behalf of the Debtors, Reorganized Debtors, the Estates, or
Wind Down Co, pursuant to section 544, 545, 547, 548, 549, 550, or 551 of the Bankruptcy Code.

Ballot means each of the ballots distributed with the Disclosure Statement to each1.14
holder of an Impaired Claim that is entitled to vote to accept or reject the Plan.

Bankruptcy Code means title 11 of the United States Code, 11 U.S.C. §§ 101, et1.15
seq., as amended from time to time, as applicable to the Chapter 11 Cases.

Bankruptcy Court means the United States Bankruptcy Court for the Southern1.16
District of New York having jurisdiction over the Chapter 11 Cases and, to the extent of any reference

2
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made under section 157 of title 28 of the United States Code, the unit of such District Court having
jurisdiction over the Chapter 11 Cases under section 151 of title 28 of the United States Code.

Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as1.17
promulgated by the United States Supreme Court under section 2075 of title 28 of the United States Code,
as amended from time to time, applicable to the Chapter 11 Cases, and any Local Rules of the Bankruptcy
Court.

Bar Date means the dates by which Proofs of Claim must be filed with respect to1.18
Claims against the Debtors, as ordered by the Bankruptcy Court pursuant to the Bar Date Order or other
applicable order, or pursuant to the Plan.

Bar Date Order means that certain Order Pursuant to 11 U.S.C. § 502(b)(9),1.19
Fed. R. Bankr. P. 2002 and 3003(c)(3), and Local Rule 3003-1 (I) Establishing Deadline for Filing
Proofs of Claim and Procedures Relating Thereto and (II) Approving form and Manner of Notice
Thereof, entered by the Bankruptcy Court in the Chapter 11 Cases on June 28, 2017 at ECF No. 788, as
supplemented, modified, or amended from time to time.

Business Day means any day other than a Saturday, a Sunday or any other day on1.20
which banking institutions in New York, New York are required or authorized to close by law or executive
order.

Cash means legal tender of the United States of America.1.21

Cash Pooling Agreement means that certain Cash Pooling Agreement, dated as1.22
of June 17, 2010, by and among WEC, Westinghouse Electric UK Holdings Limited, the other customers
thereto, and Bank Mendes Gans N.V.

Cash Pool Claims means the Claims listed on Exhibit B annexed hereto, including1.23
any Claim against a Debtor by a holder of a Cash Pool Claim on account of an asserted indemnification
obligation of the Debtors related to the Cash Pooling Agreement.

Cash Pool Settlement means, pursuant to the Plan, the waiver, release,1.24
satisfaction or other agreed upon treatment of all Cash Pool Claims by holders in exchange for, in
accordance with the Plan Funding Agreement and the Solvency Steps Plan (as defined in the Plan Funding
Agreement), the holders thereof being rendered Solvent.

Causes of Action means any action, Claim, cause of action, controversy, demand,1.25
right, lien, indemnity, guaranty, suit, obligation, liability, damage, judgment, account, defense, offset,
power, privilege, license and franchise of any kind or character whatsoever, known, unknown, contingent or
non-contingent, matured or unmatured, suspected or unsuspected, liquidated or unliquidated, disputed or
undisputed, secured or unsecured, assertable directly or derivatively, whether arising before, on, or after the
Petition Date, in contract or in tort, in law or in equity or pursuant to any other theory of law.  Cause of
Action also includes: (a) any right of setoff, counterclaim or recoupment and any claim for breach of
contract or for breach of duties imposed by law or in equity, (b) the right to object to Claims or Interests,
(c) any Avoidance Action, (d) any claim or defense including fraud, mistake, duress and usury and any
other defenses set forth in section 558 of the Bankruptcy Code, and (e) any state law fraudulent transfer
claim.

3
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Chapter 11 Cases means the jointly administered cases under chapter 11 of the1.26
Bankruptcy Code commenced by the Debtors on March 29, 2017, and styled In re Westinghouse Electric
Company LLC, et al., Case No. 17-10751 (MEW).

CFPI means Citigroup Financial Products Inc.1.27

Claim has the meaning set forth in section 101(5) of the Bankruptcy Code.1.28

Claims Objection Bar Date means the first Business Day that is 180 days after1.29
the Effective Date or such later date as may be permitted pursuant to an order of the Bankruptcy Court
upon a motion filed by the Plan Oversight Board.

Claims Procedures Orders means, collectively (a) that certain Order Pursuant to1.30
11 U.S.C. §§ 503(b)(9) and 105(a) (I) Approving Procedures for the Resolution and Satisfaction of
Claims Asserted Pursuant to 11 U.S.C. § 503(b)(9) and (II) Prohibiting Vendors from Pursuing such
Claims Outside the Procedures, entered by the Bankruptcy Court in the Chapter 11 Cases on November
15, 2017 at ECF No. 1759, (b) that certain Order Pursuant to 11 U.S.C. § 105(a) and Fed. R. Bankr. P.
3007 and 9019(b) Authorizing the Debtors to (I) File Omnibus Claims Objections and (II) Establish
Procedures for Settling Certain Claims entered by the Bankruptcy Court in the Chapter 11 Cases on
November 15, 2017 at ECF No. 1761, (c) that certain Order Pursuant to 11 U.S.C. §§ 105(a) and 546(c)
Establishing and Implementing Exclusive and Global Procedures for Treatment of Reclamation Claims
entered by the Bankruptcy Court in the Chapter 11 Cases on May 24, 2017 at ECF No. 542, and (d) any
amendment, supplement or modification to the foregoing.

Claims Register means the official register of Claims against the Debtors1.31
maintained by the Solicitation and Distribution Agent.

Class means any group of Claims or Interests classified pursuant to Section 3 of1.32
the Plan.

Class 3A General Unsecured Claim means a General Unsecured Claim other1.33
than a Class 3B General Unsecured Claim.

Class 3B General Unsecured Claim means a General Unsecured Claim set forth1.34
on Exhibit E or Exhibit F annexed hereto.

Confirmation means the entry on the docket of the Chapter 11 Cases of the1.35
Confirmation Order.

Confirmation Date means the date on which the Clerk of the Bankruptcy Court1.36
enters the Confirmation Order.

Confirmation Hearing means the hearing to be held by the Bankruptcy Court1.37
regarding Confirmation of the Plan, as such hearing may be adjourned or continued from time to time.

Confirmation Order means an order (a) confirming the Plan, (b) approving the1.38
Plan Investment Transaction, (c) determining that Plan Investor is a good faith purchaser, (d) providing
that the closing of the Plan Investment Transaction will occur in accordance with the terms and conditions
of the Plan Funding Agreement, and (e) providing that the Plan Oversight Board shall be vested with all
rights and authority to implement the Reconciliation Plan in accordance with the Plan Support Agreement.

4
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Consenting Claimholder means Nucleus Acquisition LLC.1.39

Consummation means the occurrence of the Effective Date of the Plan.1.40

Control means, as to any Person, the power to direct or cause the direction of the1.41
management and policies of such Person, whether through the ownership of voting securities, by contract or
otherwise.

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

1.43 D&O Policy means any insurance policy for directors, members, trustees, and
officers liability maintained by the Debtors’ Estates as of the Effective Date.

1.44 Debtors means Westinghouse Electric Company LLC; CE Nuclear Power1.43
International, Inc.; Fauske and Associates LLC; Field Services, LLC; Nuclear Technology Solutions LLC;
PaR Nuclear Holding Co., Inc.; PaR Nuclear, Inc.; PCI Energy Services LLC; Shaw Global Services,
LLC; Shaw Nuclear Services, Inc.; Stone & Webster Asia Inc.; Stone & Webster Construction Inc.; Stone
& Webster International Inc.; Stone & Webster Services LLC; Toshiba Nuclear Energy Holdings (UK)
Limited; TSB Nuclear Energy Services Inc.; WEC Carolina Energy Solutions, Inc.; WEC Carolina Energy
Solutions, LLC; WEC Engineering Services Inc.; WEC Equipment & Machining Solutions, LLC; WEC
Specialty LLC; WEC Welding and Machining, LLC; WECTEC Contractors Inc.; WECTEC Global
Project Services Inc.; WECTEC LLC; WECTEC Staffing Services LLC; Westinghouse Energy Systems
LLC; Westinghouse Industry Products International Company LLC; Westinghouse International
Technology LLC; and Westinghouse Technology Licensing Company LLC.

1.45 DIP Agent means (a) the Administrative Agent and the Collateral Agent1.44
(each as defined in the DIP Credit Agreement), solely in their capacity as agent under the DIP Credit
Agreement.

1.46 DIP Claim means any and all Claims of the DIP Agent and DIP Lenders1.45
arising under or related to the DIP Loan Documents and as authorized under the Final DIP Order,
including all principal, interest, default interest, fees, expenses, costs, and other charges provided for
thereunder.

1.47 DIP Credit Agreement means that certain Superpriority Senior Debtor-in-1.46
Possession Credit Agreement, dated as of May 26, 2017, as amended, supplemented, or otherwise
modified from time to time (including by extending the “Scheduled Termination Date” (as defined therein)
pursuant to the terms thereof), by and among certain of the Debtors, the DIP Agent, and the DIP Lender
signatories thereto.

1.48 DIP Facility means that certain superpriority, senior debtor-in-possession1.47
financing facility provided for under the DIP Loan Documents.

1.49 DIP Lenders means the Lenders (as defined in the DIP Credit Agreement)1.48
and the DIP L/C Issuer, solely in their capacity as such under the DIP Credit Agreement.

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

5
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1.51 DIP L/C Issuer means the “L/C Issuer” as defined in the DIP Credit1.50
Agreement.

1.52 DIP Liens means all liens, charges, mortgages and similar instruments1.51
pledging collateral to secure the DIP Claims in accordance with, and pursuant to, the DIP Loan
Documents.

1.53 DIP Loan Documents means the “DIP Loan Documents,” as such term is1.52
defined in the Final DIP Order, collectively with the Final DIP Order and the DIP L/Cs.

1.54 DIP Maturity Date means the earlier of the Scheduled Termination Date or1.53
the Maturity Date as each such term is defined in the DIP Credit Agreement.

1.55 Disallowed means a Claim against a Debtor, or any portion thereof, (a) that1.54
has been disallowed by a Final Order of the Bankruptcy Court, a settlement, or the Plan, (b) that is listed in
the Schedules at zero or as contingent, disputed, or unliquidated and as to which a Bar Date has been
established but no Proof of Claim has been timely filed or deemed timely filed with the Bankruptcy Court
pursuant to either the Bankruptcy Code or any Final Order of the Bankruptcy Court or applicable law, or
(c) that is not listed in the Debtors’ Schedules and as to which a Bar Date has been established but no Proof
of Claim has been timely filed or deemed timely filed with the Bankruptcy Court pursuant to either the
Bankruptcy Code or any Final Order of the Bankruptcy Court or under applicable law.

1.56 Disclosure Statement means the disclosure statement for the Plan which is1.55
prepared and distributed in accordance with sections 1125, 1126(b) and/or 1145 of the Bankruptcy Code,
Bankruptcy Rule 3018 and/or other applicable law.

1.57 Disclosure Statement Order means an order of the Bankruptcy Court1.56
approving the Disclosure Statement.

1.58 Disputed means, with respect to a Claim, a Claim against a Debtor (a)1.57
neither Allowed nor Disallowed, or (b) held by a Person or Entity against whom or which any of the
Debtors, Wind Down Co, or the Plan Oversight Board has commenced a proceeding, including an objection
to such Claim, asserting an Avoidance Action.

1.59 Disputed Claims Reserve means a Cash reserve funded for Distributions to1.58
holders of Disputed Claims if and to the extent that such Disputed Claims become Allowed Claims.

1.60 Distribution means any payment or transfer made to holders of Allowed1.59
Claims under the Plan.

1.61 Distribution Date means a date or dates, including the Initial Distribution1.60
Date, as determined by the Plan Oversight Board in accordance with the terms of the Plan, on which Wind
Down Co makes a Distribution to holders of Allowed Claims.

1.62 Effective Date means the date on which all conditions to the effectiveness of1.61
the Plan set forth in Section 10 hereof have been satisfied or waived in accordance with the terms of the
Plan.

1.63 EMEA Subsidiaries means the Subsidiaries of TNEH UK.1.62

6
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1.64 Entity has the meaning set forth in section 101(15) of the Bankruptcy Code.1.63

1.65 Estate or Estates means individually or collectively, the estate or estates of1.64
the Debtors created under section 541 of the Bankruptcy Code.

1.66 Excluded Assets means the assets of the Debtors set forth on Exhibit J to the1.65
Plan, to be transferred to Wind Down Co immediately prior to the closing of the Plan Investment
Transaction.

1.67 Exculpated Parties means, collectively: (a) the Debtors, Reorganized1.66
Debtors, and Wind Down Co, (b) the DIP Lenders, (c) the DIP Agent, (d) the Plan Oversight Board, (e) the
Released Subsidiaries, (f) the PSA Parties, (g) VC Summer Claimholder, and (h) with respect to each of
the foregoing entities in clauses (a) through (g), such Entities’ Representatives, in each case, solely in their
capacity as such.

1.68 Executory Contract means a contract or lease to which one or more of the1.67
Debtors is a party that is subject to assumption or rejection under sections 365 or 1123 of the Bankruptcy
Code.

1.69 Final Class 3A Distribution Date means the date on which all Class 3A1.68
General Unsecured Claims have been either Allowed or Disallowed and the Solicitation and Distribution
Agent has made the final Distribution of Segregated Funds to holders of Allowed Class 3A General
Unsecured Claims.

1.70 Final DIP Order means that certain Final Order (I) Authorizing Debtors to1.69
Obtain Senior Secured, Superpriority, Postpetition Financing, (II) Granting Liens and Superpriority
Claims Pursuant to Bankruptcy Code Sections 105, 362, 363, 364 and 507, Bankruptcy Rules 2002,
4001, 6004, and 9014 and Local Rule 4001-2 and (III) Granting Related Relief, entered by the
Bankruptcy Court in the Chapter 11 Cases on May 26, 2017 at ECF No. 565, and all exhibits thereto as
each may be amended, modified, or supplemented from time to time.

1.71 Final Order means an order or judgment of a court of competent jurisdiction1.70
that has been entered on the docket maintained by the clerk of such court, which has not been reversed,
vacated or stayed and as to which (a) the time to appeal, petition for certiorari, or move for a new trial,
reargument or rehearing has expired and as to which no appeal, petition for certiorari, or other proceedings
for a new trial, reargument or rehearing shall then be pending, or (b) if an appeal, writ of certiorari, new
trial, reargument or rehearing thereof has been sought, such order or judgment shall have been affirmed by
the highest court to which such order was appealed, or certiorari shall have been denied, or a new trial,
reargument or rehearing shall have been denied or resulted in no modification of such order, and the time to
take any further appeal, petition for certiorari or move for a new trial, reargument or rehearing shall have
expired; provided, however, that no order or judgment shall fail to be a “Final Order” solely because of the
possibility that a motion pursuant to section 502(j) or 1144 of the Bankruptcy Code or under Rule 60 of the
Federal Rules of Civil Procedure or Bankruptcy Rule 9024 has been or may be filed with respect to such
order or judgment.

1.72 General Unsecured Claim means any unsecured Claim against any Debtor,1.71
other than an Intercompany Claim, that is not entitled to priority under the Bankruptcy Code or any order
of the Bankruptcy Court.  For the avoidance of doubt, Cash Pool Claims and the AUAM Loan Claim shall
be considered General Unsecured Claims.
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1.73 Governmental Unit has the meaning set forth in section 101(27) of the1.72
Bankruptcy Code.

1.74 Impaired means, with respect to a Claim, Interest or Class of Claims or1.73
Interests, “impaired” within the meaning of section 1124 of the Bankruptcy Code.

1.75 Initial Distribution means the first Distribution to holders of Allowed1.74
Claims.

1.76 Initial Distribution Date means a date selected by the Plan Oversight Board1.75
for the Initial Distribution that is no later than 60 days after the Effective Date.

1.77 Intercompany Claim means any Claim against any of the Debtors by any of1.76
the Westinghouse Entities, other than the Cash Pool Claims and AUAM Loan Claim.

1.78 Intercompany Interest means an Interest in a Debtor, other than an Interest1.77
in U.S. HoldCo or TNEH UK.

1.79 Interests means any equity security in a Debtor as defined in section 101(16)1.78
of the Bankruptcy Code, including all common stock, preferred stock or other instruments evidencing an
ownership interest in any of the Debtors, whether or not transferable, and any option, warrant or right,
contractual or otherwise, to acquire any such interests in a Debtor that existed immediately before the
Effective Date.

1.80 Interim Compensation Order means the Order Pursuant to 11 U.S.C. §§1.79
105(a), 330, 331, Fed. R. Bankr. P. 2016, and Local Rule 2016-1 Establishing Procedures for Interim
Compensation and Reimbursement of Expenses for Retained Professionals, entered by the Bankruptcy
Court in the Chapter 11 Cases on May 24, 2017 at ECF No. 544, as the same may be modified by a
Bankruptcy Court order approving the retention of a specific Professional or otherwise.

1.81 L/C Cash Collateralization Amount has the meaning set forth in the DIP1.80
Credit Agreement.

1.82 LFA Claims means the claims of WEC against TNEH UK and the EMEA1.81
Subsidiaries pursuant to the Liquidity Facility Agreement.

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

1.84 Liquidity Facility Agreement means that certain Liquidity Facility1.83
Agreement by and among WEC and the borrowers thereto, dated as of April 5, 2017, as has been or may
be amended, restated, or modified.

1.85 Material Claims means the Claims set forth in (a) Proofs of Claim numbers1.84
2464, 2467, and 3007, (b) the Additional Consent Claims; and (c) Proofs of Claim numbers 3086, 3087,
3413, and 3414, and any amendments thereof, and irrespective of any assignments or transfers thereof.

1.86 Net Plan Investment Proceeds means $3,702,000,000 in Cash (subject to1.85
certain adjustments and holdbacks under the Plan Funding Agreement) to be delivered by the Plan Investor
to Wind Down Co pursuant to the Plan Funding Agreement and this Plan.
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1.87 NI Contract means that certain AP1000 Nuclear Island Contract for1.86
Nuclear Power Self-reliance Program Supporting Projects dated as of July 24, 2007 by and between,
among others, WEC, Westinghouse Industry Products International Company Ltd., Stone & Webster Asia
Inc., Stone & Webster International Inc., and the NI Counterparties.

1.88 NI Counterparties means State Nuclear Power Technology Corporation1.87
Ltd., Sanmen Nuclear Power Company Ltd., and Shandong Nuclear Power Company Ltd.

1.89 NI Settlement means those certain agreements entered into among WEC,1.88
Westinghouse Industry Products International Company Ltd., Stone & Webster Asia Inc., Stone &
Webster International Inc., and the NI Counterparties, over a series of dates in December 2017, copies of
which will be included with the Plan Supplement.

1.90 Other Priority Claim means any Claim against any of the Debtors entitled to1.89
priority in payment as specified in section 507(a)(3), (4), (5), (6), (7) or (9) of the Bankruptcy Code, other
than an Administrative Expense Claim, DIP Claim, Intercompany Claim, Professional Fee Claim, or a
Priority Tax Claim.

1.91 Other Secured Claim means any Secured Claim other than a Priority Tax1.90
Claim, DIP Claim, or Intercompany Claim.

1.92 PBGC means the Pension Benefit Guaranty Corporation.1.91

1.93 Pension Funding Agreement means that certain Settlement and Pension1.92
Funding Agreement dated as of January 26, 2018, by and among WEC, Plan Investor, the Consenting
Claimholder and the PBGC, a copy of which is annexed hereto as Exhibit H.

1.94 Pension Plan means each of the following defined benefit pension plans: (a)1.93
Westinghouse Electric Company Pension Plan, (b) Westinghouse Pension Plan for Newington
Boilermakers, and (c) Westinghouse Pension Plan for Windsor Boilermakers.

1.95 Person means an individual, corporation, partnership, joint venture,1.94
association, joint stock company, limited liability company, limited liability partnership, trust, estate,
unincorporated organization, Governmental Unit or other entity.

1.96 Petition Date means March 29, 2017.1.95

1.97 Plan means this joint chapter 11 plan of reorganization, including the1.96
exhibits hereto and the Plan Supplement, as the same may be amended or modified from time to time in
accordance with Section 12.1 herein.

1.98 Plan Documents means the Plan, the Disclosure Statement, the Solicitation1.97
Procedures Motion, and the Disclosure Statement Order.

1.99 Plan Funding Agreement means that that certain Plan Funding Agreement1.98
dated as of January 12, 2018, by and among TNEH UK, U.S. HoldCo, and the Plan Investor, which
provides for, among other things, the sale, issuance, conveyance, assignment, transfer and delivery to Plan
Investor of all issued and outstanding equity interests in Reorganized U.S. HoldCo and WECHOL, a
partially redacted copy of which was filed with the Bankruptcy Court at ECF No. 2180 and is also annexed
hereto as Exhibit A.
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1.100 Plan Investment Proceeds means, collectively, (a) the Net Plan Investment1.99
Proceeds, and (b) $100,000,000 in Cash to be delivered to WEC or Reorganized WEC by the Plan Investor
in accordance with the Pension Funding Agreement.

1.101 Plan Investment Transaction means the sale, issuance, conveyance,1.100
assignment, transfer and delivery to Plan Investor of all issued and outstanding equity interests in
Reorganized U.S. HoldCo and WECHOL (and indirectly, each of their respective direct and indirect
subsidiaries) in accordance with the Plan and Plan Funding Agreement.

1.102 Plan Investor means Brookfield WEC Holdings LLC.1.101

1.103 Plan Oversight Board means the committee consisting of five (5) members1.102
(three (3) to be selected by Consenting Claimholder, one (1) to be selected by the UCC, and one (1) to be
selected by the Debtors) established on the Confirmation Date to, among other things, oversee and direct
Wind Down Co and its  implementation and administration of the Plan.  A list of the members of the Plan
Oversight Board shall be filed with the Plan Supplement.

1.104 Plan Oversight Board By-Laws means the Plan Oversight Board’s by-1.103
laws, which shall govern the formation and operation of the Plan Oversight Board.  The Plan Oversight
Board By-Laws shall be filed with the Plan Supplement.

1.105 Plan Supplement means the compilation of documents to be filed no later1.104
than five (5) calendar days prior to the Voting Deadline, containing, among other things, the (a) Schedules
of Executory Contracts, (b) Schedule of Preserved Avoidance Actions, (c) Amended Certificates of
Incorporation, (d) Amended By-Laws, (e) identity of the members of the Plan Oversight Board, (f) Plan
Oversight Board By-Laws, (g) Reconciliation Plan, (h) Toshiba-EMEA Settlement Agreement, (i) Wind
Down Co Organizational Documents, (j) NI Settlement, (k) list of Released Subsidiaries, (l) any
amendments to the agreements or adjustments to the compensation of WEC’s and TNEH UK’s independent
directors; and (m) the information required to be disclosed in accordance with section 1129(a)(5) of the
Bankruptcy Code; provided, however, that through the Effective Date, the Debtors shall have the right to
amend any schedules, exhibits or amendments to the documents contained in, and exhibits to, the Plan
Supplement, subject to the terms of the Plan Support Agreement and Plan Funding Agreement; provided,
further that the Schedules of Executory Contracts shall be filed not later than five (5) calendar days prior
to the Confirmation Hearing.

1.106 Plan Support Agreement means that certain Plan Support Agreement1.105
(including all exhibits thereto), dated as of January 17, 2018, by and among the Debtors and the PSA
Parties, as may be amended, restated, or otherwise modified in accordance with its terms.

1.107 Priority Claim means any Priority Tax Claim or Other Priority Claim.1.106

1.108 Priority Tax Claim means any secured or unsecured Claim against a1.107
Debtor of a Governmental Unit of the kind entitled to priority in payment as specified in sections 502(i) and
507(a)(8) of the Bankruptcy Code.

1.109 Pro Rata means, with respect to an Allowed Claim, the proportion that an1.108
Allowed Claim bears to the aggregate amount of Allowed Claims and Disputed Claims within its Class.

1.110 Professional means an Entity retained in the Chapter 11 Cases pursuant to1.109
and in accordance with sections 327, 363, or 1103 of the Bankruptcy Code and to be compensated for
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services rendered and expenses incurred pursuant to sections 327, 328, 329, 330, 331, or 363 of the
Bankruptcy Code.

1.111 Professional Fee Claim means any Claim against a Debtor for professional1.110
services rendered or costs incurred on or after the Petition Date through the Effective Date by a
Professional.

1.112 Professional Fee Escrow means an interest-bearing escrow account to be1.111
funded on the Effective Date in an amount equal to an estimate of all unpaid Professional Fee Claims.

1.113 Proof of Claim means a proof of claim filed against any of the Debtors in1.112
the Chapter 11 Cases.

1.114 PSA Parties means Toshiba Corporation, the UCC, Plan Investor and1.113
Consenting Claimholder.

1.115 Reconciliation Plan means a cooperation and responsibility plan between1.114
the Debtors and UCC with respect to the allowance and disallowance of Claims against the Debtors’
Estates, in accordance with the terms set forth in the Plan Support Agreement, which shall be reasonably
acceptable to each of the PSA Parties.  A copy of the Reconciliation Plan shall be filed with the Plan
Supplement.

1.116 Reinstatement or Reinstated means rendering a Claim or Interest1.115
Unimpaired within the meaning of section 1124 of the Bankruptcy Code.

1.117 Released Parties means, collectively: (a) the Debtors, Reorganized Debtors,1.116
and Wind Down Co, (b) the DIP Lenders, (c) the DIP Agent, (d) the Plan Oversight Board, (e) the
Released Subsidiaries, (f) the PSA Parties, (g) VC Summer Claimholder, and (h) with respect to each of
the foregoing entities in clauses (a) through (g), such Entities’ Representatives, in each case, solely in their
capacity as such.

1.118 Released Subsidiaries means certain non-Debtor Westinghouse Entities to1.117
receive the benefit of the releases and exculpations provided pursuant to this Plan, a list of which Entities
shall be provided with the Plan Supplement.

1.119 Released TNEH UK Claims means the Claims listed on Exhibit C annexed1.118
hereto.

1.120 Released Toshiba Claims means the Claims listed on Exhibit D annexed1.119
hereto.

1.121 Releasing Parties means collectively and in each case in their capacity as1.120
such: each holder of a Claim against or an Interest in a Debtor (including the DIP Lenders and the DIP
Agent), other than those who (a) were entitled to vote on the Plan and did not vote on the Plan, or (b) voted
to reject and also did not check the box on the applicable Ballot indicating that they opt to grant the releases
provided in the Plan, and with respect to each of the foregoing entities, such entities’ predecessors,
successors and assigns, subsidiaries, Affiliates, current and former officers, directors, principals, managers,
shareholders, members, partners, equity holders, employees, agents, advisory board members, financial
advisors, attorneys, accountants, investment bankers, consultants, representatives, management companies,
and other professionals, and such persons’ respective heirs, executors, estates, servants and nominees.
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1.122 Reorganized Debtor or Reorganized Debtors means individually, any1.121
Debtor and, collectively, all Debtors, in each case as reorganized under the Plan from and after the
Effective Date.

1.123 Reorganized U.S. HoldCo means U.S. HoldCo from and after the Effective1.122
Date.

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

1.125 Replacement DIP Facility means any postpetition financing facility that1.124
replaces the DIP Facility and provides for the full and indefeasible repayment in Cash of the DIP Claims
arising under or related to the DIP Loan Documents on the earlier of the DIP Maturity Date or the
Effective Date, including all principal, interest, default interest, fees, expenses, costs, and other charges
provided for thereunder (or, in the case of any DIP L/Cs outstanding on the DIP Maturity Date or the
Effective Date, funding of the L/C Cash Collateralization Amount or such other treatment shall have been
provided with respect to such DIP L/C as the Debtors and the DIP L/C Issuer shall agree).

1.126 Representative shall mean any Person or Entity’s successor, predecessor,1.125
assign, subsidiary, Affiliate, officer, director, manager, member, shareholder, equity holder, employee,
partner, agent, attorney, advisor, investment banker, financial advisor, accountant, actuary, consultant or
other professional, in each case in such capacity, serving on or after the Petition Date.

1.127 Schedule of Assigned Contracts means the schedule of Executory1.126
Contracts and Unexpired Leases to be assumed and assigned by the Debtors to Wind Down Co on the
Effective Date pursuant to the Plan Funding Agreement, to be filed in accordance with the Solicitation
Procedures Order, in a form and substance reasonably acceptable to Consenting Claimholder, and as may
be amended from time to time prior to the Effective Date in accordance with the Solicitation Procedures
Order.

1.128 Schedule of Assumed Contracts means the schedule of Executory1.127
Contracts and Unexpired Leases to be assumed by the Reorganized Debtors on the Effective Date, to be
filed in accordance with the Solicitation Procedures Order, and as may be amended from time to time prior
to the Effective Date in accordance with the Solicitation Procedures Order.

1.129 Schedule of Preserved Avoidance Actions means the schedule of Entities1.128
against whom the Debtors shall not be deemed to have released potential Avoidance Actions against on the
Effective Date, to be filed with the Plan Supplement.

1.130 Schedules means the schedules of assets and liabilities and the statements1.129
of financial affairs filed by the Debtors under section 521 of the Bankruptcy Code, Bankruptcy Rule 1007,
and the Official Bankruptcy Forms of the Bankruptcy Rules, as such schedules and statements have been
or may be supplemented or amended from time to time.

1.131 Schedules of Executory Contracts means, collectively, the Schedule of1.130
Assigned Contracts and Scheduled of Assumed Contracts and any amendments of, supplements to or
modifications to the foregoing.

1.132 Secured Claim means a Claim against a Debtor secured by a lien on1.131
property in which a Debtor’s Estate has an interest or that is subject to setoff under section 553 of the
Bankruptcy Code, to the extent of the value of the Claim holder’s interest in such Estate’s interest in such
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property or to the extent of the amount subject to setoff, as applicable, as determined pursuant to sections
506(a) and, if applicable, 1129(b) of the Bankruptcy Code.

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

1.134 Segregated Account means a segregated account managed by the1.133
Solicitation and Distribution Agent to hold the Segregated Funds.

1.135 Segregated Funds means $1,150,000,000 of Available Cash to be1.134
deposited with the Solicitation and Distribution Agent in the Segregated Account on the Effective Date.

1.136 Solicitation and Distribution Agent means Kurtzman Carson Consultants1.135
LLC, the notice, claims, and solicitation and distribution agent retained by the Debtors for the Chapter 11
Cases.

1.137 Solicitation Procedures Motion means the Debtors’ motion for entry of an1.136
order (a) approving the Disclosure Statement, (b) establishing procedures for the assumption and
assumption and assignment of Executory Contracts and Unexpired Leases under the Plan and the form of
cure notices and assumption notices related thereto, (c) establishing the Voting Deadline, (d) approving
solicitation procedures, distribution of solicitation packages, and establishing a deadline and procedures for
temporary allowance of Claims for voting purposes, (e) approving the form of ballots and voting
instructions, and (f) approving the form and manner of notice of the Confirmation Hearing and related
issues.

1.138 Solicitation Procedures Order means an order of the Bankruptcy Court1.137
approving the Solicitation Procedures Motion.

1.139 Solvent has the meaning ascribed to such term in the Plan Funding1.138
Agreement.

1.140 Subordinated means subordinated under section 510 of the Bankruptcy1.139
Code, or otherwise contractually subordinated.

1.141 Subsidiary of any specified Person means any other Person of which such1.140
first Person owns (either directly or through one or more other Subsidiaries) a majority of the outstanding
equity securities or securities carrying a majority of the voting power in the election of the board of
directors or other governing body of such Person, and with respect to which Entity such first Person is not
otherwise prohibited contractually or by other legally binding authority from exercising Control.

1.142 TNEH UK means Toshiba Nuclear Energy Holdings (UK) Limited.1.141

1.143 Toshiba shall mean Toshiba Corporation.1.142

1.144 Toshiba Affiliates shall mean each of Toshiba’s direct and indirect1.143
subsidiaries on the Effective Date, in each case excluding the Westinghouse Entities.

1.145 Toshiba Distribution Order means that certain Order Regarding1.144
Distributions in Respect of Claims and Interests of Toshiba Corporation and Affiliates, entered by the
Bankruptcy Court in the Chapter 11 Cases on July 20, 2017 at ECF No. 953, supplemented by that certain
Stipulation and Order Regarding Distributions in Respect of Cash Pooling Claim of Toshiba
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Corporation and Affiliates, entered by the Bankruptcy Court in the Chapter 11 Cases on November 16,
2017 at ECF No. 1769.

1.146 Toshiba GUC Claims means the Claims listed on Exhibit G annexed1.145
hereto.

1.147 Toshiba-EMEA Settlement Agreement means an agreement to be filed1.146
with the Bankruptcy Court in the Plan Supplement, memorializing the settlement of claims between
Toshiba and each of the EMEA Subsidiaries, as described in Section 5.3(d)(ii).

1.148 UCC means the statutory committee of unsecured creditors appointed by the1.147
U.S. Trustee in the Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code, as the same may
be reconstituted from time to time.

1.149 Unexpired Lease means a lease to which one or more of the Debtors is a1.148
party that is subject to assumption or rejection under sections 365 or 1123 of the Bankruptcy Code.

1.150 Unimpaired means, with respect to a Claim, Interest or Class of Claims or1.149
Interests, not “impaired” within the meaning of section 1123(a)(4) and 1124 of the Bankruptcy Code.

1.151 U.S. AP1000 Projects means, collectively, (a) Units 3 & 4 at the Alvin W.1.150
Vogtle Electric Generating Plant located near Waynesboro, Georgia, and (b) Units 2 & 3 at the Virgil C.
Summer Nuclear Generating Station located near Jenkinsville, South Carolina.

1.152 U.S. Debtors means U.S. HoldCo and its direct and indirect Debtor1.151
Subsidiaries.

1.153 U.S. HoldCo means TSB Nuclear Energy Services Inc.1.152

1.154 U.S. Trustee means the United States Trustee for Region 2.1.153

1.155 VC Summer Claimholder means CFPI, or its assignee, as record holder of1.154
the VC Summer Claims, and any Entity holding a participation interest in the VC Summer Claims.

1.156 VC Summer Claims means the Claims set forth in Proofs of Claim1.155
numbers 2440, 2444, 3088, and 3089 filed in the Chapter 11 Cases, and any amendments thereof, and
irrespective of any assignments or transfers thereof.

1.157 Vogtle Claims means the Claims set forth in Proofs of Claim numbers 22221.156
and 2132, filed in the Chapter 11 Cases, and any amendments thereof, and irrespective of any assignments
or transfers thereof.

1.158 Voting Deadline means March 15, 2018 at 8:00 p.m. (prevailing Eastern1.157
Time), or such date and time as may be set by the Bankruptcy Court in accordance with the Solicitation
Procedures Order.

1.159 WEC means Westinghouse Electric Company LLC.1.158

1.160 WECHOL means Westinghouse Electric UK Holdings Limited.1.159
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1.161 Westinghouse Entities means, collectively, (a) the U.S. Debtors and their1.160
direct and indirect Subsidiaries, (b) TNEH UK, and (c) the EMEA Subsidiaries.

1.162 Wind Down Co means an Entity to be established on the Effective Date for1.161
the benefit of holders of Claims against the Debtors, which Entity shall be a limited liability company
managed by its member(s) in accordance with the Wind Down Co Organizational Documents; provided,
however, that the Consenting Claimholder, with the reasonable consent of the PSA Parties, may elect
before the Effective Date to create Wind Down Co using a different form of Entity, including the use of a
liquidating trust, if the Consenting Claimholder determines that such form would be in the best interests of
the Reorganized Debtors and holders of Allowed Claims against the Debtors.

1.163 Wind Down Co Organizational Documents means any organizational1.162
documents of Wind Down Co, substantially final forms of which will be contained in the Plan Supplement,
and in form and substance reasonably acceptable to the Consenting Claimholder.

Interpretation; Application of Definitions and Rules of ConstructionA.

Unless otherwise specified, all section or exhibit references in the Plan are to the respective
section in, or exhibit to, the Plan, as the same may be amended, waived or modified from time to time.  The
words “herein,” “hereof,” “hereto,” “hereunder,” and other words of similar import refer to the Plan as a
whole and not to any particular section, subsection or clause contained therein.  The headings in the Plan
are for convenience of reference only and shall not limit or otherwise affect the provisions hereof.  The
words “include,” “includes,” and “including,” shall be deemed followed by the phrase “without limitation.”
For purposes herein: (1) in the appropriate context, each term, whether stated in the singular or the plural,
shall include both the singular and the plural, and pronouns stated in the masculine, feminine, or neuter
gender shall include the masculine, feminine, and the neuter gender, (2) any reference herein to a contract,
lease, instrument, release, indenture, or other agreement or document being in a particular form or on
particular terms and conditions means that the referenced document shall be substantially in that form or
substantially on those terms and conditions, (3) unless otherwise specified, all references herein to
“Sections” are references to Sections hereof or hereto, (4) the rules of construction set forth in section 102
of the Bankruptcy Code shall apply, (5) any term used in capitalized form herein that is not otherwise
defined but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have the meaning assigned
to that term in the Bankruptcy Code or the Bankruptcy Rules, as the case may be, and (6) all references to
claim numbers in the Plan shall include any amended, modified, and/or superseded Claims relating thereto
and any assignment or transfer of any such Claim.

TimeB.

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

Controlling DocumentC.

The provisions of the Plan and of the Confirmation Order shall be construed in a manner
consistent with each other so as to effect the purposes of each; provided, however, that if there is
determined to be any inconsistency between any Plan provision and any provision of the Confirmation
Order that cannot be so reconciled, then, solely to the extent of such inconsistency, the provisions of the
Confirmation Order shall govern and any such provision of the Confirmation Order shall be deemed a
modification of the Plan and shall control and take precedence.  In the event of an inconsistency between
the Plan and the Plan Supplement, the terms of the relevant document in the Plan Supplement shall control
(unless stated otherwise in such Plan Supplement document).  In the event of an inconsistency between this
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Plan, the Disclosure Statement, or any exhibit or schedule to the Disclosure Statement, this Plan shall
control.  As of the Effective Date, in the event of an inconsistency between this Plan and the Plan Support
Agreement or the Plan Funding Agreement, this Plan shall control;  provided, however, that the parties to
the Plan Support Agreement or the Plan Funding Agreement, as applicable, shall use commercially
reasonable efforts to eliminate any such inconsistency by agreement prior to the provisions of this section
becoming applicable and enforceable.

Joint Chapter 11 PlanD.

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

ADMINISTRATIVE EXPENSE AND PRIORITY CLAIMSSECTION 2.

Administrative Expense Claims2.1.

Except to the extent that a holder of an Allowed Administrative Expense Claim and the
applicable Debtor or Wind Down Co (or the Reorganized Debtors, as applicable) agree to different
treatment, Wind Down Co (or with regard to an Allowed Administrative Expense Claim that is an Assumed
Liability under the Plan Funding Agreement, the applicable Reorganized Debtor) shall pay to each holder
of an Allowed Administrative Expense Claim Cash in an amount equal to the Allowed amount of such
Allowed Claim, which payment shall be made on, or as soon as reasonably practicable after, the first
Business Day after the later of the (a) Effective Date, and (b) the date such Administrative Expense Claim
becomes an Allowed Administrative Expense Claim; provided, however, that the DIP Claims shall receive
the treatment provided in Section 2.4 below; provided further that Allowed Administrative Expense Claims
representing liabilities incurred in the ordinary course of business by the Debtors shall be paid by Wind
Down Co or the Reorganized Debtors (as applicable) in the ordinary course of business, consistent with
past practice and in accordance with the terms and subject to the conditions of any agreements governing,
instruments evidencing or other documents relating to such transactions.

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

Holders of Administrative Expense Claims that are required to file and serve a request for
payment of such Administrative Expense Claims and that do not file and serve such a request by the
Administrative Expense Claims Bar Date shall be forever barred, estopped, and enjoined from asserting
such Administrative Expense Claims against the Debtors, Wind Down Co, and the Reorganized Debtors, or
their property, and such Administrative Expense Claims shall be deemed compromised, settled, and
released as of the Effective Date.  The Plan Oversight Board may file and serve objections to
Administrative Expense Claims on or before the Administrative Expense Claims Objection Bar Date.

Professional Fee Claims2.2.

Professional Fee Escrow.  No later than five (5) Business Days after the(a)
Effective Date, Wind Down Co shall establish and fund the Professional Fee Escrow.  Funds held in the
Professional Fee Escrow shall not be considered property of Wind Down Co or property of the
Reorganized Debtors; provided, however, that any funds in the Professional Fee Escrow, including interest
earned on funds held in the Professional Fee Escrow, after all Professional Fee Claims Allowed by the
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Bankruptcy Court have been irrevocably paid in full pursuant to one or more Final Orders of the
Bankruptcy Court shall be released to Wind Down Co and deemed to constitute Available Cash and shall
be distributed pursuant to the Plan as if such amounts had constituted Available Cash on the Effective
Date.  The Professional Fee Escrow shall be held in trust for the Professionals and for no other parties until
all Professional Fee Claims Allowed by the Bankruptcy Court have been paid in full in Cash.  No Liens,
claims, or interests shall encumber the Professional Fee Escrow or Cash held in the Professional Fee
Escrow in any way.  Professional Fees owing to the Professionals shall be paid in Cash to such
Professionals from funds held in the Professional Fee Escrow when such Claims are Allowed by an order
of the Bankruptcy Court.  The Debtors’ obligations to pay Professional Fee Claims shall not be limited nor
be deemed limited to funds held in the Professional Fee Escrow.  For the avoidance of doubt, the fees and
expenses of the DIP Agent’s and DIP Lenders’ professionals do not constitute Professional Fee Claims and
shall be paid in accordance with and pursuant to the DIP Loan Documents.

Estimation of Fees and Expenses.  Professionals shall provide a good(b)
faith estimate of their Professional Fee Claims projected to be outstanding as of the Effective Date and
shall deliver such estimate to the Debtors no later than five (5) calendar days before the anticipated
Effective Date.  Such estimate shall not be considered an admission or limitation with respect to the fees
and expenses of such Professional and such Professionals are not bound to any extent by the estimates.  If a
Professional does not provide an estimate, the Debtors may estimate the unbilled fees and expenses of such
Professional.  The total amount so estimated shall be utilized by the Debtors to determine the amount to be
funded to the Professional Fee Escrow.  Wind Down Co shall use Cash on hand to increase the amount of
the Professional Fee Escrow to the extent fee applications are filed after the Effective Date in excess of the
amount held in the Professional Fee Escrow based on such estimates.

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

Priority Tax Claims2.3.

Except to the extent that a holder of an Allowed Priority Tax Claim and the applicable
Debtor or Wind Down Co (or if a Priority Tax Claim is an Assumed Liability under the Plan Funding
Agreement, the applicable Reorganized Debtor) agrees to a different treatment, each holder of an Allowed
Priority Tax Claim shall receive Cash in an amount equal to the Allowed amount of such Allowed Priority
Tax Claim on, or as soon as is reasonably practicable after, the first Business Day after the later of the (a)
Effective Date, and (b) date such Priority Claim becomes an Allowed Priority Tax Claim; provided further
that Allowed Priority Tax Claims representing liabilities incurred in the ordinary course of business by the
Debtors shall be paid by Wind Down Co or the Reorganized Debtors (as applicable) in the ordinary course
of business, consistent with past practice.

DIP Claims2.4.

The DIP Claims shall be Allowed in the full amount due and owing under the DIP Credit
Agreement and the DIP Loan Documents.  Except to the extent that a holder of a DIP Claim agrees in
writing to a different treatment, each holder of a DIP Claim shall be indefeasibly paid in full in Cash in an
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amount equal to the full amount of such Claims on the earlier of the DIP Maturity Date or the Effective
Date (or, in the case of any DIP L/Cs outstanding on the DIP Maturity Date or the Effective Date, the
funding of the L/C Cash Collateralization Amount (or, in lieu thereof, the establishment of “backstop”
letters of credit or other Cash collateralization thereof at 105%, in each case, pursuant to Section
2.4(a)(iii)(C) of the DIP Credit Agreement); provided, however, that DIP Claims in respect of contingent
and unliquidated obligations of the Debtors under the DIP Loan Documents (including, without limitation,
under Section 9.5 of the DIP Credit Agreement) shall survive the Effective Date on an unsecured basis and
shall not be discharged or released pursuant to the Plan or the Confirmation Order and shall be paid by
Wind Down Co as and when due under the DIP Loan Documents.  Upon the indefeasible payment in full in
Cash of all DIP Claims (or, in the case of any DIP L/Cs outstanding on the DIP Maturity Date or the
Effective Date, the funding of the L/C Cash Collateralization Amount (or, in lieu thereof, the establishment
of “backstop” letters of credit or other Cash collateralization thereof at 105%, in each case, pursuant to
Section 2.4(a)(iii)(C) of the DIP Credit Agreement)) in accordance with the preceding sentence, all Liens
and security interests granted to the DIP Agent pursuant to the DIP Loan Documents shall be deemed
cancelled and shall be of no further force and effect and, except as set forth in the preceding sentence, each
Allowed DIP Claim shall be deemed to be fully satisfied, settled, released, and discharged.

Pursuant to the DIP Credit Agreement, all Distributions pursuant to this Section 2.4 shall
be made to the DIP Agent for distribution to the DIP Lenders in accordance with the DIP Credit Agreement
and the DIP Loan Documents.  The DIP Agent shall retain all rights as DIP Agent under the DIP Loan
Documents in connection with the delivery of Distributions to the DIP Lenders.  The DIP Agent shall not
have any liability to any person with respect to Distributions made or directed to be made by such DIP
Agent, except for liability resulting from gross negligence or willful misconduct of the DIP Agent.  All
Cash Distributions to be made hereunder to the DIP Agent on account of the DIP Claims shall be made by
wire transfer.

If the Debtors enter into a Replacement DIP Facility, the repayment of DIP Claims
contemplated by the preceding paragraphs of this Section 2.4 shall be effected on the date of, and
substantially concurrently with, the closing of the Replacement DIP Facility, and the provisions of the
preceding paragraphs of this Section 2.4 shall apply, mutatis mutandis, to the repayment of the
Replacement DIP Facility on the Effective Date.

CLASSIFICATION OF CLAIMS AND INTERESTSSECTION 3.

Classification in General3.1.

Claims and Interests, except for Administrative Expense Claims, Professional Fee Claims,
DIP Claims, and Priority Tax Claims, are classified in the Classes set forth in this Section 3. A Claim or
Interest is placed in a particular Class for all purposes, including voting, confirmation, and Distribution
(subject to Section 5.3) under this Plan and under sections 1122 and 1123(a)(1) of the Bankruptcy Code;
provided, however, that a Claim or Interest is placed in a particular Class for the purpose of receiving
Distributions pursuant to this Plan only to the extent that such Claim or Interest is an Allowed Claim or
Allowed Interest in that Class and such Claim or Interest has not been satisfied, released, or otherwise
settled prior to the Effective Date.

Formation of Debtor Group for Convenience Only3.2.

This Plan (including, but not limited to, Sections 2 and 3 of the Plan) groups the Debtors
together solely for the purpose of describing treatment under this Plan, confirmation of this Plan, and
Distributions to be made in respect of Claims against and Interests in the Debtors under this Plan.  Such
groupings shall not affect each Debtor’s status as a separate legal entity, change the organizational
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structure of the Debtors’ business enterprise, constitute a change of control of any Debtor for any purpose,
cause a merger of consolidation of any legal entities, or cause the transfer of any assets.  Except as
otherwise provided by or permitted under this Plan, all Debtors shall continue to exist as separate legal
entities.

Summary of Classification3.3.

The following table designates the Classes of Claims against and Interests in each of the
Debtors and specifies which of those Classes are (a) Impaired or Unimpaired by the Plan, and (b) entitled
to vote to accept or reject the Plan in accordance with section 1126 of the Bankruptcy Code.  In accordance
with section 1123(a)(1) of the Bankruptcy Code, Administrative Expense Claims, DIP Claims,
Professional Fee Claims, and Priority Tax Claims have not been classified and, thus, are excluded from the
Classes of Claims and Interests set forth in this Section 3.  All of the potential Classes for the Debtors are
set forth herein.  Certain of the Debtors may not have holders of Claims or Interests in a particular Class or
Classes, and such Classes shall be treated as set forth in Section 4.

Class Designation Treatment Entitled to Vote

1 Other Priority Claims Unimpaired No (Conclusively Presumed to Accept)

2 Other Secured Claims Unimpaired No (Conclusively Presumed to Accept)

3
Class 3A General Unsecured Claims

Impaired Yes (Entitled to Vote)
Class 3B General Unsecured Claims

4 Intercompany Claims Unimpaired No (Conclusively Presumed to Accept)

5 U.S. HoldCo Interests Impaired No (Not Entitled to Vote, but accepting
pursuant to the Plan Support Agreement)

6 TNEH UK Interests Impaired No (Not Entitled to Vote, but accepting
pursuant to the Plan Support Agreement)

7 Intercompany Interests Unimpaired No (Conclusively Presumed to Accept)

Special Provision Governing Unimpaired Claims3.4.

Except as otherwise provided in the Plan, nothing under the Plan shall affect the rights of
the Debtors, Wind Down Co and the Plan Oversight Board, as applicable, in respect of any Unimpaired
Claims, including all rights in respect of legal and equitable defenses to, or setoffs or recoupments against,
any such Unimpaired Claims.

Subordinated Claims3.5.

The allowance, classification, and treatment of all Allowed Claims and Interests and the
respective Distributions and treatments under the Plan take into account and conform to the relative priority
and rights of the Claims and Interests in each Class in connection with any contractual, legal, and equitable
subordination rights relating thereto, whether arising under general principles of equitable subordination,
section 510 of the Bankruptcy Code, or otherwise.  Pursuant to section 510 of the Bankruptcy Code, the
Debtors, Wind Down Co and the Plan Oversight Board, as applicable, reserve the right to reclassify or
subordinate any Disputed or Allowed Claim or Interest in accordance with any contractual, legal, or
equitable subordination relating thereto, or on any other grounds.
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3.6 Cramdown

If any Class of Claims or Interests is deemed to reject this Plan or is entitled to vote on this
Plan and does not vote to accept this Plan, the Debtors may (a) seek confirmation of this Plan under section
1129(b) of the Bankruptcy Code, or (b) amend or modify this Plan in accordance with the terms hereof and
the Bankruptcy Code.  If a controversy arises as to whether any Claims or Interests, or any class of Claims
or Interests, are impaired, the Bankruptcy Court may, after notice and a hearing, determine such
controversy on or before the Confirmation Date.

TREATMENT OF CLAIMS AND INTERESTSSECTION 4.

Other Priority Claims (Class 1)4.1.

Classification:  Class 1 consists of Allowed Other Priority Claims against(a)
the Debtors.

Treatment:  Except to the extent that a holder of an Allowed Other(b)
Priority Claim has agreed to less favorable treatment, each holder of an Allowed Other Priority Claim shall
receive, in full and final satisfaction of such Claim, Cash Distributions, to be made in accordance with
Section 7 herein, in an amount equal to the Allowed amount of such Claim.

Voting:  Class 1 is Unimpaired, and the holders of Other Priority Claims(c)
are conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Other Priority Claims are not entitled to vote to accept or reject the Plan.

Other Secured Claims (Class 2)4.2.

Classification:  Class 2 consists of the Other Secured Claims.  To the(a)
extent that Other Secured Claims are secured by different collateral or different interests in the same
collateral, such Claims shall be treated as separate subclasses of Class 2.

Treatment:  Except to the extent that a holder of an Allowed Other(b)
Secured Claim has agreed to less favorable treatment, each holder of an Allowed Other Secured Claim
shall, at the option of Wind Down Co or the Reorganized Debtors (as applicable): (i) be paid the Allowed
amount of such Other Secured Claim in full in Cash in accordance with Section 7 herein, in full and final
satisfaction of such Claim, (ii) receive delivery of the collateral securing such Allowed Other Secured
Claim and payment of any interest required under section 506(b) of the Bankruptcy Code, or (iii) have its
Allowed Other Secured Claim Reinstated pursuant to section 1124 of the Bankruptcy Code.

Voting:  Class 2 is Unimpaired, and the holders of Other Secured Claims(c)
are conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Other Secured Claims are not entitled to vote to accept or reject the Plan.

General Unsecured Claims (Class 3)4.3.

Classification:  Class 3 consists of General Unsecured Claims against the(a)
Debtors.  For purposes of voting on the Plan, holders of Class 3A General Unsecured Claims and holders
of Class 3B General Unsecured Claims shall be considered a single Class.  For purposes of Claim
treatment and Distributions, and to reflect the settlements incorporated into Section 5.3 herein, Class 3
shall be divided into Class 3A General Unsecured Claims and Class 3B General Unsecured Claims.
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Treatment:(b)

Class 3A General Unsecured Claims:  Except to the extent that a(i)
holder of an Allowed Class 3A General Unsecured Claim has agreed to less favorable treatment, each
holder of an Allowed Class 3A General Unsecured Claim (other than holders of Cash Pool Claims) shall
receive, in full and final satisfaction of such Claim, Cash Distributions, to be made in accordance with
Section 7 herein, in an amount equal to the lesser of (1) its Pro Rata share of the Segregated Funds, and (2)
100% of the amount of such Allowed 3A General Unsecured Claim.  In no event shall the holder of a Class
3A General Unsecured Claim receive Distributions (y) in excess of the Allowed amount of such Claim, or
(z) in respect of postpetition interest.

 Class 3B General Unsecured Claims:  Except to the extent that(ii)
a holder of an Allowed Class 3B General Unsecured Claim has agreed to less favorable treatment, each
holder of an Allowed Class 3B General Unsecured Claim shall receive its Pro Rata share of 100% of the
membership interests in Wind Down Co (or, if Wind Down Co is not a limited liability company, 100% of
the beneficial ownership interests in Wind Down Co), which pursuant to the provisions of the Plan, the
Plan Oversight Board By-Laws and the Wind Down Co Organizational Documents, will be obligated to
distribute Available Cash from time to time to its members (or, if Wind Down Co is not a limited liability
company, to the holders of its beneficial ownership interests); provided, however, that notwithstanding
anything to the contrary in this subsection, the Allowed Class 3B General Unsecured Claims on Exhibit F
to the Plan shall be deemed to be subordinated to all other Allowed Class 3B General Unsecured Claims,
and Wind Down Co shall not make any Distributions of Available Cash to the holders of the Allowed Class
3B General Unsecured Claims on Exhibit F to the Plan unless and until the holders of all Allowed Class 3B
General Unsecured Claims on Exhibit E to the Plan have received payment in full on account of such
Claims.

Voting:  Class 3 is Impaired, and holders of General Unsecured Claims in(c)
Class 3 are entitled to vote to accept or reject the Plan.

Intercompany Claims (Class 4)4.4.

Classification:  Class 4 consists of Intercompany Claims against the(a)
Debtors.

Treatment: At the option of the Debtors, subject to the terms of the Plan(b)
Funding Agreement, holders of Allowed Intercompany Claims shall have such Claims Reinstated, settled,
offset, cancelled, extinguished or eliminated, including by way of capital contribution.  For the avoidance of
doubt, any settlement or payment made on account of an Intercompany Claim in accordance with the Plan
Funding Agreement shall not be made out of the Segregated Account or otherwise reduce the amount of the
Segregated Funds available to holders of Class 3A General Unsecured Claims (other than Cash Pool
Claims who shall participate in the Cash Pool Settlement).

Voting:  As a result of the settlements and compromises provided for in(c)
Section 5.3 herein, Class 4 is deemed Unimpaired, and the holders of Intercompany Claims are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Intercompany Claims are not entitled to vote to accept or reject the Plan.
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U.S. HoldCo Interests (Class 5)4.5.

Classification:  Class 5 consists of Interests in U.S. HoldCo.(a)

Treatment:  The holders of Interests in U.S. HoldCo shall not receive or(b)
retain any property or Distributions under the Plan on account of such Interests.  Interests in U.S. HoldCo
shall be cancelled on the Effective Date.

Voting:  Class 5 is Impaired, and holders of Interests in U.S. HoldCo are(c)
not entitled to vote to accept or reject the Plan.  The ultimate parent of the holder of all US HoldCo
Interests has agreed, pursuant to the Plan Support Agreement, to accept and support the Plan.

TNEH UK Interests (Class 6)4.6.

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

Treatment:  The holders of Interests in TNEH UK shall not receive or(b)
retain any property or Distributions under the Plan on account of such Interests.  Interests in TNEH UK
shall be cancelled (or such equivalent under local law) on the Effective Date.

Voting:  Class 6 is Impaired, and holders of Interests in TNEH UK are not(c)
entitled to vote to accept or reject the Plan.  The controlling holder of Interests in TNEH UK has agreed,
pursuant to the Plan Support Agreement, to accept and support the Plan.

Intercompany Interests (Class 7)4.7.

Classification:  Class 7 consists of Intercompany Interests.(a)

Treatment:  Each Intercompany Interest shall be Reinstated on the(b)
Effective Date.

Voting:  Holders of Class 7 Intercompany Interests are conclusively(c)
presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore,
holders of Intercompany Interests are not entitled to vote to accept or reject the Plan.

MEANS FOR IMPLEMENTATIONSECTION 5.

Vesting of Assets5.1.

On the Effective Date, pursuant to sections 1141(b) and (c) of the Bankruptcy Code, all
property of the Debtors’ Estates other than Excluded Assets and any Cause of Action preserved for the
benefit of Wind Down Co under Section 5.12 or Section 11.2 hereof shall vest in the Reorganized Debtors
free and clear of all Claims, liens, encumbrances, charges and other interests, except as provided pursuant
to the Plan Funding Agreement, this Plan and the Confirmation Order.   From and after the Effective Date,
the Reorganized Debtors may operate their businesses and use, acquire, and dispose of property without
supervision by the Bankruptcy Court and free of any restrictions of the Bankruptcy Code or Bankruptcy
Rules, other than those restrictions expressly imposed by the Plan and the Confirmation Order.
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Plan Investment Transaction5.2.

Pursuant to and subject to the terms and conditions of Plan Funding Agreement, on the
Effective Date, the Plan Investor will (a) be issued 100% of the equity interests in Reorganized U.S.
HoldCo, and (b) purchase all of the issued and outstanding equity interests in WECHOL, in each case, free
and clear of all Liens (other than Liens arising under applicable securities laws).  The Confirmation Order
shall authorize the Plan Investment Transaction under sections 363 and 1123(b)(4) of the Bankruptcy Code
under the terms and conditions of the Plan Funding Agreement.  Upon Confirmation, the Debtors shall be
authorized to take any and all actions necessary to consummate the Plan Investment Transaction, without
the need for any further corporate actions or further order of the Bankruptcy Court and without any further
actions by holders of Claims or Interests.

Plan Settlement and Compromises5.3.

The Plan contemplates and is predicated upon entry of an order (which may be the
Confirmation Order) substantively consolidating the Debtors’ Estates and the Chapter 11 Cases pursuant
to a global and integrated compromise and settlement of all disputes among the Debtors, the PSA Parties,
the EMEA Subsidiaries, and the PBGC, approval of which is being sought under section 1123(b)(3) of the
Bankruptcy Code and Bankruptcy Rule 9019.  Specifically, and without limitation, the treatment of the
Class 3A General Unsecured Claims (including the Toshiba GUC Claims, Cash Pool Claims, and AUAM
Loan Claim), Class 3B General Unsecured Claims (including the VC Summer Claims and Vogtle Claims),
Intercompany Claims, Released Toshiba Claims, Released TNEH UK Claims, and LFA Claims provided
herein is a settlement and compromise of the delay, expense, and uncertainty associated with extensive
potential litigation, including among other things, (a) litigation relating to the valuation of the U.S. Debtors,
TNEH UK, and the EMEA Subsidiaries, and the associated allocation of Plan Investment Proceeds
between and among the U.S. Debtors on the one side, and TNEH UK and the EMEA Subsidiaries on the
other side, and (b) litigation relating to the allowance and amount of the VC Summer Claims, Vogtle
Claims, and Claims and Interests of Toshiba and the Toshiba Affiliates.  Further, the treatment of such
Claims pursuant to the settlements provided herein supports maximum recoveries for the holders of
Allowed Claims while providing for the solvency of the EMEA Subsidiaries and going concern emergence
of the Reorganized Debtors from these Chapter 11 Cases.  The Plan is deemed a motion for approval of
compromises and settlements contained herein, and the Confirmation Order will approve, under Bankruptcy
Rule 9019, the global settlement provided for hereunder and the associated substantive consolidation of the
Debtors’ Estates and Chapter 11 Cases.  The Plan settlements will be implemented as follows:

Treatment of Class 3B General Unsecured Claims(a)

On the Effective Date, the Class 3B General Unsecured Claims shall be Allowed in the
amounts stated on Exhibit E and Exhibit F, as applicable, annexed hereto.  All Claims for amounts in
excess of the amounts listed on Exhibit E and Exhibit F hereto shall be deemed withdrawn.  The holders of
Class 3B General Unsecured Claims have agreed to less favorable treatment than other holders of General
Unsecured Claims by (i) until after the Final Class 3A Distribution Date, waiving their right to any
Distributions from Segregated Funds deposited into the Segregated Account for the benefit of holders of
Allowed Class 3A General Unsecured Claims, (ii) consenting to $100,000,000.00 of Plan Investment
Proceeds, which would otherwise constitute Available Cash distributable to holders of Class 3B General
Unsecured Claims, being transferred by the Plan Investor to WEC or Reorganized WEC for use
exclusively in accordance with the Pension Funding Agreement, (iii) after the Final Class 3A Distribution
Date, waiving their right to receive 5% of any remaining Segregated Funds and directing that such
remaining Segregated Funds be used exclusively in accordance with the Pension Funding Agreement, and
(iv) consenting to the Allowed Class 3B General Unsecured Claims on Exhibit F being subordinated to the
Allowed Class 3B General Unsecured Claims on Exhibit E.  In connection with the settlement of the Class
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3B General Unsecured Claims, on the Effective Date, the VC Summer Claims shall be deemed discharged
without consideration.

Allowance of Toshiba Trade Claims(b)

On the Effective Date, the Toshiba GUC Claims shall be Allowed as Class 3A General
Unsecured Claims in the amounts stated on Exhibit G annexed hereto which amounts shall not exceed
$43,665,642.48.  All amounts claimed in excess of such amounts shall be Disallowed.  For the avoidance
of doubt, any Toshiba GUC Claim with an “unknown” claim amount reflected on Exhibit G (see items 24
through 27) shall be deemed waived and withdrawn on the Effective Date.

Allowance of AUAM Loan Claim(c)

On the Effective Date, the AUAM Loan Claim shall be Allowed as a Class 3A
General Unsecured Claim in an amount equal to $43,152,613.01.  Any amounts claimed under the AUAM
Loan Claim in excess of such amount shall be Disallowed.

Settlement of Intercompany Claims(d)

Waiver of LFA Claims against TNEH UK and the EMEA(i)
Subsidiaries.  On the Effective Date, WEC shall be deemed to have irrevocably waived, released and
discharged any and all right to repayment of the LFA Claims, or the LFA Claims shall otherwise be
resolved in a manner satisfactory to the Debtors, Plan Investor, and non-Debtor obligors of the LFA
Claims; provided, that WEC shall not release or be deemed to release any LFA Claims until the DIP
Claims are indefeasibly repaid in full in Cash.

Waiver of Toshiba Claims against the EMEA Subsidiaries.  On(ii)
the Effective Date, pursuant to the Toshiba-EMEA Settlement Agreement, Toshiba shall be deemed to have
irrevocably waived, released, deemed satisfied, or otherwise discharged any and all right to repayment of
the Released Toshiba Claims, and each EMEA Subsidiary shall be deemed to have waived, released,
deemed satisfied, or otherwise discharged all liabilities in any way that each such EMEA Subsidiary has,
had, or may have against Toshiba and the Toshiba Affiliates, including but not limited to any liability
arising from or relating to the Cash Pool Settlement, except for any liabilities relating to any contract,
instrument, or other agreement or document between any such EMEA Subsidiary and Toshiba or any
Toshiba Affiliate.

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

Settlement of Cash Pool Claims.  The Cash Pool Settlement is(iv)
incorporated in the Plan and shall become effective on the Effective Date.  Pursuant to the Cash Pool
Settlement, the Cash Pool Claims shall be either waived, discharged, or be Allowed in an amount such that
the applicable holder receives the amount of Plan Investment Proceeds or other funds necessary to render
such holder Solvent on the Effective Date, solely to the extent required under the Plan Funding Agreement.
For the avoidance of doubt, notwithstanding any amounts of the Plan Investment Proceeds or other funds
that are advanced to the holders of Cash Pool Claims in accordance with the Plan Funding Agreement, any
such advances shall not be made out of the Segregated Account or reduce the amount of the Segregated
Funds available to other holders of Class 3A General Unsecured Claims, and under no circumstances shall
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any holders of Cash Pool Claims receive any Distributions as holders of Class 3A General Unsecured
Claims from the Segregated Account or the Segregated Funds.

Settlement of Intercompany Claims.  On the Effective Date, in(v)
accordance with Section 4.4(b), Intercompany Claims shall be Reinstated, settled, offset, cancelled,
extinguished or eliminated.  All Intercompany Claims shall be ignored for purposes of making Distributions
to holders of all other Allowed Claims; provided, that the Debtors may, in accordance with the Plan
Funding Agreement, settle Intercompany Claims in an amount such that the applicable holder of an
Intercompany Claim receives an amount of Plan Investment Proceeds necessary to render such holder
Solvent on the Effective Date.  For the avoidance of doubt, notwithstanding any amounts of the Plan
Investment Proceeds that are advanced to the holders of Intercompany Claims in accordance with the Plan
Funding Agreement, any such advances shall not be made out of the Segregated Account or reduce the
amount of the Segregated Funds available to other holders of Class 3A General Unsecured Claims, and
under no circumstances shall any holders of Intercompany Claims receive any Distributions as holders of
Class 3A General Unsecured Claims from the Segregated Account or the Segregated Funds.

Settlement of PBGC Claims(e)

Upon the Effective Date, Reorganized WEC shall be deemed to have assumed the Pension
Plans.  In consideration for the contributions to be provided under the Pension Funding Agreement and the
assumption of the Pension Plans referenced therein, effective as of the Effective Date, (i) all proofs of claim
filed by the PBGC in the Chapter 11 Cases shall be deemed withdrawn, and (ii) the PBGC shall release
WEC and its controlled group for all claims arising from the Pension Plans in accordance with the Pension
Funding Agreement.  One (1) Business Day after the Effective Date, in accordance with the Pension
Funding Agreement, (i) Reorganized WEC shall contribute an aggregate amount of $100,000,000 in Cash
from the Plan Investment Proceeds, to one or more of the Pension Plans, and (ii) the PBGC shall release
WEC and its controlled group (as defined in 29 U.S.C. § 1301(a)(14)) for all claims arising from the
Pension Plans in accordance with the Pension Funding Agreement.  On or promptly following the Final
Distribution Date, an aggregate amount equal to 5% of any remaining Segregated Funds in the Segregated
Account will be contributed to one or more of the Pension Plans (or to Reorganized WEC for such
contribution).

Settlement of NI Contract Claims(f)

In consideration for the payments to be made under the NI Settlement, and the assumption
of the NI Contract, effective as of the Effective Date, (i) all Proofs of Claims related to the NI Contract
filed by the NI Counterparties shall be deemed withdrawn in accordance with and subject to the terms of
the NI Settlement, and (ii) the NI Counterparties shall be deemed to have released the Debtors for all claims
arising from the NI Contract in accordance with and subject to the terms of the NI Settlement.  The
Confirmation Order shall be in form and substance reasonably acceptable to the NI Counterparties, solely
as such Order relates to the NI Settlement.

Settlement of Additional Consent Claims(g)

Any settlement agreement entered into among the Debtors and the holders of the Additional
Consent Claims that is contained in the Plan Supplement is incorporated in the Plan and shall become
effective in accordance with its terms.
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Deemed Substantive Consolidation for Distribution Purposes(h)

Entry of the Confirmation Order shall constitute the Bankruptcy(i)
Court’s approval, pursuant to sections 105(a) and 1123(a)(5)(C) of the Bankruptcy Code and Bankruptcy
Rule 9019, effective as of the Effective Date, of the substantive consolidation of the Estates for distribution
purposes only, and the Bankruptcy Court’s findings that the substantive consolidation of the Estates to the
extent set forth herein is (1) in exchange for good and valuable consideration provided by each of the
Estates (including, without limitation, performance of the terms of the Plan), and a good-faith settlement
and compromise of the released claims, (2) in the best interests of the Debtors, the Estates and all holders
of Claims, (3) fair, equitable, and reasonable, and (4) effected after due notice and opportunity for hearing.

On and after the Effective Date, solely for Distribution purposes(ii)
(1) all assets and liabilities of the Debtors shall be treated as though they were pooled, (2) each Claim filed
or to be filed against any Debtor shall be deemed filed as a single Claim against, and a single obligation of,
the Debtors, (3) all Intercompany Claims shall be Reinstated, settled, offset, cancelled, extinguished or
eliminated in accordance with Sections 4.4 and 5.3 herein, (4) no Distributions shall be made under the
Plan on account of any Intercompany Interest, (5) any Claims on account of a guarantee provided by a
Debtor of the obligations of another Debtor shall be eliminated so that any Claim against any Debtor and
any Claim based upon a guarantee thereof by any other Debtor shall be treated as one consolidated Claim
against the substantively-consolidated Debtors, and (6) any joint or several liability of any of the Debtors
shall be one obligation of the substantively-consolidated Debtors and any Claims based upon such joint or
several liability shall be treated as one consolidated Claim against the substantively-consolidated Debtors.

The deemed substantive consolidation of the Debtors under the(iii)
Plan and pursuant to the global settlement hereunder shall not (other than for purposes related to funding
Distributions under the Plan) affect (1) the legal and organizational structure of the Debtors or Reorganized
Debtors, (2) executory contracts or unexpired leases that were entered into during the Chapter 11 Cases or
that have been or will be assumed or rejected, (3) any agreements entered into by Wind Down Co on or
after the Effective Date, (4) the Debtors’ or Wind Down Co’s ability to subordinate or otherwise challenge
Claims on an entity-by-entity basis, (5) any Causes of Action or Avoidance Actions or defenses thereto,
which in each case shall survive entry of the Confirmation Order as if there had been no substantive
consolidation of the Estates of the Debtors, and (6) distributions to the Debtors, Reorganized Debtors, or
Wind Down Co from any insurance policies or the proceeds thereof.  Notwithstanding the substantive
consolidation called for herein and pursuant to the settlement hereunder, each and every Debtor shall
remain responsible for the payment of U.S. Trustee fees pursuant to 28 U.S.C. § 1930 until each Debtor’s
particular case is closed, dismissed or converted; provided, that on and after the Effective Date, Wind
Down Co shall be solely responsible for the payment of such U.S. Trustee fees.

Wind Down Co5.4.

Form of Wind Down Co(a)

Wind Down Co shall be a limited liability company unless, on or before the Effective
Date, the Consenting Claimholder determines, with the reasonable consent of the PSA Parties, that Wind
Down Co shall be a different form of Entity (e.g., a corporation or a liquidating trust, among others), and
determines that such form is in the best interests of the Reorganized Debtors and holders of Allowed
Claims against the Debtors.  If Wind Down Co is a limited liability company, the Consenting Claimholders
may elect to treat Wind Down Co as a corporation for tax purposes.  If it is determined that Wind Down
Co shall take the form of a liquidating trust, (a) the terms of the liquidating trust shall be set forth in a
liquidating trust agreement, (b) Wind Down Co shall be structured to qualify as a “liquidating trust” within
the meaning of Treas. Reg. § 301.7701-4(d) and in compliance with Rev. Proc. 94-45, 1994-2 C.B. 684,
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and, thus, as a “grantor trust” within the meaning of Sections 671 through 679 of the Tax Code to the
holders of Claims, consistent with the terms of the Plan, (c) the sole purpose of Wind Down Co shall be the
liquidation and distribution of the assets transferred to Wind Down Co in accordance with Treas. Reg. §
301.7701-4(d), including the resolution of Claims in accordance with this Plan, with no objective to
continue or engage in the conduct of a trade or business, (d) all parties (including the Debtors, holders of
Claims, the UCC, the Plan Oversight Board, the Distribution and Solicitation Agent and the trustee of the
liquidating trust) shall report consistently with such treatment (including the deemed receipt of the
underlying assets, subject to applicable liabilities and obligations, by the holders of Allowed Class 3B
General Unsecured Claims followed by the deemed transfer of such assets to Wind Down Co), (e) all
parties shall report consistently with the valuation of the assets transferred to Wind Down Co as determined
by the trustee of the liquidating trust (or its designee), (f) the trustee of the liquidating trust shall be
responsible for filing returns for the trust as a grantor trust pursuant to Treas. Reg. § 1.671-4(a), and (g)
the trustee of the liquidating trust shall annually send to each holder of an interest in the liquidating trust a
separate statement regarding the receipts and expenditures of the trust as relevant for U.S. federal income
tax purposes.   Regardless of the form of Wind Down Co, and in furtherance of section 1123(b)(3)(B) of
the Bankruptcy Code, Wind Down Co shall have the same authority in respect of all taxes and tax filings of
the Debtors for all taxable periods (or portions thereof) ending on or prior to the Effective Date as if Wind
Down were the applicable Debtors, subject only (as between the Reorganized Debtors and Wind Down Co)
to the Plan Funding Agreement.

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

In accordance with the Plan Funding Agreement, and subject to Section 5.6 hereof, on the
Effective Date: (i) Plan Investor shall deliver the Net Plan Investment Proceeds to Wind Down Co, (ii) the
Excluded Assets shall be transferred from the Debtors to Wind Down Co, and (iii) any Cause of Action
preserved for the benefit of Wind Down Co under Section 5.12 or Section 11.2 hereof shall be transferred
from the Debtors to Wind Down Co.  The Net Plan Investment Proceeds, Excluded Assets, and any Cash
received by Wind Down Co after the Effective Date (less the amount of the Segregated Funds to be
deposited in the Segregated Account) will be deposited into accounts owned by Wind Down Co at the
direction of the Plan Oversight Board, and will be utilized by Wind Down Co, at the direction of the Plan
Oversight Board, to make Distributions to holders of Allowed Claims against the Debtors’ Estates and to
fund the operations of Wind Down Co.

Responsibilities of Wind Down Co(c)

 Wind Down Co shall be responsible for administering the Debtors’ obligations under the
Plan, in each case solely to the extent required under the Plan.  For the avoidance of doubt, Wind Down
Co’s obligations to any holder of a Claim against the Debtors or their Estates shall be no greater than the
Debtors’ liability to such holder under the Plan.  From and after the Effective Date, none of the
Reorganized Debtors shall assume, or be liable or otherwise responsible for any actions against or liability,
debt, guarantee, Claim, demand, expense, commitment or obligation (whether direct or indirect, absolute or
contingent, accrued or unaccrued, liquidated or unliquidated, or due or to become due) of any kind or
description, including all costs and expenses related thereto of the Debtors that are not Assumed Liabilities,
including, for the avoidance of doubt, any rejection damages arising from the rejection of any Executory
Contract or Unexpired Lease, and no Reorganized Debtor shall be liable for, or be deemed to assume, any
Claim against, or liability of, the Debtors, except for the Assumed Liabilities.

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

maintain the books and records and accounts of Wind Down Co;(i)

invest Cash of Wind Down Co (other than the Segregated Funds),(ii)
and any income earned thereon;

incur and pay reasonable and necessary expenses in connection(iii)
with the performance of the Plan Oversight Board’s and Wind Down Co’s duties under the Plan, including
the reasonable fees and expenses of professionals retained by Wind Down Co; provided, that for the
avoidance of doubt, the compensation and expenses of the Plan Oversight Board and Wind Down Co,
including professional fees, shall not be paid from the Segregated Funds;

retain professionals to assist in performing its duties under the(iv)
Plan;

administer Wind Down Co’s tax obligations, including (1) filing(v)
tax returns and paying tax obligations, (2) requesting, if necessary, an expedited determination of any
unpaid tax liability of Wind Down Co under Bankruptcy Code section 505(b) for all taxable periods of the
applicable Debtor ending after the Petition Date through the dissolution of Wind Down Co as determined
under applicable tax laws, and (3) representing the interest and account of Wind Down Co before any
taxing authority in all matters including, without limitation, any action, suit, proceeding or audit;

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

pay statutory fees in accordance with Section 14.6 of the Plan;(vii)
and

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

provided, however, that Wind Down Co shall take the following actions to implement the Plan, solely as
directed by the Plan Oversight Board:

(A) except to the extent Claims have been previously Allowed, control
and effectuate the Reconciliation Plan, including to object to, seek to subordinate, compromise or settle any
and all Claims against the Debtors (other than Assumed Liabilities); provided, further, that Additional
Consent Claims shall not be Allowed absent reasonable consent of the PSA Parties;

(B) make Distributions to holders of Allowed Claims other than Class
3A General Unsecured Claims and Assumed Liabilities, in accordance with the Plan; provided, however,
that the Additional Consent Claims shall not be entitled to any Distributions as Class 3A General
Unsecured Claims absent the consent of the UCC;
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(C) to direct and control the wind down, liquidation, sale and/or
abandoning of the remaining assets of Wind Down Co under the Plan and in accordance with applicable
law as necessary to maximize Distributions to holders of Allowed Claims; and

(D) prosecute all Causes of Action (other than those Causes of Action
that are released, waived, or transferred pursuant to the Plan) on behalf of Wind Down Co for the benefit
of holders of Allowed Claims, elect not to pursue any Causes of Action, and determine whether and when
to compromise, settle, abandon, dismiss, or otherwise dispose of any such Causes of Action.

Indemnification.  Wind Down Co shall indemnify and hold harmless each(e)
member of the Plan Oversight Board, solely in its capacity as a member of the Plan Oversight Board, for
any losses incurred in such capacity, except to the extent such losses were the result of such member’s
gross negligence, willful misconduct or criminal conduct.

Continued Existence.  Wind Down Co will continue in existence until all(f)
Claims against the Debtors have been fully resolved and all Available Cash has been fully distributed in
accordance with the Plan, and all other duties and functions of Wind Down Co and the Plan Oversight
Board as set forth this Section 5.4 of the Plan have been fully performed.

Cooperation and Access5.5.

Subject to Section 6.1 of the Plan Funding Agreement, from and after the Effective Date,
in connection with any reasonable business purpose, or as is necessary to administer, or satisfy Wind Down
Co’s obligations in connection with administering the Chapter 11 Cases, the Reorganized Debtors will,
(a) afford Wind Down Co and the Plan Oversight Board access to the Reorganized Debtors’ properties,
books and records, (b) furnish to Wind Down Co and the Plan Oversight Board financial and other
information, and (c) make available to Wind Down Co and the Plan Oversight Board those employees of
the Reorganized Debtors whose assistance, expertise, testimony, notes or recollections or presence may be
reasonably necessary to assist Wind Down Co and the Plan Oversight Board.

Segregated Account for Class 3A General Unsecured Claims5.6.

On the Effective Date, Wind Down Co shall deposit the Segregated Funds in the
Segregated Account.  Until the Final Class 3A Distribution Date, the Segregated Funds shall be utilized for
the sole purpose of (a) making Distributions to holders of Allowed Class 3A General Unsecured Claims
(other than holders of Cash Pool Claims), (b) establishing a Disputed Claims Reserve for Disputed Class
3A General Unsecured Claims, and (c) making Distributions on account of Disputed Class 3A General
Unsecured Claims as such Disputed Claims are resolved.  After the Final Class 3A Distribution Date, (i)
95% of any remaining Segregated Funds shall be delivered to Wind Down Co to be distributed to holders
of Allowed Class 3B General Unsecured Claims in accordance with the terms herein, and (ii) 5% of any
remaining Segregated Funds shall be transferred to Reorganized WEC to be contributed by Reorganized
WEC to its pension plans in accordance with the Pension Funding Agreement.

Continuing Role of UCC5.7.

The UCC shall continue to exist following the Confirmation Date and Effective Date solely
for the purposes of performing its responsibilities under the Reconciliation Plan, overseeing distributions
from the Segregated Account, and as otherwise set forth herein.  The UCC shall cease to exist upon the
earliest to occur of the resignation of all its remaining members, the closing of the Chapter 11 Cases, and
the Final Class 3A Distribution Date, if not otherwise provided herein; provided, however, that after such
date, the UCC shall exist and its Professionals shall continue to be retained and shall continue to be entitled
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to reasonable compensation by Wind Down Co subject to application to the Bankruptcy Court with respect
to (a) all applications filed pursuant to sections 330 and 331 of the Bankruptcy Code and any related
hearings, and (b) pending appeals of the Confirmation Order.

Corporate Action5.8.

Upon the Effective Date, by virtue of the solicitation of votes in favor of this Plan and
entry of the Confirmation Order, and all conditions to the Effective Date having been satisfied, all actions
contemplated by the Plan (including any action to be undertaken by Wind Down Co or the Plan Oversight
Board) and the Plan Funding Agreement shall be deemed authorized, approved, and, to the extent taken
prior to the Effective Date, ratified without any requirement for further action by holders of Claims or
Interests, the Debtors, or any other Entity or Person.  All matters provided for in the Plan involving the
corporate structure of the Debtors, and any corporate action required by the Debtors in connection
therewith, shall be deemed to have occurred and shall be in effect, without any requirement of further action
by the Debtors or the Estates.

Other Transactions5.9.

On or following the Effective Date, the Plan Oversight Board, with the consent of the
Consenting Claimholder, UCC, and Plan Investor (in each case not to be unreasonably withheld), and
subject to any consents required by the Plan Support Agreement or Plan Funding Agreement, shall take
such actions as may be necessary or appropriate to effect the transactions as set forth in this Plan.  The
restructuring transactions may include one or more restructurings, conversions, or transfers as may be
determined by the Plan Oversight Board, with the consent of the Consenting Claimholder, UCC and Plan
Investor (in each case not to be unreasonably withheld), to be necessary or appropriate, subject to the terms
of the Plan Funding Agreement.  The actions taken by the Plan Oversight Board, with the consent of the
Consenting Claimholder, UCC, and Plan Investor (in each case not to be unreasonably withheld), to effect
the restructuring transactions may include: (a) the execution, delivery, adoption, and/or amendment of
appropriate agreements or other documents of restructuring, conversion, disposition, or transfer containing
terms consistent with the terms of the Plan, and any ancillary documents and that satisfy the applicable
requirements of applicable state or foreign law and any other terms to which the applicable parties may
agree; (b) the execution, delivery, adoption, and/or amendment of appropriate instruments of transfer,
assignment, assumption or delegation of any asset, property, right, liability, debt, or obligation on terms
consistent with the terms of the Plan, and any ancillary documents and having other terms for which the
applicable parties may agree; (c) the filing of appropriate certificates or articles of incorporation,
reincorporation, or conversion (or, in each case, the functional equivalent thereof) pursuant to applicable
federal, state or foreign law, including but not limited to an amended certificate of incorporation and by-
laws (or, in each case, the functional equivalent thereof, as applicable); (d) the cancellation of shares,
warrants and any other convertible, exercisable or exchangeable securities; and (e) all other actions that the
Plan Oversight Board with the consent of the Consenting Claimholder, UCC and Plan Investor (in each
case not to be unreasonably withheld) determine to be necessary, desirable, or appropriate to implement,
effectuate, and consummate the Plan or the restructuring transactions contemplated hereby, including
making filings or recordings that may be required by applicable state or foreign law in connection with the
restructuring transactions.

Exemption From Certain Transfer Taxes5.10.

To the maximum extent provided by section 1146(a) of the Bankruptcy Code, the Plan
Investment Transaction, the transfer of WECHOL Interests to the Plan Investor by TNEH UK, any post-
Confirmation sale by any Debtor, or any transfer from any Entity pursuant to, in contemplation of, or in
connection with the Plan or pursuant to: (a) the issuance, Distribution, transfer, or exchange of any debt,
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equity security, or other interest in the Debtors, (b) the making, delivery, or recording of any deed or other
instrument of transfer under, in furtherance of, or in connection with, the Plan, including any deeds, bills of
sale, assignments, or other instruments of transfer executed in connection with any transaction arising out
of, contemplated by, or in any way related to the Plan, or (c) any transfer of the Debtors’ assets to Wind
Down Co or a liquidating trust, shall not be subject to any document recording tax, stamp tax, conveyance
fee, intangibles or similar tax, mortgage tax, real estate transfer tax, mortgage recording tax, Uniform
Commercial Code filing or recording fee, or other similar tax or governmental assessment, and the
appropriate state or local government officials or agents shall forego collection of any such tax or
governmental assessment and accept for filing and recordation any of the foregoing instruments or other
documents without the payment of any such tax or governmental assessment.

Effectuating Documents; Further Transactions5.11.

On and after the Effective Date, the Reorganized Debtors and Wind Down Co are
authorized to and may issue, execute, deliver, file or record such contracts, securities, instruments, releases,
and other agreements or documents and take such actions as may be necessary or appropriate to effectuate,
implement and further evidence the terms and conditions of the Plan in the name of and on behalf of the
Reorganized Debtors or Wind Down Co, as applicable, without the need for any approvals, authorization,
or consents except for those expressly required pursuant to the Plan.

Preservation of Causes of Action5.12.

Other than Causes of Action against an Entity that are waived, relinquished, exculpated,
released, compromised, or settled in the Plan or by a Bankruptcy Court order, the Debtors reserve any and
all Causes of Action, subject to the terms of the Plan Funding Agreement.  No Entity may rely on the
absence of a specific reference in the Plan, the Plan Supplement, or the Disclosure Statement to any Cause
of Action against them as any indication that the Debtors will not pursue any and all available Causes of
Action against them.  No preclusion doctrine, including the doctrines of res judicata, collateral estoppel,
issue preclusion, claim preclusion (judicial, equitable, or otherwise), or laches, shall apply to such Causes
of Action upon, after, or as a consequence of the Confirmation or Consummation.   With respect to any
Causes of Action of Wind Down Co, on and after the Effective Date, the Plan Oversight Board shall have,
including through its authorized agents or representatives, the exclusive right, authority, and discretion to
determine and to initiate, file, prosecute, enforce, abandon, settle, compromise, release, withdraw, or
litigate to judgment any such Causes of Action and to decline to do any of the foregoing without the consent
or approval of any third party or further notice to or action, order, or approval of the Bankruptcy Court.
Notwithstanding anything contained herein to the contrary, the settlement of any Claims and Causes of
Action which are expressly to be settled by Confirmation of the Plan itself shall be resolved only by
Confirmation of the Plan itself.

Closing of the Chapter 11 Cases5.13.

After the Chapter 11 Case of a Debtor has been fully administered, the Plan Oversight
Board shall seek authority from the Bankruptcy Court to close such Debtor’s Chapter 11 Case in
accordance with the Bankruptcy Code and the Bankruptcy Rules.

CORPORATE GOVERNANCESECTION 6.

Continued Corporate Existence6.1.

Except as otherwise provided in this Plan or the Plan Funding Agreement, the Debtors
shall continue to exist after the Effective Date as Reorganized Debtors in accordance with the applicable
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laws of the respective jurisdictions in which they are incorporated or organized and pursuant to the
Amended Certificates of Incorporation and the Amended By-Laws.  On or after the Effective Date, each
Reorganized Debtor may, in its sole discretion, take such action as permitted by applicable law and such
Reorganized Debtor’s organizational documents, as such Reorganized Debtor may determine is reasonable
and appropriate, including causing:  (a) a Reorganized Debtor to be merged into another Reorganized
Debtor or an affiliate of a Reorganized Debtor; (b) a Reorganized Debtor to be dissolved; (c) the legal
name of a Reorganized Debtor to be changed; or (d) the closure of a Reorganized Debtor’s Chapter 11
Case on the Effective Date or any time thereafter.

Boards of Directors and Officers6.2.

Within two (2) Business Days following the entry of the Confirmation Order, any and all
directors nominated by Toshiba who were then serving on boards of directors of the Debtors or subsidiaries
of the Debtors shall have resigned from their positions on such boards, subject to any applicable regulatory
requirements.  From the date of such resignation through the Effective Date, each of the boards of directors
of the Debtors shall remain in place, and no additional appointees or removals shall have been directed by
any holder of U.S. HoldCo Interests or TNEH UK Interests.

 The composition of each board of directors or similar governing body, as applicable, of
the Reorganized Debtors, shall be disclosed prior to the entry of the Confirmation Order to the extent
required by section 1129(a)(5) of the Bankruptcy Code.  On the Effective Date and specifically following
the closing of the Plan Investment Transaction with the Plan Investor, the Plan Investor shall have full
power and authority to appoint the directors and officers of the Reorganized Debtors.

Organizational Documents6.3.

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

DISTRIBUTIONSSECTION 7.

Administration of Distributions7.1.

Wind Down Co, as authorized and directed by the Plan Oversight Board, shall be
responsible for administering and making Distributions to holders of Allowed Claims in accordance with
this Plan, including this Section 7, other than Claims that constitute Assumed Liabilities, which shall be
paid by the Reorganized Debtors; provided, that notwithstanding any other provision of this Plan, the UCC
shall retain sole authority to authorize and direct the Solicitation and Distribution Agent to make
Distributions from the Segregated Account to holders of Allowed Class 3A General Unsecured Claims in
accordance with the treatment outlined in Section 4.3(b)(i) herein.  For the avoidance of doubt, Additional
Consent Claims shall not be entitled to any Distributions as Class 3A General Unsecured Claims absent the
consent of the UCC.

Distribution Record Date7.2.

The Plan Oversight Board and UCC (solely with respect to Class 3A General Unsecured
Claims) shall have no obligation to recognize any transfer of the Claims or Interests (a) occurring on or
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after the Effective Date, or (b) that does not comply with Bankruptcy Rule 3001(e) or otherwise does not
comply with the Bankruptcy Code or Bankruptcy Rules.

Date of Distributions7.3.

Except as otherwise provided herein, Wind Down Co shall make, or, solely with respect to
Class 3A General Unsecured Claims, the UCC shall direct, the Initial Distribution to holders of Allowed
Claims no later than the Initial Distribution Date; provided, however, that the Initial Distribution to holders
of Allowed Class 3B General Unsecured Claims listed on Exhibit E hereto shall include 100% of the
membership interests (or other beneficial ownership interests) in Wind Down Co.  After the Initial
Distribution Date, the Plan Oversight Board, or, solely with respect to Class 3A General Unsecured
Claims, the UCC, shall, from time to time, determine the subsequent Distribution Dates.  In the event that
any payment or act under the Plan is required to be made or performed on a date that is not a Business
Day, then the making of such payment or the performance of such act may be completed on or as soon as
reasonably practicable after the next succeeding Business Day, but shall be deemed to have been completed
as of the required date.  Notwithstanding anything to the contrary in the Plan, no holder of an Allowed
Claim shall, on account of such Allowed Claim, receive a Distribution in excess of the Allowed amount of
such Claim.

Delivery of Distributions7.4.

In the event that any Distribution to any holder is returned as undeliverable, no
Distribution to such holder shall be made unless and until Wind Down Co, or solely with respect to Class
3A General Unsecured Claims, the UCC, has determined the then current address of such holder, at which
time such Distribution shall be made to such holder without interest; provided, however, such Distributions
shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of six
months from the date such Distribution was made.  After such date, all unclaimed property or interests in
property shall revert (notwithstanding any applicable federal or state escheat, abandoned, or unclaimed
property laws to the contrary) to Wind Down Co or the Segregated Account (as applicable) automatically
and without need for a further order by the Bankruptcy Court for Distribution in accordance with the Plan
and the Claim of any such holder to such property or interest in property shall be released, settled,
compromised, and forever barred.

Manner of Payment Under Plan7.5.

At the option of Wind Down Co, or solely with respect to Class 3A General Unsecured
Claims, the UCC, any Cash payment to be made hereunder may be made by a check or wire transfer.  Any
wire transfer fees incurred by Wind Down Co or the Solicitation and Distribution Agent (as applicable) in
connection with the transmission of a wire transfer shall be deducted from the amount of the recipient
holder’s Allowed Claim.  The wire transfer fee will be deducted from the amount of the Distribution a
holder of an Allowed Claim would otherwise receive. Wind Down Co, or solely with respect to Class 3A
General Unsecured Claims, the UCC, will, to the extent practicable, make aggregate Distributions on
account of all the Allowed Claims held by a particular holder.

In order to receive a Distribution under the Plan, a holder of an Allowed Claim must
submit to the Solicitation and Distribution Agent both (a) the applicable Form W-9 or, if the payee is a
foreign Person, Form W-8, unless such Person is exempt under the tax code and so notifies Wind Down Co
or the Solicitation and Distribution Agent, as applicable, and (b) a form certifying that neither the holder
nor, to the best of their knowledge, any Person or Entity for whom they may be acting or who may be the
beneficial owner of a Claim or Interest that is in their name or control is a person or entity with whom it is
illegal for a U.S. Person to transact under (i) the Office of Foreign Assets Control sanctions regulations, or
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(ii) the list of Specially Designated Nationals and Blocked Persons.  Unless Wind Down Co or the
Solicitation and Distribution Agent (as applicable) receives original, properly completed copies of each
form with an amount of time sufficient, in the Plan Oversight Board’s or UCC’s sole discretion (as
applicable), to process in advance of a scheduled Distribution Date, the holder of an Allowed Claim that
would otherwise be entitled to a Distribution shall not receive any Distribution on the applicable
Distribution Date.

Minimum Cash Distributions7.6.

Wind Down Co and the Solicitation and Distribution Agent (as applicable) shall not be
required to make any payment to any holder of an Allowed Claim on any Distribution Date of Cash less
than $100; provided, however, that if any Distribution is not made pursuant to this Section 7.6, such
Distribution shall be added to any subsequent Distribution to be made on behalf of the holder’s Allowed
Claim.  Wind Down Co and the Solicitation and Distribution Agent (as applicable) shall not be required to
make any final Distributions of Cash less than $50 to any holder of an Allowed Claim.  If either (a) all
Allowed Claims (other than those whose Distributions are deemed undeliverable hereunder) have been paid
in full, or (b) the amount of any final Distributions to holders of Allowed Claims would be $50 or less and
the aggregate amount of Cash available for Distributions to holders of Allowed General Unsecured Claims
is less than $25,000, then no further Distribution shall be made by Wind Down Co and any surplus Cash
shall be donated and distributed to an I.R.C. § 501(c)(3) tax-exempt organization selected by the Plan
Oversight Board.

Setoffs and Recoupment7.7.

Wind Down Co may, with the express consent of the Reorganized Debtors, but shall not
be required to, set off against or recoup any Claim, any claims of any nature whatsoever that the Debtors
or Wind Down Co may have against the holder of such Claim; provided, however, that neither the failure
to do so nor the allowance of any Claim hereunder shall constitute a waiver or release by Wind Down Co
of any such claim Wind Down Co may have against the holder of such Claim.

Distributions After Effective Date7.8.

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

Allocation of Distributions Between Principal and Interest7.9.

Except as otherwise provided in this Plan, to the extent that any Allowed Claim entitled to
a Distribution under the Plan is comprised of indebtedness and accrued but unpaid interest thereon, such
Distribution shall be allocated to the principal amount (as determined for U.S. federal income tax purposes)
of the Claim first, and then to accrued but unpaid interest.

No Postpetition Interest on Claims7.10.

Postpetition interest shall not accrue or be paid on any General Unsecured Claims and no
holder of a Claim shall be entitled to interest accruing on or after the Petition Date, except to the extent
permitted under the Plan or the Bankruptcy Code.
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Claims Paid by Third Parties7.11.

Wind Down Co (at the direction of the Plan Oversight Board) shall reduce in full a Claim,
and such Claim shall be Disallowed without a Claims objection having to be filed and without any further
notice to or action, order, or approval of the Bankruptcy Court, to the extent that the holder of such Claim
receives payment in full on account of such Claim from a party that is not the Debtors, Wind Down Co, or
the Solicitation and Distribution Agent.  If a holder of a Claim receives a Distribution from Wind Down Co
and/or the Solicitation and Distribution Agent on account of such Claim and also receives payment from a
third party on account of such Claim, such holder shall, within fourteen (14) days of receipt thereof, repay
or return the Distribution to Wind Down Co or the Solicitation and Distribution Agent (as applicable), to
the extent the holder’s total recovery on account of such Claim from the third party and under the Plan
exceeds the total Allowed amount of such Claim as of the date of any such Distribution under the Plan.
The failure of such holder to timely repay or return such Distribution shall result in the holder owing Wind
Down Co interest on such amount owed for each Business Day after the 14-day grace period specified
above until the amount is repaid.

Claims Payable by Third Parties7.12.

No Distributions shall be made on account of an Allowed Claim that is payable pursuant
to one of the Debtors’ insurance policies until the holder of such Allowed Claim has exhausted all remedies
with respect to such insurance policy. To the extent that one or more of the Debtors’ insurers agrees to
satisfy in full a Claim (if  and to the extent adjudicated by a court of competent jurisdiction)in whole or in
part, then immediately upon such insurers’ agreementsatisfaction, such Claim may be expunged to the
extent of any agreed upon satisfaction on the Claims Register by the Solicitation and Distribution Agent
without a Claims objection having to be filed and without any further notice to or action, order, or approval
of the Bankruptcy Court.

Distribution Order7.13.

Any Distributions on account of Claims or Interests that are subject to the Toshiba
Distribution Order shall be made in accordance with the terms thereunder; provided, however, that to the
extent any provision in the Toshiba Distribution Order conflicts with any provision in the Plan or
Confirmation Order, the terms of the Plan or Confirmation Order (as applicable) shall govern.

Withholding Rights7.14.

Withholding Rights.  In connection with the Plan, any party issuing any(a)
instrument or making any Distribution described in the Plan shall comply with all applicable withholding
and reporting requirements imposed by any federal, state, or local taxing authority, and all Distributions
pursuant to the Plan and all related agreements shall be subject to any such withholding or reporting
requirements.  Notwithstanding the foregoing, each holder of an Allowed Claim or any other Person that
receives a Distribution pursuant to the Plan shall have responsibility for any taxes imposed by any
Governmental Unit, including, without limitation, income, withholding, and other taxes, on account of such
Distribution.  Any party issuing any instrument or making any Distribution pursuant to the Plan has the
right, but not the obligation, to not make a Distribution until such holder has made arrangements
satisfactory to such issuing or disbursing party for payment of any such tax obligations.

Forms.  Any party entitled to receive any property as an issuance or(b)
Distribution under the Plan shall, upon request, deliver to Wind Down Co, or solely with respect to Class
3A General Unsecured Claims, the UCC, or such other Person designated by the Plan Oversight Board or
the UCC (as applicable) (which entity shall subsequently deliver to the applicable party) any applicable tax
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forms, as described in Section 7.5.   If such request is made by the Plan Oversight Board, UCC, or such
other Person designated by the Plan Oversight Board or UCC and the holder fails to comply before the date
that is 150 days after the request is made, the amount of such Distribution shall irrevocably revert to Wind
Down Co or the Segregated Account (as applicable) and any Claim in respect of such Distribution shall be
discharged and forever barred from assertion against any Debtor and its respective property.  In the event
the Plan Oversight Board determines that a holder has failed to comply with the Plan Oversight Board’s
initial request for a Form W-8 or Form W-9, the Plan Oversight Board shall file a notice on the Court’s
docket listing the name of such holder and provide not less than 30 days’ notice for such holder to comply
with the Plan Oversight Board’s request.

Distributions on Account of DIP Claims7.15.

Notwithstanding anything to the contrary contained herein, the foregoing provisions of this
Section 7 (including Sections 7.2 and 7.10) shall not apply to the DIP Claims, and the Distributions on
account of the DIP Claims, including the manner and timing thereof, shall be solely governed by Section
2.4 and the terms of the DIP Credit Agreement.

PROCEDURES FOR DISPUTED CLAIMSSECTION 8.

Objections to Prepetition Claims8.1.

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

Allowance of Claims8.2.

After the Effective Date, Wind Down Co shall have and shall retain any rights and
defenses that the Debtors had with respect to any Claim against a Debtor, except with respect to any
Assumed Liability and any Claim deemed Allowed under this Plan.  Except as expressly provided in this
Plan or in any order entered in the Chapter 11 Cases prior to the Effective Date (including, without
limitation, the Confirmation Order), no Claim shall become an Allowed Claim unless and until such Claim
is deemed Allowed under this Plan or the Bankruptcy Code or the Bankruptcy Court has entered a Final
Order, including, without limitation, the Confirmation Order, in the Chapter 11 Cases allowing such Claim;
provided, however, that the Additional Consent Claims shall not be Allowed absent reasonable consent of
the PSA Parties.

Estimation of Claims8.3.

Wind Down Co may at any time, at the direction of the Plan Oversight Board, request that
the Bankruptcy Court estimate any contingent, unliquidated, or Disputed Claim pursuant to section 502(c)
of the Bankruptcy Code regardless of whether any party in interest previously objected to such Claim or
whether the Bankruptcy Court has ruled on any such objection.  In the event that the Bankruptcy Court
estimates any contingent, unliquidated, or Disputed Claim, the amount so estimated shall constitute either
the Allowed amount of such Claim or a maximum limitation on such Claim, as determined by the
Bankruptcy Court.  If the estimated amount constitutes a maximum limitation on the amount of such
Claim, Wind Down Co may pursue supplementary proceedings to object to the allowance of such Claim.
All of the aforementioned objection, estimation and resolution procedures are intended to be cumulative and
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not exclusive of one another.  Claims may be estimated and subsequently compromised, settled, withdrawn,
or resolved by any mechanism approved by the Bankruptcy Court.

No Distributions Pending Allowance8.4.

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

Resolution of Claims8.5.

Except as otherwise provided herein (including the release provisions hereof) or in the Plan
Funding Agreement, Confirmation Order, or in any contract, instrument, release, or other agreement or
document entered into in connection with this Plan, in accordance with section 1123(b) of the Bankruptcy
Code and the Claims Procedures Orders, on and after the Effective Date, Wind Down Co, under the
direction of the Plan Oversight Board, may enforce, sue on, settle, or compromise (or decline to do any of
the foregoing) all Claims, Disputed Claims, rights, Causes of Action, suits and proceedings, whether in law
or in equity, whether known or unknown, that Wind Down Co may hold against any Person, and any
contract, instrument, release, indenture, or other agreement entered into in connection herewith; provided,
however, that the Additional Consent Claims shall not be Allowed absent reasonable consent of the PSA
Parties.  Wind Down Co may pursue any retained Claims, rights, Causes of Action, suits or proceedings,
as appropriate, in accordance with the Plan and the Plan Funding Agreement.

Segregated Account8.6.

Segregated Account.  As Disputed Class 3A General Unsecured Claims(a)
are resolved pursuant to this Section 8, the UCC may direct the Solicitation and Distribution Agent to make
Distributions of Segregated Funds out of the Segregated Account on account of such Disputed Claims as if
such Disputed Claims were Allowed Claims as of the Effective Date.  Such Distributions shall be made on
the first Distribution Date that is at least forty-five (45) days after the date on which a Disputed Claim
becomes an Allowed Claim, or on an earlier date selected by the UCC in the UCC’s sole discretion.  In the
event the holders of Allowed Class 3A General Unsecured Claims have not received payment in full on
account of their Claims after the resolution of all Disputed Class 3A General Unsecured Claims, then the
UCC shall direct the Solicitation and Distribution Agent to make a final Distribution to all holders of
Allowed Class 3A General Unsecured Claims in an amount equal to such holders’ Pro Rata share of any
remaining Segregated Funds.  In the event that holders of Allowed Class 3A General Unsecured Claims
have received payment in full on account of such Claims, the remaining funds in the Segregated Account
shall be disbursed in accordance with Section 5.3(e) and 5.6 hereof.  For the avoidance of doubt, in the
event any such Disputed Claim is Disallowed, the holder of such Disputed Claim shall not receive any
proceeds from the Segregated Account, and the Segregated Funds reserved for such Disputed Claim shall
revert to the Segregated Account until the Final Class 3A Distribution Date.

Treatment of Segregated Account as a “Disputed Ownership Fund” for(b)
U.S. Federal Income Tax Purposes.  All parties (including the Debtors, holders of Claims, the UCC and, at
the direction of the UCC, the Solicitation and Distribution Agent) will (i) treat the Segregated Account as a
“disputed ownership fund” governed by Section 1.468B-9 of the Treasury Regulations, and (ii) to the
extent permitted by applicable law, report consistently with the foregoing for state and local income tax
purposes.  All taxes imposed on the assets or income of the Segregated Account shall be payable out of the
assets of the Segregated Account.  The UCC or its designee shall be responsible for complying with all tax
payment and tax filing obligations of the Segregated Account.
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Retained Amounts8.7.

Wind Down Co, at the direction of the Plan Oversight Board, shall withhold and retain
from Distribution (a) an amount sufficient to pay holders of Disputed Claims (other than Disputed Class
3A General Unsecured Claims) the amount such holders would be entitled to receive under the Plan if such
Claims were to become Allowed Claims, (b) such lesser amount as estimated by the Bankruptcy Court, or
(c) such lesser amount as agreed to between Wind Down Co and the holders thereof.  For the avoidance of
doubt, (i) all Class 3B General Unsecured Claims shall be Allowed on the Effective Date and thus there
shall be no disputed claims reserve for Class 3B General Unsecured Claims, and (ii) the amounts retained
for Class 3A General Unsecured Claims shall be funded solely from Segregated Funds in the Segregated
Account.  As Disputed Claims are resolved pursuant to Section 8 hereof, the Plan Oversight Board shall
direct Wind Down Co, or solely with respect to Allowed Class 3A General Unsecured Claims, the UCC
shall direct the Solicitation and Distribution Agent, to make Distributions on account of such Disputed
Claims as if such Disputed Claims were Allowed Claims as of the Effective Date.  Such Distributions shall
be made on the first Distribution Date that is at least forty-five (45) days after the date on which a Disputed
Claim becomes an Allowed Claim, or on an earlier date selected by the Plan Oversight Board in the Plan
Oversight Board’s sole discretion.

Late Filed Claims8.8.

Except as otherwise provided herein or as agreed to by the Debtors or Plan Oversight
Board, any Proof of Claim filed after the Bar Date with respect to such Claim shall be deemed Disallowed
and expunged as of the Effective Date without any further notice to or action, order, or approval of the
Bankruptcy Court, and holders of such Claims may not receive any Distributions on account of such
Claims, unless such late Proof of Claim has been deemed timely filed by a Final Order.

Amendments to Claims8.9.

A Claim may not be filed, amended, or supplemented without the prior written
authorization of the Bankruptcy Court or the Plan Oversight Board, and any such new, amended, or
supplemented Claim filed shall be deemed Disallowed in full and expunged without any further notice to or
action, order, or approval of the Bankruptcy Court to the maximum extent provided by applicable law.
Notwithstanding anything to the contrary contained in the Disclosure Statement, Plan or Confirmation
Order, the U.S. Securities and Exchange Commission may amend its filed claim as necessary and
appropriate without the need to seek prior authorization of the Bankruptcy Court or the Plan Oversight
Board subject to the rights of any party in interest to object to the timing or substance of any such amended
claim.

EXECUTORY CONTRACTS AND UNEXPIRED LEASESSECTION 9.

Assumption, Assignment, and Rejection of Executory Contracts and Unexpired9.1.
Leases

On the Effective Date, except as otherwise provided in the Plan, each Executory Contract
and Unexpired Lease not previously rejected, assumed, or assumed and assigned by the Debtors during the
Chapter 11 Cases shall be deemed automatically rejected pursuant to sections 365 and 1123 of the
Bankruptcy Code, unless such Executory Contract or Unexpired Lease: (a) is listed on the Schedules of
Executory Contracts, (b) as of the Effective Date is subject to a pending motion to assume or assume and
assign such Unexpired Lease or Executory Contract, or (c) is a contract, instrument, release, or other
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agreement or document entered into in connection with the Plan, including, for the avoidance of doubt, the
Plan Funding Agreement.

Cure of Defaults for Assumed Executory Contracts and Unexpired Leases9.2.

Any Cure Obligation due under each Executory Contract and Unexpired Lease to be
assumed pursuant to the Plan shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by
payment in Cash on the Effective Date, subject to the limitation described below, by the Debtors or Wind
Down Co (as applicable), or on such other terms as the parties to such Executory Contracts or Unexpired
Leases may otherwise agree.

In the event of a dispute regarding (a) the amount of the Cure Obligation, (b) the ability of
Wind Down Co or any other applicable assignee to provide “adequate assurance of future performance”
(within the meaning of section 365 of the Bankruptcy Code) under the Executory Contract or Unexpired
Lease, or (c) any other matter pertaining to assumption or assumption and assignment (as applicable), the
obligations of section 365 of the Bankruptcy Code shall be deemed satisfied following the entry of a Final
Order or orders resolving the dispute and approving the assumption or assumption and assignment (as
applicable); provided, however, that the Debtors or Wind Down Co (as applicable) may settle any dispute
regarding the amount of any Cure Obligation without any further notice to any party or any action, order,
or approval of the Bankruptcy Court, subject to the obligations of the Debtors and Wind Down Co (as
applicable) under the Plan Funding Agreement.

Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan, or
otherwise, shall result in the full release and satisfaction of any Claims or defaults, subject to satisfaction
of the Cure Obligations, whether monetary or nonmonetary, including defaults of provisions restricting the
change in control or ownership interest composition or other bankruptcy-related defaults, arising under any
assumed Executory Contract or Unexpired Lease at any time before the Effective Date of assumption
and/or assignment.  Any prepetition default amount set forth in the Schedules and/or any Proofs of
Claim filed with respect to an Executory Contract or Unexpired Lease that has been assumed and
assigned shall be deemed Disallowed and expunged, without further notice to or action, order, or
approval of the Bankruptcy Court or any other Entity.

The Plan Investor and the Reorganized Debtors shall have no liability to any counterparty
to any Executory Contract or Unexpired Lease, except for Assumed Liabilities, and all such counterparties
shall be enjoined from asserting any such liability (except for an Assumed Liability) against Plan Investor
or the Reorganized Debtors.

For the avoidance of doubt, any settlement or payment made on account of a Cure
Obligation shall not be made out of the Segregated Account or otherwise reduce the amount of the
Segregated Funds available to holders of Class 3A General Unsecured Claims (other than Cash Pool
Claims which shall participate in the Cash Pool Settlement).

Claims Based on Rejection of Executory Contracts and Unexpired Leases9.3.

Unless otherwise provided by an order of the Bankruptcy Court, any Proofs of Claim
based on the rejection of the Debtors’ Executory Contracts or Unexpired Leases pursuant to the Plan or
otherwise, must be filed with Bankruptcy Court and served on Wind Down Co no later than thirty (30)
days after the later of the Effective Date or the effective date of rejection of such Executory Contract or
Unexpired Lease.
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Each holder of a Claim arising from the rejection of an Executory Contract or
Unexpired Lease for which Proofs of Claims were not timely filed as set forth in the paragraph above
shall not (a) be treated as a creditor with respect to such Claim, or (b) participate in any Distribution
in the Chapter 11 Cases on account of such Claim, and any Claims arising from the rejection of an
Executory Contract or Unexpired Lease not filed with the Bankruptcy Court within such time will be
automatically Disallowed, forever barred from assertion, and shall not be enforceable against the
Debtors, the Reorganized Debtors, the Plan Oversight Board, Wind Down Co, the Estates, or the
property for any of the foregoing without the need for 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 Schedules or a Proof of Claim to the contrary.  All
Allowed Claims arising from the rejection of the Debtors’ prepetition Executory Contracts or prepetition
Unexpired Leases shall be classified as Class 3A General Unsecured Claims, except as otherwise provided
by order of the Bankruptcy Court.

Plan Funding Agreement9.4.

The Debtors’ assumption, assignment, or rejection of any Executory Contract or
Unexpired Lease pursuant to the Plan shall be subject in all respects to the Plan Investor’s rights and
obligations under the Plan Funding Agreement, including (a) any obligations of Wind Down Co to pay
Cure Obligations with respect to Executory Contracts and Unexpired Leases assumed by the Reorganized
Debtors in accordance with the Plan Funding Agreement, and (b) any rights of the Plan Investor to require
the Debtors to add or remove an Executory Contract or Unexpired Lease from the applicable Schedule of
Executory Contracts prior to the Confirmation Hearing, provided, that the exercise of rights pursuant to
this Section 9.4 shall not modify or impair the terms of the NI Settlement, and the NI Contract shall be
assumed in accordance with the terms of the NI Settlement.

Modifications, Amendments, Supplements, Restatements, or Other Agreements9.5.

Unless otherwise provided in the Plan, each assumed Executory Contract or Unexpired
Lease shall include all modifications, amendments, supplements, restatements, or other agreements that in
any manner affect such Executory Contract or Unexpired Lease, and all Executory Contracts and
Unexpired Leases related thereto, if any, including all easements, licenses, permits, rights, privileges,
immunities, options, rights of first refusal, and any other interests, unless any of the foregoing agreements
has been previously rejected or repudiated or is rejected or repudiated under the Plan.

Unless otherwise provided in an order entered by the Bankruptcy Court, modifications,
amendments, supplements, and restatements to prepetition Executory Contracts and Unexpired Leases that
have been executed by the Debtors during the Chapter 11 Cases shall not be deemed to alter the prepetition
nature of the Executory Contract or Unexpired Lease, or the validity, priority, or amount of any Claims
that may arise in connection therewith.

Survival of Indemnification Obligations9.6.

To the fullest extent permitted by applicable law, and as set forth in Section 7.02 of the
Plan Funding Agreement, any outstanding obligations of the Debtors pursuant to their corporate charters,
by-laws, limited liability company agreements, memorandum and articles of association, or other
organizational documents and agreements to indemnify current and former officers, directors, agents, or
employees with respect to all present and future actions, suits, and proceedings against the Debtors or such
officers, directors, agents, or employees based upon any act or omission for or on behalf of the Debtors
shall not be discharged, impaired, or otherwise affected by the Plan.  All such obligations shall be deemed
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and treated as executory contracts to be assumed by the Debtors under the Plan unless such obligation was
rejected by the Debtors pursuant to a Bankruptcy Court order, or is the subject of a motion to reject
pending on the Effective Date.  For the avoidance of doubt, any settlement or payment made on account of
a Cure Obligation shall not be made out of the Segregated Account or otherwise reduce the amount of the
Segregated Funds available to holders of Class 3A General Unsecured Claims (other than Cash Pool
Claims which shall participate in the Cash Pool Settlement).

Reservation of Rights9.7.

Neither the exclusion nor inclusion of any contract or lease in the Schedules of Executory
Contracts, Plan Supplement, or Plan Funding Agreement, nor anything contained in the Plan, shall
constitute an admission by the Debtors that any such contract or lease is in fact an Executory Contract or
Unexpired Lease or that the Estates have any liability thereunder. In the event of a dispute regarding
whether a contract or lease is or was executory or unexpired at the time of assumption or rejection, the
Debtors, the Reorganized Debtors, Wind Down Co, or the Plan Oversight Board, as applicable, shall have
sixty (60) days following entry of a Final Order resolving such dispute to alter the treatment of such
contract or lease as otherwise provided in the Plan.

CONDITIONS PRECEDENT TO THE EFFECTIVE DATESECTION 10.

Conditions Precedent to the Effective Date10.1.

The occurrence of the Effective Date of the Plan is subject to the following conditions
precedent:

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

Plan Funding Agreement.  The Plan Funding Agreement has not been(b)
terminated in accordance with its terms and all conditions precedent to the closing under the Plan Funding
Agreement have been satisfied or been waived by the applicable party to the Plan Funding Agreement and
the Plan Investment Transaction shall have closed and Wind Down Co has received the Net Plan
Investment Proceeds;

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

Cash Pool Settlement.  The Cash Pool Settlement shall have become(d)
effective in accordance with Section 5.3(d)(iv) of the Plan;

Pension Funding Agreement.  The Pension Funding Agreement shall have(e)
be in full force and effect; and

Execution and Delivery of Documents.  All actions, documents and(f)
agreements necessary to implement and consummate the Plan and the consummation of the Plan Investment
Transaction, including, without limitation, entry into the documents contained in the Plan Supplement, each
in form and substance reasonably satisfactory to the Debtors, and the transactions and other matters
contemplated thereby, shall have been effected or executed.
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NI Settlement.  The Confirmation Order shall approve the NI Settlement(g)
and, solely with respect to approval of the NI Settlement, the Confirmation Order shall be reasonably
acceptable to the NI Counterparties.

Waiver of Conditions Precedent10.2.

Without limiting any applicable restrictions or rights of the Plan Investor under the Plan
Funding Agreement or the PSA Parties under Plan Support Agreement, each of the conditions precedent in
Section 10.1, other than the condition set forth in Section 10.1(a), may be waived in whole or in part by the
Debtors and the PSA Parties, provided, that the waiver of the condition in Section 10.1(g) shall require the
consent of the NI Counterparties.  Any such waivers may be effected at any time, without notice, without
leave or order of the Bankruptcy Court and without any formal action.

Substantial Consummation10.3.

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

SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVIS IONSSECTION 11.

Discharge of Claims and Termination of Interests11.1.

Except as otherwise provided in the Plan, effective as of the Effective Date: (a) the rights
afforded in the Plan and the treatment of all Claims and Interests shall be in exchange for and in complete
satisfaction, discharge and release of all Claims and Interests of any nature whatsoever, including any
interest accrued on such Claims from and after the Petition Date, against Wind Down Co, the Debtors and
any of their assets, property or Estates, as applicable, (b) all Claims and Interests shall be satisfied,
discharged and released in full, and the Reorganized Debtors’ liability with respect thereto shall be
extinguished completely, including any liability of the kind specified under section 502(g) of the
Bankruptcy Code, and (c) all Entities shall be precluded from asserting against the Reorganized Debtors,
the Estates, Wind Down Co, the Plan Oversight Board, the Plan Investor, their successors and assigns and
their assets and properties, any other Claims or Interests based upon any documents, instruments or any act
or omission, transaction or other activity of any kind or nature that occurred before the Effective Date.

Avoidance Actions11.2.

Notwithstanding anything to the contrary herein, on the Effective Date, the Debtors shall
be deemed to have released all Avoidance Actions against the PSA Parties, the DIP Lenders and the DIP
Agent, their predecessors-in-interest, affiliates (including the Toshiba Affiliates) and their successors and
assigns, and other Persons and Entities; provided, however, that the Reorganized Debtors or Wind Down
Co, as applicable, shall be entitled to prosecute Avoidance Actions (a) generally as a defense against any
Claim (other than any Class 3B General Unsecured Claim or Toshiba GUC Claims), (b) against holders of
Material Claims, and (c) that are listed in the Schedule of Preserved Avoidance Actions.

Discharge of Debtors11.3.

Except as otherwise expressly provided in the Plan, upon the Effective Date, in
consideration of the distributions to be made under the Plan, each holder of a Claim or Interest and any
Affiliate of such holder shall be deemed to have forever waived, released and discharged the Debtors, Wind
Down Co, and the Reorganized Debtors, to the fullest extent permitted by section 1141 of the Bankruptcy
Code, of and from any and all Claims, Interests, rights and liabilities that arose prior to the Effective Date;

42

WEIL:\96443704\4\80768.0017

17-10751-mew    Doc 2595    Filed 02/19/18    Entered 02/19/18 22:12:57    Main Document 
     Pg 50 of 331



provided, however, that the DIP Claims shall not be waived, released and discharged unless and until the
DIP Claims are indefeasibly repaid in full in Cash in accordance with Section 2.4.  Upon the Effective
Date, all such persons shall be forever precluded and enjoined, pursuant to section 524 of the Bankruptcy
Code, from prosecuting or asserting any such discharged Claim or Interest against the Debtors, Wind
Down Co and the Reorganized Debtors.

Term of Injunctions or Stays11.4.

Unless otherwise provided, all injunctions or stays arising under or entered during the
Chapter 11 Cases under section 105 or 362 of the Bankruptcy Code, or otherwise, and in existence on the
Confirmation Date, shall remain in full force and effect until the later of the Effective Date and the date
indicated in the order providing for such injunction or stay.

Release of Liens11.5.

Except as otherwise provided in the Plan or in any contract, instrument, release, or other
agreement or document created pursuant to the Plan, on the Effective Date, all mortgages, deeds of trust,
Liens, pledges, or other security interests against any property of the Estates shall be fully released, settled,
and compromised and all rights, titles, and interests of any holder of such mortgages, deeds of trust, Liens,
pledges, or other security interests against any property of the Estates shall revert to the Reorganized
Debtors; provided, however, that the DIP Liens shall not be waived, released and discharged unless and
until the DIP Claims are indefeasibly repaid in full in Cash in accordance with Section 2.4.

Releases by the Debtors11.6.

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) I 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 TH E 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.

Releases by Holders of Claims and Interests11.7.

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 (iii) 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.

FOR THE AVOIDANCE  OF DOUBT, NOTWITHSTANDING  ANYTHING  TO
THE CONTRARY CONTAINED  IN THE DISCLOSURE STATEMENT,  PLAN OR
CONFIRMATION  ORDER, NO PROVISION SHALL  PRECLUDE THE U.S. SECURITIES
AND EXCHANGE  COMMISSION  FROM ENFORCING ITS POLICE  OR REGULATORY
POWERS AND NO PROVISION SHALL  RELEASE ANY NON-DEBTOR FROM LIABILITY
IN CONNECTION WITH  ANY LEGAL  ACTION  OR CLAIM  BROUGHT BY THE U.S.
SECURITIES AND EXCHANGE  COMMISSION  OR ENJOIN THE U.S. SECURITIES AND
EXCHANGE COMMISSION FROM BRINGING ANY ACTION AGAINS T A NON-DEBTOR.
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Exculpation11.8.

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, RELEA SE 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 (iii) 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 AVOI 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 .

Injunction11.9.

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 TO EXCULPATION 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) C OMMENCING OR
CONTINUING ANY ACTION ACT, 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 .; OR (Z)
ENJOIN OR PRECLUDE ANY ENTITY  THAT  IS NOT A RELEASING  PARTY FROM
TAKING  ANY OF THE FOREGOING ENFORCEMENT  ACTIONS AGAINST  ANY PSA
PARTY OR ITS ASSETS OR PROPERTY ON ACCOUNT OF ANY CLAIMS,  INTERESTS,
OBLIGATIONS,  SUITS, JUDGMENTS, DAMAGES, DEMANDS, DEBTS, RIGHTS, CAUSES
OF ACTION  OR LIABILITIES  THAT  SUCH ENTITY  HAS NOT WAIVED,  DISCHARGED,
COMPROMISED  OR RELEASED PURSUANT TO THE PLAN OR THAT  HAVE  NOT BEEN
EXCULPATED PURSUANT TO SECTION 11.8 OF THE PLAN.

Waiver of Statutory Limitation on Releases11.10.

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 PR ESENTLY KNOWN,
UNKNOWN, SUSPECTED OR UNSUSPECTED, FORESEEN OR UNFORESEEN.

MODIFICATION OF THE PLANSECTION 12.

Amendments12.1.

Plan Modifications.  The Plan may be amended, modified, or(a)
supplemented by the Debtors in the manner provided for by section 1127 of the Bankruptcy Code or as
otherwise permitted by law without additional disclosure pursuant to section 1125 of the Bankruptcy Code;
provided, however, that the Plan and exhibits, supplements, or appendices hereto may not be modified in
any way that adversely affects the Distributions, recoveries, treatment, classification, or other rights or
entitlements of (i) the PSA Parties (either as a group or individually) without the consent of each affected
PSA Party, and (ii) the DIP Lenders and DIP Agent without the DIP Agent’s consent.  In addition, after the
Confirmation Date, the Debtors may institute proceedings in the Bankruptcy Court to remedy any defect or
omission or reconcile any inconsistencies in the Plan or the Confirmation Order, with respect to such
matters as may be necessary to carry out the purposes and effects of the Plan.

Other Amendments.  Before the Effective Date, the Debtors may make(b)
appropriate technical adjustments and modifications to the Plan and the documents contained in the Plan
Supplement without further order or approval of the Bankruptcy Court, subject to the proviso contained in
Section 12.1(a) herein and the rights of the PSA Parties set forth in the Plan Support Agreement.

RETENTION OF JURISDICTIONSECTION 13.

On and after the Effective Date, the Bankruptcy Court shall retain jurisdiction over all
matters arising in, arising under, and related to the Chapter 11 Cases for, among other things, the following
purposes:

to hear and determine motions and/or applications for the assumption or(a)
rejection of Executory Contracts or Unexpired Leases and the allowance, classification, priority,
compromise, estimation or payment of Claims resulting therefrom (including Cure Obligations);

to determine any motion, adversary proceeding, application, contested(b)
matter, or other litigated matter pending on or commenced after the Confirmation Date;

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

to consider Claims or the allowance, subordination, classification,(d)
priority, compromise, estimation or payment of any Claim;

to enter, implement or enforce such orders as may be appropriate in the(e)
event the Confirmation Order is for any reason stayed, reversed, revoked, modified or vacated;

to issue injunctions, enter and implement other orders, and take such other(f)
actions as may be necessary or appropriate to restrain interference by any Person with the Consummation,
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implementation or enforcement of the Plan, the Confirmation Order, or any other order of the Bankruptcy
Court;

to hear and determine any application to modify the Plan in accordance(g)
with section 1127 of the Bankruptcy Code, to remedy any defect or omission or reconcile any inconsistency
in the Plan, or any order of the Bankruptcy Court, including the Confirmation Order, in such a manner as
may be necessary to carry out the purposes and effects thereof;

to hear and determine all applications under sections 330, 331, and 503(b)(h)
of the Bankruptcy Code for awards of compensation for services rendered and reimbursement of expenses
incurred before the Confirmation Date;

to hear and determine disputes arising in connection with the(i)
interpretation, implementation, or enforcement of the Plan, the Plan Funding Agreement, the Confirmation
Order, the Plan Oversight Board By-Laws, or any agreement, instrument, or other document governing or
relating to any of the foregoing;

to take any action and issue such orders as may be necessary to construe,(j)
interpret, enforce, implement, execute, and consummate the Plan or to maintain the integrity of the Plan
following Consummation;

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

to hear and determine matters concerning state, local and federal taxes in(l)
accordance with sections 346, 505 and 1146 of the Bankruptcy Code (including any requests for expedited
determinations under section 505(b) of the Bankruptcy Code with respect to the Debtors for all taxable
periods through the Effective Date, and with respect to Wind Down Co, for all taxable periods through the
dissolution of Wind Down Co);

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

to adjudicate any and all disputes arising from or relating to Distributions(n)
under the Plan;

to hear and determine any other matters related hereto and not inconsistent(o)
with the Bankruptcy Code and title 28 of the United States Code;

to enter a final decree closing the Chapter 11 Cases;(p)

to enforce all orders previously entered by the Bankruptcy Court;(q)

to recover all assets of the Debtors and property of the Estates, wherever(r)
located; and

to hear and determine any rights, Claims or Causes of Action held by or(s)
accruing to the Reorganized Debtors pursuant to the Bankruptcy Code or pursuant to any federal statute or
legal theory.
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MISCELLANEOUS PROVISIONSSECTION 14.

Immediate Binding Effect14.1.

Notwithstanding Bankruptcy Rules 3020(e), 6004(h), or 7062 or otherwise, upon the
occurrence of the Effective Date, the terms of the Plan and Plan Supplement shall be immediately effective
and enforceable and deemed binding upon and inure to the benefit of the Debtors, the PSA Parties, the
holders of Claims and Interests, the Released Parties, the Exculpated Parties, and each of their respective
successors and assigns, including, without limitation, the Reorganized Debtors, Wind Down Co, and the
Plan Oversight Board.

Severability of Plan Provisions upon Confirmation14.2.

If, before the entry of the Confirmation Order, any term or provision of the Plan is held by
the Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court, at the request of the
Debtors, shall have the power to alter and interpret such term or provision to make it valid or enforceable
to the maximum extent practicable, consistent with the original purpose of the term or provision held to be
invalid, void, or unenforceable, and such term or provision shall then be applicable as altered or
interpreted.  Notwithstanding any such holding, alteration or interpretation, the remainder of the terms and
provisions of the Plan will remain in full force and effect and will in no way be affected, impaired or
invalidated by such holding, alteration or interpretation.  The Confirmation Order shall constitute a judicial
determination and shall provide that each term and provision of the Plan, as it may have been altered or
interpreted in accordance with the foregoing, is (a) valid and enforceable pursuant to its terms; (b) integral
to the Plan and may not be deleted or modified without the consent of the Debtors or the Plan Oversight
Board (as the case may be); and (c) non-severable and mutually dependent.

Expedited Tax Determination14.3.

The Reorganized Debtors may request an expedited determination of taxes of the Debtors
under section 505(b) of the Bankruptcy Code for all tax returns filed for, or on behalf of, the Debtors for
all taxable periods through the Effective Date.  In addition, Wind Down Co may request an expedited
determination of taxes of Wind Down Co, including any reserve for Disputed Claims, or as to the Debtors,
under section 505(b) of the Bankruptcy Code for all tax returns filed for, or on behalf of, Wind Down Co,
for all taxable periods through the dissolution of Wind Down Co, or for or on behalf of the Debtors for all
taxable periods through the Effective Date.

Exemption from Securities Laws14.4.

The (a) issuance and sale of all of the equity Interests in Reorganized U.S. HoldCo
pursuant to the Plan Funding Agreement and Section 5.2 of the Plan, and (b) the issuance of and
Distribution of interests of Wind Down Co pursuant to Section 4.3(b)(ii)  of the Plan and are being made in
reliance on the exemption from registration set forth in section 4(a)(2) of the Securities Act and Regulation
D thereunder.

Solicitation of Votes on the Plan14.5.

As of and subject to the occurrence of the Confirmation Date the Debtors shall be deemed
to have solicited acceptances of the Plan in good faith and in compliance with the applicable provisions of
the Bankruptcy Code, including without limitation, sections 1125(a) and (e) of the Bankruptcy Code, and
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any applicable non-bankruptcy law, rule or regulation governing the adequacy of disclosure in connection
with such solicitation.

Payment of Statutory Fees14.6.

On the Effective Date and thereafter as may be required, Wind Down Co shall pay all fees
incurred pursuant to § 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 case; provided, 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.

Governing Law14.7.

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.

Additional Documents14.8.

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.

Successor and Assigns14.9.

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.

Entire Agreement14.10.

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 Plan; provided, 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.

Notices14.11.

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 -

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, NY 10153
Attn: Gary T. Holtzer

Robert J. Lemons
Garrett A. Fail
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 receiving documents pursuant to Bankruptcy Rule 2002 to those
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

WEIL:\96443704\1\80768.0017WEIL:\96443704\4\80768.0017

17-10751-mew    Doc 2595    Filed 02/19/18    Entered 02/19/18 22:12:57    Main Document 
     Pg 64 of 331



WEIL:\96443704\1\80768.0017WEIL:\96443704\4\80768.0017

# Cash Pool Claimant Debtor
against
which

Claim is
Asserted

Claim Asserted
($USD)

Proof of
Claim #

Indemnity
Claim Against

WEC

1. Westinghouse Electric UK
Holdings Limited

WEC $9,227,416.952 2200 No

2. Nuclear Fuel Industries Ltd. WEC $26,803,401.13 3255
(amending

2126)

Yes

3. Westinghouse Electric Japan
Limited

WEC $213,871.67 2135 Yes

4. Astare WEC $788,960.13 2162 Yes

5. TNEE Electric Sweden Holdings
AB (assigned from Westinghouse
Electric Sweden AB)

WEC $104,249,358.19 2145 Yes

6. Westinghouse Service Nucleaire3 WEC $12,954,208.14 2160 Yes

7. Westinghouse Electric UK
Holdings Limited (assigned from
Westinghouse Electric Spain,
S.A.U.)

WEC $8,731,567.74 2200 No

8. Westinghouse Electric Belgium SA WEC $7,448,464.45 2159 Yes

9. Westinghouse Electric Germany
GmbH

WEC $63,007,880.34 2163 Yes

10. Springfield Fuels Limited WEC $36,734,087.93 2176 Yes

11. Uranium Asset Management
Limited

WEC $199,789,337.48 3031 Yes

12. Westinghouse Electric Czech
Republic s.r.o.

WEC $1,590,749.88 2302 No

Cash Pool Claims1

1 Each listed contract, purchase order, or invoice referenced therein also incorporates by reference any and all
related documents including, without limitation, any and all amendments, change orders, contracts, purchase
orders, invoices, or assignments of any of the foregoing.

2 Plus any interest, fees, or other amounts accrued following the termination of the Cash Pool Agreement.

3 Since the filing of its Cash Pool Claim, Westinghouse Service Nucleaire has merged with Westinghouse
Electrique France SAS.
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Exhibit C

Released TNEH UK Claims
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# EMEA Subsidiary which
Claim is or may be
Asserted against

Estimated Amount (as
of the date hereof)

($USD)2

Description of Claim

1. Westinghouse Electric UK
Limited

$134,371,910 Loan Agreement between
Westinghouse Electric UK Limited and
TNEH UK dated September 30, 2006

2. TSB (Investment Europe)
Limited

$197,605,750 Loan Agreement between
Westinghouse Electric UK Limited and
TNEH UK dated September 30, 2006

3. Uranium Asset Management
Limited

$295,135,910 Loan Agreement between
Westinghouse Electric UK Limited and
TNEH UK dated September 30, 2006

4. Mangiarotti S.p.A. $24,641,757 Any and all claims under credit
agreements between Mangiarotti
S.p.A. and TNEH UK dated
November 16, 2017 and December 11,
2017, and any other similar
agreements entered into prior to the
Effective Date

5. Various borrowers under the
LFA

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

Released TNEH UK Claims1

1 Each listed contract, purchase order, or invoice referenced therein also incorporates by reference any and all
related documents including, without limitation, any and all amendments, change orders, contracts, purchase
orders, invoices, or assignments of any of the foregoing.

2 The amounts listed herein may change based on accrual of interest, additional borrowings, or fluctuating
foreign exchange rates.  For the avoidance of doubt, on the Effective Date, TNEH UK shall waive any and all
claims associated with agreements described above.
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Exhibit D

Released Toshiba Claims
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# Toshiba Entity EMEA Subsidiary
which Claim is or
may be Asserted

against

Amount (as of the
date hereof)

($USD)

Description of Claim

1. Toshiba
Corporation

Westinghouse
Electric UK
Holdings Limited

$359,352,441.002 Second Amended and
Restated Parent
Guaranty Made by
Toshiba Corporation in
Favor of BNP Paribas,
dated as of October 7,
2009, as Amended and
Restated on November
10, 2011, and as
further Amended and
Restated as of
December 11, 2015

2. Toshiba
Corporation

Westinghouse
Electric Sweden AB

$45,399,0003 Surety Bond to PRI
Pensionsgaranti in
respect of
Westinghouse Electric
Sweden AB Pension
Plan

Released Toshiba Claims1

1 Each listed contract, purchase order, or invoice referenced therein also incorporates by reference any and all
related documents including, without limitation, any and all amendments, change orders, contracts, purchase
orders, invoices, or assignments of any of the foregoing.

2 Any amounts paid by Toshiba Corporation or drawn from the collateral account funded by Toshiba
Corporation under the guaranty will be waived and released.

3 The amounts listed herein may change based on foreign exchange rates. For the avoidance of doubt, on the
Effective Date, Toshiba shall waive any and all claims associated 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 Claims1

1 Each listed contract, purchase order, or invoice referenced therein also incorporates by reference any and all
related documents including, without limitation, any and all amendments, change orders, contracts, purchase
orders, invoices, or assignments of any of the foregoing.
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Contract Claimant Debtor against
which Claim is

Asserted

Allowed Amount
of Claim2

Proof of
Claim #

1. Engineering, Procurement and
Construction Agreement dated
as of April 8, 2008 (including
all amendments thereto)

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WECTEC Global
Project Services,
Inc.

$1.00 2132

2. Engineering, Procurement and
Construction Agreement dated
as of April 8, 2008 (including
all amendments thereto)

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $1.00 2222

3. Currency Trading Cancellation
Fees

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $669,226.66 3010-A-1
(as amended
by 3459)

4. AIG Surety Bond Guarantee
and General Agreement of
Indemnification

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC; WEC
Carolina Energy
Solutions, LLC;
and any and all
debtors which are
principals or
direct or indirect
beneficiaries of
any surety bond
issued by AIG

$1,047,475.483 3010-A-2
(as amended
by 3459)

5. Parent Guarantee of
Westinghouse Electric
Company LLC Property in
Cranberry Township,
Pennsylvania

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC Unknown4 3010-A-3
(as amended
by 3459)

#

2 The Class 3B General Unsecured Claims set forth on this Exhibit E shall be Allowed on the Effective Date in
the amounts set forth herein; provided, however, that the Consenting Claimholder, the Debtors and the Plan
Investor shall cooperate in good faith before the Plan Effective Date to adjust the Allowed amount of Class 3B
General Unsecured Claims or allocate distributions with respect to Allowed Class 3B General Unsecured
Claims under the Plan in a manner that is beneficial to the Reorganized Debtors; provided, however, that such
good faith cooperation shall not require the Consenting Claimholder to allocate value in a manner that is
materially adverse to the Consenting Claimholder.

3 The total amount paid by Toshiba Corporation under the guarantee for proof of claim number 3010-A-2 as of
the Effective Date will be considered an Allowed Class 3B General Unsecured Claim, and any and all other
amounts claimed shall be deemed Disallowed.

4 The total amount paid by Toshiba Corporation under the guarantee for proof of claim number 3010-A-3 as of
the Effective Date will be considered an Allowed Class 3B General Unsecured Claim, and any and all other
amounts claimed shall be deemed Disallowed.
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# Contract Claimant Debtor against
which Claim is

Asserted

Allowed Amount
of Claim2

Proof of
Claim #

1. Engineering, Procurement and
Construction Agreement dated
as of April 8, 2008 (including
all amendments thereto)

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WECTEC Global
Project Services,
Inc.

$1.00 2132

2. Engineering, Procurement and
Construction Agreement dated
as of April 8, 2008 (including
all amendments thereto)

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $1.00 2222

3. Currency Trading Cancellation
Fees

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $669,226.66 3010-A-1
(as amended
by 3459)

4. AIG Surety Bond Guarantee
and General Agreement of
Indemnification

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC; WEC
Carolina Energy
Solutions, LLC;
and any and all
debtors which are
principals or
direct or indirect
beneficiaries of
any surety bond
issued by AIG

$1,047,475.483 3010-A-2
(as amended
by 3459)

5. Parent Guarantee of
Westinghouse Electric
Company LLC Property in
Cranberry Township,
Pennsylvania

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC Unknown4 3010-A-3
(as amended
by 3459)

6. Parent Guarantee of Hematite
Site Decommissioning Project

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC Unknown5 3010-A-4
(as amended
by 3459)

5 The total amount paid by Toshiba Corporation under the guarantee for proof of claim number 3010-A-4 as of
the Effective Date will be considered an Allowed Class 3B General Unsecured Claim, and any and all other
amounts claimed shall be deemed Disallowed.
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# Contract Claimant Debtor against
which Claim is

Asserted

Allowed Amount
of Claim2

Proof of
Claim #

1. Engineering, Procurement and
Construction Agreement dated
as of April 8, 2008 (including
all amendments thereto)

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WECTEC Global
Project Services,
Inc.

$1.00 2132

2. Engineering, Procurement and
Construction Agreement dated
as of April 8, 2008 (including
all amendments thereto)

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $1.00 2222

3. Currency Trading Cancellation
Fees

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $669,226.66 3010-A-1
(as amended
by 3459)

4. AIG Surety Bond Guarantee
and General Agreement of
Indemnification

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC; WEC
Carolina Energy
Solutions, LLC;
and any and all
debtors which are
principals or
direct or indirect
beneficiaries of
any surety bond
issued by AIG

$1,047,475.483 3010-A-2
(as amended
by 3459)

5. Parent Guarantee of
Westinghouse Electric
Company LLC Property in
Cranberry Township,
Pennsylvania

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC Unknown4 3010-A-3
(as amended
by 3459)

6. Parent Guarantee of Hematite
Site Decommissioning Project

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC Unknown5 3010-A-4
(as amended
by 3459)

7. Parent Guaranty in Favor of
Florida Power Corporation
d/b/a Progress Energy Florida,
Inc. and Duke Energy Florida,
Inc.

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC Unknown6 3010-A-5
(as amended
by 3459)

6 The total amount paid by Toshiba Corporation under the guaranty for proof of claim number 3010-A-5 as of
the Effective Date will be considered an Allowed Class 3B General Unsecured Claim, and any and all other
amounts claimed shall be deemed Disallowed.
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# Contract Claimant Debtor against
which Claim is

Asserted

Allowed Amount
of Claim2

Proof of
Claim #

1. Engineering, Procurement and
Construction Agreement dated
as of April 8, 2008 (including
all amendments thereto)

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WECTEC Global
Project Services,
Inc.

$1.00 2132

2. Engineering, Procurement and
Construction Agreement dated
as of April 8, 2008 (including
all amendments thereto)

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $1.00 2222

3. Currency Trading Cancellation
Fees

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $669,226.66 3010-A-1
(as amended
by 3459)

4. AIG Surety Bond Guarantee
and General Agreement of
Indemnification

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC; WEC
Carolina Energy
Solutions, LLC;
and any and all
debtors which are
principals or
direct or indirect
beneficiaries of
any surety bond
issued by AIG

$1,047,475.483 3010-A-2
(as amended
by 3459)

5. Parent Guarantee of
Westinghouse Electric
Company LLC Property in
Cranberry Township,
Pennsylvania

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC Unknown4 3010-A-3
(as amended
by 3459)

6. Parent Guarantee of Hematite
Site Decommissioning Project

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC Unknown5 3010-A-4
(as amended
by 3459)

7. Parent Guaranty in Favor of
Florida Power Corporation
d/b/a Progress Energy Florida,
Inc. and Duke Energy Florida,
Inc.

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC Unknown6 3010-A-5
(as amended
by 3459)

8. Toshiba Guaranty of Master
Equipment Leasing Agreement
dated as of March 27, 2013,
dated as of February 14, 2017,
and Security and Collateral
Account Agreement on behalf

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC

v
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Unknown7 3010-A-6
(as amended
by 3459)

9. Toshiba Guaranty of Master
Equipment Leasing Agreement
dated as of March 31, 2014,
dated as of February 14, 2017,
Security and Collateral
Account Agreement on behalf
of MHBK (USA) Leasing &
Finance LLC dated as of
March 31, 2017

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC Unknown8 3010-A-7
(as amended
by 3459)

10. Second Amended and Restated
Parent Guaranty Made by
Toshiba Corporation in Favor
of BNP Paribas, dated as of
October 7, 2009, as Amended
and Restated on November 10,
2011, and as further Amended
and Restated as of December
11, 2015

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC; and any
and all Debtors
which are
principals or
direct or indirect
beneficiaries of
any letter of credit
issued by BNP
Paribas or another
financial
institution

$359,352,441.009 3010-A-8
(as amended
by 3459)

11. Guarantee Agreement by
Toshiba Corporation on Behalf
of CBS Corporation, dated as
of October 18, 2006

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC Unknown10 3010-A-9
(as amended
by 3459)

of MHCB America Leasing
Corporation dated as of March
31, 2017

7 The total amount paid by GNFT Corporation under the guaranty for proof of claim number 3010-A-6 as of the
Effective Date will be considered an Allowed Class 3B General Unsecured Claim, and any and all other
amounts claimed shall be deemed Disallowed.

8 The total amount paid by GNFT Corporation under the guaranty for proof of claim number 3010-A-7 as of the
Effective Date will be considered an Allowed Class 3B General Unsecured Claim, and any and all other
amounts claimed shall be deemed Disallowed.

9 The total amount paid by Toshiba Corporation or drawn from the collateral account funded by Toshiba
Corporation under the guaranty for proof of claim number 3010-A-8 as of the Effective Date will be
considered an Allowed Class 3B General Unsecured Claim.

10 The total amount paid by Toshiba Corporation under the guarantee for proof of claim number 3010-A-9 as of
the Effective Date will be considered an Allowed Class 3B General Unsecured Claim, and any and all other
amounts claimed shall be deemed Disallowed.
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12. Guaranty Agreement dated as
of April 8, 2008 by Toshiba
Corporation in favor of
Georgia Power Company, for
itself and as agent for
Oglethorpe Power Corporation
(An Electric Membership
Corporation), Municipal
Electric Authority of Georgia,
and the City of Dalton,
Georgia, as Amended and
Supplemented

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $3,680,000,000 3010-A-10
(as amended
by 3459)

13. Guaranty Agreement dated as
of May 23, 2008 by Toshiba
Corporation in favor of South
Carolina Electric & Gas
Company, for itself and as
agent for the South Carolina
Public Service Authority, as
Amended and Supplemented

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $2,168,000,000 3010-A-11
(as amended
by 3459)

14. Recharge Invoice for V.C.
Summer Project LC from April
2016-March 2017

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $479,719.12 3060-A-3
(as
amended
by 3260)

15. Additional Recharge Invoice
for V.C. Summer Project LC
from January 2017-March
2017

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $1,021.79 3060-A-4
(as
amended
by 3260)

16. Recharge Invoice for Vogtle
Project LC from July 2016-
March 2017

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $9,705,123.71 3060-A-5
(as
amended
by 3260)

17. Promissory Note dated as of
February 13, 2017

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $150,266,749.46 3044-A-1

18. Promissory Note dated as of
February 6, 2017

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $100,177,857.67 3044-A-2
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19. Promissory Note dated as of
March 24, 2016

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

TNEH UK $4,267,157.00 3044-A-3

20. Promissory Note dated as of
March 29, 2017

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

TNEH UK $6,600,420.55 3044-A-5

21. Engineering, Procurement and
Construction Agreement dated
as of April 23, 2008 (including
all amendments thereto)

Citigroup
Financial
Products Inc.

WEC To be determined 2440 and
3088 (as
amended by
3437 and
3438)11

22. Engineering, Procurement and
Construction Agreement dated
as of April 23, 2008 (including
all amendments thereto)

Citigroup
Financial
Products Inc.

WECTEC Global
Project Services,
Inc.

To be determined 2444 and
3089 (as
amended by
3448)12

11 Claim may be Allowed in an amount to be determined to the extent not withdrawn in accordance with this Plan.

12 Claim may be Allowed in an amount to be determined to the extent not withdrawn in accordance with this Plan.

17-10751-mew    Doc 2595    Filed 02/19/18    Entered 02/19/18 22:12:57    Main Document 
     Pg 78 of 331



Exhibit F

Allowed Class 3B General Unsecured Claims
(Subordinated to all other Allowed Class 3B General Unsecured Claims)
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# Contract Claimant Debtor against
which Claim is

Asserted

Allowed Amount
of Claim2

Proof of
Claim #

1. Promissory Note recorded as
of September 3, 2008

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $22,555,731.08 3044-A-4

2. Loan Agreement dated as of
September 30, 2006

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $269,839,166.25 3044-A-6

3. Loan Agreement dated as of
September 30, 2006

Consenting
Claimholder, as
assignee of
Toshiba
Corporation

U.S. HoldCo $138,053,869.40 3044-A-7

4. Cash Pool Agreement Consenting
Claimholder, as
assignee of
Toshiba
Corporation

WEC $650,000,000.003 2200 (as
may be
amended)

Allowed Class 3B General Unsecured Claims
(Subordinated to all other Allowed Class 3B General Unsecured Claims1

1 Each listed contract, purchase order, or invoice referenced therein also incorporates by reference any and all
related documents including, without limitation, any and all amendments, change orders, contracts, purchase
orders, invoices, or assignments of any of the foregoing.

2 The Class 3B General Unsecured Claims set forth on this Exhibit F shall be Allowed on the Effective Date in
the amounts set forth herein; provided, however, that the Consenting Claimholder, the Debtors and the Plan
Investor shall cooperate in good faith before the Plan Effective Date to adjust the Allowed amount of Class 3B
General Unsecured Claims or allocate distributions with respect to Allowed Class 3B General Unsecured
Claims under the Plan in a manner that is beneficial to the Reorganized Debtors; provided, however, that such
good faith cooperation shall not require the Consenting Claimholder to allocate value in a manner that is
materially adverse to the Consenting Claimholder.

3 Plus any interest, fees, or other amounts accrued following the termination of the Cash Pool Agreement.
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Exhibit G

Toshiba GUC Claims
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# Contract Toshiba
Claimant

Debtor
against
which

Claim is
Asserted

Allowed
Amount of

Claim2

Proof of
Claim #

1. [Invoice and Purchase Orders for
ANO Laser Peening and Laguna
Verde Projects from December
2015-Jan 20217]

[Toshiba
Technical
Services
International
Corporation]

[WEC] [$947,290.003] [839]

2. Purchase Order No. 4500293688
for Vogtle Steam Turbine
Generator, Purchase Order No.
4500293689 for VC Summer
Steam Turbine Generator,
Purchase Order No. 4500318728
for VC Summer Generator Step
Up Transformer

Toshiba
America Energy
Systems
Corporation

WEC $2,363,308.57 2408

3. Invoices for Purchase Order No.
4500707836 and Purchase Order
No. 4500711935 for Support
Labor Reactor Side Work from
January 2017-April 2017

TurbinePROS,
LLC

WEC
Carolina
Energy
Solutions,
Inc.

$956,231.99 2409

Toshiba GUC Claims1

1 Each listed contract, purchase order, or invoice referenced therein also incorporates by reference any and all
related documents including, without limitation, any and all amendments, change orders, contracts, purchase
orders, invoices, or assignments of any of the foregoing.

2 Notwithstanding anything else in this Plan, the allowance of any Toshiba GUC Claim is subject to the
applicable claimant becoming a party to the Plan Support Agreement.  If the applicable claimant becomes a
party to the Plan Support Agreement, such claim shall be Allowed on the Effective Date in the amounts set
forth herein or as otherwise agreed between the applicable claimant and the Debtors.

3 This amount represents the amount asserted by the applicable claimant(s) against the applicable Debtor(s) in
the applicable proof of claim, and is subject to adjustment based upon a separate settlement which will be
documented and approved by the Bankruptcy Court as required under the Bankruptcy Code and the
Bankruptcy Rules.  Notwithstanding anything else herein, the Debtors are not agreeing to allow this claim in
the asserted amount.
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4. Purchase Order No. 132176-
D100.CA008 for CA01 Module
Fabrication for Vogtle Unit 4,
Purchase Order No. 132178-
D100.CA008 for CA01 Module
Fabrication for VC Summer Unit
3, Purchase Order No. 132176-
G230.M0202 and Purchase
Order No. 132176-G230.M0204
for Installation of ASME III
Penetrations-Stub AP1000 for
Vogtle Unit 4, Purchase Order
No. 132178-G230.M0202 and
Purchase Order No. 132178-
G230.M0204 for Installation of
ASME III Penetrations-Stub
AP1000 for VC Summer Unit 3

Toshiba
America Nuclear
Energy
Corporation

WECTEC
Global
Project
Services
Inc.

$30,401,483.70 2415

5. Invoices for Purchase Order No.
132177-2432 for Turbine
Installation Work from March
2017-April 2017

TurbinePROS,
LLC

WECTEC
Contractors
Inc.

$819,506.27 2422

6. Invoices for Purchase Order No.
1321752004-2108 for Turbine
Installation Work from March
2017-April 2017

TurbinePROS,
LLC

WECTEC
Global
Project
Services
Inc.

$1,294,115.47 2428

7. Invoices for VC Summer Turbine
Building Unit 3 East Basemat
Reinforcement, Embed and
Piping Placement Demonstration
Project from February 2017-
March 2017

Toshiba
America Energy
Systems
Corporation

WECTEC
Global
Project
Services
Inc.

$24,384.86 2449

8. Invoices for services performed
from January 2017-March 2017

Toshiba
Logistics
America, Inc.

WEC $230,826.62 3002

9. Joint Professional Services
Invoice

[Toshiba
Corporation]

TNEH UK $500,000.004 3060-A-1
(as
amended
by 3260)

10. Invoice for GOLD Training
Program

Toshiba Human
Resources
Development
Corporation

WEC $94,830.69 3060-A-2
(as
amended
by 3260)

4 The amount of the professional services retainer actually drawn by TNEH UK shall be considered an Allowed
Claim
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11. [Letter Seeking Reimbursement
for Additional Incurred Cost for
ANO Laser Peening Projected
dated as of March 4, 2016]

[Toshiba
Corporation]

[WEC] [$1,066,000.005

]
[3060-A-
7] (as
amended
by 3260)]

12. Change to Purchase Order No.
4500663503 dated as of March
12, 2015, revised as of August
18, 2015 for milestone of Unit 2

Toshiba
Corporation

WEC $1,153,909.00 3060-A-8
(as
amended
by 3260)

13. Change Notice 35 to Purchase
Order No. 4500442015 dated as
of July 17, 2012, revised as of
February 22, 2017 and Invoice
dated as of February 28, 2017

Toshiba
Corporation

WEC $368,646.52 3060-A-9
(as
amended
by 3260)

14. Invoice for Purchase Order No.
4500442015 dated as of July 17,
2012, revised as of September
20, 2012, dated as of March 27,
2017 for Milestone 13

Toshiba
Corporation

WEC $406,738.79 3060-A-
10 (as
amended
by 3198
and 3260)

15. Invoice dated as of February 28,
2017 Purchase Order No.
4500714676 dated as of
February 17, 2017 for SiC Fuel
Cladding Test Tubes

Toshiba
Corporation

WEC $500.00 3060-A-
11 (as
amended
by 3198
and 3260)

16. Purchase Order No. 4500690391
dated as of April 1, 2016 for
Engineering Services

Toshiba
Corporation

WEC $748,000.00 3060-A-
12 (as
amended
by 3260)

17. [Purchase Order No.
4500698379 dated as of July 19,
2016 for Laser Peening
Equipment]

[Toshiba
Corporation]

[WEC] [$1,200,000.006

]
[3060-A-
13] (as
amended
by 3260)]

18. Change to Purchase Order No.
4500442015 dated as of July 17,
2012, revised as of February 22,
2017 and Invoice dated as of
February 28, 2017 for CRD
Parts Engineering Services

Toshiba
Corporation

WEC $420,000.00 3060-A-
14 (as
amended
by 3198
and 3260)

5 This amount represents the amount asserted by the applicable claimant(s) against the applicable Debtor(s) in
the applicable proof of claim, and is subject to adjustment based upon a separate settlement which will be
documented and approved by the Bankruptcy Court as required under the Bankruptcy Code and the
Bankruptcy Rules.  Notwithstanding anything else herein, the Debtors are not agreeing to allow this claim in
the asserted amount.

6 This amount represents the amount asserted by the applicable claimant(s) against the applicable Debtor(s) in
the applicable proof of claim, and is subject to adjustment based upon a separate settlement which will be
documented and approved by the Bankruptcy Court as required under the Bankruptcy Code and the
Bankruptcy Rules.  Notwithstanding anything else herein, the Debtors are not agreeing to allow this claim in
the asserted amount.
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19. Change to Purchase Order No.
4500663503 dated as of March
12, 2015, revised as of June 10,
2016, and Invoice dated as of
September 30, 2016 Regarding
Timer for Laguna Verde

Toshiba
Corporation

WEC $11,000.00 3060-A-
15 (as
amended
by 3260)

20. Change to Purchase Order No.
4500694834 dated as of May 31
2016, revised as of August 19,
2016 and Invoice dated as of
February 6, 2017 Regarding
Additional Scope of Core Barrel
for Summer Unit 3

Toshiba
Corporation

WEC $60,000.00 3060-A-
16 (as
amended
by 3260)

21. Invoice for 10% of Purchase
Order Amount Receipt at
Portsmouth and Change Notices
10, 15, 16, and 17

Toshiba
Corporation

WEC $379,400.00 3060-A-
17 (as
amended
by 3198
and 3260)

22. Purchase Order No. 4500299006,
dated as of March 31, 2009 for
RVI Mockup Storage, Invoice
dated as of March 8, 2017

Toshiba
Corporation

WEC $7,350.00 3060-A-
18 (as
amended
by 3260)

23. Purchase Order No. 4500298465
Change Notice 9 for Cost
Compensation Beyond Original
Scope

Toshiba
Corporation

WEC $142,121.00 3060-A-
19 (as
amended
by 3198
and 3260)

24. Purchase Order 4500318728,
dated as of Sept 24, 2009 and
Westinghouse Proprietary
AP1000 Supply Chain
Management General Terms and
Conditions Revised June 3, 2008,
and Appendix 1.2 and 2.0.

Toshiba
Corporation,
Toshiba
America Energy
Systems
Corporation, and
Toshiba
America Nuclear
Energy
Corporation

WEC Unknown7 3060-A-
20 (as
amended
by 3260)

7 The total liquidated claim accrued by Toshiba Corporation, Toshiba America Energy Systems Corporation,
and Toshiba North America Nuclear Energy Corporation related to Proof of Claim number 3060-A-20 as of
the Effective Date will be considered an Allowed Class 3A General Unsecured Claim, and any and all other
amounts claimed shall be deemed Disallowed.
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Purchase Order 4500293689,
dated as of Feb 17, 2009 and
Westinghouse Proprietary
AP1000 Supply Chain
Management General Terms and
Conditions Revised June 3, 2008,
and Appendix 1.2 and 2.0

Toshiba
Corporation,
Toshiba
America Energy
Systems
Corporation, and
Toshiba
America Nuclear
Energy
Corporation

WEC Unknown8 3060-A-
21 (as
amended
by 3260)

26. Purchase Order 4500318727,
dated as of Sept 24, 2009 and
Westinghouse Proprietary
AP1000 Supply Chain
Management General Terms and
Conditions Revised June 3, 2008,
and Appendix 1.2 and 2.0

Toshiba
Corporation,
Toshiba
America Energy
Systems
Corporation, and
Toshiba
America Nuclear
Energy
Corporation

WEC Unknown9 3060-A-
22 (as
amended
by 3260)

27. Purchase Order 4500293688,
dated as of Feb 17, 2009 and
Westinghouse Proprietary
AP1000 Supply Chain
Management General Terms and
Conditions Revised June 3, 2008,
and Appendix 1.2 and 2.0

Toshiba
Corporation,
Toshiba
America Energy
Systems
Corporation, and
Toshiba
America Nuclear
Energy
Corporation

WEC Unknown10 3060-A-
23 (as
amended
by 3260)

25.

8 The total liquidated claim accrued by Toshiba Corporation, Toshiba America Energy Systems Corporation,
and Toshiba North America Nuclear Energy Corporation related to Proof of Claim number 3060-A-21 as of
the Effective Date will be considered an Allowed Class 3A General Unsecured Claim, and any and all other
amounts claimed shall be deemed Disallowed.

9 The total liquidated claim accrued by Toshiba Corporation, Toshiba America Energy Systems Corporation,
and Toshiba North America Nuclear Energy Corporation related to Proof of Claim number 3060-A-22 as of
the Effective Date will be considered an Allowed Class 3A General Unsecured Claim, and any and all other
amounts claimed shall be deemed Disallowed.

10 The total liquidated claim accrued by Toshiba Corporation, Toshiba America Energy Systems Corporation,
and Toshiba North America Nuclear Energy Corporation related to proof of claim number 3060-A-23 as of the
Effective Date will be considered an Allowed Class 3A General Unsecured Claim, and any and all other
amounts claimed shall be deemed Disallowed.
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Invoice

Toshiba
America Inc.

WEC $70,000.00 3198 and
3260
(amending
3060 to
add this
claim as
A-24)

vi
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Assumed Liabilities1

The “Assumed Liabilities” consist solely of the following Liabilities of Debtors:

all Liabilities in the amounts that have been reserved against and to the extent taken into account in thei.
calculation of the items set forth on the Final Closing Statement;

all Liabilities of any Debtor with respect to performance under any of the Designated Contracts,ii.
assumed by Debtors pursuant to the Plan, in each case, to the extent arising after the Closing and all
other Liabilities with respect thereto that arise from any events, facts or circumstances (including any
breach or course of conduct) that occur after the Closing;

all Liabilities for (a) Taxes of the U.S. Debtors for Post-Closing Tax Periods and (b) Transfer Taxesiii.
allocated to the Plan Investor pursuant to Section 10.01;

all Liabilities relating to the Reorganized Debtors’ ownership or operation of the Business Assets, toiv.
the extent arising from events, facts or circumstances that occur following the Closing;

all decommissioning Liabilities arising before, on or after the Closing;v.

all Liabilities expressly assumed by the Reorganized Debtors pursuant to Exhibit C of the Planvi.
Funding Agreement;

all Liabilities to indemnify or hold harmless any current or former director or officer of an Acquiredvii.
Company for claims that relate to periods prior to or following the Closing; and

all Liabilities of Debtors to the extent arising on or after the Closing under the Transaction Documents;viii.
and Liabilities under Environmental Laws to investigate, cleanup, remediate, respond, remove, report,
monitor or take similar actions with respect to the Owned Real Property or Leased Real Property
(together with (to the extent of such Debtor’s interest therein) all buildings, structures, improvements
and fixtures thereon) on and after the Closing Date, regardless of whether the conditions giving rise to
such Liabilities were known or unknown or existed before, on or after the Closing Date, and which
Liabilities do not constitute “claims,” as that term is defined in section 101 of the Bankruptcy Code.

1 All capitalized terms in this Exhibit I shall have the meaning ascribed to such terms in the Plan Funding
Agreement, and all Section references in this Exhibit I are references to Sections of the Plan Funding Agreement.
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Excluded Assets1

Excess Cash of the Debtors (excluding in all respects all Regulator Cash and Returned Regulator1.
Cash) in excess of $35,000,000; provided, however, that the amount of Excess Cash shall be
calculated, for purposes of the Plan, without regard to the cap contained in the proviso in the definition
of “Excess Cash” in the Plan Funding Agreement.

All Excluded Contracts.2.

3. All BNP Cash.

1 All capitalized terms in this Exhibit J shall have the meaning ascribed to such terms in the Plan Funding
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 

17-10751-mew    Doc 2595    Filed 02/19/18    Entered 02/19/18 22:12:57    Main Document 
     Pg 210 of 331



17-10751-mew    Doc 2595    Filed 02/19/18    Entered 02/19/18 22:12:57    Main Document 
     Pg 239 of 331

mailto:WESTINGHOUSEINFO@KCCLLC.COM
http://kccllc.net/westinghouse


17-10751-mew    Doc 2595    Filed 02/19/18    Entered 02/19/18 22:12:57    Main Document 
     Pg 253 of 331

mailto:WestinghouseInfo@kccllc.com


17-10751-mew    Doc 2595    Filed 02/19/18    Entered 02/19/18 22:12:57    Main Document 
     Pg 254 of 331

mailto:westinghouse@alixpartners.com


17-10751-mew    Doc 2595    Filed 02/19/18    Entered 02/19/18 22:12:57    Main Document 
     Pg 262 of 331

mailto:WestinghouseInfo@kccllc.com


17-10751-mew    Doc 2595    Filed 02/19/18    Entered 02/19/18 22:12:57    Main Document 
     Pg 265 of 331



17-10751-mew    Doc 2595    Filed 02/19/18    Entered 02/19/18 22:12:57    Main Document 
     Pg 266 of 331



17-10751-mew    Doc 2595    Filed 02/19/18    Entered 02/19/18 22:12:57    Main Document 
     Pg 267 of 331

http://www.kccllc.net/westinghouse


 

3 

 

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. 

 

 

17-10751-mew    Doc 2595    Filed 02/19/18    Entered 02/19/18 22:12:57    Main Document 
     Pg 268 of 331

http://www.kccllc.net/westinghouseucc


 

 
WEIL:\96455883\2\80768.0017 

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
In re :

: Chapter 11
WESTINGHOUSE ELECTRIC :
COMPANY LLC, et al., : Case No. 17-10751 (MEW)

:
Debtors.1 : (Jointly Administered)

--------------------------------------------------------x

NOTICE OF NON-VOTING STATUS TO UNIMPAIRED CLASSES

PLEASE TAKE NOTICE that on February [__●], 2018, the United States
Bankruptcy Court for the Southern District of New York approved the First Amended Disclosure
Statement for the Joint Chapter 11 Plan of Reorganization (as it may be amended, modified, or
supplemented, the “Disclosure Statement”) [ECF No. __[●]] filed by Westinghouse Electric
Company LLC, and certain of its affiliates, as debtors and debtors in possession in the above-
captioned chapter 11 cases (collectively, the “Debtors”), for use by the Debtors in soliciting
acceptances or rejections of the First Amended Joint Chapter 11 Plan of Reorganization
[ECF No. 2325[●]], (as it may be amended, modified, or supplemented, the “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 (II) 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

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, if any, are: Westinghouse Electric Company LLC (0933), CE Nuclear Power International, Inc. (8833),
Fauske and Associates LLC (8538), Field Services, LLC (2550), Nuclear Technology Solutions LLC (1921), PaR
Nuclear Holding Co., Inc. (7944), PaR Nuclear, Inc. (6586), PCI Energy Services LLC (9100), Shaw Global
Services, LLC (0436), Shaw Nuclear Services, Inc. (6250), Stone & Webster Asia Inc. (1348), Stone & Webster
Construction Inc. (1673), Stone & Webster International Inc. (1586), Stone & Webster Services LLC (5448),
Toshiba Nuclear Energy Holdings (UK) Limited (N/A), TSB Nuclear Energy Services Inc. (2348), WEC Carolina
Energy Solutions, Inc. (8735), WEC Carolina Energy Solutions, LLC (2002), WEC Engineering Services Inc.
(6759), WEC Equipment & Machining Solutions, LLC (3135), WEC Specialty LLC (N/A), WEC Welding and
Machining, LLC (8771), WECTEC Contractors Inc. (4168), WECTEC Global Project Services Inc. (8572),
WECTEC LLC (6222), WECTEC Staffing Services LLC (4135), Westinghouse Energy Systems LLC (0328),
Westinghouse Industry Products International Company LLC (3909), Westinghouse International Technology LLC
(N/A), and Westinghouse Technology Licensing Company LLC (5961).  The Debtors’ principal offices are located
at 1000 Westinghouse Drive, Cranberry Township, Pennsylvania 16066.
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-

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 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtors
and Debtors in Possession

-and-

Albert Togut
Kyle J. Ortiz
Patrick Marecki
Charles M. Persons (Admitted Pro Hac Vice)
TOGUT, SEGAL & SEGAL LLP
One Penn Plaza, Suite 3335
New York, New York 10119
Telephone: (212) 594-5000
Facsimile: (212) 967-4258

Attorneys for Debtor Toshiba
Nuclear Energy Holdings (UK) Limited
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WEIL, GOTSHAL & MANGES LLP TOGUT, SEGAL & SEGAL LLP
767 Fifth Avenue One Penn Plaza, Suite 3335
New York, New York 10153 New York, New York 10119
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. Fail Patrick Marecki
David N. Griffiths Charles M. Persons (Admitted Pro Hac Vice)

Attorneys for Debtors Attorneys for Debtor Toshiba Nuclear
and Debtors in Possession Energy Holdings (UK) Limited

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
--------------------------------------------------------x
In re :

: Chapter 11
WESTINGHOUSE ELECTRIC :
COMPANY LLC, et al., : Case No. 17-10751 (MEW)

:
Debtors.1 : (Jointly Administered)

--------------------------------------------------------x

NOTICE REGARDING (I) EXECUTORY
CONTRACTS AND UNEXPIRED LEASES, (II) PROPOSED

CURE OBLIGATIONS, AND (III) RELATED PROCEDURES

PLEASE TAKE NOTICE  THAT:

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, if any, are: Westinghouse Electric Company LLC (0933), CE Nuclear Power International, Inc. (8833),
Fauske and Associates LLC (8538), Field Services, LLC (2550), Nuclear Technology Solutions LLC (1921), PaR
Nuclear Holding Co., Inc. (7944), PaR Nuclear, Inc. (6586), PCI Energy Services LLC (9100), Shaw Global
Services, LLC (0436), Shaw Nuclear Services, Inc. (6250), Stone & Webster Asia Inc. (1348), Stone & Webster
Construction Inc. (1673), Stone & Webster International Inc. (1586), Stone & Webster Services LLC (5448),
Toshiba Nuclear Energy Holdings (UK) Limited (N/A), TSB Nuclear Energy Services Inc. (2348), WEC Carolina
Energy Solutions, Inc. (8735), WEC Carolina Energy Solutions, LLC (2002), WEC Engineering Services Inc.
(6759), WEC Equipment & Machining Solutions, LLC (3135), WEC Specialty LLC (N/A), WEC Welding and
Machining, LLC (8771), WECTEC Contractors Inc. (4168), WECTEC Global Project Services Inc. (8572),
WECTEC LLC (6222), WECTEC Staffing Services LLC (4135), Westinghouse Energy Systems LLC (0328),
Westinghouse Industry Products International Company LLC (3909), Westinghouse International Technology LLC
(N/A), and Westinghouse Technology Licensing Company LLC (5961).  The Debtors’ principal offices are located
at 1000 Westinghouse Drive, Cranberry Township, Pennsylvania 16066.
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Potential Assumption, Assignment, or Rejection of Contracts.  In accordance3.
with the Transaction, until prior to the Closing Date (under and as defined in the PFA), the Plan
Investor may designate any of the executory contracts and unexpired leases identified on
Exhibit A  hereto (the “Contracts”) for assumption by the Debtors on the date the Plan becomes
effective (the “Effective Date”).  The Contracts may also be (I) assumed by the Debtors and
assigned to Wind Down Co (as defined in the Plan) or (II) rejected.  Moreover, if the form of the
Transaction changes to an Asset Sale (as defined in paragraph 14 herein), the Debtors may
assume and assign any executory contract or unexpired lease to the Plan Investor or its designee
as part of a sale under section 363 of the Bankruptcy Code.  No later than March 22, 2018, the
Debtors will file one or more written notices attaching schedules identifying (a) the Contracts to
be assumed on the Effective Date, and (b) the Contracts to be assumed and assigned by the
Debtors to Wind Down Co on the Effective Date.3  Pursuant to section 9.1 of the Plan, any
Contracts that are not assumed by the Debtors prior to or on the Effective Date will be deemed
rejected on the Effective Date.3  Until five (5) Business Days before the anticipated Closing Date,
Contracts (or any other contracts of the Debtors) may be added to or removed from any of the
schedules by filing supplemental notices, which will be deemed to update any previously filed
notices.

Westinghouse Bankruptcy Cases.  On March 29, 2017, Westinghouse Electric1.
Company LLC and certain of its affiliates, as debtors and debtors in possession in the above-
captioned cases (collectively, the “Debtors”), commenced voluntary cases under chapter 11 of
title 11 of the United States Code (the “Bankruptcy Code”) in the United States Bankruptcy
Court for the Southern District of New York (the “Bankruptcy Court ”).

Chapter 11 Plan.   On January 29February [●], 2018, the Debtors filed the First2.
Amended Joint Chapter 11 Plan of Reorganization [ECF No. 2325[●]] (as it may be amended,
modified, andor supplemented from time to time, the “Plan”),2 pursuant to which the businesses
of the reorganized Debtors will be sold (the “Transaction”) to Brookfield WEC Holdings LLC
(the “Plan Investor”) in accordance with that certain Plan Funding Agreement dated as of
January 12, 2018, annexed to the Plan as Exhibit A (as amended, restated, modified, superseded
or supplemented from time to time, the “PFA”).

2 The Plan and related materials are on file with the Bankruptcy Court and can be found on the case website of the
Debtors’ noticing agent, Kurtzman Carson Consultants LLC (“KCC ”), http://www.kccllc.net/westinghouse.  In
addition, a copy of the Plan will be provided on request at no charge by contacting KCC at calling (877) 634-7177
(domestic toll-free) or (424) 236-7223 (international) or emailing (WestinghouseInfo@kccllc.com).

3 Alternatively, in the event of an Asset Sale, as described in paragraph 14 herein, the notice will  attach a schedule
identifying the Contracts to be assumed and assigned to Plan Investor.

3 Alternatively, in the event of an Asset Sale, as described in paragraph 14 herein, the notice will  attach a schedule
identifying the Contracts to be assumed and assigned to Plan Investor.
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You are receiving this notice because you or an affiliate are party to one or more Contract
and your rights may be affected by the Plan.  You are advised to carefully review the
information contained herein and the related provisions of the Plan.

Proposed Cure. Section 365(b)(1)(A) of the Bankruptcy Code requires that the4.
Debtors cure or provide adequate assurance that they will promptly cure defaults under the
Contracts at the time of assumption.  The Debtors’ determination of the amounts required to cure
any prepetition defaults under the Contracts (the “Cure Obligation”)  are set forth on Exhibit A.4

Adequate Assurance Information .  Information intended to provide the5.
counterparties to the Contracts with adequate assurance of future performance and to support the
Debtors’ ability to comply with the requirements of adequate assurance of future performance,
including the Debtors’ financial wherewithal and willingness to perform under the Contracts, is
annexed hereto as Exhibit B .

Consensual Resolution of Disputes. The Debtors request that if you dispute the6.
assumption of a Contract, or a Cure Obligation, you contact the Debtors prior to the Objection
Deadline to attempt to resolve such dispute consensually. The Debtors’ contact for such matters
is westinghouse@alixpartners.com.  If such dispute cannot be resolved consensually prior to the
Objection Deadline (as the same may be extended by agreement of the Debtors), you must file and
serve an Objection as set forth in paragraph 7 hereof to preserve your right to object to the
assumption, assignment, rejection, or Cure Obligation.

Deadline to Respond to Proposed Assumption, Assignment, or Rejection.  If7.
you wish to object to (I) the assumption of a Contract, including (a) the ability of the Debtors (or
(i) Wind Down Co, with respect to Contracts to be assumed and assigned to Wind Down Co, or
(ii) the Plan Investor, in the event of a Conversion Event) to provide adequate assurance of future
performance under such Contract, or (b) the Debtors’ calculation of the Cure Obligation with
respect to such Contract, (II) the assignment of such Executory Contract or Unexpired Lease
(either to Wind Down Co or, if the Transaction is converted to an Asset Sale, the Plan Investor or
its designee, or (III) the rejection of a Contract, you must file a written objection
(an “Objection”) that (1) identifies the applicable Contract, and (2) sets forth in detail the basis
for such Objection together with all supporting documentation, so that it actually received no later
than March 9, 2018 at 4:00 p.m. (Prevailing Eastern Time) (the “Objection Deadline”).
Objections shall conform to the Federal Rules of Bankruptcy Procedure and the Local Bankruptcy
Rules for the Southern District of New York, and shall be filed with the Bankruptcy Court (a) by
registered users of the Bankruptcy Court’s case filing system, electronically in accordance with

4 The Debtors have been paying their postpetition obligations as they have come due in the ordinary course of their
business.  Accordingly, any such postpetition obligations are not included in the Cure Obligations listed in
Exhibit A, hereto.  The Debtors intend to pay such amounts in the ordinary course of business.
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General Order M‒399 (which can be found at http://www.nysb.uscourts.gov), and (b) by all other
parties in interest, on a CD-ROM, in text-searchable portable document format (PDF) (with a
hard copy delivered directly to the Chambers of the Honorable Michael E. Wiles), in accordance
with the customary practices of the Bankruptcy Court and General Order M‒399, to the extent
applicable, and served on:

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

Weil, Gotshal & Manges LLP, attorneys for the Debtors, 767 Fifth Avenue, New York,(b)
NY 10153 (Attn: Gary T. Holtzer, Robert J. Lemons, Garrett A. Fail, and David N.
Griffiths);

Togut, Segal & Segal, One Penn Plaza, Suite 3335, New York, NY 10119 (Attn: Albert(c)
Togut, Kyle J. Ortiz, Patrick Marecki, and Charles Persons);

Skadden, Arps, Slate, Meagher & Flom LLP, 300 South Grand Avenue, Suite 3400. Los(d)
Angeles, CA 90071 (Attn: Van C. Durrer II and Annie Z. Li);

Milbank, Tweed, Hadley & McCloy LLP, 2029 Century Park East, 33rd Floor, Los(e)
Angeles, CA 90067 (Attn: Paul Aronzon and Thomas R. Kreller);

Proskauer Rose LLP, attorneys for the Statutory Unsecured Claimholders Committee,(f)
Eleven Times Square, New York, NY 10036 (Attn: Martin J. Bienenstock, Timothy
Q. Karcher, and Vincent Indelicato);

Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 Avenue of the Americas, New(g)
York, NY 10019-6064 (Attn: Jeffrey D. Saferstein);

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

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

Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 Avenue of the Americas, New(j)
York, NY 10019 (Attn: Alan Kornberg and Kyle Kimpler); and

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

Unless you properly and timely file and serve an Objection by the Objection
Deadline with respect to your Contract, you will be deemed to have assented to (I) the
assumption of such contract or lease on the Effective Date, (II) the Cure Obligation specified in
the Cure Notice with respect to such Contract, (III) the assignment of such Contract to Wind
Down Co or, as applicable, if the Transaction converts to an Asset Sale, the Plan Investor or its
designee, and (IV) the rejection of such Contract; and the Cure Obligation specified on Exhibit A

4

-
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shall be the Cure Obligation and shall be deemed to satisfy in full any prepetition obligations the
Debtor might have with respect to such Contract(s) under section 365(b) of the Bankruptcy
Code, without further notice, hearing, or order of the Bankruptcy Court.  To the extent you have
more than one Contract, an Objection with respect to one Contract shall have no impact on the
other Contract(s) to which you are a party for which no Objection has been filed and served.

Notice of Treatment of Contract.  No later than March 22, 2018, the Debtors8.
will file with the Bankruptcy Court, and serve, one or more written notices (a “Notice of
Schedules of Executory Contracts”), to each applicable non-debtor counterparty, attaching
schedules of (a) Executory Contracts and Unexpired Leases to be assumed by the Reorganized
Debtors (as defined in the Plan) on the Effective dDate (the “Schedule of Assumed Contracts”)
and (b) Executory Contracts and Unexpired Leases to be assumed and assigned by the Debtors to
Wind Down Co on the Effective Date (the “Schedule of Assigned Contracts”).  Alternatively, in
the event the Transaction converts to an Asset Sale, the Notice of Schedules of Executory
Contracts will attach a schedule of Executory Contracts and Unexpired Leases to be assumed and
assigned to the Plan Investor or its designee.

Amendment of Treatment.  Executory Contracts and Unexpired Leases may be9.
added to or removed from any of the foregoing schedules by filing supplemental Notices of
Schedules of Executory Contracts up until five (5) Business Days before the anticipated Closing
Date (as defined in the Plan Funding Agreement), and any previously filed Notice of Schedules of
Executory Contract or schedules shall be deemed to be updated accordingly.

Payment of Cure.  Upon assumption of a Contract, your recourse with respect to10.
Cure Obligations will be limited to Wind Down Co, and the Reorganized Debtors will have no
liability therefor.

Hearing.  If an Objection is properly filed and served as specified above, the11.
Debtors will schedule a hearing to consider the Objection in accordance with the Plan.  To the
extent an Objection relates solely to the Cure Obligation, the Debtors may assume the applicable
Contract prior to the resolution of the Objection provided that Wind Down Co reserves cash in an
amount sufficient to pay the full amount reasonably asserted as the required Cure Obligation by
the non-Debtor party to such Contract (or such smaller amount as may be fixed or estimated by
the Bankruptcy Court or otherwise agreed to by such applicable parties).

Reservation of Rights.  Subject to the terms of the PFA, the Debtors and12.
Reorganized Debtors, as applicable reserve the right (i) to seek to reject any Contract at any time
before the assumption or Cure Obligation with respect to such Contract is determined by a final
order of the Bankruptcy Court, and (ii) to the extent a final order of the Bankruptcy Court is
entered resolving an Objection as to a Cure Obligation such that the Cure Obligation is in an
amount different from the Cure Obligation set forth on Exhibit A hereto, to seek to reject such
Contract thereafter.

5

-

17-10751-mew    Doc 2595    Filed 02/19/18    Entered 02/19/18 22:12:57    Main Document 
     Pg 318 of 331



6

-

Payment of Cure Obligation.  Any Cure Obligation shall be paid as soon as13.
reasonably practicable following the Effective Date or entry of a separate final order approving
the assumption of the respective Contract. Upon payment in full of the Cure Obligation, any
proofs of claim based upon such Contract(s) shall be deemed disallowed and expunged.

Application in an Asset Sale.  Pursuant to the PFA, if (a) confirmation of the14.
Plan does not occur on or before March 31, 2018, or (ii) the Debtors and Plan Investor mutually
agree, then the proposed sale of the Debtors’ businesses to the Plan Investor shall convert to a
proposed sale of all or substantially all of the assets of the Debtors pursuant to section 363 of the
Bankruptcy Code (an “Asset Sale”), and the Debtors will schedule a Bankruptcy Court hearing to
approve the Asset Sale.  If the proposed transaction converts to an Asset Sale, the Contracts may
be assumed and assigned to Plan Investor in accordance with the procedures described herein, and
the Objection Deadline and other procedures herein shall 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 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtors
and Debtors in Possession

-and-

Albert Togut
Kyle J. Ortiz
Patrick Marecki
Charles M. Persons (Admitted Pro Hac Vice)
TOGUT, SEGAL & SEGAL LLP
One Penn Plaza, Suite 3335
New York, New York 10119
Telephone: (212) 594-5000
Facsimile: (212) 967-4258

Attorneys for Debtor Toshiba
Nuclear Energy Holdings (UK) Limited
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Contracts

-

17-10751-mew    Doc 2595    Filed 02/19/18    Entered 02/19/18 22:12:57    Main Document 
     Pg 320 of 331



8

17-10751-mew    Doc 2595    Filed 02/19/18    Entered 02/19/18 22:12:57    Main Document 
     Pg 321 of 331



Exhibit B

Adequate Assurance Information
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Supplemental Section 363 Sale Notice
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
--------------------------------------------------------x
In re :

: Chapter 11
WESTINGHOUSE ELECTRIC :
COMPANY LLC, et al., : Case No. 17-10751 (MEW)

:
Debtors.1 : (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 January 29February [●], 2018, Westinghouse Electric Company LLC and its debtor
affiliates, as debtors and debtors in possession in the above-captioned chapter 11 cases
(collectively, the “Debtors”) filed the First Amended Joint Chapter 11 Plan of Reorganization
[ECF No. 2325[●]] (as it may be amended, modified, andor supplemented from time to time,
the “Plan”), pursuant to which the businesses of the Debtors would be sold (the “Transaction”)
to Brookfield WEC Holdings LLC (the “Plan Investor”) in accordance with that certain Plan
Funding Agreement dated as of January 12, 2018, annexed to the Plan as Exhibit A (as amended,
restated, modified, superseded or supplemented from time to time, the “PFA”).

Section 2.01(e) of the PFA provides:

if (i) the confirmation of the Plan is denied on or before March 31,
2018 or (ii) at any time following the Agreement Date, the Parties
mutually agree that confirmation of the Plan is unlikely to occur

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, if any, are: Westinghouse Electric Company LLC (0933), CE Nuclear Power International, Inc. (8833),
Fauske and Associates LLC (8538), Field Services, LLC (2550), Nuclear Technology Solutions LLC (1921), PaR
Nuclear Holding Co., Inc. (7944), PaR Nuclear, Inc. (6586), PCI Energy Services LLC (9100), Shaw Global
Services, LLC (0436), Shaw Nuclear Services, Inc. (6250), Stone & Webster Asia Inc. (1348), Stone & Webster
Construction Inc. (1673), Stone & Webster International Inc. (1586), Stone & Webster Services LLC (5448),
Toshiba Nuclear Energy Holdings (UK) Limited (N/A), TSB Nuclear Energy Services Inc. (2348), WEC Carolina
Energy Solutions, Inc. (8735), WEC Carolina Energy Solutions, LLC (2002), WEC Engineering Services Inc.
(6759), WEC Equipment & Machining Solutions, LLC (3135), WEC Specialty LLC (N/A), WEC Welding and
Machining, LLC (8771), WECTEC Contractors Inc. (4168), WECTEC Global Project Services Inc. (8572),
WECTEC LLC (6222), WECTEC Staffing Services LLC (4135), Westinghouse Energy Systems LLC (0328),
Westinghouse Industry Products International Company LLC (3909), Westinghouse International Technology LLC
(N/A), and Westinghouse Technology Licensing Company LLC (5961).  The Debtors’ principal offices are located
at 1000 Westinghouse Drive, Cranberry Township, Pennsylvania 16066.
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(each event described in the foregoing clauses (i) or (ii),
a “Conversion Event”. . .) then the Transactions shall thereupon
automatically convert to a sale (the “363 Sale”) of all or
substantially all of the assets of the Debtors pursuant to Section 363
of the Bankruptcy Code pursuant to the terms of a Stock and Asset
Purchase Agreement, containing the terms set forth in Exhibit D
and otherwise prepared and negotiated in accordance with the
immediately succeeding sentence . . . Following the Agreement
Date, the Parties shall promptly prepare and negotiate . . . a stock
and asset purchase agreement (a “Definitive SAPA”) with respect
to the 363 Sale reflecting the terms of this Agreement as modified
by the terms set forth in Exhibit D and including such other terms
as are customary, appropriate and reasonable in connection
therewith.  The Parties expressly acknowledge and agree that the
terms set forth in this Agreement as modified by the terms set forth
in Exhibit D constitute all of the material terms of the 363 Sale.

PLEASE TAKE NOTICE THAT:

Conversion Event.  On [__●], 2018 (the “Conversion Date”) , a1.
Conversion Event occurred and the Debtors’ Plan will no longer be confirmed.  Accordingly, in
accordance with the terms of the PFA, the Debtors have requested that the U.S. Bankruptcy
Court for the Southern District of New York (the “Bankruptcy Court ”) enter an order (the
“Sale Order”), which provides, among other things, for the sale of substantially all of their assets
free and clear of all liens, claims, encumbrances, and other interests to the Plan Investor in
accordance with the terms of the Definitive SAPA.

Definitive SAPA and Sale Order.  The Definitive SAPA and Sale Order2.
are on file with the Bankruptcy Court and can be found on the case website of the Debtors’
noticing agent, Kurtzman Carson Consultants LLC (“KCC ”),
http://www.kccllc.net/westinghouse.  In addition, a copy of the Definitive SAPA and Sale Order
will be provided on request at no charge by contacting KCC at calling (877) 634-7177 (domestic
toll-free) or (424) 236-7223 (international) or emailing (WestinghouseInfo@kccllc.com).

Sale Hearing and Objection Deadline.  A hearing to approve the Sale3.
Order will be held before the Honorable Michael E. Wiles, United States Bankruptcy Judge, in
Room 617 of the United States Bankruptcy Court for the Southern District of New York, One
Bowling Green, New York, New York 10004 on [___●], 2018 at 11:00 a[_:00 _.m.]
(prevailing Eastern Time).  Any responses or objections (the “Objections”) to the 363 Sale will
be due on [___●], 2018 at 4:00 p.m. (prevailing Eastern Time).

2
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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 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtors
and Debtors in Possession

-and-

Albert Togut
Kyle J. Ortiz
Patrick Marecki
Charles M. Persons (Admitted Pro Hac Vice)
TOGUT, SEGAL & SEGAL LLP
One Penn Plaza, Suite 3335
New York, New York 10119
Telephone: (212) 594-5000
Facsimile: (212) 967-4258

Attorneys for Debtor Toshiba
Nuclear Energy Holdings (UK) Limited

3
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Exhibit 6

Disclosure Statement
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Exhibit 7

Form of Committee Support Letter
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The statutory unsecured claimholders committee (the “UCC”) of Westinghouse Electric Company
LLC and their affiliated debtors and debtors in possession in the above-referenced chapter 11 cases (the
“Debtors”) was appointed on April 7, 2017, to act as a statutory representative of unsecured claimholders1

in the Debtors’ chapter 11 cases.  The UCC writes concerning your consideration of the First Amended
Joint Chapter 11 Plan of Reorganization, dated February 19, 2018 (the “Plan”).2

THE UCC SUPPORTS THE PLAN AND URGES ALL UNSECURED CLAIMHOLDERS
TO VOTE TO ACCEPT THE PLAN.  The UCC believes the Plan provides the best possible recovery
for unsecured claimholders, and that if the Plan is not approved, ultimate recoveries to the unsecured
claimholders would be materially less than provided for in the Plan.

A short summary of the Plan and certain key deadlines is set forth below.

Distributions Under the PlanI.

All  unsecured claims are placed in Class 3 under the Plan.  The Plan subdivides Class 3 into two
subclasses:  Class 3A and Class 3B.  In general, Class 3B is comprised of holders of various loan,
intercompany, and guarantee claims of the Debtors’ parent, Toshiba, as well as the holders of claims filed
by the owners of the AP1000 nuclear power plant projects in Georgia and South Carolina.  Class 3A is
comprised of all other unsecured claims.  The Plan provides that, on the Effective Date, $1.15 billion of
Available Cash will  be deposited in the Segregated Account to be used solely for Distributions to Allowed
Class 3A General Unsecured Claims.  The Debtors estimate that holders of Allowed Class 3A General
Unsecured Claims will  receive a recovery of 98.9–100%.  This recovery is dependent on many large
claims being disallowed in whole or part, and any claim subject to litigation creates risk.  Therefore, there
is a risk recoveries may be substantially below the Debtors’ estimates, but the UCC believes the Plan is still
superior to any available alternative.

The Available Cash deposited in the Segregated Account will  be deducted from the Plan Investment
Proceeds, totaling approximately $3.802 billion, which Brookfield WEC Holdings LLC, as Plan Investor,
is contributing to the Plan in exchange for the Debtors’ businesses.  The residual value of the Plan
Investment Proceeds, after all secured, administrative, and priority claims are paid and after the Segregated
Funds are deposited in the Segregated Account, will  flow to holders of Allowed Class 3B General

STATUTORY UNSECURED CLAIMHOLDERS’ COMMITTEE
OF

WESTINGHOUSE ELECTRIC COMPANY LLC, ET AL.
Chapter 11 Case No. 17-10751 (MEW) (Jointly Administered)

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

February 19, 2018

To All Unsecured Claimholders of Westinghouse Electric Company LLC, et al.:

1 Unsecured claimholders include holders of Class 3A General Unsecured Claims.
2 Terms not otherwise defined herein are defined in the Plan.
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Unsecured Claims.  In addition, if any amounts remain in the Segregated Account after holders of Allowed
Class 3A General Unsecured Claims are paid in full, 95% of such remaining amount will be paid to holders
of Allowed Class 3B General Unsecured Claims, and the remaining 5% will  be placed into one or more of
the Debtors’ qualified pension plans.  The Debtors estimate that holders of Allowed Class 3B General
Unsecured Claims will receive a recovery of 30.9–40.4%.

The Plan Implements a Comprehensive Settlement that Expediently Maximizes UnsecuredII.
Claimholders’ Recovery

The Plan implements an integrated compromise of, among other things, potential litigation claims
arising out of the Debtors’ and Toshiba’s prepetition actions that were being investigated by the UCC, as
well as the allocation of proceeds from the sale of the non-Debtor Westinghouse entities.  The Plan includes
releases for the Debtors, Toshiba, and their directors, officers, and management.  We encourage all
unsecured claimholders to read the Plan carefully to understand the extent of the releases contemplated
therein.  The Plan can be obtained (a) from the Debtors’ case website at
http://www.kccllc.net/westinghouse, or (b) at no cost to you by contacting the Debtors’ solicitation
agent, Kurtzman Carson Consultants LLC,  by (i) telephone at (877) 634-7177 (domestic toll-free) or
(424) 236-7223 (international), (ii) email at westinghouseinfo@kccllc.com, or (iii) mail or overnight or
hand delivery to: Westinghouse Ballot Processing Center c/o KCC, 2335 Alaska Avenue, El Segundo,
CA 90245.

Important DeadlinesIII.

The Disclosure Statement contains a number of important record dates and deadlines, including
(but not limited to) the following:

The voting record date for determining which holders of Claims may vote on the Plan•
was February 16, 2018, at 10:00 a.m. (prevailing Eastern Time).

The objection deadline to file and serve any objection or response to the Plan is March•
15, 2018, at 4:00 p.m. (prevailing Eastern Time).

The voting deadline to accept or reject the Plan is March 15, 2018, at 8:00 p.m.•
(prevailing Eastern Time), unless extended by the Debtors.

The date and time for the hearing on the confirmation of the Plan is March 27, 2018, at•
11:00 a.m. (prevailing Eastern Time).

Please review the Disclosure Statement for other dates and deadlines that may be important to you.

ConclusionIV.

For these reasons, the UCC believes the Plan provides unsecured claimholders with the best
opportunity to maximize their recoveries, and recommends that all unsecured claimholders vote to accept
the Plan.

2
-
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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.

3
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