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WEIL, GOTSHAL & MANGES LLP 
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New York, New York 10153 

Telephone: (212) 310-8000 

Facsimile: (212) 310-8007 

Gary T. Holtzer 

Robert J. Lemons 

Garrett A. Fail  

 

Attorneys for Debtors  

and Debtors in Possession 

 

UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF NEW YORK 

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

In re : Chapter 11 

 :  

WESTINGHOUSE ELECTRIC COMPANY  : Case No. 17-10751 (MEW) 

LLC, et al., :  

 :  

 :  

  Debtors.1 : (Jointly Administered) 

 :  

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

   

NOTICE OF HEARING AND MOTION OF DEBTORS FOR ENTRY OF AN  

ORDER AUTHORIZING DEBTORS TO SELL CERTAIN NONESSENTIAL  

ASSETS PURSUANT TO THE PURCHASE AND SALE AGREEMENT WITH 

WESTMORELAND COUNTY INDUSTRIAL DEVELOPMENT CORPORATION 

 

  PLEASE TAKE NOTICE that a hearing on the annexed Motion of Debtors For 

Entry of an Order Authorizing Debtors to Sell Certain Nonessential Assets Pursuant to the 

                                                 
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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Purchase and Sale Agreement with Westmoreland County Industrial Development Corporation, 

dated December 4, 2017 (the “Motion”), of 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”), seeking entry of an order authorizing the Debtors to sell certain 

nonessential assets, 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 (the “Bankruptcy Court”), on 

December 13, 2017 at 11 a.m. (Eastern Time), or as soon thereafter as counsel may be heard. 

PLEASE TAKE FURTHER NOTICE that any responses or objections 

(the “Objections”) to the Motion must be in writing, shall conform to the Federal Rules of 

Bankruptcy Procedure and the Local Bankruptcy Rules, and shall be filed with the Bankruptcy 

Court (a) by attorneys practicing in the Bankruptcy Court, including attorneys admitted pro hac 

vice, electronically in accordance with General Order M-399 (which can be found at 

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 Chambers), 

in accordance with the customary practices of the Bankruptcy Court and General Order M-399, 

to the extent applicable, and served in accordance with General Order M-399 and the Order 

Pursuant to 11 U.S.C. §105(a) and Fed. R. Bankr. P. 1015(c), 2002(m), and 9007 Implementing 

Certain Notice and Case Management Procedures [Docket No. 101] so as to be received no later 

than December 11, 2017 at 2:00 p.m. (the “Objection Deadline”). 

PLEASE TAKE FURTHER NOTICE that if no Objections are timely filed and 

served with respect to Motion, the Debtors may, on or after the Objection Deadline, submit to the 
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Bankruptcy Court an order substantially in the form of the proposed order annexed to the 

Motion, which order may be entered with no further notice or opportunity to be heard. 

Dated:  December 4, 2017 

 New York, New York 

 

/s/ Robert J. Lemons 

Gary T. Holtzer  

Robert J. Lemons  

Garrett A. Fail  

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 
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Hearing Date and Time: December 13, 2017 at 11 a.m. (Prevailing Eastern Time) 

Objection Deadline: December 11, 2017 2 p.m. (Prevailing Eastern Time) 

 

 

WEIL, GOTSHAL & MANGES LLP 

767 Fifth Avenue 

New York, New York 10153 

Telephone: (212) 310-8000 

Facsimile: (212) 310-8007 

Gary T. Holtzer 

Robert J. Lemons 

Garrett A. Fail 

 

Attorneys for Debtors 

and Debtors in Possession 

 

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 

MOTION OF DEBTORS FOR ENTRY OF AN ORDER  

AUTHORIZING DEBTORS TO SELL CERTAIN NONESSENTIAL  

ASSETS PURSUANT TO THE PURCHASE AND SALE AGREEMENT WITH  

WESTMORELAND COUNTY INDUSTRIAL DEVELOPMENT CORPORATION 

 

TO THE HONORABLE MICHAEL E. WILES, 

UNITED STATES BANKRUPTCY JUDGE: 

 

Westinghouse Electric Company LLC (“Westinghouse”) and certain debtor 

affiliates, as debtors and debtors in possession in the above-captioned chapter 11 cases 

                                                 
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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 5 

(collectively, the “Debtors”) respectfully represent as follows in support of this motion 

(the “Motion”): 

Background 

1. On March 29, 2017 (the “Petition Date”), each Debtor commenced with 

this Court a voluntary case under chapter 11 of title 11 of the United States Code 

(the “Bankruptcy Code”).  The Debtors are authorized to continue to operate their businesses 

and manage their properties as debtors in possession pursuant to sections 1107(a) and 1108 of 

the Bankruptcy Code.  No trustee or examiner has been appointed in these chapter 11 cases. 

2. The Debtors’ chapter 11 cases are being jointly administered for 

procedural purposes only pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy 

Procedure (the “Bankruptcy Rules”). 

3. On April 7, 2017, the United States Trustee for Region 2 appointed the 

Official Committee of Unsecured Creditors (the “UCC”) pursuant to section 1102 of the 

Bankruptcy Code.  On October 2, 2017, the Trustee filed an amended notice of appointment 

[Docket No. 1431] removing South Carolina Electric & Gas Company from the list of unsecured 

creditors appointed to serve on the UCC. 

4. On June 28, 2017, the Court entered an order (the “Bar Date Order”) 

establishing September 1, 2017 at 5:00 p.m. (Eastern Time) as the deadline (the “Bar Date”) by 

which proofs of claim (each a “Proof of Claim”), other than those filed by a governmental unit, 

were required to be filed to assert claims (each a “Claim”) in these chapter 11 cases [Docket No. 

788].  Pursuant to the Bar Date Order, governmental units were required to assert their claims so 

that they were actually received on or before September 25, 2017 at 5:00 p.m. (Eastern Time).    

5. Additional information regarding the Debtors’ business, capital structure, 

and the circumstances leading to the commencement of these chapter 11 cases is set forth in the 
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Declaration of Lisa J. Donahue Pursuant to Rule 1007-2 of the Local Bankruptcy Rules for the 

Southern District of New York, sworn to and filed on the Petition Date [Docket No. 4]. 

Jurisdiction 

6. The Court has jurisdiction to consider this matter pursuant to 

28 U.S.C. §§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is 

proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

Relief Requested 

7. By this Motion, pursuant to sections 105(a) and 363 of the Bankruptcy 

Code and Bankruptcy Rule 2002, the Debtors requests entry of an order authorizing the Debtors 

to sell real property located in the Township of Sewickley, Westmoreland County, Pennsylvania, 

pursuant to that certain Purchase and Sale Agreement by and between Westinghouse Electric 

Company LLC and Westmoreland County Industrial Development Corporation (“WCIDC”) 

dated September 8, 2014, as amended by the First Amendment to Real Estate Purchase and Sale 

Agreement, substantially in the form annexed hereto as Exhibit A (the “Purchase Agreement,” 

and the transaction set forth therein, the “Transaction”). 

8. The Debtors are seeking to dispose of real estate that is not material to 

their ongoing operations.  In addition, the Debtors believe that the terms and provisions of the 

Purchase Agreement are reasonable and that the consideration the Debtors are receiving in 

connection therewith represents a fair value for the Excess Land (as defined herein) they are 

selling. 

9. A proposed form of order granting the relief requested herein is annexed 

hereto as Exhibit B (the “Proposed Order”). 
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The Transaction 

10. The Debtors propose to consummate the Transaction pursuant to the 

Purchase Agreement, a copy of which is annexed hereto as Exhibit A.  Westinghouse owns 

approximately 849 acres of land situated in Sewickley Township, Westmoreland County, 

Pennsylvania (the “Waltz Mill Site”), on which the Debtors’ operations include engineering and 

support services for nuclear power plants.  Pursuant to the Purchase Agreement, Westinghouse 

will sell approximately 206 acres of excess land on the Waltz Mill Site (the “Excess Land”) to 

WCIDC for $2 million.   

11. The Excess Land consists of undeveloped wetlands and watercourses.  

The Excess Land is not material to the Debtors’ ongoing operations or revenue-generating 

capacity.   

12. As additional consideration for the sale of the Excess Land, WCIDC has 

agreed to extend the Municipal Authority of Westmoreland County (“MAWC”) sanitary sewer 

system to the Waltz Mill Site.  This extension has been publicly approved and is scheduled to be 

completed by October 2018.  This project will be funded by a state grant.   

13. Currently, Westinghouse owns and operates an onsite sanitary wastewater 

treatment plant, which allows for limited occupancy under the applicable sanitation code.  In 

order to improve occupancy without connecting to the MAWC sanitary sewer system, 

Westinghouse would have to upgrade its treatment plant at its own expense.  With the extension 

of MAWC’s sanitary sewer system to the Waltz Mill Site, Westinghouse can shut down its 

treatment plant and connect to the public sewer system, thereby reducing operating costs and 

increasing and optimizing occupancy levels at the Waltz Mill Site as needed. 

14. Westinghouse was notified by WCIDC that in order to qualify for the state 

grant, WCIDC will need to submit a copy of an effective Purchase Agreement to the 
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Pennsylvania Department of Community and Economic Development (“PADCED”) by 

December 19, 2017.   

15. The closing of the Transaction will be held on or before March 1, 2018, 

which date may be extended for up to sixty days upon the mutual agreement of the parties. 

16. Finally, following the sale of the Excess Land, the property taxes on the 

Waltz Mill Site will be reduced proportionately to the Debtors’ smaller footprint. 

Relief Requested Should Be Granted 

 

17. For the reasons set forth herein, this Court should approve the 

Transaction. 

I. Approval of the Transaction Is Warranted 

A. The Transaction Is an Exercise of the Debtors’ Sound Business Judgment 

 

18. Section 363(b)(1) of the Bankruptcy Code provides, in relevant part, that 

“[t]he trustee, after notice and a hearing, may use, sell, or lease, other than in the ordinary course 

of business, property of the estate.”  11 U.S.C. § 363(b)(1).  In order to approve the sale of 

property outside the ordinary course of business, a Bankruptcy Court must “find from the 

evidence presented before him at the hearing a good business reason to grant such an 

application.”  In re Lionel Corp., 722 F.2d 1063, 1070 (2d Cir. 1983); see also In re MF Glob. 

Ltd., 535 B.R. 596, 605 (Bankr. S.D.N.Y. 2015) (“The business judgment of a trustee is entitled 

to great deference.”); In re Borders Grp., Inc., 453 B.R. 477, 482 (Bankr. S.D.N.Y. 2011) (“a 

debtor often satisfies the business judgment standard if ‘the directors of a corporation acted on an 

informed basis, in good faith and in the honest belief that the action taken was in the best 

interests of the company.’”) (quoting In re Integrated Res., Inc., 147 B.R. 650, 656 (Bankr. 

S.D.N.Y. 1992)); In re Chateaugay Corp., 973 F.2d 141, 144–45 (2d Cir. 1992) (affirming that 
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the Bankruptcy Court correctly approved an asset sale under 363(b) using the “good business 

reason” standard). 

19. Section 105 of the Bankruptcy Code provides, in relevant part, that “[t]he 

court may issue any order, process, or judgment that is necessary or appropriate to carry out the 

provisions of this title.”  11 U.S.C. § 105(a). 

20. The Debtors’ decision to enter into the Purchase Agreement and 

consummate the Transaction is an exercise of sound business judgment.  As discussed, the 

Excess Land to be sold is not a core business asset and is not material to the Debtors’ ongoing 

business operations.  The Transaction is the result of an arm’s length negotiation between 

WCIDC and the Debtors.  Moreover, consummating the Transaction will allow the Debtors to 

connect to the MAWC sanitary sewer system, optimize their occupancy level at the Waltz Mill 

Site, and lower their property taxes.  Therefore, there is a good business reason to approve the 

Transaction as the Debtors acted on an informed basis, in good faith, and with the honest belief 

that the sale of the Excess Land is in the best interests of the estate. 

B. The Private Sale of Property Is Warranted Under the Circumstances 

21. Bankruptcy Rule 6004(f)(1) provides that “[a]ll sales not in the ordinary 

course of business may be by private sale or by public auction.”  Courts allow chapter 11 debtors 

to sell assets outside the ordinary course of business by private sale when the debtors 

demonstrate that the sale is permissible pursuant to section 363(b) of the Bankruptcy Code.  See, 

e.g., In re Dewey & Leboeuf LLP, No. 12-12321 MG, 2012 WL 5386276, at *6 (Bankr. S.D.N.Y. 

Nov. 1, 2012) (holding that “the Debtor has established a good business reason,” pursuant to 

section 363(b), to sell its artwork through a private auction to save costs, reduce delay, and 

maximize the sale price); In re MF Glob. Ltd., 535 B.R. at 605˗06, 608 (approving the private 
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sale to a buyer already familiar with the debtors’ assets as an exercise of “sound business 

judgment” under section 363(b)). 

22. The Debtors’ decision to pursue a private sale of the Excess Land 

represents a sound exercise of their business judgment.  As stated, the Debtors have negotiated in 

good faith and at arm’s length with WCIDC, and the Debtors believe that the terms are fair and 

the consideration they are receiving for the Excess Land is fair and reasonable.  Further, a public 

auction would not be practical in these circumstances given that the Excess Land is being sold to 

WCIDC for the benefit of connecting to the MAWC sanitary sewer system, the extension of 

which to the Waltz Mill Site could only be approved with the sale of the Excess Land to 

WCIDC.  Therefore, there is a good business reason to sell the Excess Land through a private sale 

to WCIDC rather than a public auction. 

C.  WCIDC Should Be Entitled to the Protections of Section 363(m) 

 

23. Section 363(m) of the Bankruptcy Code provides: 

The reversal or modification on appeal of an authorization under 

subsection (b) or (c) of this section of a sale or lease of property 

does not affect the validity of a sale or lease under such 

authorization to an entity that purchased or leased such property in 

good faith, whether or not such entity knew of the pendency of the 

appeal, unless such authorization and such sale or lease were 

stayed pending appeal. 

 

11 U.S.C. § 363(m).  The Second Circuit has observed, “[a]lthough the Bankruptcy Code does 

not define the meaning of ‘good-faith purchaser,’ . . . most courts have adopted a traditional 

equitable definition:  ‘one who purchases the assets for value, in good faith and without notice of 

adverse claims.’”  Licensing by Paolo v. Sinatra (In re Gucci), 126 F.3d 380, 390 (2d Cir. 1997) 

(internal citations omitted).  Moreover, “[a] purchaser’s good faith is lost by ‘fraud, collusion 

between the purchaser and other bidders or the trustee, or an attempt to take grossly unfair 
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advantage of other bidders.’”  Id.  The Debtors believe that WCIDC is a good faith purchaser for 

value and, as such, is entitled to the protections afforded to such purchaser under section 363(m) 

of the Bankruptcy Code and has otherwise acted in good faith in connection with the 

Transaction.  Specifically, (a) WCIDC is not an “insider” of the Debtors, as that term is defined 

in the Bankruptcy Code, (b) the Purchase Agreement was negotiated at arm’s length and in good 

faith, and at all times each of WCIDC and the Debtors were represented by competent counsel of 

their choosing, (c) WCIDC did not in any way induce or cause the filing of the Debtors’ chapter 

11 cases, (d) the consideration to be paid by WCIDC pursuant to the Purchase Agreement is fair 

and reasonable, and (e) the Purchase Agreement is not the result of fraud or collusion.  Neither 

the Debtors nor WCIDC have engaged in any conduct that would cause or permit the 

Transaction to be avoided or result in the imposition of any costs or damages under section 

363(n) of the Bankruptcy Code.  Accordingly, the Debtors believe WCIDC is entitled to the 

protections of Section 363(m) of the Bankruptcy Code. 

Waiver of Bankruptcy Rules 6004(h) 

24. To implement the requested relief successfully, the Debtors seek a waiver 

of the fourteen (14) day stay of an order authorizing the use, sale, or lease of property under 

Bankruptcy Rule 6004(h).  As stated above, in order to qualify for the state grant necessary to 

construct the extension of the MAWC sanitary sewer system to the Waltz Mill Site, WCIDC will 

need to submit an executed and effective Purchase Agreement to the PADCED by December 19, 

2017, in order to qualify for the grant.  Pursuant to the Purchase Agreement, the sale of the 

Excess Land is only effective upon the entry of this Court’s final order authorizing 

Westinghouse’s entry into the Purchase Agreement.   
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25. Consequently, the Debtors believe that waiver of the fourteen (14) day 

stay period pursuant to Bankruptcy Rule 6004(h) is warranted to ensure that WCIDC has 

sufficient time to submit an executed and effective Purchase Agreement to the PADCED. 

Notice 

26. Notice of this Motion will be provided in accordance with the Order 

Pursuant to 11 U.S.C. §105(a) and Fed. R. Bankr. P. 1015(c), 2002(m), and 9007 Implementing 

Certain Notice and Case Management Procedures [Docket No. 101].  The Debtors submit that, 

in view of the facts and circumstances, such notice is sufficient and no other or further notice 

need be provided. 

27. No previous request for the relief sought herein has been made by the 

Debtors to this or any other court. 

  WHEREFORE the Debtors respectfully request entry of the Proposed Order 

granting the relief requested herein and such other and further relief as the Court may deem just 

and appropriate. 

Dated: December 4, 2017 

 New York, New York 

/s/ Robert J. Lemons  

Gary T. Holtzer  

Robert J. Lemons  

Garrett A. Fail  

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 
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  Exhibit A 

Purchase Agreement 
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WESTINGHOUSE WALTZ MILL – SALE OF PROPERTY to WCIDC December 4, 2017 
 

Westinghouse proposes that 206 acres are included in the sale to WCIDC 

for $2,000,000. 

Per Subsection 3.0, Paragraph (b) of the original PSA, WCIDC will assume 

the liability for the abandoned gas well that is within the 206 acres of 

property. 

As previously agreed, WEC retains all of the subsurface mineral rights to 

the property.   

 

 

 

 

Location of Abandoned Natural Gas Well 
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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 

ORDER AUTHORIZING  DEBTORS TO SELL CERTAIN NONESSENTIAL  

ASSETS PURSUANT TO THE PURCHASE AND SALE AGREEMENT WITH 

WESTMORELAND COUNTY INDUSTRIAL DEVELOPMENT CORPORATION 

 

Upon the motion (the “Motion”),2 dated December 4, 2017, of Westinghouse 

Electric Company LLC and its debtor affiliates, as debtors and debtors in possession in the 

above-captioned chapter 11 cases (collectively, the “Debtors”), 105(a) and 363 of the 

Bankruptcy Code and Bankruptcy Rule 2002, for an order authorizing the Debtors to sell real 

property located in the Township of Sewickley, Westmoreland County, Pennsylvania, pursuant 

to that certain Purchase and Sale Agreement by and between Westinghouse Electric Company 

LLC and Westmoreland County Industrial Development Corporation (“WCIDC”) dated 

September 8, 2014, as amended by the First Amendment to Real Estate Purchase and Sale 

                                                 
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. 

 
2 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms 

in the Motion. 
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Agreement, substantially in the form annexed hereto as Exhibit A (the “Purchase Agreement,” 

and the transaction set forth therein, the “Transaction”), [Docket No. ___]; and the Court having 

jurisdiction to consider the Motion and the relief requested therein in accordance with 28 U.S.C. 

§§ 157 and 1334 and the Amended Standing Order of Reference M-431, dated January 31, 2012 

(Preska, C.J.); and consideration of the Motion and the requested relief being a core proceeding 

pursuant to 28 U.S.C. § 157(b); and venue being proper before the Court pursuant to 28 U.S.C. 

§§ 1408 and 1409; and due and proper notice of the Motion having been provided; and the Court 

having reviewed the Motion; and the Court having held a hearing on December 13, 2017; and all 

objections to the Motion, if any, having been withdrawn, resolved, or overruled; and the Court 

having determined that the legal and factual bases set forth in the Motion establish just cause for 

the relief granted herein; and it appearing that the relief requested in the Motion is in the best 

interests of the Debtors, their estates, creditors, and all parties in interest; and upon all of the 

proceedings had before the Court and after due deliberation and sufficient cause appearing 

therefor, it is,  

IT IS HEREBY ORDERED THAT: 

ORDERED that the Motion is granted as set forth herein; and it is further 

ORDERED that the Debtors are authorized to enter into the Transaction and take 

all reasonable and necessary steps to consummate the Transaction on the terms and conditions 

set forth in the Purchase Agreement; and it is further 

ORDERED that the counterparties to the Transaction shall be entitled to the 

protections of section 363(m) of the Bankruptcy Code; and it is further 

ORDERED that with respect to the Transaction consummated pursuant to this 

Order, this Order shall be sole and sufficient evidence of the transfer of title to any particular 
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purchaser, and the Transaction consummated pursuant to this Order shall be binding upon and 

shall govern the acts of all persons and entities who may be required by operation of law, the 

duties of their office, or contract, to accept, file, register, or otherwise record or release any 

documents or instruments, or who may be required to report or insure any title or state of title in 

or to any of the property sold pursuant to this Order, including, without limitation, all filing 

agents, filing officers, title agents, title companies, recorders of mortgages, recorders of deeds, 

administrative agencies, governmental departments, secretaries of state, and federal, state, and 

local officials, and each of such persons and entities is hereby directed to accept this Order as 

sole and sufficient evidence of such transfer of title and shall rely upon this Order in 

consummating the Transaction; and it is further 

ORDERED that notwithstanding Bankruptcy Rule 6004(h), this Order shall be 

immediately effective and enforceable upon its entry; and it is further 

ORDERED that the Debtors are authorized to take all action necessary to the 

relief granted in this Order; and it is further 

ORDERED that the Court shall retain jurisdiction to hear and determine all 

matters arising from or related to the implementation, interpretation, and/or enforcement of this 

Order.  

Dated: ______________, 2017 

 New York, New York 

____________________________________ 

HONORABLE MICHAEL E. WILES 

UNITED STATES BANKRUPTCY JUDGE 
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