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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 SUNOCO PIPELINE L.P. 

 

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

Pursuant to 11 U.S.C. §§ 105(a) and 363 and Fed. R. Bankr. P. 2002 For Entry of an Order 

                                                 
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. 

WEIL:\96115605\2\80768.0015 
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Authorizing Debtors to Sell Certain Nonessential Assets Pursuant to the Purchase and Sale 

Agreement with Sunoco Pipeline L.P. dated May 1, 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 May 23, 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 [ECF No. 101] so as to be received no later 

than May 16, 2017 (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:  May 1, 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 

Email: gary.holtzer@weil.com 

Email: robert.lemons@weil.com 

Email: garrett.fail@weil.com 

 

Attorneys for Debtors  

and Debtors in Possession 
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Hearing Date and Time: May 23, 2017 at 11 a.m. (Prevailing Eastern Time) 

Objection Deadline: May 16, 2017 11 a.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 

 

Proposed 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 

 PURSUANT TO 11 U.S.C. §§ 105(a) AND 363 AND 

 FED. R. BANKR. P. 2002 FOR ENTRY OF AN ORDER AUTHORIZING 

DEBTORS TO SELL CERTAIN NONESSENTIAL ASSETS PURSUANT  

TO THE PURCHASE AND SALE AGREEMENT WITH SUNOCO PIPELINE L.P. 

 

TO THE HONORABLE MICHAEL E. WILES, 

UNITED STATES BANKRUPTCY JUDGE: 

 

                                                 
1
 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, if any, are: Westinghouse Electric Company LLC (0933), CE Nuclear Power International, Inc. (8833), 

Fauske and Associates LLC (8538), Field Services, LLC (2550), Nuclear Technology Solutions LLC (1921), PaR 

Nuclear Holding Co., Inc. (7944), PaR Nuclear, Inc. (6586), PCI Energy Services LLC (9100), Shaw Global 

Services, LLC (0436), Shaw Nuclear Services, Inc. (6250), Stone & Webster Asia Inc. (1348), Stone & Webster 

Construction Inc. (1673), Stone & Webster International Inc. (1586), Stone & Webster Services LLC (5448), 

Toshiba Nuclear Energy Holdings (UK) Limited (N/A), TSB Nuclear Energy Services Inc. (2348), WEC Carolina 

Energy Solutions, Inc. (8735), WEC Carolina Energy Solutions, LLC (2002), WEC Engineering Services Inc. 

(6759), WEC Equipment & Machining Solutions, LLC (3135), WEC Specialty LLC (N/A), WEC Welding and 

Machining, LLC (8771), WECTEC Contractors Inc. (4168), WECTEC Global Project Services Inc. (8572), 

WECTEC LLC (6222), WECTEC Staffing Services LLC (4135), Westinghouse Energy Systems LLC (0328), 

Westinghouse Industry Products International Company LLC (3909), Westinghouse International Technology LLC 

(N/A), and Westinghouse Technology Licensing Company LLC (5961).  The Debtors’ principal offices are located 

at 1000 Westinghouse Drive, Cranberry Township, Pennsylvania 16066. 
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Westinghouse Electric Company LLC (“WEC LLC”) and certain debtor 

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

(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 pursuant to section 1102 of the Bankruptcy Code. 

4. 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 

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 [ECF No. 4]. 

Jurisdiction 

5. 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. 
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Relief Requested 

6. 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 Derry Township, Westmoreland County, Pennsylvania, pursuant to 

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

and Sunoco Pipeline L.P. (“Sunoco”) dated January 26, 2017 (the “Sunoco Agreement,” or 

the “Agreement,” and the transaction set forth therein, the “Sunoco Transaction,” or 

the “Transaction”). 

7. The Sunoco Transaction relates to the disposition of real estate that is not 

material to the Debtors’ ongoing operations.  In addition, the Debtors believe that the terms and 

provisions of the Sunoco Agreement are reasonable and that the consideration they are receiving 

in connection therewith represent a fair value for the Property (as defined herein) they are 

transferring. 

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

hereto as Exhibit A (the “Proposed Order”). 

The Sunoco Transaction 

9. The Debtors propose to consummate the Sunoco Transaction pursuant to 

the Sunoco Agreement.  A copy of the Sunoco Agreement is annexed hereto as Exhibit B.  WEC 

LLC owns 246.8395 acres of land situated in Derry Township, Westmoreland County 

Pennsylvania (the “Blairsville Property” or the “Parcel”).  Pursuant to the Agreement, the 

Debtors will sell approximately 72.2 acres of undeveloped land on the Blairsville Property to 

Sunoco for approximately $920,550.  The Property is not a core asset of the Debtors’ estates, and 

is not material to the Debtors’ ongoing operations or revenue-generating capacity. 
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10. Sunoco is interested in acquiring the Property to install segments of the 

Mariner II and Mariner III liquefied natural gas pipelines (the “Pipelines”).  After it was 

determined that Sunoco could not expand an existing easement to allow for the installation of the 

Pipelines, Sunoco and the Debtors engaged in a series of negotiations for the sale of the Property 

but could not come to an agreement.  On April 1, 2016 Sunoco filed a notice of condemnation in 

Westmoreland County, Pennsylvania, indicating that it was exercising its power of eminent 

domain pursuant to Section 1511 of Title 15 of the Pennsylvania Consolidated Statutes to 

condemn the Property (the “Condemnation Notice”).  A copy of the Condemnation Notice is 

attached hereto as Exhibit C.  Shortly thereafter, Debtors retained outside counsel and engaged 

in further negotiations with Sunoco, culminating in the current Agreement whereby the Debtors 

agree to sell the Property to Sunoco in lieu of condemnation while retaining all oil gas and/or 

mineral rights and leases in the Property. 

11. A summary of the salient terms of the Sunoco Agreement is set forth 

below.
2
 

a. Seller agrees to sell and convey to Purchaser in lieu of condemnation, and 

Purchaser agrees to purchase from Seller in lieu of condemnation, for the 

purchase price set forth below and on the terms and conditions set forth in 

this Agreement all of the following: 

 

(i) A portion of the Parcel containing 72.2 +/-acres located in Derry 

Township, Westmoreland County, Pennsylvania, which portion of land 

is more particularly depicted on the draft survey attached as Exhibit “A” 

to the Sunoco Agreement, together with all rights, easements and 

interests appurtenant thereto including, but not limited to, any streets or 

other public ways adjacent to said tract or parcel (the “Property”). 

 

(ii) Excepting and reserving therefrom, unto the Seller, for itself and its 

successors and assigns, all oil, gas and/or mineral rights, estates and 

                                                 
2
 This summary of the terms of the Sunoco Agreement is qualified in its entirety by reference to the specific 

provisions of the Sunoco Agreement.  Unless otherwise defined herein, capitalized terms used in this summary shall 

have the meanings ascribed to such terms in the Sunoco Agreement. 
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interests in, to, under or relating or appurtenant to the Property and all 

oil gas and minerals underlying the Property together with all rights 

incident to the extraction or development of oil, gas and minerals 

underlying the Property (“OGM Rights”), all right, title and interest in 

and to all oil, gas and mineral leases as lessor (the “Mineral Leases”) 

thereunder, and the right of ingress, egress and regress on, over, to and 

from the Property, and the right to the reasonable use of the surface of 

the Property for the exploration, production, development and/or 

transmission of OGM Rights from the Property, or to rework, stimulate, 

deepen, sidetrack, frac, plug back in the same or different formation or 

repair a well or equipment on the Property.  The location of wells, 

pipelines, buildings and other improvements proposed in connection 

with the development of OGM Rights shall be subject to Grantee’s prior 

written approval, which approval Grantee, for itself and its successors 

and assigns, shall not unreasonably withhold, condition or delay, and 

shall not materially interfere with existing roads, lines, gas wells, 

easements or other uses on the Property. 

 

b. The total purchase price to be paid to Seller by Purchaser shall be an 

amount equal to $12,750.00 per acre as determined by an ALTA survey 

provided by Sunoco prior to closing (the “Purchase Price”), plus or 

minus proration’s provided in the Agreement, if any. 

 

c. The purchase and sale shall be consummated at a closing (“Closing”) to 

take place by mail or at the offices of a title company chosen by Purchaser 

(the “Title Company”). The Closing shall occur on or before the date 

which is five (5) days after the subdivision (as defined in Section 8.3 

below) has received final approval from all municipal, county and other 

governmental agencies, has been fully executed and is in recordable form, 

or as otherwise agreed by the parties (the “Closing Date”).  Seller and 

Purchaser acknowledge that the parties intend to close the transactions 

contemplated by the Agreement on or before March 30, 2017, subject to 

Subdivision Approval pursuant to this Section 3 and Section 8.3 of the 

Sunoco Agreement. 

 

d. In the event the Closing Date is extended beyond March 30, 2017 as a 

result of the Subdivision Approval not yet having been obtained as 

hereafter provided in paragraph 8.3, Purchaser shall have the option: 

(i) upon ten (10) days prior written notice to Seller accompanied by copies 

of all drawings and specifications in connection with the construction of 

the proposed pipeline; and, (ii) depositing 50 percent of the remainder of 

the Purchase Price with the Title Company to access the Property for the 

purpose of beginning construction on its planned pipeline project. In the 

event Purchaser exercises its option as aforesaid, the Access Agreement 

shall be automatically reinstated and paragraphs 4, 6, 7, 10, 11, 12, 14, 15, 

17, 18, 19, 20, 21, 22 and 24 thereof shall be applicable to Purchaser’ s 
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construction of its proposed pipeline.  Purchaser shall not go onto the 

Property or commence construction until it has provided Seller with the 

evidence of insurance required by paragraph 6 of the Access Agreement. 

Upon such an event, the amount of the Purchase Price which is being held 

in escrow by the Title Company shall be immediately non-refundable. 

 

e. Not later than two (2) business days after the execution and delivery of 

this Agreement by Purchaser and Seller, Purchaser shall deposit, as its 

earnest money deposit, the sum of $150,000.00 (the “Initial Deposit”) 

with the Title Company pursuant to escrow instructions in the form 

attached as Exhibit “B” (the “Deposit”).  Except as otherwise expressly 

set forth herein, the Deposit shall be applied against the Purchase Price at 

Closing. 

Relief Requested Should Be Granted 

 

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

Transaction. 

I. Approval of the Sunoco Transaction is Warranted 

A. The Sunoco Transaction is an Exercise of the Debtors’ Sound Business 

Judgment 

 

13. 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, 1071 (2d Cir. 1983); see also In re Chateaugay 

Corp., 973 F.2d 141, 144–45 (2d Cir. 1992) (affirming that the Bankruptcy Court correctly 

approved an asset sale under 363(b) using the “good business reason” standard); 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 
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re Integrated Res., Inc., 147 B.R. 650, 656 (Bankr. S.D.N.Y. 1992)); 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.”). 

14. 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). 

15. The Debtors’ decision to enter into the Sunoco Agreement and 

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

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

business operations.  The Transaction is the result of an arms-length negotiation between Sunoco 

and the Debtors.  Indeed, the Debtors have turned down prior offers from Sunoco for less than 

the current Purchase Price and believe that the price of $12,750 per acre as well as the terms and 

provisions of the Agreement are fair and reasonable.  Moreover, consummating the Transaction 

will allow the Debtors to avoid contesting the Condemnation Notice filed by Sonoco in 

Westmoreland County, Pennsylvania and lead to a value-maximizing sale.  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 Property is in the best interests of the 

estate. 

B. The Private Sale of the Assets are Warranted Under the Circumstances 

16. 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, 
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e.g., In re Dewey & Leboeuf LLP, No. 12˗12321 (MG), 2012 Bankr. LEXIS 5116, at *17 (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 sale to a buyer already familiar with the debtors’ assets as an exercise of “sound business 

judgment” under section 363(b)). 

17. The Debtors’ decision to pursue a private sale of the Property represents a 

sound exercise of their business judgment.  As stated, the Debtors have negotiated in good faith 

and at arm’s length with Sunoco, and the Debtors believe that the terms are fair and the price 

they are receiving for the Property is fair and reasonable.  Further, a public auction would not be 

practical in these circumstances given that the Property is being sold specifically to Sunoco for 

the purpose of installing the Mariner II and III Pipelines in lieu of condemnation.  Therefore, 

there is a good business reason to sell the Property through a private sale to Sunoco rather than a 

public auction. 

C. The Sale of the Assets Free and Clear of Liens are Warranted Under 

Section 363(f) 

 

18. Pursuant to section 363(f) of the Bankruptcy Code, a debtor may sell 

property under section 363(b) free and clear of any liens, claims, encumbrances, and other 

interests of an entity other than the estate if one of the following conditions is satisfied:  

(i) applicable nonbankruptcy law permits the sale of such property free and clear of such interest; 

(ii) such entity consents; (iii) the interest is a lien and the sales price of the property exceeds the 

value of all liens on the property; (iv) the interest is in bona fide dispute; or (v) the holder of the 

interest could be compelled in a legal or equitable proceeding to accept a monetary satisfaction 

of its interest.  11 U.S.C. § 363(f)(1)-(5).  Section 363(f) is stated in the disjunctive; therefore, it 
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is only necessary to meet one of the five conditions listed in that section when selling property of 

the estate.  See In re Borders Grp., Inc., 453 B.R. at 483‒84 (noting that the debtor can sell its 

property “free and clear of any interest” if “at least one” of the five conditions under 

section 363(f) is met); see also In re MF Glob. Inc., 467 B.R. 726, 730 (Bankr. S.D.N.Y. 2012) 

(“Satisfaction of any of those requirements [of section 363(f)(1)-(5)] suffices to permit the sale 

of the property free and clear of liens and interests.”). 

19. The Property to be sold pursuant to the Sunoco Transaction is subject to 

that certain Debtor-in-Possession Credit Agreement, among the Debtors as borrower, and certain 

affiliates of Apollo Global Management, LLC (“Apollo”), as lender, and Citibank N.A. as 

administrative agent, and the Debtors will obtain any consents required thereunder.  Moreover, 

the Debtors ran a title search on February 6, 2017 which showed no other liens, claims, 

encumbrances, or other interests of an entity other than the estate in the Property.  Nevertheless, 

with respect to parties that could possibly have liens on the Property, the Debtors believe that 

they satisfy one or more of the conditions set forth in 363(f).  More specifically, that the holders 

of any liens could be compelled in a legal or equitable proceeding to accept a monetary 

satisfaction for such lien.  Accordingly, the sale of the assets free and clear of liens satisfies the 

statutory prerequisites of section 363(f) of the Bankruptcy Code. 

D. Sunoco Should Be Entitled to the Protections of Section 363(m) 

20. 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. 
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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 

advantage of other bidders.’”  Id.  The Debtors believe that Sunoco 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 Sunoco 

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

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

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

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

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

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

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

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 Sunoco is entitled to the 

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

Waiver of Bankruptcy Rules 6004(a) and (h) 

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

of the notice requirements under Bankruptcy Rule 6004(a) and the fourteen (14) day stay of an 

order authorizing the use, sale, or lease of property under Bankruptcy Rule 6004(h).  Sunoco 
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intends to proceed as expeditiously as practicable, and the Debtors believe that, in order to 

maximize value and avoid unnecessarily disrupting the installation of the Mariner II and III 

Pipelines, the Sunoco Transaction should be consummated without further delay. 

Notice 

22. 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 [ECF 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. 

23. 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: May 1, 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 

Email: gary.holtzer@weil.com 

Email: robert.lemons@weil.com 

Email: garrett.fail@weil.com 

 

Proposed Attorneys for Debtors  

and Debtors in Possession 
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  Exhibit A 

Proposed Order
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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 PURSUANT TO 11 U.S.C. §§ 105(a)  

AND 363 AND FED. R. BANKR. P. 2002 AUTHORIZING  

DEBTORS TO SELL CERTAIN NONESSENTIAL ASSETS PURSUANT  

TO THE PURCHASE AND SALE AGREEMENT WITH SUNOCO PIPELINE L.P. 

 

Upon the motion (the “Motion”),
2
 dated May 1, 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 enter into and 

consummate the Sunoco Transaction, all as more fully set forth in the Motion; 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 

                                                 
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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 2 

 

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 May 23, 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 Sunoco Transaction 

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

conditions set forth in the Sunoco Agreement, subject to the terms and conditions of that certain 

Debtor-in-Possession Credit Agreement, among the Debtors as borrower, and Apollo as lender; 

and it is further 

ORDERED that all liens on the Debtors’ assets that are subject to the 

Transactions shall attach to the proceeds thereof with the same priority existing prior to the 

consummation of the Transaction; 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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 3 

 

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 under the circumstances of these chapter 11 cases, notice of the 

Motion is adequate under Bankruptcy Rule 6004(a); 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 nothing contained in the Motion or this Order, nor any payment 

made pursuant to this Order, shall be dispositive with respect to any future allocation of 

responsibility between and among Debtors and non-Debtors for such payment, and all rights with 

respect thereto are expressly reserved by the statutory committee of unsecured claimholders 

appointed in the Debtors’ cases; and it is further 
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 4 

 

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 

  

UNITED STATES BANKRUPTCY JUDGE 
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Exhibit B 

The Sunoco Agreement 
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Exhibit C 

The Condemnation Notice 
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