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Item 1.01 Entry into a Material Definitive Agreement.

On February 25, 2019, Westinghouse Air Brake Technologies Corporation (“Wabtec”) and General Electric Company (“GE”) separately announced that they
had consummated the previously announced combination of Wabtec with GE’s transportation business (“GE Transportation”).

In connection with the combination, on February 25, 2019, Wabtec, GE, Transportation Systems Holdings Inc., a Delaware corporation (“SpinCo”), and
Wabtec US Rail, Inc., a Delaware corporation (“Direct Sale Purchaser”), entered into additional agreements, including, among others:

• a Shareholders Agreement (the “Shareholders Agreement”) between Wabtec and GE;

• a Tax Matters Agreement (the “Tax Matters Agreement”) among Wabtec, GE, SpinCo and Direct Sale Purchaser; and

• an Employee Matters Agreement (the “Employee Matters Agreement”) among Wabtec, GE, SpinCo and Direct Sale Purchaser.

A summary of the material terms of such agreements is contained in Wabtec’s Registration Statement on Form S-4, as amended (Registration No. 333-
227444), which was declared effective by the U.S. Securities and Exchange Commission (the “SEC”) on February 13, 2019, and is incorporated herein by
reference. In addition, the Shareholders Agreement, the Tax Matters Agreement and the Employee Matters Agreement are attached hereto as Exhibit 10.1,
Exhibit 10.2 and Exhibit 10.3, respectively, and are incorporated herein by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets.

On February 25, 2019, in accordance with the terms and conditions of the Agreement and Plan of Merger, dated May 20, 2018, by and among Wabtec, GE,
SpinCo and Wabtec US Rail Holdings, Inc., a Delaware corporation (“Merger Sub”), which was subsequently amended on January 25, 2019 (as amended, the
“Merger Agreement”), Merger Sub merged with and into SpinCo, whereby the separate corporate existence of Merger Sub ceased and SpinCo, which directly
and through its subsidiaries holds a portion of GE Transportation, continued as the surviving company and as a wholly owned subsidiary of Wabtec (except
with respect to shares of Class A non-voting preferred stock of SpinCo held by GE) (the “Merger”). Pursuant to the Merger Agreement, Wabtec issued (1)
46,764,016 shares of Wabtec common stock to the former holders of SpinCo common stock (such holders being the holders of GE common stock as of the
close of business on February 14, 2019), (2) 19,018,207 shares of Wabtec common stock to GE and (3) 10,000 shares of Wabtec Series A non-voting
convertible preferred stock, par value $0.01 per share (“Wabtec convertible preferred stock”), to GE. Wabtec also paid GE $10.0 million in cash in exchange
for all of the outstanding shares of Class B non-voting preferred stock of SpinCo. In addition, pursuant to the Separation, Distribution and Sale Agreement,
dated May 20, 2018, by and among Wabtec, GE, SpinCo and Direct Sale Purchaser, which was subsequently amended on January 25, 2019 (as amended, the
“Separation Agreement”), Direct Sale Purchaser purchased certain assets of GE Transportation from GE in exchange for a cash payment of $2.875 billion (the
“Direct Sale”), and Direct Sale Purchaser assumed certain liabilities of GE Transportation in connection with the Direct Sale.

Immediately after the consummation of the Merger, approximately 49.2% of the outstanding shares of Wabtec common stock was held collectively by GE and
holders of GE common stock as of the close of business on February 14, 2019 (with 9.9% held by GE directly in the form of shares of Wabtec common stock
and 15% underlying the shares of Wabtec convertible preferred stock held by GE, which are convertible into Wabtec common stock) and approximately
50.8% of the outstanding shares of Wabtec common stock was held by pre-Merger Wabtec stockholders, in each case calculated on a fully-diluted, as-
converted and as-exercised basis. Following the Merger, GE also retained 15,000 shares of Class A non-voting preferred stock of SpinCo, and Wabtec held
10,000 shares of Class B non-voting preferred stock of SpinCo.

The information contained in Item 1.01 of this Current Report is incorporated herein by reference. In addition, the foregoing description of the Merger and the
Direct Sale is qualified in its entirety by reference to the Merger Agreement, the Separation Agreement, the amendment to the Merger Agreement and the
amendment to the Separation Agreement, copies of which are attached hereto as Exhibit 2.1, Exhibit 2.2, Exhibit 2.3 and Exhibit 2.4, respectively, and which
are incorporated herein by reference.

Wabtec’s Registration Statement on Form S-4, as amended (Registration No. 333-227444), which was declared effective by the SEC on February 13, 2019,
sets forth certain additional information regarding GE Transportation, the Merger, the Direct Sale and the related transactions.



Item 3.02 Unregistered Sales of Equity Securities.

On February 25, 2019, as part of the consideration for the Merger, Wabtec issued 10,000 shares of Wabtec convertible preferred stock to GE under Section
4(a)(2) of the Securities Act of 1933, as amended, in a transaction not involving a public offering, upon conversion in the Merger of the single share of Class
C non-voting convertible preferred stock of SpinCo that was held by GE into the right to receive such shares of Wabtec convertible preferred stock.

Each share (or fractional interest therein) of Wabtec convertible preferred stock will automatically convert, at the Conversion Rate (as defined below), into the
right to receive Wabtec common stock upon the (1) sale or other transfer (excluding any bona fide pledge) of such share (or fractional interest therein) to a
third party that is not an affiliate of GE, (2) distribution of such share (or fractional interest therein) as part of a pro rata distribution of shares of Wabtec
convertible preferred stock to the holders of GE’s common stock or (3) exchange of such share (or fractional interest therein) as part of an exchange offer with
the holders of GE’s common stock by GE for the Wabtec convertible preferred stock (each, a “Conversion Event”). Shares (or fractional interests therein) of
Wabtec convertible preferred stock are not convertible into Wabtec common stock at any time at which they are beneficially owned by GE or its subsidiaries.
Upon the acquisition of beneficial ownership of a share (or fractional interest therein) of Wabtec convertible preferred stock by a purchaser, transferee or
recipient in a Conversion Event, such share (or fractional interest therein) of Wabtec convertible preferred stock will automatically convert into the right to
receive Wabtec common stock at a “Conversion Rate” equal to 2,881.5464 shares of Wabtec common stock for each share of Wabtec convertible preferred
stock.

The foregoing description of the terms of the Wabtec convertible preferred stock does not purport to be complete and is subject to, and qualified in its entirety
by reference to, the full text of the Certificate of Designations of Series A Non-Voting Convertible Preferred Stock of Westinghouse Air Brake Technologies
Corporation (the “Certificate of Designations”), which is attached hereto as Exhibit 3.1, and which is incorporated herein by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On February 25, 2019, Wabtec filed the Certificate of Designations with the Secretary of State of the State of Delaware, establishing the designations, rights,
privileges, restrictions, preferences and other terms relating to the Wabtec convertible preferred stock. The Certificate of Designations became effective with
the Secretary of State of the State of Delaware upon filing. A copy of the Certificate of Designations is attached hereto as Exhibit 3.1 and is incorporated
herein by reference.

Item 8.01 Other Events.

On February 25, 2019, Wabtec issued a press release announcing the consummation of the combination with GE Transportation. A copy of the press release is
attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(a) Financial statements of businesses acquired.

The audited combined statement of financial position of GE Transportation as of December 31, 2017 and 2016 and the combined statements of earnings,
comprehensive income, changes in equity and cash flows of GE Transportation for each of the years in the three-year period ended December 31, 2017, and
the related notes, were included in Wabtec’s Registration Statement on Form S-4, as amended (Registration No. 333-227444), which was declared effective
by the SEC on February 13, 2019, and are incorporated herein by reference.

The unaudited condensed combined statement of financial position of GE Transportation as of September 30, 2018 and December 31, 2017 and the unaudited
condensed combined statement of earnings, statement of comprehensive income, statement of changes in equity and statement of cash flows of GE
Transportation for the three-month and nine-month periods ended September 30, 2018 and September 30, 2017, and the related notes, were included in
Wabtec’s Registration Statement on Form S-4, as amended (Registration No. 333-227444), which was declared effective by the SEC on February 13, 2019,
and are incorporated herein by reference.

(b) Pro forma financial information.

The unaudited pro forma condensed combined balance sheet as of September 30, 2018, and the unaudited pro forma condensed combined statements of
income for the nine months ended September 30, 2018 and the year ended December 31, 2017 were included in Wabtec’s Registration Statement on Form S-
4, as amended (Registration No. 333-227444), which was declared effective by the SEC on February 13, 2019, and are incorporated herein by reference.



(d) Exhibits.

Exhibit No.  Description
2.1  Agreement and Plan of Merger, dated May 20, 2018, among Westinghouse Air Brake Technologies Corporation, General Electric Company,

Transportation Systems Holdings Inc. and Wabtec US Rail Holdings, Inc. (incorporated by reference to Exhibit 2.1 to the Current Report on
Form 8-K filed by Westinghouse Air Brake Technologies Corporation on May 24, 2018)†

   
2.2  Separation, Distribution and Sale Agreement, dated May 20, 2018, among Westinghouse Air Brake Technologies Corporation, General

Electric Company, Transportation Systems Holdings Inc., and Wabtec US Rail, Inc. (incorporated by reference to Exhibit 2.2 to the Current
Report on Form 8-K filed by Westinghouse Air Brake Technologies Corporation on May 24, 2018)†

   
2.3  Amendment to the Agreement and Plan of Merger, dated January 25, 2019, by and among Westinghouse Air Brake Technologies

Corporation, General Electric Company, Transportation Systems Holdings Inc., and Wabtec US Rail Holdings, Inc. (incorporated by
reference to Exhibit 2.1 to the Current Report on Form 8-K filed by Westinghouse Air Brake Technologies Corporation on January 31,
2019)†

   
2.4  Amendment to the Separation, Distribution and Sale Agreement, dated January 25, 2019, by and between Westinghouse Air Brake

Technologies Corporation and General Electric Company (incorporated by reference to Exhibit 2.2 to the Current Report on Form 8-K filed
by Westinghouse Air Brake Technologies Corporation on January 31, 2019)†

   
3.1  Certificate of Designations of Series A Non-Voting Convertible Preferred Stock of Westinghouse Air Brake Technologies Corporation
   
10.1  Shareholders Agreement, dated February 25, 2019, by and between Westinghouse Air Brake Technologies Corporation and General Electric

Company
   
10.2  Tax Matters Agreement, dated February 25, 2019, by and among Westinghouse Air Brake Technologies Corporation, General Electric

Company, Transportation Systems Holdings Inc. and Wabtec US Rail, Inc.
   
10.3  Employee Matters Agreement, dated February 25, 2019, by and among Westinghouse Air Brake Technologies Corporation, General Electric

Company, Transportation Systems Holdings Inc. and Wabtec US Rail, Inc.
   
99.1  Press Release, dated February 25, 2019

† The schedules and similar attachments have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The registrant agrees to furnish a copy of
any such omitted schedule or similar attachment to the SEC upon request.

http://www.sec.gov/Archives/edgar/data/943452/000119312518172906/d591170dex21.htm
http://www.sec.gov/Archives/edgar/data/943452/000119312518172906/d591170dex22.htm
http://www.sec.gov/Archives/edgar/data/943452/000114036119002133/s002443x14_ex2-1.htm
http://www.sec.gov/Archives/edgar/data/943452/000114036119002133/s002443x14_ex2-2.htm


Caution Concerning Forward-Looking Statements

This communication contains “forward-looking” statements as that term is defined in Section 27A of the Securities Act of 1933, as amended, and Section 21E
of the Securities Exchange Act of 1934, as amended by the Private Securities Litigation Reform Act of 1995, including statements regarding the acquisition
by Wabtec of GE Transportation (the “transaction”) and statements regarding Wabtec’s expectations about future sales and earnings. All statements, other
than historical facts, including statements regarding the expected benefits of the transaction, including future financial and operating results, the tax
consequences of the transaction, and the combined company’s plans, objectives, expectations and intentions; legal, economic and regulatory conditions; and
any assumptions underlying any of the foregoing, are forward-looking statements. Forward-looking statements concern future circumstances and results and
other statements that are not historical facts and are sometimes identified by the words “may,” “will,” “should,” “potential,” “intend,” “expect,” “endeavor,”
“seek,” “anticipate,” “estimate,” “overestimate,” “underestimate,” “believe,” “could,” “project,” “predict,” “continue,” “target” or other similar words or
expressions. Forward-looking statements are based upon current plans, estimates and expectations that are subject to risks, uncertainties and assumptions.
Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from
those indicated or anticipated by such forward-looking statements. The inclusion of such statements should not be regarded as a representation that such
plans, estimates or expectations will be achieved. Important factors that could cause actual results to differ materially from such plans, estimates or
expectations include, among others, (1) unexpected costs, charges or expenses resulting from the transaction; (2) uncertainty of the expected financial
performance of the combined company following completion of the transaction; (3) failure to realize the anticipated benefits of the transaction, including as a
result of integrating GE Transportation into Wabtec; (4) the ability of the combined company to implement its business strategy; (5) difficulties and delays in
achieving revenue and cost synergies of the combined company; (6) inability to retain and hire key personnel; (7) the risk that shareholder litigation in
connection with the transaction or other settlements or investigations may result in significant costs of defense, indemnification and liability; (8) evolving
legal, regulatory and tax regimes; (9) changes in general economic and/or industry specific conditions, including the impacts of tax and tariff programs,
industry consolidation, and changes in the financial condition or operating strategies of our customers; (10) changes in the expected timing of projects; (11) a
decrease in freight or passenger rail traffic; (12) an increase in manufacturing costs; (13) actions by third parties, including government agencies; and (14)
other risk factors as detailed from time to time in Wabtec’s reports filed with the SEC, including Wabtec’s annual report on Form 10-K, periodic quarterly
reports on Form 10-Q, periodic current reports on Form 8-K and other documents filed with the SEC. The foregoing list of important factors is not exclusive.
Any forward-looking statements speak only as of the date of this communication. Wabtec does not undertake any obligation to update any forward-looking
statements, whether as a result of new information or development, future events or otherwise, except as required by law. Readers are cautioned not to place
undue reliance on any of these forward-looking statements.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

 WESTINGHOUSE AIR BRAKE
TECHNOLOGIES CORPORATION

   
 By: /s/ David L. DeNinno
  David L. DeNinno
  Executive Vice President, General Counsel and Secretary

Date: February 25, 2019



Exhibit 3.1

CERTIFICATE OF DESIGNATIONS
OF

SERIES A NON-VOTING CONVERTIBLE PREFERRED STOCK OF
WESTINGHOUSE AIR BRAKE TECHNOLOGIES CORPORATION

Westinghouse Air Brake Technologies Corporation, a Delaware corporation (the “Corporation”), hereby certifies that, pursuant to the provisions of
Sections 103, 141 and 151 of the General Corporation Law of the State of Delaware (the “DGCL”), on February 22, 2019, a special committee of the board of
directors of the Corporation (the “Board of Directors”), pursuant to authority conferred upon the Board of Directors by the Certificate of Incorporation of the
Corporation (as such may be amended, modified or restated from time to time, the “Certificate of Incorporation”) and delegated to the special committee
pursuant to Section 141 of the DGCL, adopted the resolution set forth immediately below, which resolution is now, and at all times since its date of adoption
has been, in full force and effect:

RESOLVED, that pursuant to the authority conferred upon the Board of Directors by the Certificate of Incorporation, which authorizes the issuance
of up to 1,000,000 shares of preferred stock, par value $0.01 per share, a series of preferred stock be, and hereby is, created and designated the “Series A Non-
Voting Convertible Preferred Stock”, and that the designation and number of shares of such series, and the voting powers, designations, preferences, rights
and qualifications, limitations or restrictions and other terms thereof are as set forth in this certificate of designations, as it may be amended from time to time
(the “Certificate of Designations”) as follows:

Part 1.          Designation and Number of Shares. Pursuant to the Certificate of Incorporation, there is hereby created out of the authorized and
unissued shares of preferred stock of the Corporation, par value $0.01 per share (“Preferred Stock”), a series of Preferred Stock consisting of 10,000 shares of
Preferred Stock designated as the “Series A Non-Voting Convertible Preferred Stock” (the “Series A Preferred Stock”). Such number of shares may be
decreased by resolution of the Board of Directors or any duly authorized committee thereof, subject to the terms and conditions hereof and the requirements
of applicable law; provided that no decrease shall reduce the number of shares of Series A Preferred Stock to a number less than the number of such shares
then outstanding.

Part 2.          Standard Provisions.  The Standard Provisions contained in Annex A attached hereto are incorporated herein by reference in their
entirety and shall be deemed to be a part of this Certificate of Designations to the same extent as if such provisions had been set forth in full in the Certificate
of Designations.



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Designations to be signed by Raymond T. Betler, its President and Chief
Executive Officer, this 22nd day of February, 2019.

 WESTINGHOUSE AIR BRAKE TECHNOLOGIES CORPORATION
   
 By: /s/ Raymond T. Betler
  Name:          Raymond T. Betler
  Title:        President and Chief Executive Officer

[Signature Page to Certificate of Designations – Wabtec Class A]



ANNEX A

STANDARD PROVISIONS

Section 1.          General Matters; Ranking.  Each share of Series A Preferred Stock shall be identical in all respects to every other share of Series
A Preferred Stock. The Series A Preferred Stock, with respect to rights upon the liquidation, dissolution or winding up of the Corporation, shall rank senior to
the Common Stock and to all other classes or series of equity securities of the Corporation.

Section 2.          Standard Definitions.  As used herein with respect to Series A Preferred Stock:

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common
control with such specified Person.  For purposes of this definition, “control,” when used with respect to any specified Person, means the power to direct or
cause the direction of the management and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise; and the terms “controlling” and “controlled” have meanings correlative to the foregoing.

“Board of Directors” shall have the meaning set forth in the recitals.

“Business Day” means any day other than (i) a Saturday, (ii) a Sunday or (iii) any other day on which commercial banks in New York City are
authorized or required by law or executive order to close.

“By-Laws” means the By-Laws of the Corporation, as they may be amended or restated from time to time.

“Certificate of Designations” shall have the meaning set forth in the recitals.

“Certificate of Incorporation” shall have the meaning set forth in the recitals.

“close of business” means 5:00 p.m., New York City time.

“Common Stock” means the common stock, par value $0.01 per share, of the Corporation, subject to Section 10.

“Conversion and Dividend Disbursing Agent” means EQ Shareowner Services, the Corporation’s duly appointed conversion and dividend disbursing
agent for the Series A Preferred Stock, and any successor appointed under Section 11.

“Conversion Date” shall have the meaning set forth in Section 6(g).

“Conversion Event” shall have the meaning set forth in Section 6(a).



“Conversion Rate” shall have the meaning set forth in Section 6(b).

“Corporation” shall have the meaning set forth in the recitals.

“Exchange Property” shall have the meaning set forth in Section 10(a).

“GE” means General Electric Company, a New York corporation.

“Holder” means each Person in whose name a share of Series A Preferred Stock is registered, who shall be treated by the Corporation, the Transfer
Agent, the Registrar and the Conversion and Dividend Disbursing Agent as the absolute owner of such share of Series A Preferred Stock for the purpose of
making payment and settling conversions and for all other purposes.

“Liquidation Preference” means, as to the Series A Preferred Stock, $100.00 per share.

“NYSE” means The New York Stock Exchange.

“Person” means any individual, partnership, firm, corporation, limited liability company, business trust, joint stock company, trust, unincorporated
association, joint venture, governmental authority or other entity of whatever nature.

“Preferred Stock” shall have the meaning set forth in Part 1 of this Certificate of Designations.

“Registrar” means EQ Shareowner Services, the Corporation’s duly appointed registrar for the Series A Preferred Stock, and any successor
appointed under Section 11.

“Reorganization Event” shall have the meaning set forth in Section 10(a).

“Series A Preferred Stock” shall have the meaning set forth in Part 1 of this Certificate of Designations.

“Shareholders Agreement” means the Shareholders Agreement dated on or about February 25, 2019 between the Corporation and GE.

“Subsidiary” means, with respect to any Person, any corporation, association, partnership or other business entity of which more than 50% of the
total voting power of shares of capital stock or other interests (including partnership interests) entitled (without regard to the occurrence of any contingency)
to vote in the election of directors, managers, general partners or trustees thereof is at the time owned or controlled, directly or indirectly, by (i) such Person;
(ii) such Person and one or more Subsidiaries of such Person; or (iii) one or more Subsidiaries of such Person.

“Transfer Agent” means EQ Shareowner Services, the Corporation’s duly appointed transfer agent for the Series A Preferred Stock, and any
successor appointed under Section 11.



“UCC” means the Uniform Commercial Code as in effect in the State of Delaware from time to time.

“Unit of Exchange Property” shall have the meaning set forth in Section 10(a).

Section 3.          Dividends and Distributions.  If the Corporation shall declare or make any dividend or distribution on the Common Stock,
including, without limitation, any distribution of cash, stock or other securities, property or rights, options or warrants by way of a dividend, distribution,
spin-off, reclassification or other similar transaction, but excluding any dividend or distribution consisting solely of, or the portion thereof comprising, shares
of Common Stock, Holders of Series A Preferred Stock shall be entitled to receive such dividend or distribution at the same time as, and on a pro rata, as
converted, basis with, holders of the Common Stock.  The term “pro rata, as converted” means, with respect to any dividend or distribution on the Common
Stock (including pursuant to Section 4), that each Holder of Series A Preferred Stock on the record date established by the Corporation (or such other date
that is relevant) for purposes of determining the holders of Common Stock entitled to receive such dividend or distribution shall receive, for each share of
Series A Preferred Stock held by such Holder on such record date (or such other date that is relevant), the same dividend or distribution that such Holder
would have received if such Holder were the record holder on such record date (or such other date that is relevant) of a number of shares of Common Stock
equal to the Conversion Rate as in effect on such date.  Except as set forth above in this Section 3, no dividends shall be paid on the Series A Preferred Stock.

Section 4.          Liquidation, Dissolution or Winding Up.  (a) In the event of any voluntary or involuntary liquidation, dissolution or winding up
of the Corporation, the Holders of the Series A Preferred Stock as of the date fixed for liquidation, dissolution or winding up shall be entitled to receive, for
each share of Series A Preferred Stock, (x) the Liquidation Preference, plus (y) a share of the assets of the Corporation legally available for distribution to its
stockholders, after satisfaction of liabilities owed to the Corporation’s creditors and payment of the Liquidation Preference pursuant to clause (x), on a pro
rata, as converted, basis with the holders of Common Stock.  The Holders of the Series A Preferred Stock shall be entitled to receive (i) the Liquidation
Preference prior to and in preference to any distribution of assets to the holders of Common Stock or any other class or series of equity securities of the
Corporation and (ii) the amount described in clause (y) of the immediately preceding sentence on a parity basis (with such parity determined on a pro rata, as-
converted basis) with holders of the Common Stock.

(b)          Neither the sale of all or substantially all of the Corporation’s assets or business (other than in connection with the liquidation,
dissolution or winding up of the Corporation), nor its merger or consolidation into or with any other Person, shall be deemed to be the voluntary or
involuntary liquidation, dissolution or winding up of the Corporation.



Section 5.          Voting Rights.

(a)          Holders of the Series A Preferred Stock shall not have any voting rights, except as set forth in this Section 5 or as otherwise required by
applicable law.

(b)          So long as any shares of Series A Preferred Stock are outstanding, in addition to any other vote or consent of stockholders required by
law or by the Certificate of Incorporation, the Corporation shall not, without the affirmative vote or consent of the Holders of at least a majority of the
outstanding shares of Series A Preferred Stock, voting together as a single class, given in person or by proxy, either in writing without a meeting or by vote at
an annual or special meeting of such stockholders, amend, alter or repeal the provisions of the Certificate of Incorporation (including any certificates of
designations adopted by the Board of Directors) or the Certificate of Designations (including amendments effected by way of merger of the Corporation with
another entity) so as to adversely affect the rights, preferences, privileges or powers of the Series A Preferred Stock; provided that any amendment that affects
all Common Stock equally and does not affect the rights, preferences, privileges or powers of the Series A Preferred Stock except insofar as it so affects the
Common Stock to be issued on conversion of the Series A Preferred Stock shall not be deemed to adversely affect the rights, preferences, privileges or
powers of the Series A Preferred Stock.

Section 6.          Conversion.  (a) Each share (or fractional interest therein) of Series A Preferred Stock shall automatically convert, at the
Conversion Rate provided for in clause (b), into the right to receive Common Stock upon the (i) sale or other transfer (excluding any bona fide pledge) of
such share (or fractional interest therein) to a third party that is not an Affiliate of GE, (ii) distribution of such share (or fractional interest therein) as part of a
pro rata distribution of shares of Series A Preferred Stock to the holders of GE’s common stock or (iii) exchange of such share (or fractional interest therein)
as part of an exchange offer with the holders of GE’s common stock by GE for the Series A Preferred Stock (each, a “Conversion Event”).  Shares (or
fractional interests therein) of Series A Preferred Stock shall not be convertible into Common Stock at any time at which they are beneficially owned by GE
or its Subsidiaries.

(b)          Upon the acquisition of beneficial ownership of a share (or fractional interest therein) of Series A Preferred Stock by a purchaser,
transferee or recipient in a Conversion Event, such share (or fractional interest therein) of Series A Preferred Stock shall automatically convert into the right
to receive Common Stock at a “Conversion Rate” equal to 2,881.5464 shares of Common Stock for each share of Series A Preferred Stock.  The Conversion
Rate will be proportionally adjusted in the event of any share split or combination in respect of the Common Stock or any issuance of Common Stock as a
dividend or distribution on the Common Stock, such adjustment to be effective on the effective date of such share split or combination or the record date with
respect to such dividend or distribution, as applicable.

(c)          In connection with any Conversion Event, (i) each share of Series A Preferred Stock may, at the request of the Holder thereof, be
subdivided into fractional interests therein specified by such Holder, which fractional interests need not be in identical amounts and may be further aggregated
or subdivided at such Holder’s request, with the Conversion Rate with respect to each such fractional interest in a share of Series A Preferred Stock to be
adjusted accordingly and (ii) the Corporation shall immediately upon registration of transfer of any share (or fractional interest therein) of Series A Preferred
Stock issue to the purchaser, transferee or recipient thereof the number of shares of Common Stock to which such purchaser, transferee or recipient shall be
entitled.



(d)          No fractional shares of Common Stock shall be issued upon the conversion of any shares of Series A Preferred Stock.  Subject to clause
(e) of this Section 6, all fractional shares of Common Stock that any purchaser, transferee or recipient otherwise would be entitled to receive as a result of a
Conversion Event will be aggregated by the Conversion and Dividend Disbursing Agent on behalf of the Corporation. The Conversion and Dividend
Disbursing Agent will cause the whole shares obtained thereby to be sold on behalf of such purchasers, transferees or recipients that would otherwise be
entitled to receive such fractional shares of Common Stock pursuant to the Conversion Event, in the open market or otherwise, in each case at then-prevailing
market prices, and, in no case later than five business days after the consummation of the Conversion Event.  The Conversion and Dividend Disbursing Agent
will make available the net proceeds thereof, subject to the deduction of the amount of any withholding taxes and brokerage charges, commissions and
conveyance and similar taxes, on a pro rata basis (based on the fractional share of each purchaser, transferee or recipient relative to the aggregate of all
fractional shares), without interest, as soon as practicable to such purchaser, transferee or recipient that would otherwise be entitled to receive such fractional
shares of Common Stock pursuant to such Conversion Event.

(e)          If more than one share (or fractional interest therein) of the Series A Preferred Stock received by the same purchaser, transferee or
recipient is converted in a Conversion Event, the number of shares of Common Stock issuable upon such conversion to such purchaser, transferee or recipient
shall be computed on the basis of the aggregate number of shares (or fractional interests therein) of Series A Preferred Stock so converted.

(f) Except to the extent provided for in the Shareholders Agreement, the Holder of a share (or fractional interest therein) of Series A Preferred
Stock or any holder of Common Stock issued upon conversion thereof shall not be required to pay any service charge relating to the transfer of such share (or
fractional interest therein) of Series A Preferred Stock or issuance or delivery of the Common Stock upon conversion thereof.

(g)          Subject to the requirements and restrictions set forth in the Shareholders Agreement and the legend set forth in Exhibit B hereto, if the
Holder of a share (or fractional interest therein) of Series A Preferred Stock shall deliver an instruction in the form attached as Exhibit A hereto duly executed
by or on behalf of such Holder to the Corporation or the Transfer Agent and Registrar with a request to transfer such share (or fractional interest therein)
(together with the certificate evidencing such share (or fractional interest therein), duly endorsed and in proper form for transfer, if the same is certificated)
and such instruction includes a representation that such transfer is to be made in a Conversion Event, the Corporation shall cause the shares of Common Stock
issuable upon conversion of such share (or fractional interest therein) to be delivered (within the meaning of Article 8 of the UCC) to the transferee specified
in such instruction no later than the second Business Day (or such later date as may be agreed upon among the Holder and the Corporation in connection with
such Conversion Event) after the date such instruction is delivered (or, if later, the date of settlement of the sale, transfer, distribution or exchange that
constitutes the applicable Conversion Event) (such required date of delivery, the “Conversion Date”).



(h)          Prior to the close of business on the Conversion Date with respect to any shares of Series A Preferred Stock (or fractional interests
therein), the Common Stock issuable upon conversion of such shares (or fractional interests therein) and any Series A Preferred Stock not subject to such
Conversion Event shall not be deemed to be outstanding for any purpose and Holders shall have no rights with respect to such Common Stock, including
voting rights, except as expressly provided herein.

Section 7.          Reservation of Common Stock.  (a) The Corporation shall at all times reserve and keep available out of its authorized and
unissued Common Stock or shares held in treasury, solely for issuance upon the conversion of shares of Series A Preferred Stock as herein provided, free
from any preemptive or other similar rights, a number of shares of Common Stock equal to the maximum number of shares of Common Stock deliverable
upon conversion of all shares of Series A Preferred Stock.

(b) All shares of Common Stock delivered upon conversion of shares of Series A Preferred Stock (or fractional interests therein) shall be duly
authorized, validly issued, fully paid and non-assessable, free and clear of all liens, claims, security interests and other encumbrances (other than liens,
charges, security interests and other encumbrances created by the Holders) and free of preemptive rights.

(c) The Corporation hereby covenants and agrees that, if at any time the Common Stock shall be listed on the NYSE or any other national securities
exchange or automated quotation system, the Corporation shall, subject to all applicable rules of the NYSE or such other national securities exchange or
automated quotation system, list and keep listed, so long as the Common Stock shall be so listed on such exchange or automated quotation system, all
Common Stock issuable upon conversion of the Series A Preferred Stock.

Section 8.          No Redemption.  The Corporation shall not have the right to redeem the Series A Preferred Stock at its option.  The Holders of the
Series A Preferred Stock shall not have the right to require the Corporation to redeem the Series A Preferred Stock at their option. If the Corporation and a
Holder agree, the Corporation may purchase or otherwise acquire (including in an exchange transaction) shares of Series A Preferred Stock from time to time
in negotiated repurchases, by tender or exchange offer or otherwise.

Section 9.          Certain Covenants.  (a) For so long as the Series A Preferred Stock is outstanding, the Corporation shall not consummate a
binding share exchange or reclassification involving the Series A Preferred Stock or merge or consolidate with any other Person unless the Series A Preferred
Stock either remains outstanding or in the case of a merger or consolidation with respect to which the Corporation is not the surviving or resulting entity, are
converted or reclassified into or exchanged for preferred securities of the surviving or acquiring company and, in each case, the Series A Preferred Stock or
such preferred securities have such rights, preferences, privileges and powers, taken as a whole, as are not materially less favorable to the holders thereof than
the rights, preferences, privileges and powers of the Series A Preferred Stock immediately prior to such consummation, taken as a whole.



(b)          Each Holder of Series A Preferred Stock shall be entitled to (i) participate in any tender or exchange offer for shares of Common Stock
made by the Corporation or its Subsidiaries and (ii) exercise any rights, options or warrants received pursuant to Section 3, in each case, as if such Holder
held the number of shares of Common Stock into which such Holder’s shares (or fractional interests therein) of Series A Preferred Stock are convertible (or
would be convertible upon a Conversion Event).

Section 10.          Recapitalizations, Reclassifications and Changes of Common Stock.  (a) In the event of:

(i)          any consolidation or merger of the Corporation with or into another Person (other than a merger or consolidation in which the
Corporation is the surviving corporation and in which the Common Stock outstanding immediately prior to the merger or consolidation is not
exchanged for cash, securities or other property of the Corporation or another Person);

(ii)          any sale, transfer, lease or conveyance to another Person of all or substantially all of the consolidated property and assets of the
Corporation and its Subsidiaries;

(iii)          any reclassification of Common Stock; or

(iv)          any statutory exchange of Common Stock with another Person (other than in connection with a merger or acquisition),

in each case, as a result of which the Common Stock would be converted into, or exchanged for, stock, other securities or other property or assets (including
cash or any combination thereof) (each, a “Reorganization Event”), each share (or fractional interest therein) of Series A Preferred Stock outstanding
immediately prior to such Reorganization Event shall, without the consent of the Holders, become convertible into the kind and amount of stock, other
securities or other property or assets (including cash or any combination thereof) that the Holder thereof would have been entitled to receive if such share (or
fractional interest therein) had been converted into Common Stock immediately prior to such Reorganization Event (such stock, other securities or other
property or assets (including cash or any combination thereof), the “Exchange Property,” with each “Unit of Exchange Property” meaning the kind and
amount of such Exchange Property that a holder of one share of Common Stock is entitled to receive). For the avoidance of doubt, following any such
Reorganization Event in which the Common Stock is exchanged for Exchange Property, references to the Common Stock and to a share of Common Stock in
Section 3 and Section 4 shall be deemed to refer to the common equity interests, if any, of the surviving or acquiring company and the number of units of such
common equity interests, if any, in a Unit of Exchange Property, respectively.



           
(b)          If a Reorganization Event causes the Common Stock to be converted into, or exchanged for, the right to receive more than a single type

of consideration (determined based in part upon any form of stockholder election), the Exchange Property into which the Series A Preferred Stock shall be
convertible shall be deemed to be the weighted average of the types and amounts of consideration actually received by the holders of Common Stock.  The
Corporation shall notify Holders of such weighted average as soon as practicable after such determination is made, which notification shall be deemed to have
been satisfied if such weighted average is included in a broadly disseminated press release or in a current report on Form 8-K filed by the Corporation with
the Securities and Exchange Commission (the “SEC”).

(c)          Following the effective date of such Reorganization Event, (i) the number of Units of Exchange Property for each share of Series A
Preferred Stock converted shall be determined as if references to shares of Common Stock in Section 6 were to Units of Exchange Property and (ii) the
provisions of Sections 7 and 9 shall apply to any common equity interests included in the Exchange Property as if references to a share of Common Stock in
such Sections were to the number of units of such common equity interests included in a Unit of Exchange Property.

(d)          The above provisions of this Section 10 shall similarly apply to successive Reorganization Events.

(e)          The Corporation (or any successor thereto) shall, as soon as reasonably practicable (but in any event within 10 Business Days) after the
occurrence of any Reorganization Event, provide written notice to the Holders of such occurrence and of the kind and amount of the cash, securities or other
property that constitute the Exchange Property, which notification shall be deemed to have been satisfied if such information is included in a broadly
disseminated press release or in a current report on Form 8-K filed by the Corporation with the SEC. Failure to deliver such notice shall not affect the
operation of this Section 10.

Section 11.          Transfer Agent, Registrar and Conversion and Dividend Disbursing Agent.  The duly appointed Transfer Agent, Registrar
and Conversion and Dividend Disbursing Agent for the Series A Preferred Stock shall be EQ Shareowner Services. The Corporation may, in its sole
discretion, remove the Transfer Agent, Registrar or Conversion and Dividend Disbursing Agent in accordance with the agreement between the Corporation
and the Transfer Agent, Registrar or Conversion and Dividend Disbursing Agent, as the case may be; provided that if the Corporation removes EQ
Shareowner Services, the Corporation shall appoint a successor transfer agent, registrar or conversion and dividend disbursing agent, as the case may be, who
shall accept such appointment prior to the effectiveness of such removal. Upon any such removal or appointment, the Corporation shall give notice thereof to
the Holders.



Section 12.          Registration and Transfer.  The Corporation shall keep or cause to be kept on behalf of the Corporation a register in which the
Corporation or the Transfer Agent and Registrar shall provide for the registration and transfer of the Series A Preferred Stock. The Series A Preferred Stock
shall be transferable, subject to the requirements and restrictions set forth in the Shareholders Agreement and the legend set forth in Exhibit B hereto.  No
charge shall be imposed by the Corporation or the Transfer Agent or Registrar for such transfer.

Section 13.          Record Holders.  To the fullest extent permitted by applicable law, the Corporation, the Transfer Agent, the Registrar and the
Conversion and Dividend Disbursing Agent shall deem and treat the Holder of any shares of Series A Preferred Stock as the true and lawful owner thereof for
all purposes.

Section 14.          Notices.  Except as otherwise provided herein, all notices or communications in respect of Series A Preferred Stock shall be
sufficiently given if given in writing and delivered in person or by first class mail, postage prepaid, or if given in such other manner as may be permitted in
this Certificate of Designations, in the Certificate of Incorporation or the By-Laws and by applicable law.

Section 15.          Other Rights.  The shares of Series A Preferred Stock shall not have any rights, preferences, privileges or voting powers or
relative, participating, optional or other special rights, or qualifications, limitations or restrictions thereof, other than as set forth herein or in the Certificate of
Incorporation or as provided by applicable law.

Section 16.          Book-Entry Form.  Subject to Section 17, the shares of Series A Preferred Stock shall be issued in uncertificated form, registered
in the name of the applicable Holder on the register maintained by the Corporation or the Transfer Agent and Registrar pursuant to Section 12. The Series A
Preferred Stock shall be subject to the legend set forth in Exhibit B, as shall be noted in the register maintained by the Corporation or the Transfer Agent and
Registrar pursuant to Section 12.

Section 17.          Stock Certificates.  (a) If any Holder so requests, shares of Series A Preferred Stock held by such Holder shall be represented by
stock certificates substantially in the form set forth as Exhibit B hereto.

(b)          Stock certificates representing shares of the Series A Preferred Stock shall, if issued, be signed by manual or facsimile signature (i) by
the Chairman of the Board of Directors, the Chief Executive Officer, the President or any Vice President and (ii) by the Treasurer or an Assistant Treasurer, or
the Secretary or an Assistant Secretary of the Corporation, certifying the number of shares (or fractional interests therein) of Series A Preferred Stock owned
by the Holder, in accordance with the By-Laws and applicable Delaware law.

(c)          A stock certificate representing shares of the Series A Preferred Stock shall not be valid until countersigned by an authorized signatory
of the Transfer Agent and Registrar, by manual or facsimile signature. Each stock certificate representing shares of the Series A Preferred Stock shall be dated
the date of its countersignature.



(d)          If any officer of the Corporation who has signed a stock certificate no longer holds that office at the time the Transfer Agent and
Registrar countersigns the stock certificate, the stock certificate shall be valid nonetheless.

(e)          If a Holder shall at any time transfer fewer than all of the shares of Series A Preferred Stock evidenced by a stock certificate held by
such Holder, the Corporation shall cause a new stock certificate evidencing the remaining shares of Series A Preferred Stock held by such Holder to be issued
to such Holder and countersigned by an authorized signatory of the Transfer Agent and Registrar.  A Holder shall be entitled at any time to request that any
stock certificate held by such Holder be exchanged for other stock certificates each evidencing such numbers of shares (or fractional interests therein) of
Series A Preferred Stock as such Holder shall request (such aggregate number of shares not to exceed the aggregate number of shares represented by the
original stock certificate to be exchanged).

Section 18.          Replacement Certificates.  If any Series A Preferred Stock certificate shall be mutilated, lost, stolen or destroyed, the
Corporation shall, at the expense of the Holder, issue, in exchange and in substitution for and upon cancellation of the mutilated Series A Preferred Stock
certificate, or in lieu of and substitution for the Series A Preferred Stock certificate lost, stolen or destroyed, a new Series A Preferred Stock certificate
representing an equivalent number of shares of Series A Preferred Stock, but only upon receipt of evidence of such loss, theft or destruction of such Series A
Preferred Stock certificate and indemnity, if requested, in each case, reasonably satisfactory to the Corporation and the Transfer Agent.



EXHIBIT A

FORM OF INSTRUCTION FOR TRANSFER

To: Westinghouse Air Brake Technologies Corporation

The undersigned hereby instructs Westinghouse Air Brake Technologies Corporation (the “Corporation”) or its transfer agent and registrar to transfer the
number(s) of shares (or fractional interests therein) of Series A Preferred Stock specified below to the transferee(s) specified below.

Number(s) of Shares (or Fractional Interests Therein) Transferee
  

(Insert transferee’s social security or taxpayer identification number,
if any)

 
(Insert address and zip code of transferee)

The undersigned irrevocably appoints:

as agent to transfer the shares (or fractional interests therein) of Series A Preferred Stock specified above on the books of the Corporation or its transfer agent
and registrar. The agent may substitute another to act for him or her.

The undersigned represents that the shares (or fractional interests therein) of Series A Preferred Stock specified above are being transferred (check one):

☐ in a Conversion Event

☐ otherwise than in a Conversion Event.

If the date of this instruction is prior to the date that is one year after the date of original issuance of the Series A Preferred Stock, the undersigned confirms
that the shares specified above are being transferred (check one):

☐ to Westinghouse Air Brake Technologies Corporation or one of its subsidiaries

☐ under a registration statement that is effective under the Securities Act of 1933 (the “Securities Act”)

☐ pursuant to the exemption from registration provided by Rule 144 (if available) or any other available exemption from the registration requirements of
the Securities Act.

Date:
 
Signature:  



EXHIBIT B

[FORM OF FACE OF SERIES A NON-VOTING CONVERTIBLE PREFERRED STOCK CERTIFICATE]

THIS SECURITY AND THE SHARES OF COMMON STOCK ISSUABLE UPON CONVERSION OF THIS SECURITY HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAWS.
NEITHER THIS SECURITY, THE SHARES OF COMMON STOCK ISSUABLE UPON CONVERSION OF THIS SECURITY NOR ANY INTEREST
HEREIN OR THEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF
IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, REGISTRATION.

THE HOLDER OF THIS SECURITY, BY ITS ACCEPTANCE HEREOF, AGREES TO OFFER, SELL OR OTHERWISE TRANSFER SUCH SECURITY,
PRIOR TO THE DATE THAT IS ONE YEAR AFTER THE DATE OF ORIGINAL ISSUANCE OF THIS SECURITY, ONLY (A) TO WESTINGHOUSE
AIR BRAKE TECHNOLOGIES CORPORATION OR ONE OF ITS SUBSIDIARIES, (B) UNDER A REGISTRATION STATEMENT THAT IS
EFFECTIVE UNDER THE SECURITIES ACT OR (C) PURSUANT TO THE EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 (IF
AVAILABLE) OR ANY OTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.  IN
CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DELIVER TO THE REGISTRAR AND TRANSFER AGENT SUCH CERTIFICATES
AND OTHER INFORMATION AS SUCH REGISTRAR AND TRANSFER AGENT MAY REASONABLY REQUIRE TO CONFIRM THAT TRANSFER
COMPLIES WITH THE FOREGOING RESTRICTIONS.

THIS SECURITY IS SUBJECT TO RESTRICTIONS ON TRANSFER SET FORTH IN THE SHAREHOLDERS AGREEMENT DATED ON OR ABOUT
FEBRUARY 25, 2019 BETWEEN WESTINGHOUSE AIR BRAKE TECHNOLOGIES CORPORATION AND GENERAL ELECTRIC COMPANY.



Certificate Number: [      ]
Number of Shares of Series A Preferred Stock: [     ]

WESTINGHOUSE AIR BRAKE TECHNOLOGIES CORPORATION

Series A Non-Voting Convertible Preferred Stock
(par value $0.01 per share)

(Liquidation Preference $100.00 per share)

Westinghouse Air Brake Technologies Corporation, a Delaware corporation (the “Corporation”), hereby certifies that [              ] (the “Holder”), is
the registered owner of [      ] fully paid and non-assessable shares of the Corporation’s designated Series A Non-Voting Convertible Preferred Stock, with a
par value of $0.01 per share and a Liquidation Preference of $100.00 per share (the “Series A Preferred Stock”). The shares of Series A Preferred Stock are
transferable on the books and records of the Registrar, in person or by a duly authorized attorney, upon surrender of this certificate duly endorsed and in
proper form for transfer. The designations, rights, privileges, restrictions, preferences and other terms and provisions of the Series A Preferred Stock
represented hereby are and shall in all respects be subject to the provisions of the Certificate of Designations of Series A Non-Voting Convertible Preferred
Stock of Westinghouse Air Brake Technologies Corporation dated February 22, 2019, as the same may be amended from time to time in accordance therewith
(the “Certificate of Designations”). Capitalized terms used herein but not defined shall have the meaning given them in the Certificate of Designations. The
Corporation will provide a copy of the Certificate of Designations to the Holder without charge upon written request to the Corporation at its principal place
of business. In the case of any conflict between this Certificate and the Certificate of Designations, the provisions of the Certificate of Designations shall
control and govern.

Reference is hereby made to the provisions of Series A Preferred Stock set forth on the reverse hereof and in the Certificate of Designations, which
provisions shall for all purposes have the same effect as if set forth at this place.

Upon receipt of this executed certificate, the Holder is bound by the Certificate of Designations and is entitled to the benefits thereunder.

Unless the Transfer Agent and Registrar have properly countersigned, these shares of Series A Preferred Stock shall not be entitled to any benefit
under the Certificate of Designations or be valid or obligatory for any purpose.



IN WITNESS WHEREOF, this certificate has been executed on behalf of the Corporation by two officers of the Corporation this [   ] of [      ] [    ].

 WESTINGHOUSE AIR BRAKE TECHNOLOGIES CORPORATION
 By:  
  Name:
  Title:

 By:  
  Name:
  Title:



COUNTERSIGNATURE

These are shares of Series A Preferred Stock referred to in the within-mentioned Certificate of Designations.

Dated: [      ], [    ]

 EQ SHAREOWNER SERVICES,
 as Registrar and Transfer Agent

   
   
 By:  
  Name:
  Title:



[FORM OF REVERSE OF CERTIFICATE FOR SERIES A NON-VOTING
CONVERTIBLE PREFERRED STOCK]

Holders of Series A Preferred Stock shall be entitled to receive dividends only in the circumstances, and to the extent, provided in the Certificate of
Designations.

The Series A Preferred Stock shall be automatically converted into Common Stock in the circumstances and in accordance with the terms set forth in
the Certificate of Designations.

The Corporation shall furnish without charge to each Holder who so requests the powers, designations, limitations, preferences and relative,
participating, optional or other special rights of each class or series of stock of the Corporation and the qualifications, limitations or restrictions of such
preferences and/or rights.



ASSIGNMENT

FOR VALUE RECEIVED, the undersigned assigns and transfers the shares of Series A Preferred Stock evidenced hereby to:

(Insert assignee’s social security or taxpayer identification number, if any)

(Insert address and zip code of assignee)

and irrevocably appoints:

as agent to transfer the shares of Series A Preferred Stock evidenced hereby on the books of the Transfer Agent. The agent may substitute another to act for
him or her.

The within security is being transferred (check one):

☐ in a Conversion Event

☐ otherwise than in a Conversion Event.

In connection with any transfer of the within security occurring prior to the date that is one year after the date of original issuance of such security,
the undersigned confirms that such security is being transferred (check one):

☐ to Westinghouse Air Brake Technologies Corporation or one of its subsidiaries

☐ under a registration statement that is effective under the Securities Act of 1933 (the “Securities Act”)

☐ pursuant to the exemption from registration provided by Rule 144 (if available) or any other available exemption from the registration
requirements of the Securities Act.

Date:
 
Signature:  
  
(Sign exactly as your name appears on the other side of this Certificate)

(Signature must be guaranteed by an “eligible guarantor institution” that is a bank, stockbroker, savings and loan association or credit union meeting the
requirements of the Registrar and Transfer Agent, which requirements include membership or participation in the Securities Transfer Agents Medallion
Program (“STAMP”) or such other “signature guarantee program” as may be determined by the Registrar and Transfer Agent in addition to, or in substitution
for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended.)



Exhibit 10.1

SHAREHOLDERS AGREEMENT

This SHAREHOLDERS AGREEMENT (this “Agreement”), dated as of February 25, 2019, is between Westinghouse Air Brake Technologies
Corporation, a Delaware corporation (the “Company”), and General Electric Company, a New York corporation (the “Shareholder” and, together with the
Company and each Person that has executed and delivered to the Company a joinder to this Agreement in accordance with Section 5.6, collectively, the
“Parties”).

RECITALS

WHEREAS, pursuant to the Agreement and Plan of Merger, dated as of May 20, 2018 (as amended from time to time, the “Merger Agreement”),
among the Shareholder, Transportation Systems Holdings Inc., a Delaware corporation and a wholly owned Subsidiary of the Shareholder (“SpinCo”), the
Company and Wabtec US Rail Holdings, Inc., a Delaware corporation and wholly owned Subsidiary of the Company (“Merger Sub”), Merger Sub merged
with and into SpinCo (the “Merger”) and, in connection with the Merger, SpinCo Common Stock was converted into the right to receive shares of common
stock of the Company, par value $0.01 per share (“Common Shares”) and SpinCo Class C Preferred Stock was converted into the right to receive Common
Shares and shares of Class A non-voting, convertible preferred stock of the Company (“Class A Preferred Shares”) on the terms and subject to the conditions
set forth in the Merger Agreement, as amended on January 25, 2019;

WHEREAS, pursuant to the Merger, the Shareholder became the Beneficial Owner of 19,018,207 Common Shares (the “Initial Shares”) and 10,000
Class A Preferred Shares (the “Initial Preferred Shares”); and

WHEREAS, this Agreement sets forth certain rights and obligations of the Parties with respect to the Subject Shares and the Preferred Shares.

NOW, THEREFORE, the Parties agree as follows:

ARTICLE I
Definitions; Interpretive Matters

Section 1.1          Defined Terms.  Capitalized terms used herein but not defined shall have the meanings ascribed to them in the Merger Agreement. 
In addition to the terms defined elsewhere in this Agreement, the following terms have the meanings indicated when used in this Agreement with initial
capital letters:

“1933 Act” means the Securities Act of 1933, together with the rules and regulations promulgated thereunder.

“1934 Act” means the Securities Exchange Act of 1934, together with the rules and regulations promulgated thereunder.



“Additional Preferred Shares” means any Class A Preferred Shares issued or issuable directly or indirectly with respect to or on account of the Initial
Preferred Shares, including Class A Preferred Shares issued by way of share dividend or distribution, stock split or other subdivision or in a combination of
stock, recapitalization, reclassification, merger, amalgamation, consolidation or similar capital transactions.

“Additional Shares” means any equity securities (other than Class A Preferred Shares) of the Company issued or issuable directly or indirectly with
respect to or on account of the Initial Shares or the Preferred Shares, including Common Shares issued by way of share dividend or distribution, stock split or
other subdivision or in a combination of stock, recapitalization, reclassification, merger, amalgamation, consolidation or similar capital transactions; provided
that, Additional Shares shall not include any Common Shares issued upon conversion of any Preferred Shares.

“Average VWAP” means, for any date of determination, the average of the Daily VWAPs for the ten consecutive trading days ending on and
including the trading day that is two trading days prior to the date of determination.

“Beneficial Owner,” “Beneficially Own” and “Beneficial Ownership” have the meanings given to those terms in Rule 13d-3 under the 1934 Act, and
a Person’s beneficial ownership of securities will be calculated in accordance with the provisions of such Rule; provided that, for purposes of this Agreement,
Shareholder Parties that Beneficially Own Preferred Shares are understood to “Beneficially Own” the Common Shares underlying such Preferred Shares.

“Board” means the Board of Directors of the Company.

“Change of Control” means an event or series of events by which (a) any “person” or “group” (within the meaning of Section 13(d)(3) of the 1934
Act) directly or indirectly becomes the Beneficial Owner of 50% or more of the outstanding Common Shares, (b) all or substantially all of the consolidated
assets of the Company are sold, exchanged or otherwise transferred to any “person” or “group” (within the meaning of Section 13(d)(3) of the 1934 Act), (c)
the Company is consolidated, merged, amalgamated, reorganized or otherwise enters into a similar transaction in which it is combined with another Person,
unless the Persons who Beneficially Own the outstanding Common Shares immediately before consummation of the transaction Beneficially Own a majority
of the outstanding voting securities of the combined, resulting or surviving entity (or any parent entity of such entity) immediately thereafter, (d) the
Company’s shareholders approve of any plan or proposal for the liquidation or dissolution of the Company, or (e) the Continuing Director Termination Date
occurs.

“Company Closing Share Count” means the number of Common Shares of the Company outstanding immediately after the closing on a Fully
Diluted Post-Merger Basis.
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“Confidential Information” means all confidential and proprietary information and data of the Company or any of its Subsidiaries disclosed or
otherwise made available to the Shareholder Parties or any representative thereof (together, for this purpose, a “Recipient”) pursuant to the terms of this
Agreement, whether disclosed electronically, orally or in writing or through other methods made available to the Recipient. Notwithstanding the foregoing,
for purposes of this Agreement, Confidential Information will not include any information (a) already in the public domain at the date of the transmission, or
which has become generally available to the public other than as a result of a disclosure by the Recipient in breach of this Agreement, (b) in the Recipient’s
possession and which is not, or was not at the time of acquisition of possession, to the Recipient’s actual knowledge, covered by any confidentiality
agreements between the Recipient, on the one hand, and the Company or any of its Subsidiaries, on the other hand, (c) which the Recipient may receive on a
non-confidential basis from a third party and which is not, to the Recipient’s actual knowledge, covered by a confidentiality agreement with the Company or
any of its respective Subsidiaries or (d) that was provided prior to the date hereof and is subject to the Confidentiality Agreement or the confidentiality
restrictions set forth in the Merger Agreement, Separation Agreement or any Ancillary Agreement.

“Continuing Director” means, as of any date of determination, any member of the Board who (a) is a member of the Board as of the date hereof, (b)
was appointed to the Board pursuant to the Merger Agreement or (c) was nominated for election or elected to the Board with the approval of a majority of the
directors who were members of the Board at the time of such nomination or election.

“Continuing Director Termination Date” means the date on which a majority of the Board no longer consists of Continuing Directors.

“Daily VWAP” means, for any given trading day, the volume weighted average of the trading prices of Common Shares on the Principal Exchange
(as reported by Bloomberg L.P. or, if not reported therein, in another authoritative source selected in good faith by the Board) on such trading day.

“Existing Faiveley Agreement” means the Shareholders Agreement, dated October 6, 2015, among Wabtec Corporation and the Faiveley Parties.

“Faiveley Parties” means Erwan Faiveley, Francois Faiveley, Financiére Faiveley S.A. and Famille Faiveley Participations S.A.S.

“Faiveley Registration Rights” means the registration rights included in the Existing Faiveley Agreement.

“First Anniversary Sell Down Amount” means 35,539,073 Common Shares Beneficially Owned by the Shareholder Parties (equal to 18.5% of the
Company Closing Share Count).

“First Tranche Maximum” means 19,210,310 Common Shares Beneficially Owned by the Shareholder Parties (equal to 10% of the Company
Closing Share Count).

“First Tranche Minimum” means 9,605,155 Common Shares Beneficially Owned by the Shareholder Parties (equal to 5% of the Company Closing
Share Count).
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“First Tranche Pricing Date” means the date on which an underwriting agreement or other contract is entered into for sale by the Shareholder Parties
of the First Tranche Shares.

“Law” means any federal, state or local law (statutory, common or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation,
directive, order, injunction, judgment, decree, ruling or other similar requirement enacted, adopted, promulgated, enforced or applied by a Governmental
Authority.

“Market Disruption Event” means (a) a suspension of the trading of or material limitation on the price for the Common Shares a lack of any trades in
Company Common Shares during a trading day, (b) a general suspension of trading in, or material limitation on prices for, securities on NYSE or the
NASDAQ Global Market for a period of more than one business day, (c) the declaration of a banking moratorium or any suspension of payments in respect of
banks in the United States (whether or not mandatory), or (d) any decline in any of the Dow Jones Industrial Average, the Standard and Poor’s Index of 500
Industrial Companies or the NASDAQ Computer Index by an amount in excess of 10% during any five trading day period.

“Material Disclosure Event” means (a) a material transaction which the Company or any of its Subsidiaries is in good faith considering, proposes to
engage in or is engaged in, including a purchase or sale of assets or securities, financing, merger, consolidation, tender offer or other material corporate
development or (b) any other material non-public event or development, in each case with respect to which the Board determines in good faith that
compliance with Article IV may reasonably be expected to either (x) materially and adversely interfere with the Company’s or such Subsidiary’s ability to
enter into or consummate such transaction (in the case of clause (a)) or require the Company to disclose material, non-public information in a manner
(including as to timing) that would materially and adversely impact the Company or (y) breach a confidentiality undertaking entered into by the Company or
any of its Subsidiaries prior to the date hereof.

“Permitted Transferee” means any Affiliate of a Shareholder Party, provided that, solely with respect to any proposed Transfer of Preferred Shares,
such Affiliate shall not be a permitted transferee if such Transfer would cause such Preferred Stock to convert into Common Shares.

“Preferred Shares” means, collectively, (i) the Initial Preferred Shares and (ii) any Additional Preferred Shares.

“Principal Exchange” means the New York Stock Exchange or, if the Common Shares cease to be traded on the New York Stock Exchange, such
other exchange on which the Common Shares are traded and designated as such by the Board.
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“Public Offering” means any primary or secondary public offering of Common Shares and/or Preferred Shares pursuant to a Registration Statement
under the 1933 Act, other than pursuant to a Registration Statement on Form S-4 or Form S-8 or any successor or similar form.

“Registrable Securities” means, as of any date of determination, all Subject Shares or Preferred Shares Beneficially Owned by a Shareholder Party
and, prior to conversion of a Preferred Share, any Common Shares issuable upon conversion thereof; provided, however, that such securities will cease to be
Registrable Securities (i) when such securities have been sold or transferred by the applicable Shareholder Party and are no longer Beneficially Owned by any
Shareholder Party or (ii) if such securities have ceased to be outstanding.

“Registration Statement” means a registration statement filed with the SEC on which it is permissible to register securities for sale to the public
under the 1933 Act.

“Second Tranche Pricing Date” means the date on which an underwriting agreement or other contract is entered into by the Shareholder Parties for
sale of the Second Tranche Shares.

“Shareholder Parties” means the Shareholder and any of its Permitted Transferees that holds Subject Shares or Preferred Shares and has executed
and delivered to the Company a joinder to this Agreement in accordance with Section 5.6.

“Subject Shares” means, collectively, (i) the Initial Shares and (ii) any Additional Shares.

“Subsequent Tranche Maximum” means 14,407,733 Common Shares Beneficially Owned by the Shareholder Parties (equal to 7.5% of the Company
Closing Share Count).

Section 1.2          Other Definitional and Interpretative Provisions.  The words “hereof,” “herein” and “hereunder” and words of like import used in
this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement.  The captions herein are included for
convenience of reference only and shall be ignored in the construction or interpretation hereof.  References to Articles and Sections are to Articles and
Sections of this Agreement unless otherwise specified.  Any singular term in this Agreement shall be deemed to include the plural, and any plural term the
singular.  Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without
limitation,” whether or not they are in fact followed by those words or words of like import.  “Writing,” “written” and comparable terms refer to printing,
typing and other means of reproducing words (including electronic media) in a visible form.  References to any statute, law or regulation shall be deemed to
refer to such statute, law or regulation as amended from time to time and to any rules or regulations promulgated thereunder.  References to any Person
include the successors and permitted assigns of that Person.  References from or through any date mean, unless otherwise specified, from and including or
through and including, respectively.  The word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other theory extends and
such phrase shall not mean “if”.  The Parties have participated jointly in the negotiation and drafting of this Agreement and, in the event an ambiguity or
question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the Parties and no presumption or burden of proof shall arise
favoring or disfavoring any Party by virtue of the authorship of any provision of this Agreement.  The terms “or,” “any” and “either” are not exclusive, except
to the extent expressly provided otherwise.
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Section 1.3          Actions by Shareholder.  Unless otherwise expressly provided herein, any action permitted or contemplated to be taken by any
Shareholder Party (a “Shareholder Action”) will be by written notice of the Shareholder (acting on behalf of the Shareholder Parties) furnished to the
Company pursuant to Section 5.3. The Company will have no obligation to inquire as to the validity of any such written action so provided and may
conclusively rely thereon.

ARTICLE II
Corporate Governance Rights

Section 2.1          Confidentiality.  Each Shareholder Party will, and will cause its Representatives to, (a) keep confidential all Confidential
Information received by it from the Company or any of its Affiliates (including pursuant to Section 2.4), (b) not disclose or reveal any such information to
any Person without the prior written consent of the Company other than to such Shareholder Party’s Representatives whom such Shareholder Party
determines in good faith need to know such information for the purpose of evaluating, monitoring or taking any other action with respect to the investment by
such Shareholder Party in the Company, and (c) use its reasonable best efforts to cause its Representatives to observe the terms of this Section 2.1 as if they
were Parties to this Agreement; provided, however, that nothing herein will prevent any Shareholder Party from disclosing any information that is required to
be disclosed by Law so long as, prior to such disclosure, such Shareholder Party, unless prohibited by Law, uses its reasonable efforts to notify the Company
of any such disclosure, uses reasonable efforts (at the Company’s sole expense) to limit the disclosure to only those portions that are required to be disclosed
under such Law and maintains the confidentiality of such other information to the maximum extent permitted by Law.

Section 2.2          Standstill Restrictions.  From the date of this Agreement and until the earlier of (i) the later of (x) the 24-month anniversary of the
Closing Date and (y) the 3-month anniversary of the date on which the Shareholder Parties first cease to Beneficially Own any Subject Shares or Class A
Preferred Shares and (ii) a Change of Control (the “Expiration Date”), the Shareholder Parties will not, and will cause all of their respective Subsidiaries and
controlled Affiliates not to, directly or indirectly through another Person, unless expressly invited in a writing with the approval of a majority of the directors
on the Board:

(a)          acquire, offer to acquire or agree to acquire, by purchase or otherwise, Beneficial Ownership of Common Shares or Class A
Preferred Shares or any other security, including any cash-settled option or other derivative security that transfers all or any portion of the economic benefits
or risks of the ownership of Common Shares to any Person, other than the acquisition of any Additional Shares or Additional Preferred Shares;
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(b)          make any statement or proposal to the Company or any of the Company’s stockholders regarding, or make any public
announcement, proposal or offer (including any “solicitation” of “proxies” as such terms are defined or used in Regulation 14A of the 1934 Act) with respect
to, or otherwise solicit or effect, or seek or offer or propose to effect (whether directly or indirectly, publicly or otherwise) (i) any business combination,
merger, tender offer, exchange offer or similar transaction involving the Company or any of its Subsidiaries that may reasonably be expected to result in a
Change of Control, (ii) any restructuring, recapitalization, liquidation, dissolution or similar transaction involving the Company or any of its Subsidiaries,
including any material divestiture, break-up or spinoff, (iii) any acquisition of any equity securities of the Company or any of its Subsidiaries or rights or
options to acquire interests in the equity securities of the Company or any of its Subsidiaries, or (iv) the composition of or election of any individual to the
Board, except as permitted by this Agreement (and as may be required by applicable Law in connection therewith);

(c)          enter into any discussions, negotiations, arrangements or understandings with any third Person with respect to the actions
prohibited by Section 2.2(a) or Section 2.2(b), or form, join or participate in a “group” (within the meaning of Section 13(d)(3) of the 1934 Act) with respect
to the Common Shares or Class A Preferred Shares in connection with any of the actions prohibited by Section 2.2(a) or Section 2.2(b);

(d)          request, call or seek to call a meeting of the stockholders of the Company, nominate any individual for election as a director of
the Company at any meeting of stockholders of the Company, submit any stockholder proposal (pursuant to Rule 14a-8 promulgated under the 1934 Act or
otherwise) to seek representation on the Board or any other proposal to be considered by the stockholders of the Company, or recommend that any other
Company stockholders vote in favor of, or otherwise publicly comment favorably or unfavorably about, or solicit votes or proxies for, any such nomination or
proposal submitted by another stockholder of the Company, or otherwise publicly seek to control or influence the Board, management or policies of the
Company;

(e)          deposit any Subject Shares, Preferred Shares or any other Common Shares in a voting trust or similar arrangement or subject any
Subject Shares, Preferred Shares or any other Common Shares to any voting agreement, pooling arrangement or similar arrangement (in each case other than
as contemplated in this Agreement or solely among a group comprised solely of the Shareholder Parties and their respective controlled Affiliates); or

(f)          take any action which would reasonably be expected to require the Company to make a public announcement regarding
(including any public filing) any of the actions prohibited by this Section 2.2;
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provided that the foregoing limitations will (i) not preclude any confidential proposal made to the Board that is expressly conditioned upon the maintenance
of the confidentiality thereof, (ii) in no way limit the activities of any Person appointed to the Board pursuant to the terms of the Merger Agreement taken in
his or her capacity as a director of the Company or (iii) not preclude the exercise of any rights received as a dividend or other distribution (x) in a rights
offering or other issuance in respect of any Subject Shares or (y) pursuant to the terms of the Preferred Shares.  If, after the date hereof and prior to the
Expiration Date, the Company enters into any agreement with any of the Faiveley Parties with standstill provisions that are less favorable to the Company in
the aggregate than the provisions contained in this Section 2.2 (or if the Company amends or waives the standstill provisions in the Existing Faiveley
Agreement in a manner such that the standstill provisions thereunder are less favorable to the Company in the aggregate than the provisions contained in this
Section 2.2), the Company shall notify the Shareholder Parties of the terms of such standstill provisions as soon as reasonably practicable after the execution
(or amendment or waiver) of such agreement, and in which case this Section 2.2 shall if elected by the Shareholder Parties be amended to be no more
favorable to the Company than the enforceable (after giving effect to any waiver) standstill provisions contained in such third party agreement.  The Company
represents and warrants that, as of the date hereof, it is not party to any agreement with any of the Faiveley Parties containing standstill provisions other than
those set forth in the Existing Faiveley Agreement.  For the avoidance of doubt, the expiration of the standstill obligations under the Existing Faiveley
Agreement in accordance with its current terms shall not be deemed to be an amendment or waiver of the Existing Faiveley Agreement.

Section 2.3          Voting Agreement.  For as long as the Shareholder Parties hold any Subject Shares, with respect to any matter presented for a vote
of the Company’s stockholders, each Shareholder Party will vote all Subject Shares that it Beneficially Owns and over which it maintains sole voting power
in the same proportion as the votes cast by all Common Shares not Beneficially Owned by the Shareholder Parties on such matter.  For purposes of the
preceding sentence, a Shareholder Party will be deemed to have “sole” voting power over any Subject Shares if it shares voting power over the Subject Shares
solely with other Shareholder Parties.

Section 2.4          Access.  So long as the Shareholder Parties, in the aggregate, hold at least 5% of the then-outstanding Common Shares, the
Company shall meet with representatives of the Shareholder Parties at such times as the Shareholder Parties may reasonably request (which meetings may be
in person or telephonic, provided that the Company will not be required to meet more with such Representatives any more often than once per calendar
quarter, and for no more than two hours at a time).  The Company shall furnish to the Shareholder Parties such financial and operating data and other
information relating to the Company and its Subsidiaries as such Persons may reasonably request in light of the investment they hold in the Company.
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ARTICLE III
Transfer of Shares

Section 3.1          Required Divestiture by First Anniversary.  Subject to the Company’s material compliance with its obligations and covenants in
Sections 4.1, 4.2 and 4.3 hereof, on or prior to the date that is 12 months following the Closing Date (the “First Anniversary Sell Down Date”), and without
limiting the obligations of the Shareholder Parties under Section 3.5(b), the Shareholder Parties will sell, transfer or otherwise divest in compliance with the
terms of this Article III a sufficient quantity of Subject Shares and/or Preferred Shares such that as of such first anniversary, the Shareholder Parties shall
Beneficially Own a number of Common Shares less than the First Anniversary Sell Down Amount.  Notwithstanding anything to the contrary in this Section
3.1, if any event of the type contemplated in any of Section 4.1(c), 4.1(d), 4.2(b), 4.3(c) or 4.4(g) or request pursuant to Section 4.8 occurs (each, a
“Registration Delay Event”) or is continuing within the 20 trading days prior to the First Anniversary Sell Down Date, and, as a result, the Shareholder Parties
are prevented from either registering or divesting a sufficient number of Subject Shares and/or Preferred Shares to comply with this Section 3.1 during such
20 trading day period, the First Anniversary Sell Down Date shall automatically be extended by a number of days equal to the number of days during which
such prevention persists.

Section 3.2          First Tranche.

(a)          For a period of 30 days following the Closing Date, the Shareholder Parties will not, directly or indirectly through another Person,
offer, sell, contract to sell or otherwise dispose of (or enter into any transaction which is designed to, or might reasonably be expected to, result in the
disposition (whether by actual disposition or effective economic disposition due to cash settlement or otherwise)), including establishing or increasing a put
equivalent position, or liquidating or decreasing a call equivalent position within the meaning of Section 16 of the 1934 Act with respect to, any Subject
Shares, any Preferred Shares or any securities convertible into, or exercisable or exchangeable for Subject Shares or Preferred Shares, or publicly announce an
intention to effect any such transaction (collectively, “Transfer”); provided that such prohibition shall not (x) prevent (A) the filing of a Registration Statement
pursuant to an exercise of the Shareholder Parties’ rights under Section 4.1 or 4.3 or (B) the participation in a Piggyback Registration pursuant to an exercise
of the Shareholder Parties’ rights under Section 4.2 or (y) apply to Transfers (i) to Permitted Transferees, (ii) pursuant to a bona fide third party tender offer or
exchange offer or (iii) pursuant to any merger or other similar business combination transaction effected by the Company.

(b)          Subject to the Company’s material compliance with its obligations and covenants in Sections 4.1, 4.2 and 4.3 hereof, on or prior
to the date that is 120 days following the Closing Date (the “First Tranche Sell Down Date”), the Shareholder Parties shall sell, transfer or otherwise divest, in
a single transaction or offering or series of related transactions or offerings consummated on the same date, Subject Shares and/or Preferred Shares (the “First
Tranche Shares”) that they Beneficially Own comprising and/or convertible into a number of Common Shares (i) greater than or equal to the First Tranche
Minimum and (ii) less than or equal to the First Tranche Maximum, unless the Company consents in writing to a greater amount (which consent may be
withheld by the Company in its sole discretion).  Notwithstanding anything to the contrary in this Section 3.2(b), if a Registration Delay Event occurs or is
continuing within the 20 trading days prior to the First Tranche Sell Down Date, and, as a result, the Shareholder Parties are prevented from either registering
or divesting the First Tranche Shares during such 20 trading day period, the First Tranche Sell Down Date shall automatically be extended by a number of
days equal to the number of days during which such prevention persists.

9



Section 3.3          Second Tranche.

(a)          For a period of six months following the First Tranche Pricing Date, the Shareholder Parties will not Transfer any Subject Shares,
any Preferred Shares or any securities convertible into, or exercisable or exchangeable for Subject Shares or Preferred Shares; provided that such prohibition
shall not (x) prevent (A) the filing of a Registration Statement pursuant to an exercise of the Shareholder Parties’ rights under Section 4.1 or 4.3 or (B) the
participation in a Piggyback Registration pursuant to an exercise of the Shareholder Parties’ rights under Section 4.2 or (y) apply to Transfers (i) to Permitted
Transferees, (ii) pursuant to a bona fide third party tender offer or exchange offer or (iii) pursuant to any merger or other similar business combination
transaction effected by the Company.

(b)          On or after the date that is six months after the First Tranche Pricing Date, the Shareholder Parties may sell, transfer or otherwise
divest, in a single transaction or offering or series of related transactions or offerings consummated on the same date, Subject Shares and/or Preferred Shares
(the “Second Tranche Shares”) that they Beneficially Own comprising and/or convertible into a number of Common Shares less than or equal to the
Subsequent Tranche Maximum, unless the Company consents in writing to a greater amount (which consent may be withheld by the Company in its sole
discretion).

Section 3.4          Remaining Shares.

(a)          For a period of three months following the Second Tranche Pricing Date, the Shareholder Parties will not Transfer any Subject
Shares, any Preferred Shares or any securities convertible into, or exercisable or exchangeable for Subject Shares or Preferred Shares; provided that such
prohibition shall not (x) prevent (A) the filing of a Registration Statement pursuant to an exercise of the Shareholder Parties’ rights under Section 4.1 or 4.3 or
(B) the participation in a Piggyback Registration pursuant to an exercise of the Shareholder Parties’ rights under Section 4.2 or (y) apply to Transfers (i) to
Permitted Transferees, (ii) pursuant to a bona fide third party tender offer or exchange offer or (iii) pursuant to any merger or other similar business
combination transaction effected by the Company.

(b)          On or after the date that is three months after the Second Tranche Pricing Date, the Shareholder Parties may sell, transfer or
otherwise divest all of the Subject Shares and the Preferred Shares that they Beneficially Own, at any time and from time to time, in any manner not
prohibited by this Agreement; provided, that the Shareholder Parties shall not sell, transfer or otherwise divest Subject Shares and/or Preferred Shares
comprising and/or convertible into a number of Common Shares greater than the Subsequent Tranche Maximum in a single transaction or offering or series of
related transactions or offerings, unless the Company consents in writing to a greater amount (which consent may be withheld by the Company in its sole
discretion).
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(c)          By no later than the third anniversary of the Closing Date (the “Final Sell-Down Date”), the Shareholder Parties will sell, transfer
or otherwise divest all of the Subject Shares and the Preferred Shares that they Beneficially Own; provided that the Final Sell-Down Date will be extended by
60 calendar days if a Market Disruption Event has occurred and is continuing within 10 trading days of the original Sell-Down Date.

Section 3.5          Miscellaneous.

(a)          Except as provided in Section 3.1 through Section 3.4, neither the Subject Shares nor Preferred Shares shall be subject to transfer
restrictions pursuant to this Agreement; provided that the Shareholder Parties shall not Transfer any Subject Shares or Preferred Shares, in each case (or any
combination thereof) constituting, in the aggregate (on an as-if converted basis), more than 1.0% of the outstanding Common Shares to any “person” or
“group” (in each case within the meaning of Section 13(d) of the 1934 Act), in a single transaction or series of related transactions, if such Shareholder Party
actually knows, after making such inquiry as such Shareholder Party determines to be reasonable under the circumstances, that such “person” or “group”
holds 2.0% or more of the outstanding Common Shares prior to the Transfer; provided, further, that such prohibition shall not apply to, and for the avoidance
of doubt no inquiry shall be required in connection with, Transfers (i) to Permitted Transferees, (ii) pursuant to a bona fide tender offer or exchange offer, (iii)
pursuant to any merger or other similar business combination transaction effected by the Company, (iv) to an underwriter in connection with a Public
Offering, (v) in an open market transaction effected through a broker-dealer, (vi) to a broker-dealer in a block sale so long as such broker-dealer makes block
trades in the ordinary course of its business, or (vii) to (A) a registered investment fund, (B) a separately managed account not associated with a hedge fund,
(C) a pension fund, or (D) a shareholder of the Company as of March 31, 2018.

(b)          Notwithstanding anything to the contrary in this Agreement, if, as of the date that is seven calendar days prior to the First
Anniversary Sell-Down Date (the “Testing Date”), any of the Shareholder Parties holds Common Shares and/or Class A Preferred Shares that would cause
SpinCo or the Company to have, on the First Anniversary Sell-Down Date, a relationship to any of the Shareholder Parties that is described in Treasury
Regulations section 1.197-2(h)(6)(i), solely by reason of such Shareholder Parties’ ownership of such Common Shares and/or Class A Preferred Shares and
disregarding any action taken by the Company after the date hereof (a “Relationship”), then the Shareholder Parties shall, after receipt of written notice
provided by the Company on or after the Testing Date to the effect that it elects to exercise its right set forth in this Section 3.5(b), sell to the Company on the
First Anniversary Sell Down Date a number of Common Shares and/or Class A Preferred Shares representing a number of Common Shares specified in such
notice (in each case, free and clear of all claims, liens, charges or encumbrances), for an amount per share equal to the Average VWAP (and calculating the
amount per share for the Class A Preferred Shares on an as-if converted basis), reasonably necessary to ensure that, in the reasonable good faith judgment of
the Company, after consultation with counsel, no Relationship exists after such purchase.
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ARTICLE IV.
Registration Rights

Section 4.1          Registration on Request. (a)  Subject to the Shareholder’s material compliance with its obligations under Section 6.05(a) of the
Merger Agreement and subject to Section 4.1(c), if at any time following the Closing Date, the Company receives a written request (a “Registration Request”)
from any Shareholder Party by Shareholder Action that the Company file a Registration Statement covering the registration of Common Shares or Class A
Preferred Shares, in each case (or any combination thereof), having an aggregate market value (based on Average VWAP and calculating, with respect to
Preferred Shares, on an as-if converted basis) of at least $100.0 million as of the date of such Registration Request, then the Company shall use reasonable
best efforts to, as expeditiously as possible, effect the registration of such portion of the Registrable Securities set forth in such Registration Request, together
with any securities required to be included in such Registration Statement(s) pursuant to the Faiveley Registration Rights, in accordance with the intended
method of distribution stated in such Registration Request, pursuant to a Registration Statement, to the extent necessary to permit the disposition of the
Registrable Securities to be so registered. Each Registration Request pursuant to this Section 4.1 must be in writing and specify the number of Registrable
Securities requested to be registered and the intended method of distribution. Notwithstanding the foregoing, the Company will not be obligated to file a
Registration Statement requested pursuant to this Section 4.1:

(i)          within a period of 90 calendar days after the date of delivery of any other Registration Request pursuant to this Section
4.1;

(ii)          during such time as the Shareholder Parties may sell Registrable Securities, in accordance with the intended method of
distribution stated in the Registration Request, pursuant to a Shelf Registration Statement under Section 4.3;

(iii)          on a total of more than three occasions in any calendar year (if, on each such occasion, the registration shall have been
deemed to have been effected in accordance with Section 4.1(b) of this Agreement);

(iv)          in any particular jurisdiction in which the Company would be required to execute a general consent to service of
process in effecting such registration, qualification or compliance, unless the Company is already subject to service of process in such jurisdiction
and except as may be required by the 1933 Act; or
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(v)          if the Shareholder Parties propose to dispose of Registrable Securities that may be registered at such time pursuant to a
Registration Statement contemplated in Section 4.2.

(b)          A registration requested pursuant to this Section 4.1 will not be deemed to have been effected unless the Registration Statement
has become effective; provided, however, that if, within the period ending on the earlier to occur of (i) 90 days after the applicable Registration Statement has
become effective (provided, that such period will be extended for a period of time equal to the period the holder of Registrable Securities refrains from selling
any securities included in such Registration Statement at the request of the Company or the lead managing underwriter(s) pursuant to the provisions of this
Agreement) and (ii) the date on which the distribution of the securities covered thereby has been completed, the offering of securities pursuant to such
Registration Statement is interfered with by any stop order, injunction or other order or requirement of the SEC or other Governmental Authority, such
Registration Statement will be deemed not to have been effected; provided, further, that if the requesting Shareholder Parties, after exercising their right to
request a registration pursuant to this Section 4.1 withdraw from a registration so requested after the filing thereof, such registration will be deemed to have
been effective with respect to the Shareholder Parties in accordance with this Section 4.1.

(c)          Subject to Section 4.2, if, within five Business Days of the Company’s receipt of a Registration Request, the requesting
Shareholder Parties are advised in writing (the “Underwriter’s Advice”) that the Company has in good faith commenced the preparation of a Registration
Statement for an underwritten Public Offering in which the Shareholder Parties received a Piggyback Notice in accordance with this Agreement prior to
receipt by the Company of such Registration Request and the managing underwriter of the proposed Public Offering has determined that, in such firm’s
judgment, a registration at the time and on the terms requested would materially and adversely affect such underwritten Public Offering, then the Company
will not be required to effect such requested registration pursuant to this Section 4.1 until the earliest of:

(i)          the abandonment of such underwritten Public Offering by the Company;

(ii)          45 days after receipt of the Underwriter’s Advice by the Shareholder Parties, unless the Registration Statement for such
offering has become effective and such Public Offering has commenced on or prior to such 45th day; and

(iii)          if the Registration Statement for such Public Offering has become effective and such Public Offering has commenced
on or prior to such 45th day, the day on which the restrictions on the Shareholder Parties contained in the related lock-up agreement lapse with
respect to such Public Offering.
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Notwithstanding the foregoing, the Company will not be permitted to defer a registration requested pursuant to this Section 4.1 in reliance on this Section
4.1(c) more than once in any 365-day period.

(d)          The Company may postpone the filing or effectiveness of any Registration Statement and suspend the Shareholder Parties’ use of
any prospectus which is a part of the Registration Statement (in which event the Shareholder Parties will discontinue sales of the Registrable Securities
pursuant to the Registration Statement) for a period of up to an aggregate of 60 days, and no more than once, in any 365-day period, exclusive of days
covered by any lock-up agreement executed by the Shareholder Parties in connection with any underwritten Public Offering after the request for registration
pursuant to this Section 4.1 if the Company delivers to the Shareholder Parties a certificate signed by either the chief executive officer or the chief financial
officer of the Company certifying that the conditions constituting a Material Disclosure Event exist at such time.

(e)          The Company will have the right to cause the registration of additional securities for sale for the account of any Person other than
the Shareholder Parties (including the Company) in any registration requested pursuant to this Section 4.1 to the extent the managing underwriter or other
independent marketing agent for such offering (if any) determines that, in its judgment, the additional securities proposed to be sold will not materially and
adversely affect the offering and sale of the Registrable Securities to be registered, and otherwise to the extent required by the Faiveley Registration Rights, in
accordance with the intended method or methods of disposition then contemplated by such registration requested pursuant to this Section 4.1.

(f)          Any time a registration requested pursuant to this Section 4.1 involves an underwritten Public Offering, the requesting
Shareholder Parties will, after consultation in good faith with the Company, select the investment banker(s) and manager(s) that will serve as managing
underwriters (including which such managing underwriters will serve as lead or co-lead) and underwriters with respect to the offering of such Registrable
Securities; provided, that such investment banker(s) and manager(s) are reasonably acceptable to the Company (such acceptance not to be unreasonably
withheld, conditioned or delayed); provided, further, that in connection with an underwritten Public Offering of the First Tranche Shares, the Company shall
have the right to (i) select one managing underwriter to serve as co-lead with the title of “Global Coordinator” for such offering and (ii) to determine and
control, in consultation with the Shareholder Parties, the marketing strategy for such offering; it being understood that the Shareholder Parties shall have the
right to select one or more additional managing underwriter(s) to serve as co-lead(s) with the title of “Global Coordinator” for such offering.

(g)          If a holder of Registrable Securities makes a Registration Request that comprises an offer to exchange Registrable Securities for
any securities issued by it or any other Person (an “Exchange Offer Registration”), the Company shall effect the registration of such offer to exchange on
Form S-4, any similar successor form or any other form permitted under the Securities Act for such Exchange Offer Registration.
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Section 4.2          Piggyback Registration.  (a)  Subject to the Shareholder’s material compliance with its obligations under Section 6.05(a) of the
Merger Agreement, if, after the Closing Date, the Company proposes or is required to file a Registration Statement under the 1933 Act or any other securities
Laws with respect to an offering of any Common Shares, whether or not for sale for its own account (other than a Registration Statement (i) on Form S-4,
Form S-8 or any similar form under non-U.S. Laws or (ii) filed solely in connection with any employee benefit or dividend reinvestment plan), then the
Company will give prompt written notice of such proposed filing at least 10 Business Days before the anticipated filing date (the “Piggyback Notice”) to the
Shareholder Parties. Such Piggyback Notice must specify the number of Common Shares proposed to be registered, the proposed date of filing of such
Registration Statement with the SEC, the proposed means of distribution, the proposed managing underwriter(s) (if any) and a good faith estimate by the
Company of the proposed minimum offering price of such Common Shares. The Piggyback Notice will offer the Shareholder Parties the opportunity to
include in such Registration Statement the number of Registrable Securities as it may request (a “Piggyback Registration”), subject to Section 4.2(b). The
Company will include in each such Piggyback Registration all Registrable Securities with respect to which the Company has received a written request for
inclusion therein from any Shareholder Party (without need for Shareholder Action), subject to Section 4.2(b). The Shareholder Parties will be permitted to
withdraw all or part of the Registrable Securities from a Piggyback Registration at any time at least three Business Days prior to the effective date of the
Registration Statement relating to such Piggyback Registration. The Company will be required to maintain the effectiveness of the Registration Statement for
a Piggyback Registration for a period of 60 days after the effective date thereof or such shorter period during which all Registrable Securities included in such
Registration Statement have actually been sold.

(b)          If the managing underwriter or underwriters of a proposed underwritten offering advise the Company and the holders of such
Registrable Securities that, in their judgment, because of the size of the offering which the Shareholder Parties, the Company and/or such other Persons (as
applicable) intend to make, the success of the offering would be materially and adversely affected by inclusion of the number of Registrable Securities
requested to be included (taking into account, in addition to any considerations that the managing underwriter or underwriters reasonably deem relevant, the
timing and manner to effect the offering), then the number of Registrable Securities to be offered for the account of the Shareholder Parties shall be reduced to
the extent necessary (i) to reduce the total amount of securities to be included in such offering to the amount recommended by such managing underwriter or
underwriters or (ii) to the extent necessary to comply with the requirements of the  Faiveley Registration Rights; provided that if Common Shares and/or
Class A Preferred Shares are being offered for the account of Persons other than the Company, then the Common Shares and/or Class A Preferred Shares
intended to be offered for the account of such other Persons shall, except to the extent not permitted by the Faiveley Registration Rights, be reduced pro rata
to the extent necessary to permit the Shareholder Parties to include all of its Registrable Securities in such offering.
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Section 4.3          Shelf Registration.  (a)  Subject to the Shareholder’s material compliance with its obligations under Section 6.05(a) of the Merger
Agreement, if at any time following the Closing Date, subject to the availability of registration on Form S-3 or any successor form thereto (“Form S-3”) to the
Company, the Company receives a written request (a “Shelf Notice”) from any Shareholder Party, then the Company will use reasonable best efforts to, as
expeditiously as possible, file and cause to be declared effective by the SEC, a Registration Statement on Form S-3 providing for an offering to be made on a
continuous basis pursuant to Rule 415 under the 1933 Act (the “Shelf Registration Statement”) relating to the offer and sale from time to time through agents,
underwriters or dealers, directly to purchasers, or through a combination of any of these methods of sale, at fixed prices, prevailing market prices, at prices
related to prevailing market prices or at privately negotiated prices, of all or any portion of the Registrable Securities then Beneficially Owned by the
Shareholder Parties; provided that if the Company remains a well-known seasoned issuer (as defined in Rule 405 under the 1933 Act), a Shelf Notice will not
be required and the Company will file, in order that such Shelf Registration Statement is effective on the date of the two-month anniversary of the Closing
Date, a Shelf Registration Statement in the form of an automatic shelf registration statement (as defined in Rule 405 under the 1933 Act) or any successor
form thereto registering an offering to be made on a continuous or delayed basis pursuant to Rule 415 under the 1933 Act relating to the offer and sale, from
time to time through agents, underwriters or dealers, directly to purchasers, or through a combination of any of these methods of sale, at fixed prices,
prevailing market prices, at prices related to prevailing market prices or at privately negotiated prices, of all or any portion of the Registrable Securities then
held by the Shareholder Parties.

(b)          Subject to Section 4.1(d), the Company will use reasonable best efforts to keep the Shelf Registration Statement continuously
effective, including by renewing the Shelf Registration Statement, until the earlier of (i) three years after the Shelf Registration Statement first becomes
effective and (ii) the date on which all Registrable Securities covered by the Shelf Registration Statement have been sold thereunder in accordance with the
plan and method of distribution disclosed in the prospectus included in the Shelf Registration Statement, or otherwise cease to be Registrable Securities.

(c)          The Company will be entitled, from time to time, by providing written notice to the holders of Registrable Securities who elected
to participate in the Shelf Registration Statement, to require such holders of Registrable Securities to suspend the use of the prospectus for sales of Registrable
Securities under the Shelf Registration Statement for a period of up to an aggregate of 60 calendar days, and no more than once, in any 365-day period,
exclusive of days covered by any lock-up agreement executed by the Shareholder Parties in connection with any underwritten Public Offering if the Company
delivers to the Shareholder Parties a certificate signed by either the chief executive officer or the chief financial officer of the Company certifying that the
conditions constituting a Material Disclosure Event exist at such time.  Following the earlier of (i) the termination of the conditions constituting a Material
Disclosure Event and (ii) 60 calendar days following delivery of the notice certifying the existence of a Material Disclosure Event, without any further request
from a holder of Registrable Securities, the Company to the extent necessary will use reasonable best efforts to, as expeditiously as possible, prepare a post-
effective amendment or supplement to the Shelf Registration Statement or the prospectus, or any document incorporated therein by reference, or file any other
required document so that, as thereafter delivered to purchasers of the Registrable Securities included therein, the prospectus will not include an untrue
statement of a material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading.
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(d)          At any time that a Shelf Registration Statement is effective, if any Shareholder Party holding Registrable Securities delivers a
notice to the Company (a “Take-Down Notice”) stating that it intends to sell all or part of its Registrable Securities included by it on the Shelf Registration
Statement in an underwritten Public Offering (a “Shelf Offering”), then, the Company will, as expeditiously as possible, amend or supplement the Shelf
Registration Statement as may be necessary in order to enable such Registrable Securities to be distributed pursuant to the Shelf Offering (taking into account
the inclusion of securities pursuant to the Faiveley Registration Rights). In connection with any Shelf Offering that is an underwritten Public Offering and
where the plan of distribution set forth in the Take-Down Notice includes a customary “road show” (including an “electronic road show”) involving
substantial marketing efforts by the Company and the underwriters (a “Marketed Underwritten Shelf Offering”):

(i)          the Company will forward the Take-Down Notice to all other Persons, if any, included on the Shelf Registration
Statement pursuant to the Faiveley Registration Rights and the Company will permit each such Person to include its securities included on
the Shelf Registration Statement in the Marketed Underwritten Shelf Offering if such holder notifies the Company within five days after
delivery of the Take-Down Notice to such Person; and

(ii)          if the managing underwriter(s) advises the Company and the holders of Registrable Securities that, in its opinion, the
inclusion of all of the securities sought to be sold in connection with such Marketed Underwritten Shelf Offering would materially and
adversely affect the success thereof, then there will be included in such Marketed Underwritten Shelf Offering only such securities as is
advised by such lead managing underwriter(s) can be sold without such effect, and such number of Registrable Securities shall be allocated
in the same manner as described in Section 4.2(b).

For the avoidance of doubt: (x) an underwritten Public Offering involving a sale to a broker-dealer in a block sale so long as such broker-dealer
makes block trades in the ordinary course of its business shall not constitute a Marketed Underwritten Shelf Offering and (y) an underwritten Public Offering
that involves representatives of the Company or the underwriters having discussions with potential investors in connection with the underwritten Public
Offering, but without a customary “roadshow”, shall not constitute a Marketed Underwritten Shelf Offering.
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Section 4.4          Registration Procedures.  If and whenever the Company is required to use reasonable best efforts to effect the registration of any
Registrable Securities under the 1933 Act as provided herein, the Company covenants that:

(a)          before filing a Registration Statement (which for purposes of this Section 4.4 includes any Shelf Registration Statement) or any
amendments or supplements thereto, the Company will furnish to the Shareholder Parties and their respective Representatives copies of all such documents
proposed to be filed, which documents will be subject to their review and reasonable comment, and other documents reasonably requested by any Shareholder
Party, including any comment letter from the SEC, and, if requested, provide the Shareholder Parties and their respective Representatives reasonable
opportunity to participate in the preparation of such documents proposed to be filed and such other opportunities to conduct a reasonable investigation within
the meaning of the 1933 Act, including reasonable access to the Company’s officers, accountants and other advisors;

(b)          subject to terms and conditions of this Article IV, the Company will prepare and file with the SEC a Registration Statement with
respect to such Registrable Securities on any form for which the Company then qualifies or which counsel for the Company in good faith deems appropriate
and which form will be available for the sale of such Registrable Securities in accordance with the intended methods of distribution thereof, use its best
efforts to cause such Registration Statement to become and remain effective for the period referred to accordance with this Article IV and comply with the
provisions of the 1933 Act with respect to the disposition of all securities covered by such Registration Statement;

(c)          the Company will prepare and file with the SEC or other Governmental Authority having jurisdiction such amendments and
supplements to such Registration Statement as may be necessary to keep such Registration Statement effective continuously for the period referred to in
accordance with this Article IV;

(d)          if requested by the managing underwriter(s), if any, or any Shareholder Party, the Company will promptly prepare a prospectus
supplement or post-effective amendment and include in such prospectus supplement or post-effective amendment such information as the lead managing
underwriter(s), if any, and any Shareholder Party may reasonably request in order to permit the intended method of distribution of such securities and make
all required filings of such prospectus supplement or such post-effective amendment as expeditiously as possible after the Company has received such
request;
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(e)          the Company will furnish to the managing underwriter(s), if any, and the Shareholder Parties such number of copies, without
charge, of such Registration Statement, each amendment and supplement thereto, including each preliminary prospectus, final prospectus, any other
prospectus (including any prospectus filed under Rule 424, Rule 430A or Rule 430B under the 1933 Act and any “issuer free writing prospectus” as such term
is defined under Rule 433 promulgated under the 1933 Act), all exhibits and other documents filed therewith and such other documents as any Shareholder
Party may reasonably request including in order to facilitate the disposition of its Registrable Securities;

(f)          the Company will register or qualify such Registrable Securities under such other securities or blue sky Laws of such jurisdictions
as any Shareholder Party or managing underwriter(s), if any, reasonably requests and do any and all other acts and things that may be reasonably necessary or
reasonably advisable to enable each Shareholder Party to consummate the disposition in such jurisdictions of the Registrable Securities owned by such
Shareholder Party, provided that the Company will not be required to (i) qualify generally to do business in any jurisdiction where it would not otherwise be
required to qualify but for this subsection, (ii) subject itself to taxation in any such jurisdiction, or (iii) consent to general service of process in any such
jurisdiction;

(g)          the Company will notify the Shareholder Parties at any time when a prospectus relating to the Registrable Securities is required to
be delivered under the 1933 Act, upon discovery that, or upon the discovery of the happening of any event as a result of which, the prospectus contains an
untrue statement of a material fact or omits any fact necessary to make the statements therein not misleading in the light of the circumstances under which
they were made, and, as soon as reasonably practicable, prepare and furnish to the Shareholder Parties a reasonable number of copies of a supplement or
amendment to such prospectus so that, as thereafter delivered to the purchasers of such Registrable Securities, such prospectus will not contain an untrue
statement of a material fact or omit to state any fact necessary to make the statements therein not misleading in the light of the circumstances under which
they were made;

(h)          the Company will notify the Shareholder Parties (i) when such Registration Statement or the prospectus or any prospectus
supplement or post-effective amendment has been filed and, with respect to such Registration Statement or any post-effective amendment, when the same has
become effective, (ii) of any request by the SEC or other Governmental Authority for amendments or supplements to such Registration Statement or to amend
or to supplement such prospectus or for additional information, and (iii) of the issuance by the SEC or other Governmental Authority of any stop order
suspending the effectiveness of such Registration Statement or the initiation of any proceedings for any of such purposes;

(i)          the Company will cause all such Registrable Securities (other than Class A Preferred Shares) to be listed on each securities
exchange on which similar securities issued by the Company are then listed, if applicable;

(j)          the Company will provide a transfer agent and registrar for all such Registrable Securities not later than the effective date of such
Registration Statement;
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(k)          the Company will make available for inspection by the Shareholder Parties and their counsel, any underwriter participating in any
disposition pursuant to such Registration Statement and any attorney, accountant or other agent retained by any Shareholder Party or any underwriter, all
financial and other books and records, pertinent corporate documents and documents relating to the business of the Company and customarily provided in a
secondary offering, and cause the Company’s officers, directors, employees and independent accountants to supply all information reasonably requested by
any Shareholder Party or any underwriter, attorney, accountant or agent in connection with such Registration Statement, provided that it will be a condition to
such inspection and receipt of such information that the inspecting Person (i) enter into a confidentiality agreement in form and substance reasonably
satisfactory to the Company and (ii) agree to use commercially reasonable efforts to minimize the disruption to the Company’s business in connection with
the foregoing;

(l)          the Company will, if requested, obtain a “comfort” letter or letters from the Company’s independent public accountants in
customary form and covering matters of the type customarily covered by “comfort” letters as any Shareholder Party reasonably requests;

(m)          the Company will, if requested, obtain a legal opinion and “10b-5” disclosure letter of the Company’s outside counsel in
customary form and covering such matters of the type customarily covered by legal opinions or “10b-5” disclosure letters of such nature and reasonably
satisfactory to the requesting Shareholder Party, which opinion or “10b-5” disclosure letter will be addressed to any underwriters and such Shareholder Party;

(n)          the Company will, if applicable, reasonably cooperate with the Shareholder Parties and each underwriter or agent participating in
the disposition of such Registrable Securities and their respective counsel in connection with any filings required to be made with the Financial Industry
Regulatory Authority, and any other agencies or authorities as may be reasonably necessary to enable the Shareholder Parties to consummate the disposition
of such Registrable Securities;

(o)          the Company will enter into such agreements (including an underwriting agreement in form, scope and substance as is customary
in underwritten offerings) and use its reasonable best efforts to take all such other actions reasonably requested by any Shareholder Party therewith (including
those reasonably requested by the managing underwriter(s), if any) to expedite or facilitate the disposition of such Registrable Securities, and in such
connection, whether or not an underwriting agreement is entered into and whether or not the registration is an underwritten Public Offering, (i) make such
representations and warranties to the Shareholder Parties and the underwriters, if any, with respect to the business of the Company, and the Registration
Statement, prospectus and documents, if any, incorporated or deemed to be incorporated by reference therein, in each case, in form, substance and scope as
are customarily made by issuers in underwritten offerings, and, if true, confirm the same if and when requested, (ii) to the extent an underwriting agreement
or similar agreement is entered into, provide an indemnity to the Shareholder Parties and the underwriters in form, scope and substance as is customary in
underwritten offerings, and (iii) deliver such documents and certificates as reasonably requested by any Shareholder Party and the lead managing
underwriters(s), if any, to evidence the continued validity of the representations and warranties made pursuant to sub-clause (i) above and to evidence
compliance with any customary conditions contained in the underwriting agreement or other agreement entered into by the Company, in each case as and to
the extent required thereunder;
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(p)          the Company will use reasonable best efforts to obtain the withdrawal of any order suspending the effectiveness of any
Registration Statement filed pursuant to this Article IV, or the lifting of any suspension of the qualification (or exemption from qualification) of any of the
Registrable Securities for sale in any jurisdiction at the earliest reasonable practicable date, provided that the Company will not be required to (i) qualify
generally to do business in any jurisdiction where it would not otherwise be required to qualify but for this subsection, (ii) subject itself to taxation in any
such jurisdiction, or (iii) consent to general service of process in any such jurisdiction; and

(q)          the Company will endeavor in good faith to have appropriate officers of the Company prepare and make presentations at a
reasonable and customary number of “road shows” and before analysts and rating agencies, as the case may be, and other information meetings reasonably
organized by the underwriters and otherwise use reasonable best efforts to cooperate as reasonably requested by the Shareholder Parties and the underwriters
in the offering, marketing or selling of the Registrable Securities.

Section 4.5          Provision of Information.  As a condition to registering Registrable Securities under this Article IV, (a) the Shareholder shall have
complied in all material respects with its obligations under Section 6.05(a) of the Merger Agreement and (b) each Shareholder Party will furnish the Company
such information regarding such Shareholder Party and pertinent to the disclosure requirements relating to the registration and the distribution of such
securities as the Company may from time to time reasonably request in writing.

Section 4.6          Registration Expenses.  (a) Subject to Section 4.6(b), all expenses incidental to the Company’s performance of or compliance with
this Agreement, including all registration and filing fees, word processing, duplicating and printing expenses, messenger and delivery expenses, and fees and
disbursements of counsel for the Shareholder Parties (all such expenses, “Registration Expenses”) will be borne by the Shareholder Parties. The Shareholder
Parties will pay all underwriting discounts, selling commissions and transfer taxes applicable to the sale of Registrable Securities hereunder.

 (b)          The Company will, in any event, pay its internal expenses (including all salaries and expenses of its officers and employees performing
legal or accounting duties), the expenses of any annual audit or quarterly review and, if applicable, the expenses and fees for listing the securities to be
registered on each securities exchange on which similar securities issued by the Company are then listed, and the fees and disbursements of counsel for the
Company and all independent certified public accountants and other Persons retained by the Company.
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Section 4.7          Shareholder Participation.  (a) No Shareholder Party may participate in any registration hereunder that is underwritten unless
such Shareholder Party (i) agrees to sell its Registrable Securities on the basis provided in any underwriting arrangements approved by it (including pursuant
to the terms of any over-allotment or “green shoe” option requested by the managing underwriter(s), provided that such Shareholder Party will not be required
to sell more than the number of Registrable Securities that such Shareholder Party has requested the Company to include in any registration), (ii) completes
and executes all questionnaires, powers of attorney, indemnities, underwriting agreements, lock-up or holdback agreements and other documents reasonably
required under the terms of such underwriting arrangements and customary in a Public Offering, so long as such provisions are substantially the same for all
selling shareholders, and (iii) uses commercially reasonable efforts to cooperate with the Company’s reasonable requests in connection with such registration
or qualification. Notwithstanding the foregoing, the liability of any Shareholder Party or any transferee participating in such an underwritten registration will
be limited to an amount equal to the amount of net proceeds attributable to the sale of such Shareholder Party’s Registrable Securities in such registration.

(b)          Each Shareholder Party agrees that, in connection with any registration hereunder, upon receipt of any notice from the Company
of the happening of any event of the kind described in Section 4.4(g), such Shareholder Party will forthwith discontinue the disposition of its Registrable
Securities pursuant to the Registration Statement until such Shareholder Party receives copies of a supplemented or amended prospectus as contemplated by
such Section 4.4(g). In the event the Company gives any such notice, the applicable time period during which a Registration Statement is to remain effective
under this Article IV shall be extended by the number of days during the period from and including the date of the giving of such notice pursuant to this
Section 4.7(b) to and including the date on which the Shareholder Parties will have received the copies of the supplemented or amended prospectus
contemplated by Section 4.4(g).

Section 4.8          Holdback.  (a)  In consideration for the Company agreeing to its obligations under this Agreement, the Shareholder Parties agree
that in the event of an underwritten offering by the Company (whether or not such Person is participating in such registration), upon the request of the
Company and the managing underwriter(s), on the same terms to which all directors and officers agree, not to effect (other than pursuant to such underwritten
offering, in accordance with this Agreement) any public sale or distribution of Registrable Securities or make any short sale of, loan, grant any option for the
purchase of, or otherwise dispose of any Registrable Securities, any other equity securities of the Company or any securities convertible into or exchangeable
or exercisable for any equity securities of the Company, without the prior written consent of the Company or the managing underwriter(s), as the case may be,
during such period as may be required by the managing underwriter(s); provided, that in no event shall such period exceed more than 60 days following the
date of the prospectus used in connection with such offering.
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(b)          If any Shareholder Party notifies the Company in writing that it intends to effect an underwritten sale under a Shelf Registration
Statement pursuant to this Article IV, the Company shall not effect any public sale or distribution of its equity securities, or any securities convertible into or
exchangeable or exercisable for its equity securities (other than pursuant to registrations on Form S-4 or Form S-8 or any successor form or to the extent
required pursuant to the Faiveley Registration Rights), without the prior written consent of the managing underwriter(s) during such period as may be
required by the managing underwriter(s); provided, that in no event shall such period exceed more than 60 days following the date of the prospectus used in
connection with such offering.

Section 4.9          Indemnification.  (a)  The Company agrees to indemnify and hold harmless, to the fullest extent permitted by Law, the
Shareholder Parties and their respective Affiliates and their and their Affiliates’ respective officers, directors, employees, managers and agents and each
Person who controls (within the meaning of Section 15 of the 1933 Act and Section 20 of the 1934 Act) any Shareholder Party or such other indemnified
Person and the officers, directors, employees, managers and agents of each such controlling Person, each underwriter, if any, and each Person who controls
(within the meaning of Section 15 of the 1933 Act and Section 20 of the 1934 Act) such underwriter, from and against all losses, claims, damages, liabilities,
costs, expenses (including reasonable expenses of investigation and reasonable attorneys’ fees and expenses), judgments, fines, penalties, charges and
amounts paid in settlement (collectively, the “Losses”), as incurred, arising out of, caused by, resulting from or relating to any untrue statement (or alleged
untrue statement) of a material fact contained in any Registration Statement or Shelf Registration Statement filed pursuant to this Article IV, and any
prospectus or preliminary prospectus or issuer free writing prospectus or any amendment or supplement thereto or any omission (or alleged omission) of a
material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading and (without limitation of the preceding portions of this Section 4.9(a)) will reimburse each Shareholder Party, each of its Affiliates, and each of
its and their respective officers, directors, employees, managers and agents and each such Person who controls such Shareholder Party and the officers,
directors, employees, managers and agents of each such controlling Person, each such underwriter and each such Person who controls any such underwriter,
for any legal and any other expenses reasonably incurred in connection with investigating and defending or settling any such claim, Loss, damage, liability or
action, except insofar as the same are caused by any information furnished in writing to the Company by any other party expressly for use therein.
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(b)          In connection with any Registration Statement or Shelf Registration Statement in which a Shareholder Party is participating the
Shareholder shall indemnify the Company, its directors and officers, and each Person who controls (within the meaning of Section 15 of the 1933 Act and
Section 20 of the 1934 Act) the Company, from and against all Losses, as incurred, arising out of, caused by, resulting from or relating to any untrue
statement (or alleged untrue statement) of material fact contained in the Registration Statement or Shelf Registration Statement, or any prospectus or
preliminary prospectus or issuer free writing prospectus or any amendment or supplement thereto or any omission (or alleged omission) of a material fact
required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, and
(without limitation of the preceding portions of this Section 4.9(b)) will reimburse the Company, its directors and officers and each Person who controls the
Company (within the meaning of Section 15 of the 1933 Act and Section 20 of the 1934 Act) for any legal and any other expenses reasonably incurred in
connection with investigating and defending or settling any such claim, Loss, damage, liability or action, in each case solely to the extent, but only to the
extent, that such untrue statement or omission is made in such Registration Statement or Shelf Registration Statement, or any prospectus or preliminary
prospectus or issuer free writing prospectus or any amendment or supplement thereto in reliance upon and in conformity with written information furnished to
the Company by the Shareholder Parties for inclusion in such Registration Statement or Shelf Registration Statement, prospectus or preliminary prospectus or
issuer free writing prospectus or any amendment or supplement thereto.  Notwithstanding the foregoing, no Shareholder Party will be liable under this Section
4.9(b) for amounts in excess of the net proceeds received by such Shareholder Party in the offering giving rise to such liability.

(c)          Any Person entitled to indemnification hereunder will give prompt written notice to the indemnifying party of any claim with
respect to which it seeks indemnification; provided, however, the failure to give such notice will not release the indemnifying party from its obligation, except
to the extent that the indemnifying party has been actually and materially prejudiced by such failure to provide such notice on a timely basis.

(d)          In any case in which any such action is brought against any indemnified party, and it notifies an indemnifying party of the
commencement thereof, the indemnifying party will be entitled to participate therein, and, to the extent that it may wish, to assume the defense thereof, with
counsel reasonably satisfactory to such indemnified party, and after notice from the indemnifying party to such indemnified party of its election so to assume
the defense thereof and acknowledging the obligations of the indemnifying party with respect to such proceeding, the indemnifying party will not (so long as
it shall continue to have the right to defend, contest, litigate and settle the matter in question in accordance with this paragraph) be liable to such indemnified
party hereunder for any legal or other expense subsequently incurred by such indemnified party in connection with the defense thereof other than reasonable
costs of investigation, supervision and monitoring (unless (i) such indemnified party reasonably objects to such assumption on the grounds that there may be
defenses available to it which are different from or in addition to the defenses available to such indemnifying party and, as a result, a conflict of interest exists
or (ii) the indemnifying party will have failed within a reasonable period of time to assume such defense and the indemnified party is or would reasonably be
expected to be materially prejudiced by such delay, in either event the indemnified party will be promptly reimbursed by the indemnifying party for the
reasonable expenses incurred in connection with retaining one separate legal counsel (for the avoidance of doubt, for all indemnified parties in connection
therewith)). For the avoidance of doubt, notwithstanding any such assumption by an indemnifying party, the indemnified party will have the right to employ
separate counsel in any such matter and participate in the defense thereof, but the fees and expenses of such counsel will be at the expense of such
indemnified party except as provided in the previous sentence. An indemnifying party will not be liable for any settlement of an action or claim effected
without its consent (which consent shall not be unreasonably withheld, conditioned or delayed). No matter may be settled by an indemnifying party without
the consent of the indemnified party (which consent shall not be unreasonably withheld, conditioned or delayed), unless such settlement (i) includes as an
unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect to such claim or litigation,
(ii) does not include any statement as to or any admission of fault, culpability or a failure to act by or on behalf of any indemnified party and (iii) does not
involve any injunctive or equitable relief that would be binding on the indemnified party or any payment that is not covered by the indemnification hereunder.
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(e)          The indemnification provided for under this Agreement shall survive the disposal of the Registrable Securities and the
termination of this Agreement.

ARTICLE V
Miscellaneous

Section 5.1          Termination.  This Agreement will terminate, except for this Article V and as otherwise provided in this Agreement, with respect
to each Shareholder Party, at the time at which such Shareholder Party ceases to Beneficially Own any Subject Shares or Preferred Shares or, if earlier, upon
the written agreement of the Company and such Shareholder Party.

Section 5.2          Expenses.  Except as otherwise expressly provided herein (including in Section 4.6) or in the Merger Agreement, all expenses
incurred in connection with this Agreement and the transactions contemplated hereby will be paid by the Party incurring such expenses.
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Section 5.3          Notice.  All notices, requests, demands and other communications to any Party hereunder shall be in writing (including facsimile
transmission and e-mail transmission, so long as a receipt of such e-mail is requested and received) and shall be given:

     
 (a) If to the Company, to:

     
   Westinghouse Air Brake Technologies Corporation
   1001 Air Brake Avenue
   Wilmerding, Pennsylvania
   Attention: David L. DeNinno
   Facsimile No.: (412) 825-1305
   E-mail: ddeninno@wabtec.com
     
  With a copy to:
     
   Jones Day
   250 Vesey Street
   New York, New York 10281
   Attention: Robert A. Profusek
    Peter E. Izanec
   Facsimile No.: (212) 755-7306
   E-mail: raprofusek@jonesday.com
    peizanec@jonesday.com
     

 (b) If to the Shareholder:
    
   General Electric Company
   33-41 Farnsworth Street
   Boston, MA 02210
   Attention: James M. Waterbury
   Facsimile No.: (203) 286-1656
   E-mail: jim.waterbury@ge.com
     
  With a copy to:
     
   Davis Polk & Wardwell LLP
   450 Lexington Avenue
   New York, New York 10017
   Attention: William L. Taylor
    Lee Hochbaum
   Facsimile No.: (212) 701-5800
   E-mail: William.taylor@davispolk.com
    lee.hochbaum@davispolk.com

or to such other address or facsimile number as such Party may hereafter specify for the purpose by notice to the other Parties.  All such notices, requests and
other communications shall be deemed received on the date of receipt by the recipient thereof if received prior to 5:00 p.m. on a Business Day.  Otherwise,
any such notice, request or communication shall be deemed to have been received on the next succeeding Business Day.

Section 5.4          Governing Law; Jurisdiction; Waiver of Jury Trial.  (a)  This Agreement shall be governed by and construed in accordance with
the laws of the State of Delaware, without regard to the conflicts of law rules of such state
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(b)          The Parties agree that any litigation, suit, proceeding, or action seeking to enforce any provision of, or based on any matter
arising out of or in connection with, this Agreement or the transactions contemplated hereby (whether brought by any Party or any of its Affiliates or against
any Party or any of its Affiliates) shall be brought in the Delaware Chancery Court or, if such court shall not have jurisdiction, any federal court located in the
State of Delaware or other Delaware state court, and each of the Parties hereby irrevocably consents to the jurisdiction of such courts (and of the appropriate
appellate courts therefrom) in any such litigation, suit, proceeding, or action and irrevocably waives, to the fullest extent permitted by law, any objection that
it may now or hereafter have to the laying of the venue of any such litigation, suit, proceeding, or action in any such court or that any such litigation, suit,
proceeding, or action brought in any such court has been brought in an inconvenient forum.  Process in any such litigation, suit, proceeding, or action may be
served on any party anywhere in the world, whether within or without the jurisdiction of any such court.  Without limiting the foregoing, each Party agrees
that service of process on such party as provided in Section 5.3 shall be deemed effective service of process on such Party.

(c)          EACH OF THE PARTIES HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY
LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 5.5          Specific Performance. The Parties agree that irreparable damage would occur, and that the Parties would not have any adequate
remedy at law, in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms (including failing to take
such actions as are required of them hereunder to consummate the transactions contemplated hereby) or were otherwise breached.  It is accordingly agreed
that the Parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to specifically enforce the terms and provisions of
this Agreement, without proof of actual damages or otherwise, in addition to any other remedy to which any Party is entitled at law or in equity.  Each Party
agrees to waive any requirement for the securing or posting of any bond in connection with such remedy.  The Parties further agree not to assert that a remedy
of specific enforcement is unenforceable, invalid, contrary to law or inequitable for any reason, nor to assert that a remedy of monetary damages would
provide an adequate remedy.

Section 5.6          Successors and Assigns; Assignment.  Except as otherwise expressly provided herein (a) the provisions hereof will inure to the
benefit of, and be binding upon, the successors, permitted assigns, heirs, executors and administrators of the Parties and (b) no Party may assign, delegate or
otherwise transfer any of its rights or obligations under this Agreement without the consent of each other Party; provided that the Shareholder Parties may
assign such rights and delegate such obligations to a Permitted Transferee in connection with any Transfer of Subject Shares or Class A Preferred Shares to
such Permitted Transferee.  Each Permitted Transferee that receives a Transfer of Subject Shares or Class A Preferred Shares shall be required, at the time of
and as a condition to such Transfer, as applicable, to become a party to this Agreement by executing and delivering to the Company a joinder to this
Agreement, which joinder shall be in a form reasonably acceptable to the Company, whereupon such Permitted Transferee shall be treated as a “Shareholder
Party” for all purposes of this Agreement.
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Section 5.7          Amendment and Waiver.  No amendment, waiver or other modification of, or consent under, any provision of this Agreement will
be effective against the Company unless it is approved in writing by the Company, and no amendment, waiver or other modification of, or consent under, any
provision of this Agreement will be effective against any Shareholder Party unless it is approved in writing by Shareholder Action; provided, further, that
notwithstanding the foregoing, (x) the addition of a Permitted Transferee as a party hereto will not constitute an amendment hereto and may be effected by the
execution of a joinder or counterpart hereto executed by the Company and such Permitted Transferee and (y) any amendment effected in accordance with the
penultimate sentence of Section 2.2 shall require only the election specified therein. No waiver of any breach of any provision herein contained will be
deemed a waiver of any preceding or succeeding breach thereof or of any other provision herein contained. The failure or delay of any of the Parties to assert
any of its rights or remedies under this Agreement will not constitute a waiver of such rights nor will it preclude any other or further exercise of the same or
of any other right or remedy.

Section 5.8          No Third-Party Beneficiaries.  This Agreement is for the sole benefit of the Parties, their permitted assigns and nothing herein
expressed or implied will give or be construed to give any Person, other than the Parties, such permitted assigns, any legal or equitable rights hereunder.

Section 5.9          Entire Agreement.  This Agreement, the Merger Agreement, the Separation Agreement and the Transaction Agreements (as
defined in the Separation Agreement) constitute the entire agreement of the Parties with respect to the subject matter hereof and thereof and supersede all
prior agreements and undertakings, both written and oral, among the Parties with respect to the subject matter hereof and thereof.

Section 5.10          Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other
Governmental Authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall
remain in full force and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions
contemplated hereby is not affected in any manner materially adverse to any Party.  Upon such a determination, the Parties shall negotiate in good faith to
modify this Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner in order that the transactions
contemplated hereby be consummated as originally contemplated to the fullest extent possible.

Section 5.11          Counterparts. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same
effect as if the signatures thereto and hereto were upon the same instrument.  This Agreement shall become effective when each Party shall have received a
counterpart hereof signed by the other Party.  Until and unless each Party has received a counterpart hereof signed by the other Party, this Agreement shall
have no effect and no Party shall have any right or obligation hereunder (whether by virtue of any other oral or written agreement or other communication).

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first set forth above.

 WESTINGHOUSE AIR BRAKE TECHNOLOGIES CORPORATION
   
   
 By: /s/ Raymond T. Betler
  Name:Raymond T. Betler
  Title: President and Chief Executive Officer
    
 GENERAL ELECTRIC COMPANY
   
   
 By: /s/ Michael Jones
  Name:Michael Jones
  Title: Vice President, Business Development
    

[Signature Page to Shareholders Agreement]
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TAX MATTERS AGREEMENT

among

General Electric Company,
on behalf of itself
and the members

of the Company Group,

and

Transportation Systems Holdings Inc.
on behalf of itself
and the members

of the SpinCo Group

and

Westinghouse Air Brake Technologies Corporation
on behalf of itself
and the members

of the Parent Group

and

Wabtec US Rail, Inc.

Dated as of February 25, 2019
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TAX MATTERS AGREEMENT

This TAX MATTERS AGREEMENT (the “Agreement”) is entered into as of February 25, 2019 among General Electric Company (the
“Company”), a New York corporation, on behalf of itself and the members of the Company Group, Transportation Systems Holdings Inc. (“SpinCo”), a
Delaware corporation, on behalf of itself and the members of the SpinCo Group, Westinghouse Air Brake Technologies Corporation (“Parent”), a Delaware
corporation, on behalf of itself and the members of the Parent Group, and Wabtec US Rail, Inc. (“Direct Sale Purchaser”), a Delaware corporation.

WITNESSETH:

WHEREAS, pursuant to the Tax laws of various jurisdictions, certain members of the SpinCo Group presently file certain Tax Returns on an
affiliated, consolidated, combined, unitary, fiscal unity or other group basis (including as permitted by Section 1501 of the Internal Revenue Code of 1986, as
amended (the “Code”)) with certain members of the Company Group;

WHEREAS, the Company, Parent, SpinCo and Direct Sale Purchaser have entered into a Separation, Distribution and Sale Agreement, dated as of
May 20, 2018 (as amended pursuant to the Amendment to Separation, Distribution and Sale Agreement dated as of January 25, 2019, the “Separation
Agreement”) and the Company, Parent, SpinCo and Merger Sub have entered into an Agreement and Plan of Merger, dated as of May 20, 2018 (as amended
pursuant to the Amendment to Agreement and Plan of Merger dated as of January 25, 2019, the “Merger Agreement”) pursuant to which the Internal
Reorganization, the Direct Sale, the SpinCo Transfer, the Distribution and the Merger and other related transactions will be consummated;

WHEREAS, the parties intend that the Intended Tax Treatment apply;

WHEREAS, the Company, Parent and SpinCo desire to set forth their agreement on the rights and obligations of the Company, SpinCo, Parent and
the members of the Company Group, the SpinCo Group, and Parent Group respectively, with respect to (A) the administration and allocation of U.S. federal,
state, local and non-U.S. Taxes incurred in Taxable periods beginning prior to the Distribution Date, as defined below, and (B) various other Tax matters;

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth, the parties agree as follows:

SECTION 1.          Definitions.

(a)          As used in this Agreement:

“Affiliate” shall mean, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control with
such specified Person, whether now or in the future, as of the date on which, or at any time during the period for which, the determination of affiliation is
being made.  For purposes of determining whether a Person is an Affiliate, the term “control” shall mean the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a Person, whether through ownership of securities, contract or otherwise.  It is expressly
agreed that, from and after the Distribution Date, no member of the Company Group shall be deemed to be an Affiliate of any member of the SpinCo Group,
and no member of the SpinCo Group shall be deemed to be an Affiliate of any member of the Company Group.



“Agreement” shall have the meaning ascribed thereto in the preamble.

“Applicable Law” (or “Applicable Tax Law,” as the case may be) shall mean, with respect to any Person, any U.S. federal, state, county,
municipal, local, multinational or non-U.S. statute, treaty, law, common law, ordinance, rule, regulation, order, writ, injunction, judicial decision, decree,
permit or other legally binding requirement of any Governmental Authority applicable to such Person or any of its respective properties, assets, officers,
directors, employees, consultants or agents (in connection with such officer’s, director’s, employee’s, consultant’s or agent’s activities on behalf of such
Person).

“Basis Adjustment” means the cumulative increase to the tax basis of any Reference Asset as a result of (i) the SpinCo Transactions, (ii) the Section
336(e) Elections, (iii) the Section 338(h)(10) Elections, (iv) the Internal Reorganization, (v) the Direct Sale or (vi) payments made pursuant to Section 13, in
each case, for U.S. federal, state and local income tax purposes.

“Business Day” shall mean a day, other than a Saturday, Sunday or other day on which commercial banks in New York, New York are authorized or
required by law to close.

“Closing Date” shall have the meaning ascribed thereto in the Merger Agreement.

“Closing of the Books Method” shall mean the apportionment of items between portions of a Taxable period (i) as required under the Treasury
regulations promulgated under Sections 336(e) and 338 of the Code, respectively, in connection with the Section 336(e) Elections, the Section 338(h)(10)
Elections and any election made under Section 338(g) of the Code pursuant to Section 10(b), as the case may be, and (ii) if and to the extent the preceding
clause (i) is inapplicable, based on a closing of the books and records on the close of the Distribution Date (in the event that the Distribution Date is not the
last day of the Taxable period, as if the Distribution Date were the last day of the Taxable period), and in the case of this clause (ii), subject to adjustment for
items accrued on the Distribution Date that are properly allocable to the Taxable period following the Distribution, as reasonably agreed by the Company and
Parent; provided that, for the avoidance of doubt, any transaction deemed to occur for U.S. federal income tax purposes as a result of the Section 336(e)
Elections, the Section 338(h)(10) Elections or any election made under Section 338(g) of the Code pursuant to Section 10(b) shall be deemed for all purposes
of this Agreement to have occurred prior to the Distribution Effective Time; provided, further, that any items not susceptible to such apportionment shall be
apportioned on the basis of elapsed days during the relevant portion of the Taxable period.
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“Code” shall have the meaning ascribed thereto in the recitals.

“Combined Group” shall mean any group that filed or was required to file (or will file or be required to file) a Tax Return on an affiliated,
consolidated, combined, unitary, fiscal unity or other group basis (including as permitted by Section 1501 of the Code) that includes at least one member of
the Company Group and (i) at least one member of the SpinCo Group or (ii) at least one Direct Sale Transferred Subsidiary.

“Combined Tax Return” shall mean a Tax Return filed in respect of U.S. federal, state, local or non-U.S. income Taxes for a Combined Group, or
any other affiliated, consolidated, combined, unitary, fiscal unity or other group basis (including as permitted by Section 1501 of the Code) Tax Return of a
Combined Group.

 “Company” shall have the meaning ascribed thereto in the preamble.

“Company Business” shall mean the business conducted by the Company and its Affiliates, other than the SpinCo Business.

“Company Group” shall mean the Company and each of its direct and indirect Subsidiaries immediately after the Distribution, including any
predecessors or successors thereto (other than those entities comprising the SpinCo Group or the Parent Group).  For the avoidance of doubt, any reference
herein to the “members” of the Company Group shall include the Company.

“Company Separate Tax Return” shall mean any Tax Return that is required to be filed by, or with respect to, a member of the Company Group
that is not a Combined Tax Return.

“Compensatory Equity Interests” shall mean any options, stock appreciation rights, restricted stock, stock units or other rights with respect to the
Company’s stock that are granted on or prior to the Distribution Date by any member of the Company Group in connection with employee, independent
contractor or director compensation or other employee benefits (including, for the avoidance of doubt, options, stock appreciation rights, restricted stock,
restricted stock units, performance share units or other rights issued in respect of any of the foregoing by reason of the Distribution or any subsequent
transaction).

“CFC” means a “controlled foreign corporation” within the meaning of Section 957 of the Code.
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“Credit Event” means the occurrence of any of the following events: (a) an involuntary proceeding shall be commenced or an involuntary petition
shall be filed, and which such filing is not contested within 30 days or dismissed within 60 days after the filing, seeking (i) liquidation, reorganization or other
relief in respect of any member of the Parent Group or its debts, or of a substantial part of its assets, under any U.S. federal, state or non-U.S. bankruptcy,
insolvency, receivership or similar law now or hereafter in effect or (ii) the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar
official for any member of the Parent Group or for a substantial part of its assets, and, in any such case, such proceeding or petition shall continue
undismissed for 60 days or an order or decree approving or ordering any of the foregoing shall be entered; (b) any member of the Parent Group shall (i)
voluntarily commence any proceeding or file any petition seeking liquidation, reorganization or other relief under any U.S. federal, state or non-U.S.
bankruptcy, insolvency, receivership or similar law now or hereafter in effect, (ii) apply for or consent to the appointment of a receiver, trustee, custodian,
sequestrator, conservator or similar official for any member of the Parent Group or for a substantial part of its assets, or (iii) make a general assignment for the
benefit of creditors; or (c) any member of the Parent Group engages in any other action or fails to take any action that constitutes an ‘event of default’ under
any indebtedness or guarantee having an aggregate principal amount (including undrawn committed or available amounts and including amounts owing to all
creditors under any combined or syndicated credit arrangement) of more than $1,000,000,000 if such event of default is not waived by the applicable creditor
or cured by the applicable member of the Parent Group, and if such indebtedness or guarantee is not refinanced, terminated or otherwise settled, in each case,
within 30 days of the occurrence of such event of default.

“Default Rate” shall mean a rate per annum equal to LIBOR plus 500 basis points.

“Direct Sale” shall have the meaning ascribed to it in the Separation Agreement.

“Direct Sale Allocation Principles” shall mean the principles set forth on Schedule A hereto.

“Direct Sale Assets” shall have the meaning ascribed to it in the Separation Agreement.

 “Direct Sale Consideration” means the Direct Sale Purchase Price plus, to the extent properly taken into account under Section 1060 of the Code
or any comparable statutes in any other jurisdiction, the Direct Sale Liabilities.

“Direct Sale Deficit Amount” shall have the meaning ascribed to it in the Separation Agreement.

“Direct Sale Increase Amount” shall have the meaning ascribed to it in the Separation Agreement.

“Direct Sale Liabilities” shall have the meaning ascribed to it in the Separation Agreement.

“Direct Sale Purchase Price” shall have the meaning ascribed to it in the Separation Agreement.
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“Direct Sale Separate Tax Return” shall mean any Tax Return that is required to be filed by, or with respect to, any Direct Sale Transferred
Subsidiary that is not a Combined Tax Return.

“Direct Sale Structure Tax Asset” shall mean any (i) Basis Adjustment in respect of a Direct Sale Asset and (ii) any deduction for Imputed Interest
with respect to payments under Section 13(c) that are attributable to the Direct Sale.

“Distribution” shall have the meaning ascribed to it in the Separation Agreement.

“Distribution Date” shall mean the date on which the Distribution occurs.

“Distribution Date QBAI” shall mean, for any relevant CFC, the product of (i) such CFC’s “qualified business asset investment” (as defined in
Section 951A(d)(1) of the Code) for the taxable year of such CFC that includes the Distribution Date, determined as though such taxable year ended on the
Distribution Date, and (ii) a fraction, the numerator of which is the number of days in the portion of such taxable year ending on the Distribution Date and the
denominator of which is the total number of days in such taxable year.

“Distribution Effective Time” shall have the meaning ascribed to it in the Separation Agreement; provided that, for the avoidance of doubt, any
transaction deemed to occur for U.S. federal income tax purposes as a result of the Section 336(e) Elections, the Section 338(h)(10) Elections or any election
made under Section 338(g) of the Code pursuant to Section 10(b) shall be deemed for all purposes of this Agreement to have occurred prior to the
Distribution Effective Time.

 “Equity Interests” shall mean any stock or other securities treated as equity for Tax purposes, options, warrants, rights, convertible debt, or any
other instrument or security that affords any Person the right, whether conditional or otherwise, to acquire stock or to be paid an amount determined by
reference to the value of stock.

“Escheat Payment” shall mean any payment required to be made to a Governmental Authority pursuant to an abandoned property, escheat or
similar law.

“Final Determination” shall mean (i) with respect to U.S. federal income Taxes, (A) a “determination” as defined in Section 1313(a) of the Code
(including, for the avoidance of doubt, an executed IRS Form 906), or (B) the execution of an IRS Form 870-AD (or any successor form thereto), as a final
resolution of Tax liability for any Taxable period, except that a Form 870-AD (or successor form thereto) that reserves the right of the taxpayer to file a claim
for refund or the right of the IRS to assert a further deficiency shall not constitute a Final Determination with respect to the item or items so reserved; (ii) with
respect to Taxes other than U.S. federal income Taxes, any final determination of liability in respect of a Tax that, under Applicable Tax Law, is not subject to
further appeal, review or modification through proceedings or otherwise; (iii) with respect to any Tax, any final disposition by reason of the expiration of the
applicable statute of limitations (giving effect to any extension, waiver, or mitigation thereof); or (iv) with respect to any Tax, the payment of such Tax by any
member of the Company Group, any member of the SpinCo Group or any member of the Parent Group, whichever is responsible for payment of such Tax
under Applicable Tax Law, with respect to any item disallowed or adjusted by a Taxing Authority; provided that, in the case of this clause (iv), the provisions
of Section 17 have been complied with, or, if such Section is inapplicable, that the Member Company responsible under this Agreement for such Tax is
notified by the Member Company paying such Tax that it has determined that no action should be taken to recoup such disallowed item, and the other
Member Company agrees with such determination.
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“Governmental Authority” shall mean any multinational, U.S., non-U.S., federal, territorial, state or local governmental authority, quasi-
governmental authority, instrumentality, court, government or self-regulatory organization, commission, tribunal or organization or any regulatory,
administrative or other agency, or any political or other subdivision, department or branch of any of the foregoing.

“Group” shall mean the SpinCo Group, the Company Group or the Parent Group, as appropriate.

“Imputed Interest” shall mean any interest imputed under Section 1272, 1274 or 483 of the Code or any other provision of the Code with respect to
the payment obligations under Section 13(c).

“Indemnified Party” shall mean the party which is entitled to seek indemnification from another party pursuant to the provisions of Section 14.

“Indemnifying Party” shall mean the party from which another party is entitled to seek indemnification pursuant to the provisions of Section 14.

“Intended Tax Treatment” shall mean:

(a) The treatment of the SpinCo Class A Preferred Stock and the SpinCo Class B Preferred Stock as stock subject to Section 1504(a)(4) of the
Code;

(b) The treatment of the formation of SpinCo, the Internal Reorganization, the Direct Sale, the SpinCo Transfer, the Distribution, the Merger
and the Post-Closing Transfers as (i) a series of transactions effected pursuant to an integrated plan to dispose of the stock of SpinCo and
other entities comprising the SpinCo Business (within the meaning of Treasury Regulations Section 1.336-1(b)(5)(iii) and 1.338-3(b)(3)(ii)
(C)) and (ii) a series of related transactions (within the meaning of Treasury Regulations Section 1.197-2(h)(6)(ii)(B));

(c) The treatment of the SpinCo Transactions, by virtue of the transactions occurring thereby and the Section 336(e) Elections and the Section
338(h)(10) Elections, as giving rise for U.S. federal, state and local income tax purposes to a taxable purchase and sale of the assets held
immediately after the SpinCo Transfer by SpinCo and each other Applicable Subsidiary (other than the Equity Interests of the Applicable
Subsidiaries); and
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(d) The treatment of the Direct Sale for U.S. federal, state and local income tax purposes as a taxable purchase and sale of the Direct Sale
Assets (including the assets held, or treated for U.S. federal income tax purposes as held, immediately prior to the Direct Sale by any Direct
Sale Transferred Subsidiary for which an election is made under Section 338(h)(10) of the Code pursuant to Section 12(d), but excluding
the Equity Interests of any such Direct Sale Transferred Subsidiary).

“Internal Reorganization” shall have the meaning ascribed thereto in the Separation Agreement.

“IRS” shall mean the United States Internal Revenue Service.

“Kazakhstan Side Letter Agreement” shall mean the agreement between the Company and Parent in respect of the transfer of (i) a certain
agreement between General Electric Kazakhstan LLP and KTZ-Freight Transportation JSC dated January 18, 2018 and (ii) a certain agreement between
General Electric Kazakhstan LLP and KTZ-Freight Transportation JSC dated November 10, 2017.

“Material Breach Payment” has the meaning set forth in Section 13(c)(vi).

“Member Company” shall mean the Company, SpinCo or Parent (or the appropriate member of each of their respective Groups), as appropriate.

“Merger” shall mean, collectively, (i) the merger of Merger Sub with and into SpinCo, with SpinCo continuing as the surviving corporation,
pursuant to the Merger Agreement, and (ii) Parent’s acquisition of all of the SpinCo Class B Preferred Stock for  $10,000,000 cash immediately prior to the
transactions described in item (i) and pursuant to the Merger Agreement.

“Merger Agreement” shall have the meaning ascribed thereto in the recitals.

“Merger Effective Time” shall have the meaning ascribed thereto in the Merger Agreement.

“Merger Sub” shall have the meaning ascribed to it in the Merger Agreement.

“Non-Stepped-Up Basis” shall mean the tax basis of any Reference Asset in respect of which a Basis Adjustments occurs, as determined before
giving effect to the first event described in clauses (i)-(vi) of the definition of “Basis Adjustment” that gave rise to an adjustment to the tax basis of such
Reference Asset.

“Parent” shall have the meaning ascribed thereto in the preamble.
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“Parent Change of Control” means the occurrence of any of the following events:

(a)          any “person” or “group” (within the meaning of Sections 13(d) and 14(d) of the Securities Exchange Act of 1934) becomes the beneficial
owner of securities of Parent representing more than fifty percent (50%) of the combined voting power of Parent’s then outstanding voting securities;

(b)          the shareholders of Parent approve a plan of complete liquidation or dissolution of Parent or there is consummated an agreement or series
of related agreements for the sale, lease or other disposition, directly, or indirectly, by Parent of all or substantially all of Parent’s assets, other than such sale,
lease or other disposition by Parent of all or substantially all of Parent’s assets to an entity at least fifty percent (50%) of the combined voting power of the
voting securities of which are owned by shareholders of Parent in substantially the same proportions as their ownership of Parent immediately prior to such
disposition;

(c)          there is consummated a merger or consolidation of Parent or any direct or indirect subsidiary of Parent with any other corporation or other
entity, and, immediately after the consummation of such merger or consolidation, either (i) the board of directors of Parent immediately prior to the merger or
consolidation does not constitute at least a majority of the board of directors of the company resulting from or surviving such merger or consolidation or, if
such company is a Subsidiary, the ultimate parent thereof, or (ii) all of the Persons who were the respective beneficial owners of the voting securities of
Parent immediately prior to such merger or consolidation do not Beneficially Own, directly or indirectly, more than 50% of the combined voting power of the
then outstanding voting securities of the Person resulting from or surviving such merger or consolidation or, if such company is a Subsidiary, the ultimate
parent thereof; or

(d)          a “change of control” or similar defined term in any agreement governing indebtedness of the Parent Group with aggregate principal
amount or aggregate commitments outstanding in excess of $1,000,000,000.

Notwithstanding the foregoing, (i) the determination of whether a “Parent Change of Control” has occurred shall not take into account the transactions
contemplated by this Agreement, the Separation Agreement and the Merger Agreement, and (ii) except with respect to clause (c)(i) above, a “Parent Change
of Control” shall not be deemed to have occurred by virtue of the consummation of any transaction or series of integrated transactions immediately following
which the record holders of Parent Common Stock immediately prior to such transaction or series of transactions continue to have substantially the same
proportionate ownership in and voting control over, and own substantially all of the shares of, an entity which owns all or substantially all of the assets of
Parent immediately following such transaction or series of transactions.

“Parent Common Stock” shall have the meaning ascribed to it in the Merger Agreement.
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“Parent Class A Preferred Stock” shall have the meaning ascribed to it in the Merger Agreement.

“Parent Group” shall mean (i) Parent and each of its direct and indirect Subsidiaries immediately prior to the Merger and (ii) after the Merger, the
entities described in (i) and the entities comprising the SpinCo Group, including any predecessors or successors thereto (other than those entities comprising
the Company Group).  For the avoidance of doubt, any reference herein to the “members” of the Parent Group shall include Parent.

“Parent Group Return” shall mean the consolidated U.S. federal income tax return of the “affiliated group” (within the meaning of Section 1504(a)
of the Code) of which Parent is the common parent.

“Person” shall have the meaning ascribed to it in Section 7701(a)(1) of the Code.

“Post-Closing Transfers” shall mean the sale, transfer or other divestiture by the Company of shares of Parent Class A Preferred Stock and/or
Parent Common Stock pursuant to Article III of the Shareholders Agreement dated as of February 25, 2019 between Parent, the Company and the other
parties thereto.

“Post-Distribution Period” shall mean any Taxable period (or portion thereof) beginning after the Distribution Date.

“Pre-Distribution Period” shall mean any Taxable period (or portion thereof) ending on or before the Distribution Date.

“Reference Asset” means any asset:

(i)          owned immediately prior to the Distribution by (A) an Applicable Subsidiary, (B) an entity that, for U.S. federal income tax
purposes, is treated as a partnership one or more direct or indirect partners of which are Applicable Subsidiaries, provided that, if an Applicable
Subsidiary is an indirect partner, any intermediate entity between such Applicable Subsidiary and the relevant partnership shall be treated for U.S.
federal income tax purposes as an entity that is disregarded as separate from its owner or as a partnership, (C) a branch of any entity described in the
preceding clauses (A) and (B), or (D) an entity that, for U.S. federal income tax purposes, is disregarded as an entity separate from any entity
described in the preceding clauses (A) and (B),

(ii)          transferred, or treated for U.S. federal income tax purposes as transferred (including, for the avoidance of doubt, pursuant to a
sale deemed to occur by reason of an election under Section 338(h)(10) of the Code), in the Direct Sale and owned immediately prior to the Direct
Sale by (A) the Company, (B) an Affiliate of the Company that is treated as a domestic corporation for U.S. federal income tax purposes (other than
any Direct Sale Transferred Subsidiary), (C) a Direct Sale Transferred Subsidiary with respect to which an election is made under Section 338(h)(10)
of the Code pursuant to Section 12(d), (D) an entity that is treated, for U.S. federal income tax purposes, as a partnership one or more direct or
indirect partners of which are entities described in the preceding clauses (A) through (C), provided that, if an entity described in the preceding
clauses (A) through (C) is an indirect partner, any intermediate entity between such entity and the relevant partnership shall be treated for U.S.
federal income tax purposes as an entity that is disregarded as separate from its owner or as a partnership, (E) a branch of any entity described in the
preceding clauses (A) through (D), or (F) an entity that, for U.S. federal income tax purposes, is disregarded as separate from any entity described in
the preceding clauses (A) through (D), or
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(iii)          owned, or treated for U.S. federal income tax purposes as owned, immediately before the Direct Sale by an entity that is treated
as a partnership for such purposes, but only to the extent that equity interests of such entity also constitute Reference Assets;

provided, however, that (X) a partnership will be treated as being described in one of the preceding clauses (i)(B), (ii)(D) and (iii) and (Y) an entity
or branch will be treated as being described in one of the preceding clauses (i)(C), (i)(D), (ii)(E) and (ii)(F), only if such partnership, entity or branch, as the
case may be, is listed on Schedule B hereto.  A Reference Asset also includes any asset of a member of the Parent Group the tax basis of which is determined,
in whole or in part, by reference to the tax basis of an asset that is described in the preceding sentence, including “substituted basis property” within the
meaning of Section 7701(a)(42) of the Code.  For the avoidance of doubt, no asset owned (or treated as owned for U.S. federal income tax purposes) by an
entity for which an election is made under Section 338(g) of the Code pursuant to Section 10(b) shall be treated as a Reference Asset.

“Separation Agreement” shall have the meaning ascribed thereto in the recitals.

“Specified SpinCo Pre-Closing Tax Matters” shall mean any (i) change in method of accounting for a Taxable period ending on or prior to the
Distribution, including pursuant to Section 481 of the Code, (ii) “closing agreement” as described in Section 7121 of the Code executed on or prior to the
Distribution, (iv) installment sale or open transaction disposition made on or prior to the Distribution, (v) prepaid amount received on or prior to the
Distribution, (vi) any election under Section 108(i) of the Code made on or prior to the Distribution, or (vii) corresponding or similar item under any
provision of state, local or non-U.S. Tax Law.

“SpinCo” shall have the meaning ascribed thereto in the preamble.

“SpinCo Business” shall have the meaning ascribed to the term “Tiger Business” in the Separation Agreement.

“SpinCo Class A Preferred Stock” shall have the meaning ascribed to it in the Separation Agreement.

“SpinCo Class B Preferred Stock” shall have the meaning ascribed to it in the Separation Agreement.
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“SpinCo Class C Preferred Stock” shall have the meaning ascribed to it in the Separation Agreement.

“SpinCo Common Stock” shall have the meaning ascribed to it in the Separation Agreement.

“SpinCo Deficit Amount” shall have the meaning ascribed to it in the Separation Agreement.

“SpinCo Group” shall mean SpinCo, each of its direct and indirect Subsidiaries immediately after the Distribution, including any predecessors or
successors thereto (other than those entities comprising the Company Group).  For the avoidance of doubt, any reference herein to the “members” of the
SpinCo Group shall include SpinCo.

“SpinCo Increase Amount” shall have the meaning ascribed to it in the Separation Agreement.

“SpinCo Preferred Stock” means the SpinCo Class A Preferred Stock, the SpinCo Class B Preferred Stock and the SpinCo Class C Preferred Stock.

“SpinCo Tax Attribute” means any Tax Attribute allocated, or otherwise made available, to a member of the SpinCo Group pursuant to Section 6.

“SpinCo Separate Tax Return” shall mean any Tax Return that is required to be filed by, or with respect to, any member of the SpinCo Group that
is not a Combined Tax Return.

“SpinCo Transactions” means, collectively, the SpinCo Transfer, the Distribution and the Merger.

“SpinCo Transfer” shall have the meaning ascribed to it in the Separation Agreement.

“Structure Benefit Payment Cap” means $470,000,000.

“Structure Benefits” means the reduction in U.S. federal, state and local cash Taxes actually payable by the Parent Group (calculated on a “with and
without” basis) derived from the Structure Tax Assets, including, for the avoidance of doubt, any such reduction in cash Taxes actually payable that is derived
from a Basis Adjustment in respect of any “qualified property” within the meaning of Section 168(k)(2) of the Code; provided that Structure Benefits shall be
determined disregarding any reduction in Taxes attributable to any transaction entered into outside of the ordinary course of business and which has a
significant purpose of reducing Taxes payable by the Parent Group (excluding, for the avoidance of doubt, mergers, acquisitions, dispositions, and other
similar commercial transactions that may occur outside the ordinary course of business but that are not primarily motivated by Tax planning).
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“Structure Tax Assets” means (i) the Basis Adjustments and (ii) any deduction for Imputed Interest.

“Subsidiary” shall mean, with respect to any Person, any other Person of which the specified Person, either directly or through or together with any
other of its Subsidiaries, owns more than 50% of the voting power in the election of directors or their equivalents, other than as affected by events of default.

“Subsidiary Stock” means the stock of any member of the SpinCo Group that is classified as an association taxable as a corporation for U.S. federal
income tax purposes, other than SpinCo.

“Supporting Information” shall mean documentation and information reasonably necessary to verify the calculation or determination for which
such documentation and information is requested or provided.

“Surviving Tax Sharing Agreements” shall mean (i) Sections 3 and 4 of the Assignment and Assumption Agreement and Bill of Sale among
General Electric Canada, General Electric Canada Company and Wabtec Transportation Canada Inc., (ii) Sections 4.03 and 4.04 of the Research Center
Rental Agreement, dated as of December 1, 2018, between GE India Industrial Pvt Ltd and GE Global Sourcing India Private Limited, (iii) Section 5.04 of
the Transition Services Agreement between General Electric Company and Transportation Systems Holdings Inc., (iv) Sections 4.04 and 4.05 of the Research
and Development Agreement between General Electric Company and Transportation Systems holdings Inc., (v) the Employee Matters Agreement (to the
extent relating to Taxes) among General Electric Company, Transportation Systems Holdings Inc., Westinghouse Air Brake Technologies Corporation and
Wabtec US Rail, Inc., (vi) Sections 4.04 and 4.05 of the Research & Development Agreement between GE India Industrial Pvt Ltd and Transportation
Systems Holding Inc., (vii) Section 1 of the Share Transfer Agreement between GE México, S.A. de C.V. and Wabtec Transportation Netherlands Holdings
B.V., (viii) Section 1 of the Share Transfer Agreement between General Electric Company and Wabtec Netherlands B.V. and (ix) the Kazakhstan Side Letter
Agreement (to the extent related to Taxes).

“Tax” (and the correlative meaning, “Taxes,” “Taxing” and “Taxable”) shall mean (i) any tax, including any net income, gross income, gross
receipts, alternative or add-on minimum, sales, use, business and occupation, business, professional and occupational license, value-added, trade, goods and
services, ad valorem, franchise, profits, license, business royalty, withholding, payroll, employment, capital, excise, transfer, recording, severance, stamp,
occupation, premium, property, asset, real estate transfer, environmental, custom duty, impost, obligation, assessment, levy, tariff or other tax or other like
assessment or charge of any kind whatsoever (including, but not limited to, any Escheat Payment), together with any interest and any penalty, addition to tax
or additional amount imposed by a Taxing Authority; or (ii) any liability of any member of the Company Group, the SpinCo Group or the Parent Group for
the payment of any amounts described in clause (i) as a result of any express or implied obligation to indemnify any other Person, as a transferee or successor,
or by operation of Law (including Treasury Regulations Section 1.1502-6).
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“Tax Attribute” shall mean a net operating loss, net capital loss, unused foreign tax credit, excess charitable contribution, unused general business
credit, or any other Tax Item that could reduce a Tax liability.

“Tax Item” shall mean any item of income, gain, loss, deduction, credit, recapture of credit or any other item that increases or decreases Taxes paid
or payable.

“Tax Proceeding” shall mean any Tax audit, dispute, examination, contest, litigation, arbitration, action, suits, claim, cause of action, review,
inquiry, assessment, hearing, complaint, demand, investigation or proceeding (whether administrative, judicial or contractual).

“Tax Refund” shall mean any refund of Taxes (or credit in lieu thereof), including the recovery of any recoverable value added or similar Taxes.

“Tax Return” shall mean any Tax return, statement, report, form, election, bill, certificate, claim or surrender (including estimated Tax returns and
reports, extension requests and forms, and information returns and reports), or statement or other document or written information filed or required to be filed
with any Taxing Authority, including any amendment thereof, appendix, schedule or attachment thereto.

“Tax Year” shall mean the taxable year of Parent for U.S. federal income tax purposes, as defined in Section 441(b) of the Code.

“Taxing Authority” shall mean any Governmental Authority (U.S. or non-U.S.), including any state, municipality, political subdivision or
governmental agency, responsible for the imposition, assessment, administration, collection, enforcement or determination of any Tax.

“Transaction Agreement” shall have the meaning ascribed to it in the Separation Agreement.

“Transfer Taxes” shall mean all U.S. federal, state, local or non-U.S. sales, use, privilege, transfer, documentary, stamp, duties, real estate transfer,
controlling interest transfer, recording and similar non-income Taxes and fees (including any penalties, interest or additions thereto) imposed upon any
member of the Company Group, any member of the SpinCo Group or any member of the Parent Group in connection with the Internal Reorganization, the
Direct Sale, the SpinCo Transfer, the Distribution or the Merger.

“Valuation Assumptions” shall mean, as of the date that a Material Breach Payment becomes payable pursuant to Section 13(c)(iv), the
assumptions that:

(1)          in each Tax Year ending on or after such date of a Material Breach Payment, the Parent Group will have taxable income sufficient to fully
use (x) the deductions arising from the Basis Adjustments and (y) the SpinCo Tax Attributes, in each case, during such Tax Year or future Tax Years
(including, for the avoidance of doubt, Basis Adjustments that would result from future payments pursuant to Section 13(c) that would be paid in accordance
with the Valuation Assumptions) in which such deductions or SpinCo Tax Attributes, as the case may be, would become available;
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(2)          the U.S. federal, state and local income tax rates that will be in effect for each such Tax Year will be those specified for each such Tax Year
by the Code and other Law as in effect on the date of a Material Breach Payment, except to the extent any change to such tax rates for such Tax Year have
already been enacted into law, in which case the changed tax rates shall be used as the tax rates in effect for such Tax Year;

(3)          all taxable income of the Parent Group will be subject to the maximum applicable tax rates for U.S. federal, state and local income taxes
throughout the relevant period;

(4)          any loss or credit carryovers generated by any Basis Adjustment or SpinCo Tax Attribute (including such Basis Adjustment generated as a
result of payments under this Agreement) and available as of such date of the Material Breach Payment will be used by the Parent Group ratably in each Tax
Year from such date of the Material Breach Payment through the scheduled expiration date of such loss or credit carryovers or, if there is no scheduled
expiration date for any such loss or credit carryover, the fifth anniversary of the date of such a Material Breach Payment;

(5)          any non-amortizable Reference Assets (other than Subsidiary Stock) will be disposed of in a fully taxable transaction on the later of (i) the
fifteenth anniversary of the applicable Basis Adjustment and (ii) such date of the Material Breach Payment, for an amount sufficient to fully utilize the Basis
Adjustment with respect to such Reference Asset;

(6)          any Subsidiary Stock will be deemed never to be disposed of; and

(7)          any payment obligations pursuant to Section 13(c) will be satisfied on the date that any Tax Return to which such payment obligation
relates is required to be filed excluding any extensions.

(b)          Each of the following terms is defined in the Section set forth opposite such term:

Term Section
336(e) Agreement Section 11(b)
Acquired Subpart F Taxes Section 4(c)(i)
Applicable Subsidiary Section 11(b)
Certification Section 13(b)(iii)
Company Structure Benefits Section 13(a)
Company Tax Proceeding Section 17(b)
Direct Sale Allocation Section 12(b)
Direct Sale Allocation Statement Section 12(b)
Due Date Section 15(a)
Election Statement Section 11(b)
Material Breach Payment Section 13(c)(vi)
Past Practices Section 5(f)(i)
Section 336(e) Election Section 11(b)
Section 338(h)(10) Election Section 11(b)
SpinCo Allocation Statement Section 11(c)
SpinCo Value Allocation Section 11(c)
Tax Arbiter Section 25
Tax Referee Section 11(c)
Tax Refund Recipient Section 9(c)
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(c)          All capitalized terms used but not defined herein shall have the same meanings as in the Separation Agreement.  Any term used in this
Agreement which is not defined in this Agreement or the Separation Agreement shall, to the extent the context requires, have the meaning assigned to it in the
Code or the applicable Treasury Regulations thereunder (as interpreted in administrative pronouncements and judicial decisions) or in comparable provisions
of Applicable Tax Law.  The words “hereof”, “herein” and “hereunder” and words of like import used in this Agreement shall refer to this Agreement as a
whole and not to any particular provision of this Agreement.  The captions herein are included for convenience of reference only and shall be ignored in the
construction or interpretation hereof.  References to Sections and Schedules are to Sections and Schedules of this Agreement unless otherwise specified.  All
Schedules annexed hereto or referred to herein are hereby incorporated in and made a part of this Agreement as if set forth in full herein.  Any capitalized
terms used in any Schedule but not otherwise defined therein, shall have the meaning as defined in this Agreement.  Any singular term in this Agreement
shall be deemed to include the plural, and any plural term the singular.  Whenever the words “include”, “includes” or “including” are used in this Agreement,
they shall be deemed to be followed by the words “without limitation”, whether or not they are in fact followed by those words or words of like import. 
“Writing”, “written” and comparable terms refer to printing, typing and other means of reproducing words (including electronic media) in a visible form. 
References to any statute, law or regulation shall be deemed to refer to such statute, law or regulation as amended from time to time and to any rules or
regulations promulgated thereunder.  References from or through any date mean, unless otherwise specified, from and including or through and including,
respectively.  The word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other theory extends and such phrase shall not mean
“if”.  The parties have participated jointly in the negotiation and drafting of this Agreement and, in the event an ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as jointly drafted by the parties and no presumption or burden of proof shall arise favoring or
disfavoring any party by virtue of the authorship of any provision of this Agreement.  The terms “or”, “any” and “either” are not exclusive, except to the
extent expressly provided otherwise.

SECTION 2.          Sole Tax Sharing Agreement.   Any and all existing Tax sharing agreements or arrangements, written or unwritten, between any
member of the Company Group, on the one hand, and any member of the SpinCo Group, on the other hand, if not previously terminated, shall be terminated
as of the Distribution Date without any further action by the parties thereto.  Following the Distribution, no member of the SpinCo Group or the Company
Group shall have any further rights or liabilities thereunder, and, except for the Surviving Tax Sharing Agreements, this Agreement shall be the sole Tax
sharing agreement between the members of the SpinCo Group or the Parent Group, on the one hand, and the members of the Company Group, on the other
hand.

SECTION 3.          Certain Pre-Closing Matters.  [Intentionally Omitted]

SECTION 4.          Allocation of Taxes.

(a)          General Allocation Principles.  Except as provided in Section 4(b), all Taxes shall be allocated as follows:

(i)          Allocation of Taxes for Combined Tax Returns.  The Company shall be allocated all Taxes reported, or required to be reported, on
any Combined Tax Return that any member of the Company Group files or is required to file under the Code or other Applicable Tax Law; provided,
however, that to the extent any such Combined Tax Return includes any Tax Item attributable to any member of the SpinCo Group or the SpinCo
Business for any Post-Distribution Period, SpinCo shall be allocated all Taxes attributable to such Tax Items, determined on a “with and without”
basis.

(ii)          Allocation of Taxes for Separate Tax Returns.

(A)          The Company shall be allocated all Taxes reported, or required to be reported, on (x) a Company Separate Tax Return,
(y) a SpinCo Separate Tax Return with respect to a Pre-Distribution Period or (z) any SpinCo Separate Tax Return or a Tax Return of a
member of the Parent Group to the extent attributable to, resulting from or arising in connection with a Specified SpinCo Pre-Closing Tax
Matter.

(B)          SpinCo shall be allocated all Taxes reported, or required to be reported, on a SpinCo Separate Tax Return with respect
to a Post-Distribution Period, other than to the extent attributable to, resulting from or arising in connection with a Specified SpinCo Pre-
Closing Tax Matter.

(iii)          Taxes Not Reported on Tax Returns.

(A)          The Company shall be allocated any Tax attributable to any member of the Company Group or the Company Business
that is not required to be reported on a Tax Return.

(B)          Any Tax attributable to any member of the SpinCo Group or the SpinCo Business that is not required to be reported on a
Tax Return shall be allocated to (x) the Company, if with respect to a Pre-Distribution Period, and (y) SpinCo, if with respect to a Post-
Distribution Period.
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(b)          Special Allocation Rules.  Notwithstanding any other provision in this Section 4, the Taxes set forth in this Section 4(b) shall be allocated
as follows:

(i)          Transfer Taxes.  Transfer Taxes (other than those attributable to the Internal Reorganization and the SpinCo Transfer) shall be
allocated 50% to the Company and 50% to SpinCo.  Any Transfer Taxes attributable to the Internal Reorganization or the SpinCo Transfer shall be
allocated solely to the Company.

(ii)          Taxes Relating to Compensatory Equity Interests.  Any Tax liability (including, for the avoidance of doubt, the satisfaction of any
withholding Tax obligation) relating to the issuance, exercise, vesting or settlement of any Compensatory Equity Interest shall be allocated in a
manner consistent with Section 8.

(iii)          [Intentionally Omitted]

(iv)          Section 336(e) and Section 338(h)(10) Elections.  Any liability for any Tax (other than Transfer Taxes, the allocation of which
shall be governed by Section 4(b)(i)) payable with respect to the Section 336(e) Elections or the Section 338(h)(10) Elections shall be allocated to
the Company.

(v)          Section 338(g) Elections. Any liability for any Tax (other than Transfer Taxes, the allocation of which shall be governed by
Section 4(b)(i)) payable with respect to any election under Section 338(g) of the Code with respect to any member of the SpinCo Group or any
Direct Sale Transferred Subsidiary, in each case, shall be allocated to (a) the Company, (A) in the case of GE Transportes Ferroviarios S/A, and (B)
in cases where such election is expressly required to be made pursuant to Section 10(b) (and, for the avoidance of doubt, the Company has not
identified the applicable CFC as being subject to the proviso to Section 10(b)), and (b) Parent, otherwise (including, for the avoidance of doubt,
where the Company has identified the applicable CFC as being subject to the proviso to Section 10(b)).

(vi)          Direct Sale Assets and Liabilities. Except as provided in Section 4(b)(iv), Section 4(b)(v) or Section 4(c)(i): (a) any liability for
(A) Taxes imposed or assessed on or in respect of the Direct Sale Assets or Direct Sale Liabilities for a Pre-Distribution Period and (B) Taxes of any
Direct Sale Transferred Subsidiary for a Pre-Distribution Period (in each case, other than Transfer Taxes, the allocation of which shall be governed
by Section 4(b)(i)) shall be allocated to the Company; and (b) any other liability for Taxes (X) imposed or assessed on or in respect of the Direct Sale
Assets or Direct Sale Liabilities and (Y) of any Direct Sale Transferred Subsidiary (in each case, other than Transfer Taxes, the allocation of which
shall be governed by Section 4(b)(i)) shall be allocated to Parent.
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(c)          Allocation Conventions.

(i)          All Taxes allocated pursuant to Section 4(a) shall be allocated in accordance with the Closing of the Books Method; provided,
however, that if Applicable Tax Law does not permit a SpinCo Group member or Direct Sale Transferred Subsidiary to close its Taxable year on the
Distribution Date, the Tax attributable to the operations of the members of the SpinCo Group and the Direct Sale Transferred Subsidiaries for any
Pre-Distribution Period shall be the Tax computed using the Closing of the Books Method; provided, further, that any and all Taxes reported, or
required to be reported, on a SpinCo Separate Tax Return or a Direct Sale Separate Tax Return, or a Tax Return of a member of the Parent Group to
the extent attributable to a member of the SpinCo Group or a Direct Sale Transferred Subsidiary, under Section 951(a), Section 951A(a) or Section
965(a) of the Code (“Acquired Subpart F Taxes”) that, in each case, are attributable to Tax Items for a Pre-Distribution Period (determined as
though the Taxable year of each specified foreign corporation (within the meaning of Section 965(e) of the Code) giving rise to Tax Items ended on
the Distribution Date) shall be allocated to the Company, and that any Acquired Subpart F Taxes that, in each case, are attributable to Tax Items for a
Post-Distribution Period (determined as though the Taxable year of each specified foreign corporation (within the meaning of Section 965(e) of the
Code) giving rise to Tax Items ended on the Distribution Date) shall be allocated to Parent; provided, further, that for purposes of determining the
amount of Acquired Subpart F Taxes allocated to the Company pursuant to the preceding proviso, (i) the portion of any Subpart F Taxes under
Section 951A and Section 965(a) of the Code, respectively, allocated to the Company shall not exceed the amount of Taxes that the SpinCo Group
would have been required to pay (for the avoidance of doubt, taking into account all items of deduction and credit which would have been allowed to
members of the SpinCo Group) in respect of inclusions under Section 951A and Section 965 of the Code, respectively, if (x) the SpinCo Group were
a stand-alone affiliated group of corporations the domestic members of which joined in the filing of a consolidated U.S. federal income tax return,
(y) the Direct Sale Transferred Subsidiaries were members of such group, and (z) the Taxable year of each member of the SpinCo Group and each
Direct Sale Transferred Subsidiary ended on the Distribution Date, and (ii) the “qualified business asset investment” (as such term is used in Section
951A(d) of the Code) of each relevant CFC for a Pre-Distribution Period shall be deemed to be the Distribution Date QBAI of such CFC.

(ii)          Any Tax Item of SpinCo, Parent, or any member of their respective Groups arising from a transaction engaged in outside the
ordinary course of business on the Distribution Date after the Distribution Effective Time shall be properly allocable to SpinCo and any such
transaction by or with respect to SpinCo, Parent, or any member of their respective Groups occurring after the Distribution Effective Time (including
the Merger) shall be treated for all Tax purposes (to the extent permitted by Applicable Tax Law) as occurring at the beginning of the day following
the Distribution Date in accordance with the principles of Treasury Regulations Section 1.1502-76(b); provided that the foregoing shall not include
any action that is undertaken pursuant to the Internal Reorganization, the SpinCo Transfer or the Distribution.
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SECTION 5.          Preparation and Filing of Tax Returns.

(a)          Company Group Combined Tax Returns.

(i)          The Company shall prepare and file, or cause to be prepared and filed, Combined Tax Returns which a member of the Company
Group is required or, subject to Section 5(f)(iv), permitted, to file.  Each member of any such Combined Group shall execute and file such consents,
elections and other documents as may be required, appropriate or otherwise requested by the Company in connection with the filing of such
Combined Tax Returns (provided that, in the case of any such document the filing of which is not required, the execution and filing of such
document could not reasonably be expected to adversely affect such member or the Parent Group (or any member thereof) for a Post-Distribution
Period).

(ii)          The parties and their respective Affiliates shall elect to close the Taxable year of each SpinCo Group member and each Direct
Sale Transferred Subsidiary, in each case, on the Distribution Date, to the extent permitted by Applicable Tax Law.

(b)          Separate Tax Returns.

(i)          Tax Returns to be Prepared by the Company.  The Company shall prepare (or cause to be prepared) and, to the extent permitted by
Applicable Law, file (or cause to be filed) all SpinCo Separate Tax Returns and Direct Sale Separate Tax Returns for any Taxable period that ends on
or before the Distribution Date; provided, however, that with respect to any such Tax Return that is prepared by the Company but required to be filed
by a member of the Parent Group under Applicable Law, the Company shall provide such Tax Returns to Parent not less than three (3) Business
Days prior to the due date for filing such Tax Returns (taking into account any applicable extension periods) with the amount of any Taxes shown as
due thereon, and Parent shall execute and file (or cause to be executed and filed) the Tax Returns.

(ii)          Tax Returns to be Prepared by Parent.  Parent shall prepare and file (or cause to be prepared and filed) all SpinCo Separate Tax
Returns and all Direct Sale Separate Tax Returns, in each case, that are not described in Section 5(b)(i).

(c)          Provision of Information; Timing.  SpinCo and Parent shall maintain all necessary information for the Company (or any of its Affiliates) to
file any Tax Return that the Company is required or permitted to file under this Section 5, and shall provide the Company with all such necessary information
in accordance with the Company Group’s past practice.  The Company shall maintain all necessary information for Parent (or any of its Affiliates) to file any
Tax Return that Parent is required or permitted to file under this Section 5, and shall provide Parent with all such necessary information in accordance with
the SpinCo Group’s and the Direct Sale Transferred Subsidiaries’ past practice.
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(d)          Review of Separate Tax Returns.  Parent shall submit to the Company a draft of each SpinCo Separate Tax Return and each Direct Sale
Separate Tax Return (other than a SpinCo Separate Tax Return or Direct Sale Separate Tax Return that (i) relates solely to a Post-Distribution Period or (ii) is
a Tax Return filed on an affiliated, consolidated, combined, unitary, fiscal unity or other group basis with Parent or any of its Affiliates (other than any such
group that includes solely one or more members of the SpinCo Group, one or more Direct Sale Transferred Subsidiaries, or a combination thereof)) described
in Section 5(b)(ii) at least thirty (30) days prior to the due date for the filing of such Tax Return, taking into account any applicable extensions (or, in the case
of non-income tax returns, such shorter period as circumstances may reasonably require).  The Company shall have the right to review such Tax Return, and
Parent shall (i) make any reasonable changes to such Tax Return submitted by the Company, if such changes relate to items in respect of which Parent may
have claim for indemnity under Section 14 and (ii) consider in good faith any other changes to such Tax Return submitted by the Company, in each case,
provided that such changes are submitted no later than fifteen (15) days prior to the due date for the filing of such Tax Return (or, in the case of non-income
tax returns, such shorter period as circumstances may reasonably require).  The parties agree to consult and to attempt to resolve in good faith any issues
arising as a result of the review of any such Tax Return.

(e)          Review of Combined Tax Returns with Separate Tax Liability.  The Company shall submit to Parent a draft of the portions of any
Combined Tax Returns (including pro forma portions thereof) that relate solely to one or more members of the SpinCo Group, one or more Direct Sale
Transferred Subsidiaries, or a combination thereof, and that reflect a Tax liability allocated to SpinCo pursuant to Section 4(a)(i) at least thirty (30) days prior
to the due date for the filing of such Tax Return, taking into account any applicable extensions (or, in the case of non-income tax returns, such shorter period
as circumstances may reasonably require).  Parent shall have the right to review such portions, and the Company shall (i) make any reasonable changes to
such Tax Return submitted by Parent, if such changes relate to items in respect of which the Company may have claim for indemnity under Section 14 and (ii)
consider in good faith any other changes to such Tax Return submitted by Parent, in each case, provided that such changes are submitted no later than fifteen
(15) days prior to the due date for the filing of such Tax Return (or, in the case of non-income tax returns, such shorter period as circumstances may
reasonably require).  Notwithstanding anything to the contrary in this Agreement, in no event shall Parent or any of its Affiliates be entitled to receive or
review all or any portion of any affiliated, combined, consolidated or unitary Tax Return that includes any member of the Company Group (other than a
member of the SpinCo Group and any Direct Sale Transferred Subsidiary), except as expressly set forth in this Section 5(e).
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(f)          Special Rules Relating to the Preparation of Tax Returns.

(i)          General Rule.  Except as provided in this Section 5(f)(i), the Company shall prepare (or caused to be prepared) any Tax Return for
which it is responsible under this Section 5 in accordance with past practices, permissible accounting methods, elections or conventions (“Past
Practices”) used by the members of the Company Group and the members of the SpinCo Group prior to the Distribution Date with respect to such
Tax Return (except as otherwise required by Applicable Law), and to the extent any items, methods or positions are not covered by Past Practices, in
accordance with reasonable Tax accounting practices selected by the Company.  With respect to any Tax Return that Parent has the obligation and
right to prepare, or cause to be prepared, under this Section 5 (other than any Tax Return that (i) relates solely to a Post-Distribution Period or (ii) is a
Tax Return filed on an affiliated, consolidated, combined, unitary, fiscal unity or other group basis with Parent or any of its Affiliates (other than any
such group that includes solely one or more members of the SpinCo Group, one or more Direct Sale Transferred Subsidiaries, or a combination
thereof)), such Tax Return shall be prepared in accordance with Past Practices used by the members of the Company Group, the members of the
SpinCo Group and the Direct Sale Transferred Subsidiaries prior to the Distribution Date with respect to such Tax Return (except as otherwise
required by Applicable Law), and to the extent any items, methods or positions are not covered by Past Practices, in accordance with reasonable Tax
accounting practices selected by Parent. Notwithstanding the foregoing and any other provision of this Agreement, no provision of this Agreement
shall be applied to prevent Parent from causing an entity treated as a partnership for U.S. federal income tax purposes to make an election under
Section 754 of the Code or any corresponding or similar provision of state or local or non-U.S. Tax Law, as applicable.

(ii)          Consistency with Intended Tax Treatment.

(A)          The parties shall report the Internal Reorganization in the manner determined by the Company; provided that the
Company communicates its treatment of the Internal Reorganization to Parent no fewer than thirty (30) days prior to the due date (taking
into account any applicable extensions) for filing an applicable Tax Return that reflects the Internal Reorganization and such treatment is
supportable on an at least “more likely than not” level of comfort, unless, and then only to the extent, an alternative position is required
pursuant to a Final Determination.

(B)          The parties shall report the SpinCo Transactions and the Direct Sale for all Tax purposes in a manner consistent with the
Intended Tax Treatment and the making of the Section 336(e) Elections and the Section 338(h)(10) Elections unless, and then only to the
extent, an alternative position is required pursuant to a Final Determination.
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(iii)          Separate Tax Returns.  With respect to any SpinCo Separate Tax Return or Direct Sale Separate Tax Return for which Parent is
responsible pursuant to this Agreement, Parent and the other members of the Parent Group shall include all Tax Items in such SpinCo Separate Tax
Return or Direct Sale Separate Tax Return, as the case may be, in a manner that is consistent with the inclusion of such Tax Items in any related Tax
Return for which the Company is responsible to the extent such Tax Items are allocated in accordance with this Agreement.

(iv)          Election to File Combined Tax Returns.  The Company shall have the sole discretion of filing any Combined Tax Return if the
filing of such Tax Return is elective under Applicable Tax Law, except where such an election would be binding on Parent for a Taxable period
beginning on or after the Distribution.

(v)          Preparation of Transfer Tax Returns.  The Member Company required under Applicable Tax Law to file any Tax Returns in
respect of Transfer Taxes shall prepare and file (or cause to be prepared and filed) such Tax Returns.  If required by Applicable Tax Law, the
Company, SpinCo and Parent shall, and shall cause their respective Affiliates to, cooperate in preparing and filing, and join in the execution of, any
such Tax Returns.

(g)          Payment of Taxes.  The Company shall pay (or cause to be paid) to the proper Taxing Authority (or to Parent with respect to any SpinCo
Separate Tax Return or Direct Sale Separate Tax Return prepared by the Company but required to be filed by a member of the Parent Group under Applicable
Tax Law) the Tax shown as due on any Tax Return for which a member of the Company Group is responsible under this Section 5, and Parent shall pay (or
cause to be paid) to the proper Taxing Authority the Tax shown as due on any Tax Return for which a member of the Parent Group is responsible under this
Section 5.  If any member of the Company Group is required to make a payment to a Taxing Authority for Taxes allocated to SpinCo or Parent under Section
4, Parent shall pay the amount of such Taxes to the Company in accordance with Section 14 and Section 15.  If any member of the Parent Group is required to
make a payment to a Taxing Authority for Taxes allocated to the Company under Section 4, the Company shall pay the amount of such Taxes to Parent in
accordance with Section 14 and Section 15.

(h)          Notwithstanding anything to the contrary in this Agreement, in no event shall any member of the Company Group or the Parent Group, as
the case may be, be entitled to receive, review or otherwise have access to all or any portion of any Tax Return filed on an affiliated, consolidated, combined,
unitary, fiscal unity or other group basis by members of the other Group, other than pro forma portions thereof that relate solely to one or more members of
the SpinCo Group, one or more Direct Sale Transferred Subsidiaries, or a combination thereof, and reflect a Tax liability allocated to a member of such first
Group hereunder.
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SECTION 6.          Apportionment of Tax Attributes.

(a)          Tax Attributes arising in a Pre-Distribution Period will be allocated to (and the benefits and burdens of such Tax Attribute will inure to) the
members of the Company Group, the members of the SpinCo Group and the Direct Sale Transferred Subsidiaries in accordance with the Company’s historical
practice (except as otherwise required by Applicable Law), the Code, Treasury Regulations, and any applicable state, local and non-U.S. law, as determined
by the Company in its reasonable discretion.

(b)          After the close of the Taxable period in which the Distribution Date occurs, the Company shall in good faith advise Parent in writing of the
portion, if any, of Tax Attributes, or other consolidated, combined or unitary attribute which the Company determines shall be allocated or apportioned to the
members of the SpinCo Group or the Direct Sale Transferred Subsidiaries under Applicable Tax Law.  All members of the Parent Group shall prepare all Tax
Returns in accordance with such written notice, except as otherwise required by Applicable Law.  In the event of an adjustment to any Tax Attributes or other
consolidated, combined or unitary attribute determined by the Company, the Company shall promptly notify Parent in writing of such adjustment.  For the
avoidance of doubt, the Company shall not be liable to any member of the Parent Group for any failure of any determination under this Section 6(b) to be
accurate under Applicable Tax Law, provided such determination was made in good faith.

(c)          Except as otherwise provided herein, to the extent that the amount of any Tax Attribute is later reduced or increased by a Taxing Authority
or as a result of a Tax Proceeding, such reduction or increase shall be allocated to the Member Company to which such Tax Attribute was allocated pursuant
to this Section 6, as determined by the Company in its reasonable discretion.

SECTION 7.          Utilization of Tax Attributes.

(a)          Amended Returns.  Any amended Tax Return or claim for a refund with respect to any member of the SpinCo Group or any Direct Sale
Transferred Subsidiary may be made only by the party responsible for preparing the original Tax Return with respect to such member of the SpinCo Group or
Direct Sale Transferred Subsidiary pursuant to Section 5.  Except as required by Applicable Law, such party shall not file or cause to be filed any such
amended Tax Return or claim for a refund without the prior written consent of the other party, which consent shall not be unreasonably withheld, conditioned
or delayed, if such filing, assuming it is accepted, could reasonably be expected to change the Tax liability of such other party (or any Affiliate of such other
party) for any Taxable period.

(b)          Carryback of Tax Attributes.

(i)          To the extent permitted by Applicable Tax Law, Parent shall cause the SpinCo Group and each Direct Sale Transferred Subsidiary
to elect to forego carrybacks of any Tax Attributes of the SpinCo Group or such Direct Sale Transferred Subsidiary to a Pre-Distribution Period.
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(ii)          If Parent is unable to forego carrybacks of any Tax Attributes of the SpinCo Group or a Direct Sale Transferred Subsidiary to a
Pre-Distribution Period, the Company Group shall, at the request of Parent and at Parent’s sole expense, file any amended Tax Returns reflecting
such carryback (unless such filing, assuming it is accepted, could reasonably be expected to increase the Tax liability of the Company or any of its
Affiliates for any Taxable period).  If the Company Group (or any member thereof) receives a Tax Refund as a result of such a carryback (or
otherwise realizes a reduction in cash Taxes actually payable, determined on a “with and without” basis), the Company shall remit the amount of
such Tax Refund (or an amount equal to any such other reduction in cash Taxes) to Parent in accordance with Section 9(b).

(c)          Carryforwards to Separate Tax Returns.  If (i) any net operating loss, net capital loss, or any tax credit is allocated to a member of a
Combined Group pursuant to Section 6 and is carried forward to a SpinCo Separate Tax Return or Direct Sale Separate Tax Return, as applicable, and (ii) the
Parent Group (or any member thereof) receives a Tax Refund as a result of such a carryforward (or otherwise realizes a reduction in cash Taxes actually
payable, determined on a “with and without” basis), Parent shall remit the amount of such Tax Refund (or an amount equal to any such other reduction in cash
Taxes) to the Company in accordance with Section 9(c).  If a portion or all of any Tax Attribute is allocated to a member of a Combined Group pursuant to
Section 6, and is carried forward to a Company Separate Tax Return, any Tax Refunds arising from such carryforward shall be retained by the Company
Group.

SECTION 8.          Deductions and Reporting for Certain Awards.

(a)          Deductions.  Solely the member of the Group for which the relevant individual is currently employed or, if such individual is not currently
employed by a member of the Group, was most recently employed at the time of the issuance, vesting, exercise, disqualifying disposition, payment,
settlement or other relevant Taxable event, as appropriate, in respect of the Compensatory Equity Interests shall be entitled to claim, in a Post-Distribution
Period, any income Tax deduction on its Tax Return in respect of such equity awards and other incentive compensation on its respective Tax Return
associated with such event.

(b)          If, notwithstanding clause (a), the SpinCo Group or the Parent Group actually utilizes any deductions for a Taxable period ending after the
Distribution Date with respect to (i) the issuance, exercise, vesting or settlement after the Distribution Date of any Compensatory Equity Interests, or (ii) any
liability with respect to compensation which is required to be paid or satisfied by, or is otherwise allocated to, any member of the Company Group in
accordance with any Transaction Agreement, Parent shall remit an amount to the Company equal to the overall net reduction in actual cash Taxes paid
(determined on a “with and without” basis) by the SpinCo Group or the Parent Group, as applicable, resulting from the event giving rise to such deduction
(and any income in respect of such event, subject to Section 15(b)) in the year of such event.  If a Taxing Authority subsequently reduces or disallows the use
by the SpinCo Group or the Parent Group, as applicable, of such a deduction, the Company shall return an amount equal to the overall net increase in Tax
liability of the SpinCo Group or the Parent Group, as applicable, owing to the Taxing Authority to the remitting party.
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(c)          Withholding and Reporting.  For any Taxable period (or portion thereof), except as the Company may at any time otherwise determine in
its reasonable discretion, the Company shall satisfy, or shall cause to be satisfied, all applicable withholding and reporting responsibilities (including all
income, payroll, or other Tax reporting related to income to any current or former employees) with respect to the issuance, exercise, vesting or settlement of
such Compensatory Equity Interests that settle with or with respect to stock of the Company.  The Company, SpinCo and Parent acknowledge and agree that
the parties shall cooperate with each other and with third-party providers to effectuate withholding and remittance of Taxes, as well as required Tax reporting,
in a timely manner.

SECTION 9.          Tax Refunds.

(a)          Company Tax Refunds.  The Company shall be entitled to any Tax Refunds (including, in the case of any refund actually received, any
interest thereon actually received from a Taxing Authority) received by any member of the Company Group or any member of the Parent Group with respect
to any Tax allocated to a member of the Company Group under this Agreement, including, for the avoidance of doubt, the recovery by any member of the
Parent Group of any value added or similar Taxes that are attributable to the transfer of the Direct Sale Assets in the Direct Sale.

(b)          SpinCo and Parent Tax Refunds.  SpinCo or Parent, as the case may be, shall be entitled to any Tax Refunds (including, in the case of any
refund actually received, any interest thereon actually received from a Taxing Authority) received by any member of the Company Group after the
Distribution Date with respect to any Tax allocated to a member of the SpinCo Group or a member of the Parent Group under this Agreement.

(c)          A Member Company receiving (or realizing) a Tax Refund to which another Member Company is entitled hereunder (a “Tax Refund
Recipient”) shall pay over the amount of such Tax Refund (including interest received from the relevant Taxing Authority, but net of any Taxes imposed with
respect to such Tax Refund and any other reasonable costs) within thirty (30) days of receipt thereof (or from the due date for payment of any Tax reduced
thereby); provided, however, that the other Member Company, upon the request of such Tax Refund Recipient, shall repay the amount paid to the other
Member Company (plus any penalties, interest or other charges imposed by the relevant Taxing Authority) in the event that, as a result of a subsequent Final
Determination, a Tax Refund that gave rise to such payment is subsequently disallowed.

SECTION 10.          Certain Covenants.

(a)          On or after the Distribution Date, neither SpinCo nor Parent will, nor will either permit any other member of its Group to, make or change
any Tax election, change any accounting method, amend any Tax Return or take any Tax position on any Tax Return, take any other action or enter into any
transaction that could reasonably be expected to result in any increased Tax liability or reduction of any Tax asset of any member of the Company Group in
respect of any Pre-Distribution Period; provided that this Section 10(a) shall not apply to the incurrence of any Tax liability (or the reduction in any Tax asset)
of the Company Group as a result of the SpinCo Transfer, the Internal Reorganization, the Distribution or the Merger.
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(b)          Parent and SpinCo shall (and shall cause the members of their respective Groups to) make timely elections under Section 338(g) of the
Code in respect of (i) each member of the SpinCo Group and (ii) each Direct Sale Transferred Subsidiary, in each case, that is a CFC for U.S. federal income
Tax purposes; provided, however, that, without the Company’s prior written consent (which consent shall not be unreasonably withheld, conditioned or
delayed), neither Parent nor SpinCo shall make, or permit any member of its respective Group to make, any such election with respect to a member of the
SpinCo Group or a Direct Sale Transferred Subsidiary, in each case, if the Company shall have identified such CFC as being subject to this proviso by written
notice delivered to Parent no later than 120 days after the Closing Date; and provided further, that, in all cases an election shall be made under Section 338(g)
of the Code with respect to GE Transportes Ferroviarios S/A.  The provisions of Section 11(c) shall apply to any election made pursuant to this Section
10(b) mutatis mutandis, except that the Company shall deliver to Parent any SpinCo Allocation Statement with respect to any election made pursuant to this
Section 10(b) within 180 days of the Closing Date.

(c)          If Parent becomes aware of an event described in clause (c) of the definition of Credit Event, Parent shall provide prompt written notice to
the Company.

SECTION 11.          Section 336(e) and Section 338(h)(10) Elections.

(a)          The Company, Parent and SpinCo agree that the SpinCo Transactions are intended to be treated as described in the definition of “Intended
Tax Treatment.”

(b)          The Company, Parent and SpinCo agree (and shall cause the members of their respective Groups) to make timely elections under Section
336(e) of the Code (with respect to SpinCo and each other Applicable Subsidiary for the Distribution and the Merger, together) and Section 338(h)(10) of the
Code (with respect to each Applicable Subsidiary other than SpinCo (to the extent transferred on or after January 25, 2019) for the SpinCo Transfer and with
respect to SpinCo and each other Applicable Subsidiary for the Merger), including in each case the Treasury Regulations issued thereunder and elections
under any comparable statutes in any other jurisdiction, for each member of the SpinCo Group that is a domestic entity taxable as a corporation for U.S.
federal income Tax purposes (each such member (including SpinCo), an “Applicable Subsidiary,” and each such election, a “Section 336(e) Election” or a
“Section 338(h)(10) Election,” as applicable) and to file each such election in accordance with Applicable Law. Without limiting the foregoing:  (1) as soon
as reasonably practicable after the execution of this Agreement, but in any event prior to the due date for the Company’s consolidated U.S. federal income
Tax Return for the taxable year that includes the Closing Date, the Company, SpinCo and each other Applicable Subsidiary shall enter into a written, binding
agreement to make the Section 336(e) Elections as described in Treasury Regulations Sections 1.336-2(h)(1)(i) and 1.336-2(h)(4) (the “336(e) Agreement”),
(2) the Company shall retain a copy of the 336(e) Agreement, in accordance with Treasury Regulation Section 1.336-2(h)(1)(i), (3) the Company shall timely
file with its consolidated U.S. federal income Tax Return for the taxable year that includes the Closing Date an election statement for each Section 336(e)
Election satisfying the requirements of Treasury Regulation Section 1.336-2(h)(1)(i), (h)(5) and (h)(6) (each, an “Election Statement”), a draft of which the
Company shall provide to Parent for its review and comment at least 30 days prior to such due date, (4) prior to the due date for the Company’s consolidated
U.S. federal income Tax Return for the taxable year that includes the Closing Date, the Company shall provide SpinCo and each other Applicable Subsidiary
with its respective Election Statement, in accordance with Treasury Regulation Section 1.336-2(h)(1), (5) the Company shall timely file or cause to be timely
filed two IRS Forms 8883 (or successor or comparable form with respect to elections under Section 336(e)) reflecting each Section 336(e) Election with
respect to SpinCo and each other Applicable Subsidiary that is consistent with the SpinCo Value Allocation (as defined in Section 11(c) below), in accordance
with Treasury Regulations Section 1.336-2(h)(7), (6) the Company and Parent shall timely file an IRS Form 8023 for each Section 338(h)(10) Election (or,
where applicable, IRS Forms 8023 applicable to multiple Section 338(h)(10) Elections, addressing all of the Section 338(h)(10) Elections), and (7) the
Company and Parent shall timely file or cause to be timely filed an IRS Form 8883, consistent with the SpinCo Value Allocation (as defined in Section 11(c)
below), reflecting each Section 338(h)(10) Election with respect to SpinCo and/or each other Applicable Subsidiary. As promptly as practicable (and in any
event within ten (10) Business Days) following the due date of the Company’s consolidated U.S. federal income Tax Return for the taxable year that includes
the Closing Date, the Company shall provide (or cause to be provided) to Parent written confirmation or other evidence reasonably satisfactory to Parent that
the Election Statements have been attached to such Tax Return, in accordance with Treasury Regulation Section 1.336-2(h)(1)(iii). In the event of an
adjustment to the SpinCo Allocation Statement as provided in Section 11(c), the Company and Parent shall (or shall cause the relevant members of their
respective Groups) to file amended IRS Forms 8883 as required to reflect such adjustment.
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(c)          Within 90 days after the Closing Date, the Company shall deliver to Parent a statement (the “SpinCo Allocation Statement”) allocating
(i) the “aggregate deemed asset disposition price” and “adjusted grossed-up basis” (as such terms are defined in Treasury Regulations Sections 1.336-3 and
1.336-4) of the assets of SpinCo and each other Applicable Subsidiary in accordance with the Treasury regulations promulgated under Section 336(e), (ii) the
“aggregate deemed sale price” and “adjusted grossed-up basis” (as such terms are defined in Treasury Regulations Sections 1.338-4 and 1.338-5) of the assets
of SpinCo and each other Applicable Subsidiary in accordance with the Treasury regulations promulgated under Section 338, and (iii) the consideration for
the acquisition of such assets (including any assumed liabilities to the extent properly taken into account under Section 1060 of the Code) among such assets
in accordance with Section 1060 of the Code. Parent shall have the right to review the SpinCo Allocation Statement.  If within 45 days after receipt of the
SpinCo Allocation Statement Parent notifies the Company in writing that it disagrees with one or more items on the SpinCo Allocation Statement, the
Company and Parent shall negotiate in good faith to resolve such dispute. If the Company and Parent fail to resolve such dispute within 30 days, an
accounting firm of national standing mutually acceptable to the Company and Parent (the “Tax Referee”) shall determine the appropriate allocation and
revise the SpinCo Allocation Statement accordingly. If Parent does not respond within 45 days of its initial receipt of the SpinCo Allocation Statement, or
upon resolution of the disputed items, the allocation reflected on the SpinCo Allocation Statement (as such may have been adjusted) shall be the “SpinCo
Value Allocation” and shall be binding on the parties hereto. The Company, Parent and SpinCo agree to act in accordance with the SpinCo Value Allocation
in the preparation, filing and audit of any Tax Return.  If an adjustment is made pursuant to Section 2.10 of the Separation Agreement, the SpinCo Value
Allocation shall be adjusted in accordance with Sections 336(e), 338 and 1060 of the Code and the Treasury Regulations promulgated thereunder, as mutually
agreed by the Company and Parent.  In the event that agreement is not reached within 20 days after the determination of the SpinCo Increase Amount or
SpinCo Deficit Amount (as the case may be and, in each case, as defined in the Separation Agreement), any disputed items shall be resolved by the Tax
Referee.
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(d)          The Company, Parent, and SpinCo acknowledge and agree that one or more of the elections or forms to be filed under this Section 11 may
be filed on a “protective” basis.

(e)          To the extent permitted by Applicable Law, the parties shall treat the assets set forth on Schedule C as “qualified property” within the
meaning of Section 168(k)(2) of the Code.

SECTION 12.          Direct Sale Matters.

(a)          The Company, Parent and SpinCo agree that the Direct Sale is intended to be treated as described in the definition of “Intended Tax
Treatment.”

(b)          Within 90 days after the closing of the Direct Sale, the Company shall deliver to Parent a statement (the “Direct Sale Allocation
Statement”) allocating the Direct Sale Consideration among the Direct Sale Assets in accordance with Section 1060 of the Code and any comparable statutes
in any other applicable jurisdiction. Parent, on behalf of Direct Sale Purchaser, shall have the right to review the Direct Sale Allocation Statement.  If within
45 days after receipt of the Direct Sale Allocation Statement, Parent notifies the Company in writing that it disagrees with one or more items on the Direct
Sale Allocation Statement, the Company and Parent shall negotiate in good faith to resolve such dispute. If the Company and Parent fail to resolve such
dispute within 30 days, the Tax Referee shall determine the appropriate allocation and revise the Direct Sale Allocation Statement accordingly. If Parent does
not respond within 45 days of its initial receipt of the Direct Sale Allocation Statement, or upon resolution of the disputed items, the allocation reflected on
the Direct Sale Allocation Statement (as such may have been adjusted) shall be the “Direct Sale Allocation” and shall be binding on the parties hereto. the
Company, Direct Sale Purchaser and Parent agree to act in accordance with the Direct Sale Allocation in the preparation, filing and audit of any Tax Return.
In all events, the Direct Sale Allocation shall be consistent with the Direct Sale Allocation Principles.  If an adjustment is made pursuant to Section 2.11 of the
Separation Agreement, the Direct Sale Allocation shall be adjusted in accordance with Section 1060 of the Code (and the Treasury Regulations promulgated
thereunder) and any comparable statutes in any other applicable jurisdiction, as mutually agreed by the Company and Parent.  In the event that agreement is
not reached within 20 days after the determination of the Direct Sale Increase Amount or Direct Sale Deficit Amount (as the case may be and, in each case, as
defined in the Separation Agreement), any disputed items shall be resolved by the Tax Referee.
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(c)          To the extent permitted by Applicable Law, the parties shall treat the assets set forth on Schedule D as “qualified property” within the
meaning of Section 168(k)(2) of the Code.

(d)          If the Company (or any of its Affiliates) and Direct Sale Purchaser (or any of its Affiliates) are eligible to make an election under Section
338(h)(10) of the Code in respect of the actual or deemed purchase and sale of the equity interests of a Direct Sale Transferred Subsidiary in the Direct Sale,
the Company and Direct Sale Purchaser shall (or, if applicable, shall cause their respective Affiliates to) jointly make a timely election under Section 338(h)
(10) of the Code and the Treasury Regulations issued thereunder (and under any comparable statutes in any other jurisdiction) in respect of such purchase and
sale and shall file each such election in accordance with Applicable Law. The provisions of Section 11(c) shall apply to any such election mutatis mutandis.

(e)          Section 2.01(d) of the Separation Agreement is incorporated herein by reference.

SECTION 13.          Allocation of Structure Benefits.

(a)          Structure Benefits shall be allocated as provided below.

(i)          The Company Group shall be entitled to 100% of Structure Benefits until the Company Group has been allocated Structure
Benefits equal to the Structure Benefit Payment Cap (“Company Structure Benefits”).

(ii)          The Parent Group shall be entitled to retain any Structure Benefits that are not Company Structure Benefits.

(b)          Determination of Structure Benefits.

(i)          No later than one hundred twenty (120) days after the Closing Date, the Company shall deliver to Parent a certification, signed by
the chief financial officer of the Company, setting forth information regarding the Non-Stepped-Up Basis of the Reference Assets at a level of detail
reasonably necessary to permit the determination of Structure Benefits for each Tax Year.

(ii)          No later than thirty (30) days after the due date (taking into account extensions validly obtained) for filing the Parent Group
Return for each Tax Year, Parent shall provide the Company with a certification signed by the chief financial officer of Parent setting forth the
amount, if any, with respect to such Tax Year of the Structure Benefits realized by the Parent Group and the amount of such Structure Benefits that
are Company Structure Benefits.
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(iii)          The certifications pursuant to clauses (b)(i) and (b)(ii) of this Section (each, a “Certification”) shall (A) set forth in reasonable
detail the basis for the applicable calculation or determination, (B) be delivered together with any Supporting Information and (C) in the case of a
Certification described in clause (b)(ii) of this Section, shall include a statement to the effect that all such calculations and determinations have been
made without regard to any transaction a significant purpose of which is to reduce or defer any amount payable by Parent.  If the chief financial
officer of the preparing party determines that it is necessary to adjust any computations required by the preceding sentence, then such chief financial
offer will be permitted to make such adjustments in a manner reasonably acceptable to the non-preparing party.

(iv)          Notwithstanding anything to the contrary contained in this Section 13(b), (i) the Company and Parent shall use commercially
reasonable efforts to resolve any disputes with respect to the Certifications, and (ii) if the Company and Parent are unable to resolve such dispute
within ten (10) days, the applicable Certification and a certification prepared by the chief financial officer of the non-preparing party that resolves the
disputed item or items in the manner that such chief financial officer believes is appropriate and sets forth in reasonable detail the basis for the
determination shall be submitted to the Tax Arbiter for resolution in accordance with Section 25.

(c)          Payment of Structure Benefits.

(i)          In General. With respect to each Tax Year, within ten (10) days of the agreement by the Company and Parent that the applicable
Certification is acceptable to each party, Parent shall make a payment to the Company equal to the Company Structure Benefits with respect to such
Tax Year, if any.

(ii)          Tax Treatment. Unless otherwise required pursuant to a Final Determination, the parties agree to treat, for U.S. federal and
applicable state and local income tax purposes:

(A)          Any payment (or portion thereof) pursuant to this Section 13(c) that is not attributable to the Direct Sale as an upward
adjustment to the “aggregate deemed asset disposition price” and “adjusted grossed-up basis” (as such terms are defined in Treasury
Regulations Section 1.336-3 and 1.336-4) or an upward adjustment to the “aggregate deemed sale price” and “adjusted grossed-up basis”
(as such terms are defined in Treasury Regulations Sections 1.338-4 and 1.338-5), as applicable, of the assets of SpinCo and/or each other
Applicable Subsidiary; and
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(B)          Any payment (or portion thereof) pursuant to this Section 13(c) that is attributable to the Direct Sale (other than
amounts accounted for as interest under the Code) as an adjustment to the Direct Sale Consideration.

For purposes of this Agreement, a payment (or portion thereof) is attributable to the Direct Sale to the extent that the Structure Benefit corresponding
to such payment (or portion thereof) was derived from any Direct Sale Structure Tax Asset.

(iii)          Payments Following a Parent Change of Control.  In the event of a Parent Change of Control, all payments with respect to
Structure Benefits following such Parent Change of Control shall be mutually determined by the Company and Parent acting in good faith based on
the Parent Group’s projected standalone taxable income, which shall be calculated at the time of such Parent Change of Control based on the Parent
Group’s standalone activities, balance sheet, Tax Attributes and other characteristics, in each case, immediately before such Parent Change of
Control.

(iv)          Late Payments.  Any payment required to be made by Parent under this Agreement with respect to Structure Benefits that is not
made when due under the terms of this Agreement shall be payable together with any interest thereon, computed at the Default Rate and
commencing from the date on which such payment was due and payable.

(v)          Acceleration on Material Breach.  In the event that (i) (x) Parent fails to make any payment (other than a payment of a de
minimis amount) under this Agreement with respect to Structure Benefits within thirty (30) days after the date when due, (y) following the expiration
of such thirty (30) day period, the Company provides written notice to Parent of such failure and (z) Parent fails to cure such failure within ten (10)
days of receipt of such written notice, or (ii) a Credit Event has occurred, then all obligations hereunder with respect to such Structure Benefits shall
be accelerated and become immediately due and payable, and shall include, without duplication: (1) the Material Breach Payment; (2) any prior
payments with respect to Structure Benefits that are due and payable but that still remain unpaid as of the date of such acceleration; and (3) any
current payments with respect to Structure Benefits due for the Tax Year ending with or including the date of such acceleration; provided that, in the
event that a Credit Event occurs within the thirty (30) day period described in clause (i)(x) above, such thirty (30) day period shall be deemed to end
on the date of the Credit Event and clauses (i)(y) and (i)(z) shall not apply.

(vi)          Payment Upon Material Breach.  The “Material Breach Payment” payable to the Company pursuant to Section 13(c)(v) shall
equal the present value, discounted at the Default Rate, of all payments with respect to Structure Benefits that would be required to be paid to the
Company using the Valuation Assumptions.
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(vii)          Repayment Upon Certain Occurrences. In the event that (i) any Structure Benefit is disallowed pursuant to a Final
Determination and (ii) after giving effect to such Final Determination, (x) the aggregate amount of payments previously made to the Company in
respect of Structure Benefits (and not repaid pursuant to this Section 13(c)(vii)) exceeds (y) the aggregate amount of Structure Benefits previously
recognized (and not disallowed), the Company shall pay to Parent an amount equal to such excess; provided that, for purposes of Section 13(a)(i),
the portion of such disallowed Structure Benefit in respect of which a payment is made by the Company pursuant to this Section 13(c)(vii) shall
thereafter be deemed never to have been allocated to the Company.

(viii)          Withholding.  Parent, the Company and their respective Affiliates shall be entitled to deduct and withhold from any amount
payable pursuant to this Agreement such amounts as are required to be deducted and withheld under the Code or any provision of state, local or non-
U.S. Law.  To the extent that amounts are so withheld and paid over to the appropriate taxing authority, such withheld amounts shall be treated for all
purposes of this Agreement, other than Section 13(c)(i), as having been paid to the Person in respect of whom such withholding was made.

SECTION 14.          Indemnities.

(a)          Parent Indemnity to the Company.  Parent and each other member of the Parent Group shall jointly and severally indemnify the Company
and the other members of the Company Group against, and hold them harmless, without duplication, from:

(i)          any Tax liability allocated to SpinCo or Parent pursuant to Section 4; and

(ii)          all liabilities, costs, expenses (including reasonable expenses of investigation and attorneys’ fees and expenses), losses, damages,
assessments, settlements or judgments arising out of or incident to the imposition, assessment or assertion of any Tax liability or damage described in
(i), including those incurred in the contest in good faith in appropriate proceedings relating to the imposition, assessment or assertion of any such
Tax, liability or damage.

(b)          Company Indemnity to Parent.  Except in the case of any liabilities described in Section 14(a), the Company and each other member of the
Company Group will jointly and severally indemnify Parent and the other members of the Parent Group against, and hold them harmless, without duplication,
from:

(i)          any Tax liability allocated to the Company pursuant to Section 4;

(ii)          any Taxes of the Company (or any Subsidiary of the Company immediately prior to the Merger Effective Time) payable as a
result of the Internal Reorganization;
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(iii)          any Taxes imposed on any member of the SpinCo Group or Parent Group under Treasury Regulations Section 1.1502-6 (or
similar or analogous provision of state, local or non-U.S. law) as a result of any such member being or having been a member of a Combined Group;
and

(iv)          all liabilities, costs, expenses (including reasonable expenses of investigation and attorneys’ fees and expenses), losses, damages,
assessments, settlements or judgments arising out of or incident to the imposition, assessment or assertion of any Tax liability or damage described in
(i), (ii), or (iii), including those incurred in the contest in good faith in appropriate proceedings relating to the imposition, assessment or assertion of
any such Tax, liability or damage.

(c)          Discharge of Indemnity.  Parent, the Company and the members of their respective Groups shall discharge their obligations under Section
14(a) or Section 14(b), respectively, by paying the relevant amount in accordance with Section 15, within 30 Business Days of demand therefor.  Any such
demand shall include a statement showing the amount due under Section 14(a) or Section 14(b), as the case may be.  Notwithstanding the foregoing, if any
member of the Parent Group or any member of the Company Group disputes in good faith the fact or the amount of its obligation under Section 14(a) or
Section 14(b), then no payment of the amount in dispute shall be required until any such good faith dispute is resolved in accordance with Section 25;
provided, however, that any amount not paid within 30 Business Days of demand therefor shall bear interest as provided in Section 15.

(d)          Tax Benefits.  If an indemnification obligation of any Indemnifying Party under this Section 14 arises in respect of an adjustment that
makes allowable to an Indemnified Party any offsetting deduction or other item that would reduce taxes which would not, but for such adjustment, be
allowable, then any such indemnification obligation shall be an amount equal to (i) the amount otherwise due but for this Section 14(d), minus (ii) the
reduction in actual cash Taxes payable by the Indemnified Party in the year such indemnification obligation arises, determined on a “with and without” basis.

SECTION 15.          Payments.

(a)          Timing.  All payments required to be made under this Agreement (excluding, for the avoidance of doubt, any payments to a Taxing
Authority described herein) shall be made in immediately available funds.  Except as otherwise provided, all such payments will be due thirty (30) Business
Days after the receipt of notice of such payment or, where no notice is required, thirty (30) Business Days after the fixing of liability or the resolution of a
dispute (the “Due Date”).  Payments shall be deemed made when received.  Any payment that is not made on or before the Due Date shall bear interest at the
rate equal to the “prime” rate as published on such Due Date in the Wall Street Journal, Eastern Edition, for the period from and including the date
immediately following the Due Date through and including the date of payment.  With respect to any payment required to be made under this Agreement, the
Company and Parent have the right to designate, by written notice to the other party, which member of the designating party’s Group will make or receive
such payment; provided, however, that all such payments shall be made by a Person that is a “domestic corporation” within the meaning of Section 7701(a) of
the Code.
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(b)          Treatment of Payments.  To the extent permitted by Applicable Tax Law and except as otherwise provided herein, any payment made by
the Company or any member of the Company Group to Parent or any member of the Parent Group, or by Parent or any member of the Parent Group to the
Company or any member of the Company Group, pursuant to this Agreement, the Separation Agreement, the Merger Agreement or any other Transaction
Agreement that relates to Taxable periods (or portions thereof) ending on or before the Distribution Date shall be treated by the parties hereto for all Tax
purposes as an adjustment to the “aggregate deemed asset disposition price” and “adjusted grossed-up basis” (as such terms are defined in Treasury
Regulations Section 1.336-3 and 1.336-4) or as an adjustment to the “aggregate deemed sale price” and “adjusted grossed-up basis” (as such terms are defined
in Treasury Regulations Sections 1.338-4 and 1.338-5), as applicable, of the assets of SpinCo and each other Applicable Subsidiary; provided, however, that
any payment made pursuant to Section 2.05 of the Separation Agreement shall instead be treated as if the party required to make a payment of received
amounts received such amounts as agent for the other party; provided, further, that any payment made pursuant to the Transition Services Agreement, the
R&D Agreement, the India R&D Agreement or other Ancillary Agreement, in each case, that is in the nature of compensations for services shall be treated as
such; and provided, further, that any payment made in respect of Direct Sale Assets or Direct Sale Liabilities (including any indemnification payment in
respect of the Direct Sale) shall be treated as an adjustment to the Direct Sale Consideration.  In the event that a Taxing Authority asserts that a party’s
treatment of a payment described in this Section 15(b) should be other than as required herein, such party shall use its reasonable best efforts to contest such
assertion in a manner consistent with Section 17.

(c)          No Duplicative Payment.  It is intended that the provisions of this Agreement shall not result in a duplicative payment of any amount
required to be paid under the Separation Agreement, the Merger Agreement or any other Transaction Agreement, and this Agreement shall be construed
accordingly.

SECTION 16.          Communication and Cooperation.

(a)          Consult and Cooperate.  SpinCo, the Company and Parent shall consult and cooperate (and shall cause each other member of their
respective Groups to consult and cooperate) fully at such time and to the extent reasonably requested by the other party in connection with all matters subject
to this Agreement.  Such cooperation shall include:

(i)          the retention, and provision on reasonable request, of any and all information including all books, records, documentation or other
information pertaining to Tax matters relating to the SpinCo Group, any necessary explanations of information, and access to personnel, until one
year after the expiration of the applicable statute of limitation (giving effect to any extension, waiver, or mitigation thereof);
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(ii)          the execution of any document that may be necessary (including to give effect to Section 17) or helpful in connection with any
required Tax Return or in connection with any Tax Proceeding; and

(iii)          the use of the parties’ commercially reasonable efforts to obtain any documentation from a Governmental Authority or a third
party that may be necessary or helpful in connection with the foregoing.

(b)          Provide Information.  Except as set forth in Section 17, the Company, SpinCo and Parent shall keep each other reasonably informed with
respect to any material development relating to the matters subject to this Agreement.

(c)          Tax Attribute Matters.  The Company, SpinCo and Parent shall promptly advise each other with respect to any proposed Tax adjustments
that are the subject of a Tax Proceeding, and that may affect Structure Benefits or any Tax liability or any Tax Attribute (including, but not limited to, basis in
an asset or the amount of earnings and profits) of any member of the Parent Group or any member of the Company Group, respectively.

(d)          Confidentiality and Privileged Information.  Any information or documents provided under this Agreement shall be kept confidential by
the party receiving the information or documents, except as may otherwise be necessary in connection with the filing of required Tax Returns or in connection
with any audit, proceeding, suit or action.  Notwithstanding any other provision of this Agreement or any other agreement, (i) no member of the Company
Group or Parent Group, respectively, shall be required to provide any member of the Parent Group or Company Group, respectively, or any other Person
access to or copies of any information or procedures other than information or procedures that relate solely to SpinCo, the business or assets of any member
of the SpinCo Group or matters for which Parent or Company Group, respectively, has an obligation to indemnify under this Agreement, and (ii) in no event
shall any member of the Company Group or the Parent Group, respectively, be required to provide any member of the Parent Group or Company Group,
respectively, or any other Person access to or copies of any information if such action could reasonably be expected to result in the waiver of any privilege. 
Notwithstanding the foregoing, in the event that the Company or Parent, respectively, determines that the provision of any information to any member of the
Parent Group or Company Group, respectively, could be commercially detrimental or violate any law or agreement to which the Company or Parent,
respectively, is bound, the Company or Parent, respectively, shall not be required to comply with the foregoing terms of this Section 16(d) except to the extent
that it is able, using commercially reasonable efforts, to do so while avoiding such harm or consequence.
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SECTION 17.          Audits and Contest.

(a)          Notice.  Each of the Company, SpinCo and Parent shall promptly notify the other parties in writing upon the receipt from a relevant Taxing
Authority of any notice of a Tax Proceeding that may give rise to an indemnification obligation under this Agreement or a change to Structure Benefits;
provided that a party’s right to indemnification or with respect to Structure Benefits under this Agreement shall not be limited in any way by a failure to so
notify, except to the extent that the Indemnifying Party or the counterparty with respect to Structure Benefits, as the case may be, is prejudiced by such
failure.

(b)          Company Control.  Notwithstanding anything in this Agreement to the contrary and except as otherwise provided in Section 17(d), the
Company shall have the right to control any Tax Proceeding with respect to any Tax matters of (i) a Combined Group or any member of a Combined Group
(as such), (ii) any member of the Company Group and (iii) any member of the SpinCo Group with respect to a Pre-Distribution Period (each, a “Company
Tax Proceeding”).  The Company shall have absolute discretion with respect to any decisions to be made, or the nature of any action to be taken, with respect
to any Tax matter described in the preceding sentence; provided, however, that to the extent that any Tax Proceeding relating to such a Tax matter is
reasonably likely to give rise to an indemnity obligation of SpinCo or Parent under Section 14, materially increase the Taxes allocated to any member of the
Parent Group pursuant to Section 4 or materially affect the Tax Attributes allocated to any member of the SpinCo Group pursuant to Section 6, the Company
shall keep Parent informed of all material developments and events relating to any such Company Tax Proceeding and the Company shall not settle or
compromise any such contest without Parent’s written consent, which consent may not be unreasonably withheld, conditioned or delayed.

(c)          Parent Assumption of Control.  The Company, in its sole discretion, may permit Parent to elect to assume control of a Company Tax
Proceeding at Parent’s sole cost and expense; provided, however, that Parent shall have no obligation to elect to control any Company Tax Proceeding but, if
Parent so elects, it will (i) be responsible for the payment of any liability arising from the disposition of such matter notwithstanding any other provision of
this Agreement to the contrary and (ii) indemnify the Company Group for any increase in a liability and any reduction of a Tax asset of the Company Group
arising from such matter.

(d)          Consolidated Group Tax Matters.  The Company, in the case of any Tax Proceeding with respect to the consolidated U.S. federal income
Tax Return (or any similar state and local Tax Return filed on a group basis) of the Company Group, and Parent, in the case of any Tax Proceeding with
respect to the consolidated U.S. federal income Tax Return (or any similar state and local Tax Return filed on a group basis) of the Parent Group, shall have
the right to control any such Tax Proceeding relating to the Intended Tax Treatment; provided that (i) the controlling party shall keep the non-controlling party
fully informed of all material developments, (ii) the non-controlling party (at its own cost) shall have the right to participate in the defense of such Tax
Proceeding, and (iii) the controlling party shall not settle or compromise any such Tax Proceeding without the non-controlling party’s written consent, which
consent may not be unreasonably withheld, conditioned, or delayed (in the case of clause (ii) and (iii), only if such Tax Proceeding could reasonably be
expected to (A) result in an obligation under Section 13(c)(vii), Section 14(a) or Section 14(b) or (B) adversely affect the Structure Tax Assets); provided,
further, that if the non-controlling party withholds its consent to a settlement or compromise, then the non-controlling party shall be liable for Taxes resulting
from a Final Determination to the extent the basis for the Final Determination is such that the non-controlling party would have liability, in whole or in part,
under Section 13(c)(vii), Section 14(a) or Section 14(b), as applicable, as a result of such Final Determination. The Company and Parent shall use their
reasonable best efforts to ensure that the Final Determination clearly provides the basis for such determination.
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(e)          Parent Control.  Parent shall have the right to control any Tax Proceeding with respect to SpinCo, or any member of the SpinCo Group,
relating to one or more members of the SpinCo Group and to any Post-Distribution Period; provided, however, that to the extent any such matter may give
rise to a claim for indemnity by SpinCo or Parent against the Company under Section 14(b) of this Agreement or, except as described in Section 17(d), relates
to Structure Benefits allocated to the Company under Section 13(a), (i) Parent shall keep the Company informed of all material developments and events
relating to such matters, (ii) at its own cost and expense, the Company shall have the right to participate in (but not to control) the defense of any such tax
claim, and (iii) Parent shall not settle or compromise any such tax claim without the prior written consent of the Company (which shall not be unreasonably
withheld, conditioned or delayed).

SECTION 18.          Notices.

 All notices, requests and other communications to any party hereunder shall be in writing (including telecopy or similar writing) and shall be given,

if to the Company or the Company Group, to:
   
 General Electric Company
 33-41 Farnsworth Street
 Boston, MA 02210
 Attention:  General Counsel
 Facsimile No.: +44 207302 6834
 E-mail: jim.waterbury@ge.com
   
 with a copy (which shall not constitute notice) to:
   
 Davis Polk & Wardwell LLP
 450 Lexington Avenue
 New York, New York 10017
 Attention:  Neil Barr
  William Curran
 Telecopy: (212) 450-5581
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 if to Parent, SpinCo or the Parent Group or the SpinCo Group, to:
   
 Westinghouse Air Brake Technologies Corporation
 1001 Air Brake Avenue
 Wilmerding, Pennsylvania 15148
 Attention:  David L. DeNinno
 Facsimile No.:  412-825-1305
 E-mail:  ddeninno@wabtec.com
   
 with a copy (which shall not constitute notice) to:
   
 Jones Day
 250 Vesey Street
 New York, New York 10281
 Attention: Robert A. Profusek
  Richard M. Nugent
 Facsimile No.: 212-755-7306
 E-mail: raprofusek@jonesday.com
  rnugent@jonesday.com

or to such other address or telecopy number and with such other copies, as such party may hereafter specify for that purpose by notice to the other party.  Each
such notice, request or other communication shall be effective (a) on the day delivered (or if that day is not a Business Day, on the first following day that is a
Business Day) when (i) delivered personally against receipt or (ii) sent by overnight courier, (b) on the day when transmittal confirmation is received if sent
by telecopy (or if that day is not a Business Day, on the first following day that is a Business Day), and (c) if given by any other means, upon delivery or
refusal of delivery at the address specified in this Section 18.

SECTION 19.          Costs and Expenses.   Except as expressly set forth in this Agreement, each party shall bear its own costs and expenses
incurred pursuant to this Agreement.  For purposes of this Agreement, costs and expenses shall include, but not be limited to, reasonable attorneys’ fees,
accountants’ fees and other related professional fees and disbursements.  For the avoidance of doubt, unless otherwise specifically provided in the Transaction
Agreements, all liabilities, costs and expenses incurred in connection with this Agreement by or on behalf of SpinCo or any member of the SpinCo Group in
any Pre-Distribution Period shall be the responsibility of the Company and shall be assumed in full by the Company.

SECTION 20.          Effectiveness; Termination and Survival.   Except as expressly set forth in this Agreement, as between the Company and
SpinCo, this Agreement shall become effective upon the consummation of the Distribution, and as between the Company, SpinCo and Parent, this Agreement
shall become effective upon the consummation of the Merger.  All rights and obligations arising hereunder shall survive until they are fully effectuated or
performed; provided that, notwithstanding anything in this Agreement to the contrary, this Agreement shall remain in effect and its provisions shall survive
for one year after the full period of all applicable statutes of limitation (giving effect to any extension, waiver or mitigation thereof) and, with respect to any
claim hereunder initiated prior to the end of such period, until such claim has been satisfied or otherwise resolved.  This agreement shall terminate without
any further action at any time before the Merger Effective Time upon termination of the Merger Agreement.
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SECTION 21.          Specific Performance.   Each party hereto acknowledges that the remedies at law of the other party for a breach or threatened
breach of this Agreement would be inadequate and, in recognition of this fact, any party to this Agreement, without posting any bond, and in addition to all
other remedies that may be available, shall be entitled to obtain equitable relief in the form of specific performance, a temporary restraining order, a
temporary or permanent injunction or any other equitable remedy that may then be available.

SECTION 22.          Captions.   The captions herein are included for convenience of reference only and shall be ignored in the construction or
interpretation hereof.

SECTION 23.          Entire Agreement; Amendments and Waivers.

(a)          Entire Agreement.

(i)          This Agreement, the other Transaction Agreements and any other agreements contemplated hereby or thereby constitute the entire
agreement between the parties with respect to the subject matter hereof and supersede all prior agreements, understandings and negotiations, both
written and oral, between the parties with respect to the subject matter hereof.

(ii)          THE PARTIES ACKNOWLEDGE AND AGREE THAT NO REPRESENTATION, WARRANTY, PROMISE, INDUCEMENT,
UNDERSTANDING, COVENANT OR AGREEMENT HAS BEEN MADE OR RELIED UPON BY ANY PARTY OTHER THAN THOSE
EXPRESSLY SET FORTH IN THIS AGREEMENT AND IN THE OTHER TRANSACTION DOCUMENTS.  WITHOUT LIMITING THE
GENERALITY OF THE DISCLAIMER SET FORTH IN THE PRECEDING SENTENCE, NEITHER THE COMPANY NOR ANY OF ITS
AFFILIATES HAS MADE OR SHALL BE DEEMED TO HAVE MADE ANY REPRESENTATIONS OR WARRANTIES IN ANY
PRESENTATION OR WRITTEN INFORMATION RELATING TO THE SPINCO BUSINESS GIVEN OR TO BE GIVEN IN CONNECTION
WITH THE CONTEMPLATED TRANSACTIONS OR IN ANY FILING MADE OR TO BE MADE BY OR ON BEHALF OF THE COMPANY
OR ANY OF ITS AFFILIATES WITH ANY GOVERNMENTAL AUTHORITY, AND NO STATEMENT MADE IN ANY SUCH
PRESENTATION OR WRITTEN MATERIALS, MADE IN ANY SUCH FILING OR CONTAINED IN ANY SUCH OTHER INFORMATION
SHALL BE DEEMED A REPRESENTATION OR WARRANTY HEREUNDER OR OTHERWISE.  SPINCO ACKNOWLEDGES THAT THE
COMPANY HAS INFORMED IT THAT NO PERSON HAS BEEN AUTHORIZED BY THE COMPANY OR ANY OF ITS AFFILIATES TO
MAKE ANY REPRESENTATION OR WARRANTY IN RESPECT OF THE SPINCO BUSINESS OR IN CONNECTION WITH THE
CONTEMPLATED TRANSACTIONS, UNLESS IN WRITING AND CONTAINED IN THIS AGREEMENT OR IN ANY OF THE OTHER
TRANSACTION DOCUMENTS TO WHICH THEY ARE A PARTY.
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(b)          Amendments and Waivers.

(i)          This Agreement may be amended, and any provision of this Agreement may be waived if and only if such amendment or waiver,
as the case may be, is in writing and signed, in the case of an amendment, by the parties or, in the case of a waiver, by the party against whom the
waiver is to be effective.

(ii)          No failure or delay by either party in exercising any right, power or privilege under this Agreement shall operate as a waiver
thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or
privilege.  Except as otherwise provided herein, no action taken pursuant to this Agreement, including any investigation by or on behalf of any party,
shall be deemed to constitute a waiver by the party taking such action of compliance with any representations, warranties, covenants or agreements
contained in this Agreement.  Any term, covenant or condition of this Agreement may be waived at any time by the party that is entitled to the
benefit thereof, but only by a written notice signed by such party expressly waiving such term, covenant or condition.  The waiver by any party of a
breach of any provision hereunder shall not operate or be construed as a waiver of any prior or subsequent breach of the same or any other provision
hereunder.

SECTION 24.          Governing Law and Interpretation.   This Agreement shall be construed in accordance with and governed by the law of the
State of Delaware (without regard to the choice of law provisions thereof).

SECTION 25.          Dispute Resolution.   In the event of any dispute relating to this Agreement, including but not limited to whether a Tax liability
is a liability of the Company Group, the SpinCo Group or the Parent Group, the parties shall work together in good faith to resolve such dispute within thirty
(30) days.  In the event that such dispute is not resolved, upon written notice by a party after such thirty (30)-day period, the matter shall be referred to a U.S.
Tax counsel or other Tax advisor of recognized national standing (the “Tax Arbiter”) that will be jointly chosen by the Company and Parent; provided,
however, that, if the Company and the Parent do not agree on the selection of the Tax Arbiter after five (5) days of good faith negotiation, the Tax Arbiter
shall consist of a panel of three U.S. Tax counsel or other Tax advisors of recognized national standing with one member chosen by the Company, one
member chosen by Parent, and a third member chosen by mutual agreement of the other members within the following ten (10)-day period.  Each decision of
a panel Tax Arbiter shall be made by majority vote of the members.  The Tax Arbiter may, in its discretion, obtain the services of any third party necessary to
assist it in resolving the dispute.  The Tax Arbiter shall furnish written notice to the parties to the dispute of its resolution of the dispute as soon as practicable,
but in any event no later than ninety (90) days after acceptance of the matter for resolution.  Any such resolution by the Tax Arbiter shall be binding on the
parties, and the parties shall take, or cause to be taken, any action necessary to implement such resolution.  All fees and expenses of the Tax Arbiter shall be
shared equally by the parties to the dispute.
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SECTION 26.          Counterparts.   This Agreement may be signed in any number of counterparts (including by facsimile or PDF), each of which
shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument.

SECTION 27.          Successors and Assigns; Third Party Beneficiaries.   Except as provided below, this Agreement shall be binding upon and
shall inure only to the benefit of the parties hereto and their respective successors and assigns, by merger, acquisition of assets or otherwise (including but not
limited to any successor of a party hereto succeeding to the Tax Attributes of such party under Applicable Tax Law).  This Agreement is not intended to
benefit any Person other than the parties hereto and such successors and assigns, and no such other Person shall be a third party beneficiary hereof.  Upon the
Merger Effective Time, this Agreement shall be binding on Parent and Parent shall be subject to the obligations and restrictions imposed on SpinCo
hereunder, including the indemnification obligations of SpinCo under Section 14.

SECTION 28.          Authorization, Etc.   Each of the parties hereto hereby represents and warrants that it has the power and authority to execute,
deliver and perform this Agreement, that this Agreement has been duly authorized by all necessary corporate action on the part of such party, that this
Agreement constitutes a legal, valid and binding obligation of each such party, and that the execution, delivery and performance of this Agreement by such
party does not contravene or conflict with any provision or law or of its charter or bylaws or any agreement, instrument or order binding on such party.

SECTION 29.          Change in Tax Law.   Any reference to a provision of the Code, Treasury regulations or any other Applicable Tax Law shall
include a reference to any applicable successor provision of the Code, Treasury regulations or other Applicable Tax Law; provided that, in the event of any
amendment to any provision of the Code, Treasury regulations or any other Applicable Tax Law (or any successor provision thereto) or any promulgation of
official, published guidance with respect thereto, the underlying principles of calculation and allocation in this Agreement shall apply mutatis mutandis, and
the parties hereto shall cooperate in good faith to apply such principles in such manner.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the day and year first written above.

 The Company on its own behalf and on behalf of the members of the
Company Group.

    
 By: /s/ Michael Jones
  Name: Michael Jones
  Title: Vice President, Business Development
    
 SpinCo on its own behalf and on behalf of the members of the SpinCo Group.
    
 By: /s/ Thomas LaFrance
  Name: Thomas LaFrance
  Title: General Counsel & Secretary
    
 Parent on its own behalf and on behalf of the members of the Parent Group.
    
 By: /s/ Raymond T. Betler
  Name: Raymond T. Betler
  Title: President and Chief Executive Officer
    
 Direct Sale Purchaser
    
 By: /s/ David DeNinno
  Name: David DeNinno
  Title: President and Secretary



SCHEDULE A

DIRECT SALE ALLOCATION PRINCIPLES1

Legal Entity Name Direct Sale Value Allocation
(All numbers in USD)

GE Transportes Ferroviarios S/A 278,218,606
Brazil real estate assets described in item (5) of Schedule 2.01(a) of the Separation
Agreement 9,926,105

GE Transportation Systems (China) Co. Ltd. 43,908,322
GE South Africa Technologies (Proprietary) Limited2 1,681,174
GE Transportation Group Holdings PTY LTD 113,686,360
Transportation Global Egypt LLC 12,994,350
Transportation Egypt Services LLC 131,2563

PT Transportation Solutions Indonesia 9,403,617
Locomotive Manufacturing and Services, S.A. de C.V. 353,801,377
GE Manufacturing Solutions, LLC 270,159,113
General Electric Canada assets described in item (3) of Schedule 2.01(a) of the
Separation Agreement 276,797,060

General Electric Canada Company assets described in item (5) of Schedule 2.01(a) of the
Separation Agreement -

General Electric Company assets described in item (1) and item (2) of Schedule 2.01(a)
of the Separation Agreement 1,219,922,000

Transferred Notes 284,370,660
Total 2,875,000,000

1 All valuations are on a cash-free basis.
2 This figure reflects an aggregate amount to be allocated to (i) the shares of GE South Africa Technologies (Proprietary) Limited and (ii) the

contractual rights, obligations, title, benefits and interests described in item (6) of Schedule 2.01(a) of the Separation Agreement.
3 This value for Transportation Egypt Services LLC represents only the value of the shares directly transferring to Parent in the Direct Sale.



SCHEDULE B

REFERENCE ASSET PARTNERSHIPS, DISREGARDED ENTITIES AND BRANCHES

1. GE Global Sourcing LLC

2. GE Diesel Locomotive Private Limited

3. Komatsu GE Mining Systems, LLC

4. GE Global Sourcing II LLC

5. GE Global Sourcing India Pvt Ltd

6. GE-UGM, LLC

7. GE Transportation Parts, LLC

8. GE Manufacturing Solutions, LLC

9. Transportation Global LLC - Angola Branch

10. Transportation Global LLC - Colombia Branch

11. Transportation Global LLC - Ghana Branch

12. Transportation Global LLC - Kazakhstan Branch

13. Transportation Global LLC - Peru Branch

14. Transportation Global LLC - Dubai Branch

15. Transportation Global LLC - Abu Dhabi Branch

16. Transportation Global LLC - Zambia Branch



SCHEDULE C

“QUALIFIED PROPERTY” (TRANSACTIONS OTHER THAN DIRECT SALE)

1. Software described in Section 168(k)(2) of the Code the tax basis of which is adjusted for U.S. federal income tax purposes, including pursuant to
Section 743(b) of the Code, in connection with the SpinCo Transfer, the Distribution or the Merger.

2. All other property, plant and equipment (but excluding buildings and real property) described in Section 168(k)(2) of the Code the tax basis of which
is adjusted for U.S. federal income tax purposes, including pursuant to Section 743(b) of the Code, in connection with the SpinCo Transfer, the
Distribution or the Merger.



SCHEDULE D

“QUALIFIED PROPERTY” (DIRECT SALE)

1. Software described in Section 168(k)(2) of the Code the tax basis of which is adjusted for U.S. federal income tax purposes, including pursuant to
Section 743(b) of the Code, in connection with the Direct Sale.

2. Rotable parts described in Section 168(k)(2) of the Code the tax basis of which is adjusted for U.S. federal income tax purposes, including pursuant
to Section 743(b) of the Code, in connection with the Direct Sale.

3. All other property, plant and equipment (but excluding buildings and real property) described in Section 168(k)(2) of the Code the tax basis of which
is adjusted for U.S. federal income tax purposes, including pursuant to Section 743(b) of the Code, in connection with the Direct Sale.



Exhibit 10.3

EMPLOYEE MATTERS AGREEMENT

This EMPLOYEE MATTERS AGREEMENT, dated as of February 25, 2019 (this “Agreement”), is entered into by and among General Electric
Company, a New York corporation (the “Company”), Transportation Systems Holdings Inc., a Delaware corporation and a wholly owned subsidiary of the
Company (“SpinCo”), Westinghouse Air Brake Technologies Corporation, a Delaware corporation (“Parent”), and Wabtec US Rail, Inc., a Delaware
corporation and an indirect subsidiary of Parent (“Direct Sale Purchaser”). “Party” or “Parties” means the Company, SpinCo, Parent or Direct Sale Purchaser,
as applicable, individually or collectively, as the case may be. Capitalized terms used and not defined herein shall have the meanings set forth in, as
applicable, the Separation, Distribution and Sale Agreement by and among the Company, SpinCo, Parent and Direct Sale Purchaser, dated May 20, 2018 and
as amended on January 25, 2019 (the “Separation Agreement”), or the Agreement and Plan of Merger by and among the Company, SpinCo, Parent and
Wabtec US Rail Holdings, Inc., a Delaware corporation and wholly owned subsidiary of Parent, dated May 20, 2018 and as amended on January 25, 2019
(the “Merger Agreement”).

WHEREAS, as contemplated by the Separation Agreement, the Parties desire to enter into this Agreement to provide for the allocation of Assets,
Liabilities, and responsibilities with respect to certain matters relating to employees (including employee compensation and benefit plans and programs)
among them; and

WHEREAS, in connection with the Separation Agreement and the Merger Agreement, the Company, SpinCo, Parent and Direct Sale Purchaser
desire to enter this Agreement with respect to certain employee matters following the Distribution Effective Time and Merger Effective Time.

NOW, THEREFORE, the Parties, intending to be legally bound, agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1          General.  For purposes of this Agreement, the following terms shall have the meanings ascribed to them in this ARTICLE I.

“Automatically Transferring Tiger Employee” means any employee of the Company or any of its Subsidiaries whose employment automatically
transfers to a Tiger Group Member by operation of the Regulations as a consequence of the arrangements contained in this Agreement and the Separation
Agreement.

“Collective Bargaining Agreement” means each U.S. CBA and each Non-U.S. CBA.

“Company Corporate Rotational Program” means the Company’s corporate rotation program.

“Company Personal Data” means any information relating to an identified or identifiable natural person that (i) is obtained by Parent or any of its
Affiliates from the Company or any of its Affiliates or Representatives, (ii) is processed by Parent or any of its Affiliates on behalf of the Company or any of
its Affiliates, (iii) pertains to the personnel of the Company or any of its Affiliates, or (iv) is created by Parent or any of its Affiliates based on information of
the types referred to in any of clauses (i), (ii) or (iii) above.



“Company Plan” means each Employee Plan which is not a Transferring Arrangement.

“Continuation Period” means for each Continuing Employee, the period of twelve (12) months following the Merger Effective Time or the Closing
Date, as applicable.

“Continuing Employee” means each (i) Tiger Employee who continues employment with a SpinCo Group Member or Direct Sale Transferred
Subsidiary as of the applicable Employment Commencement Date, (ii) Automatically Transferring Tiger Employee, (iii) Offer Employee (other than an
Inactive Offer Employee) who is offered employment with Direct Sale Purchaser or one of its Subsidiaries in accordance with Section 2.1(a)(iii), accepts such
offer of employment and commences employment with Direct Sale Purchaser or one of its Subsidiaries as of the Closing Date, and (iv) Inactive Offer
Employee who is offered employment with Direct Sale Purchaser or one of its Subsidiaries and commences such employment in accordance with Section
2.1(a)(iv).

“Employee Agreements” means the Retention Agreements and all other individual employment, retention, termination, severance and other similar
agreements, in each case (i) (x) materially consistent with the forms of agreement set forth on Annex A to this Agreement or (y) which are governed by non-
U.S. law and immaterial to the Tiger Group as a whole and do not provide for the payment of severance, retention or change in control compensation or
benefits, and (ii) entered into (x) between a Tiger Group Member and any current employee of such Tiger Group Member, Offer Employee, or Former Tiger
Employee or (y) between the Company or its Affiliates and any Continuing Employee or Former Tiger Employee.

“Employee Plans” means all (i) employee benefit plans (within the meaning of Section 3(3) of ERISA), whether or not subject to ERISA, (ii)
retirement, welfare benefit, bonus, stock option, stock purchase, restricted stock, incentive, supplemental retirement, deferred compensation, retiree health,
life insurance, severance, Code Section 125 flexible benefit, or vacation plans, programs or agreements, and (iii) individual employment, retention,
termination, or severance agreements, in each case pursuant to which the Company or any of its Affiliates currently has any obligation with respect to any
Tiger Employee, Offer Employee or Former Tiger Employee, other than governmental plans or arrangements (including severance, termination indemnities or
other similar governmental benefits maintained for employees outside of the United States).

“Employment Commencement Date” means (i) for any Continuing Employee who is employed by a SpinCo Group Member or Direct Sale
Transferred Subsidiary, the Distribution Date, (ii) for any Automatically Transferring Tiger Employee, the later of the Distribution Date and the date on which
such employee’s employment transfers to a Tiger Group Member automatically by operation of the Regulations, (iii) for any Continuing Employee who is an
Inactive Offer Employee, the date on which such Continuing Employee commences active employment with Direct Sale Purchaser or one of its Subsidiaries,
and (iv) for any Continuing Employee not described in clause (i), (ii) or (iii), the Closing Date.



“Employment Liabilities” means (i) Liabilities, whether arising prior to, at or after the Distribution Effective Time, relating to any Continuing
Employee, and (ii) Liabilities, in each case arising prior to the Distribution Effective Time, relating to any Former Tiger Employee or any Tiger Employee or
Offer Employee who, in either case, does not become a Continuing Employee, in each of the cases of items (i) and (ii), other than the Excluded Employment
Liabilities.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“Excluded Employment Liabilities” means any Liabilities (i) relating to or arising from the U.S. CBAs (including, but not limited to, any pending
grievances, arbitrations, settlements, side letters, memoranda of agreement or other obligations under the U.S. CBAs), (ii) relating to or arising from any
Employee Plans that are not expressly allocated to a Tiger Group Member pursuant to the terms of this Agreement, or (iii) expressly allocated to the Company
or its Affiliates pursuant to the terms of this Agreement; provided that, any such Liabilities under clause (ii) above that are obligations of a Tiger Group
Member that exists as of the date of execution of the Merger Agreement will remain the obligations of such Tiger Group Member, other than those obligations
(A) expressly allocated to the Company or its Affiliates pursuant to the terms of this Agreement or (B) that are contractual obligations of the Company or its
Affiliates that are not Tiger Group Members but which, as a result of Applicable Law, have become obligations of a Tiger Group Member.  For the avoidance
of doubt, nothing in this Agreement will require a Tiger Group Member to assume sponsorship or maintenance of any Company Plan, other than the
Employee Agreements.

“Former Tiger Employee” means an individual who is not employed by the Company or its Affiliates (including the SpinCo Group or any Direct
Sale Transferred Subsidiary) immediately prior to the Distribution Effective Time but was immediately prior to the termination of such individual’s
employment either (i) employed by a SpinCo Group Member or any Direct Sale Transferred Subsidiary or (ii) employed by the Company or its Affiliates
(excluding the SpinCo Group and any Direct Sale Transferred Subsidiaries) and providing at least 80% of such individual’s business services in support of the
Tiger Business.

“Inactive Offer Employee” means each Offer Employee primarily employed in the United States who (i) is employed by the Company or its
Affiliates (excluding the SpinCo Group and the Direct Sale Transferred Subsidiaries), (ii) immediately prior to the Distribution Date, is on leave of absence
(excluding vacation, holiday, jury duty or similar absence), and (iii) has a right of reinstatement pursuant to a policy of the Company or its Affiliates or
Applicable Law.

“Non-U.S. CBA” means each collective bargaining agreement, works agreement or other agreement that was, prior to the Distribution Effective
Time, entered into between the Company, or an Affiliate of the Company, and any labor union, works council or other labor organization representing any
Non-U.S. Continuing Employee.

“Non-U.S. Company Plan” means a Company Plan which is not a U.S. Company Plan.



“Non-U.S. Continuing Employees” means Continuing Employees who are not U.S. Continuing Employees.

“Non-U.S. Transferring Arrangements” means the Transferring Arrangements that are not U.S. Transferring Arrangements.

“Offer Employee” means each employee who is employed by the Company or its Affiliates (other than a SpinCo Group Member or a Direct Sale
Transferred Subsidiary) and is providing at least 80% of such employee’s business services in support of the Tiger Business, provided such employee is not an
Automatically Transferring Tiger Employee.

“Parent Benefit Plan” has the meaning set forth in the Merger Agreement.

“Regulations” means (i) the Acquired Rights Directives 2001/23/EC and all national legislation enacted to give effect to the Acquired Rights
Directives 2001/23/EC in each member state of the European Economic Area in which one or more Tiger Employees are based or carry out their work from
time to time, and (ii) all other national legislation or common law in any applicable country which effects the automatic transfer of employees on the sale or
transfer or continuation of a business.

“Restricted Employees” means the categories of employees identified in Section 11.5 and Section 11.6.

“Retention Agreements” means the written agreements regarding retention award payments between the Company or one of its Affiliates and certain
employees, a form of which has been provided to Parent prior to the execution of the Merger Agreement.

“SpinCo Group Member” means SpinCo and each other member of the SpinCo Group.

“Tiger Benefit Plan” has the meaning set forth in the Merger Agreement.

“Tiger Employee” means any (i) employee who immediately prior to the Distribution Effective Time is employed by a SpinCo Group Member or a
Direct Sale Transferred Subsidiary or (ii) Automatically Transferring Tiger Employee.

“Tiger Group Member” means each member of the Tiger Group.

“Transferring Arrangements” means each of the Employee Plans set forth on Annex B to this Agreement.

“U.S. CBA” means each agreement governed by Section 301 of the Labor Management Relations Act, 29 U.S.C. § 185, between the Company, or an
Affiliate of the Company, and any labor organization representing any employees working for the Tiger Business and employed in the United States.

“U.S. Company Plans” means any Company Plans primarily covering (i) current employees of the Company or any of its Affiliates who are
employed in the United States or (ii) former employees of the Company or any of its Affiliates who immediately prior to the termination of their employment
were employed in the United States.



“U.S. Continuing Employees” means all Continuing Employees employed in the United States.

“U.S. Transferring Arrangements” means each Transferring Arrangement primarily covering Tiger Employees or Offer Employees who are primarily
employed in the United States or Former Tiger Employees who were primarily employed in the United States.

ARTICLE II
EMPLOYMENT OF TIGER EMPLOYEES AND OFFER EMPLOYEES

Section 2.1          Continuation of Employment and Offers of Employment.

(a)          As of the applicable Employment Commencement Date,

(i)          (A) SpinCo shall, or shall cause a SpinCo Group Member to, continue to employ each Tiger Employee who
immediately prior to such Employment Commencement Date was employed by a SpinCo Group Member, and (B) Direct Sale Purchaser
shall cause a Direct Sale Transferred Subsidiary to continue to employ each Tiger Employee who immediately prior to such Employment
Commencement Date was employed by such Direct Sale Transferred Subsidiary;

(ii)          SpinCo and Direct Sale Purchaser shall, or shall cause their respective Subsidiaries to, accept the automatic
transfer and continue the employment of the Automatically Transferring Tiger Employees as successor employers;

(iii)          Direct Sale Purchaser shall, or shall cause one of its Subsidiaries to, offer employment to each Offer Employee
who is not an Inactive Offer Employee;

(iv)          Direct Sale Purchaser shall, or shall cause one of its Subsidiaries to, offer employment to each Inactive Offer
Employee, provided that, not later than the later of (i) twelve (12) months after the Distribution Date or (ii) such longer period as required
by Applicable Law, such Inactive Offer Employee presents himself or herself to Direct Sale Purchaser or its applicable Subsidiary as able
to commence active employment with Direct Sale Purchaser or such Subsidiary and actually commences such employment by such date.

Each offer of employment made pursuant to this Section 2.1 will be consistent with the terms and conditions set out in this Agreement.



(b)          Census.  Prior to the execution of the Merger Agreement, the Company provided to Parent a true and complete census (the
“Employee Census”), as of the date provided, of all (i) employees of a SpinCo Group Member, (ii) employees of a Direct Sale Transferred Subsidiary, (iii)
Automatically Transferring Tiger Employees, and (iv) Offer Employees, with each individual identified by name (where permitted by Applicable Law),
employee identification number, employing entity, location, title and active or inactive status.  The Company shall provide to Parent between ten (10)
Business Days and fifteen (15) Business Days prior to the Distribution Date an updated version of the Employee Census, which shall be true and complete as
of the date provided, and which shall (A) reflect employment terminations and new hires and transfers and (B) identify whether each individual is employed
by a Tiger Group Member, is an Automatically Transferring Tiger Employee, or is an Offer Employee (separately identifying whether any such individual is
in the Company Corporate Rotational Program). Prior to the Distribution Date the Company may only add individuals to the Employee Census (x) who are
hired or transferred in the ordinary course of business consistent with past practice either (I) to replace individuals who were removed from the Employee
Census due to employment terminations or (II) as manufacturing or production employees or (y) with the prior written consent of Parent (which consent shall
not be unreasonably withheld, conditioned or delayed).

Section 2.2          No Guarantee of Employment.  Notwithstanding any other provision of this Agreement, the Separation Agreement, the Merger Agreement
or any Collective Bargaining Agreement, and subject to Applicable Law, no Tiger Group Member shall be obligated to continue to employ any Continuing
Employee for any specific period of time following his or her Employment Commencement Date.

Section 2.3          Terms and Conditions of Employment.

(a)          Generally.  During the applicable Continuation Period, while employed by SpinCo, Parent, Direct Sale Purchaser, any Direct
Sale Transferred Subsidiary or any of their respective Affiliates, each Continuing Employee shall be entitled to receive from Parent, SpinCo, Direct Sale
Purchaser, any Direct Sale Transferred Subsidiary or one of their respective Affiliates:

(i)          at least the same salary or wages, same cash incentive compensation opportunities and same cash bonus
opportunities as were provided to such Continuing Employee immediately prior to the Distribution Effective Time;

(ii)          employee benefits having a comparable aggregate employer-provided value (including the value of tax qualified
and non-tax qualified defined benefit plans and retiree health benefits) to those provided to such Continuing Employee by the Company
and its Affiliates immediately prior to the Distribution Effective Time; provided, that for purposes of this covenant, stock options and other
equity awards shall be disregarded, except as otherwise required by Applicable Law; and

(iii)          to the extent required by Applicable Law or a Transferring Arrangement, other material terms and conditions of
employment as were provided to such Continuing Employee immediately prior to the Distribution Effective Time, subject to the terms and
conditions of this ARTICLE II.



(b)          Bonuses. As of the Distribution Effective Time, SpinCo, Direct Sale Purchaser and each Direct Sale Transferred Subsidiary shall,
or shall cause one of their respective Affiliates to, honor all obligations of the Company and its Affiliates to each Continuing Employee pursuant to any cash
incentive or bonus program covering such Continuing Employee as of the Distribution Effective Time.  SpinCo, Direct Sale Purchaser and each Direct Sale
Transferred Subsidiary shall, or shall cause one of their respective Affiliates to, pay Continuing Employees cash incentives or bonuses for the entire
applicable performance measurement period which includes the Distribution Effective Time in accordance with such programs.

(c)          Vacation and Paid Time Off.  SpinCo, Direct Sale Purchaser and each Direct Sale Transferred Subsidiary shall, or shall cause one
of their respective Affiliates to, provide vacation benefits to Continuing Employees for so long as they are employed with SpinCo, Direct Sale Purchaser, any
Direct Sale Transferred Subsidiary or one of their respective Affiliates that are at least as favorable as those provided to Continuing Employees under the
applicable vacation program of the Company or its Affiliates immediately prior to the Distribution Effective Time.  Effective as of the Distribution Effective
Time, SpinCo, Direct Sale Purchaser and each Direct Sale Transferred Subsidiary shall, or shall cause one of their respective Affiliates to, honor all
obligations of the Company, SpinCo and their respective Affiliates for the accrued, unused vacation and paid time off as of the Distribution Effective Time for
Continuing Employees.

(d)          Severance Benefits.  SpinCo, Direct Sale Purchaser and each Direct Sale Transferred Subsidiary shall, or shall cause one of their
respective Affiliates to, provide severance benefits to any Continuing Employee who is laid off or terminated by SpinCo, Direct Sale Purchaser, any Direct
Sale Transferred Subsidiary or any of their respective Affiliates during the applicable Continuation Period in an amount that is equal to the greater of (i) the
severance benefits that the Continuing Employee would have been entitled to pursuant to the terms of any Tiger Benefit Plan or severance and/or layoff plan
of the Company or its Affiliates, as applicable, as would have applied to such Continuing Employee immediately prior to the Distribution Effective Time, or
(ii) the severance benefits provided under the severance arrangements of Parent, SpinCo, Direct Sale Purchaser, any Direct Sale Transferred Subsidiary or one
of their respective Affiliates applicable to similarly-situated employees, in either case to be calculated on the basis of the Continuing Employee’s
compensation and service at the time of the layoff or other termination.  Severance benefits shall be administered under the terms of the applicable severance
plan of Parent, SpinCo, Direct Sale Purchaser, a Direct Sale Transferred Subsidiary or any of their respective Affiliates.  In addition, SpinCo shall consider
such laid off or terminated Continuing Employee for a pro rata bonus under the terms of the bonus plan of Parent, SpinCo or their respective Affiliates in
which the employee participates, including as contemplated by Section 2.3(b).

(e)          Credit for Service.  SpinCo, Direct Sale Purchaser, and each Direct Sale Transferred Subsidiary shall, or shall cause one of their
respective Affiliates to, credit Continuing Employees for service earned prior to the Distribution Effective Time with the Company or any of its Affiliates
based on information provided by the Company to SpinCo, in addition to service earned with Parent, SpinCo, Direct Sale Purchaser, a Direct Sale Transferred
Subsidiary and any of their respective Affiliates after the Distribution Effective Time, (i) to the extent that service is relevant for purposes of eligibility,
vesting or the calculation of vacation, sick days, severance, layoff and similar benefits under any retirement or other employee benefit plan, program or
arrangement of Parent, SpinCo, Direct Sale Purchaser, a Direct Sale Transferred Subsidiary or any of their respective Affiliates for the benefit of the
Continuing Employees after the Distribution Effective Time, and (ii) for such additional purposes as may be required by Applicable Law; provided, however,
that nothing herein shall result in a duplication of benefits with respect to the Continuing Employees.



(f)          Pre-existing Conditions; Coordination.  SpinCo, Direct Sale Purchaser and each Direct Sale Transferred Subsidiary shall, and
shall cause their respective Affiliates to, waive limitations on benefits relating to any pre-existing conditions of the Continuing Employees and their eligible
spouses and dependents.  SpinCo, Direct Sale Purchaser and each Direct Sale Transferred Subsidiary shall, and shall cause their respective Affiliates to,
recognize for purposes of annual deductible and out-of-pocket limits under their health plans applicable to Continuing Employees, deductible and out-of-
pocket expenses paid by Continuing Employees and their respective spouses and dependents under the Company’s or any of its Affiliates’ health plans in the
calendar year in which the Distribution Effective Time occurs.

(g)          Non-U.S. Continuing Employees.  In the case of the Non-U.S. Continuing Employees, SpinCo, Direct Sale Purchaser, each
Direct Sale Transferred Subsidiary, and their respective Affiliates shall comply with any additional obligations or standards required by Applicable Laws and
any applicable Non-U.S. CBA governing the terms and conditions of their employment or severance of employment in connection with the Distribution, the
Direct Sale, the Merger or otherwise.

(h)          Collective Bargaining Agreements.  The Parties understand and agree that the obligations referenced in subsections (a), (c), (d)
and (e) above shall be superseded by the terms of any collective bargaining agreement entered into on or after the Closing Date with respect to any
Continuing Employees covered by such collective bargaining agreement.

Section 2.4          Collective Bargaining Agreements.

(a)          U.S. CBAs.  For the Continuing Employees who are Offer Employees covered by any U.S. CBA, Parent shall, or shall cause
Direct Sale Purchaser to, consistent with Applicable Law and to the extent Parent and/or Direct Sale Purchaser is deemed to be a successor employer under
the National Labor Relations Act, recognize and, if requested to, bargain in good faith as a successor employer with any labor organization that has been
certified or recognized as the exclusive collective bargaining representative of any Continuing Employee who is an Offer Employee; provided, that nothing in
this Agreement, the Separation Agreement or the Merger Agreement requires Parent, Direct Sale Purchaser or any of their Affiliates to assume any U.S.
CBAs.



(b)          Non-U.S. CBAs.  Subject to Parent’s compliance with its obligations pursuant to Section 2.4(c), prior to the Distribution
Effective Time, the Company shall, or cause an Affiliate of the Company to:

(i)          ensure that a Tiger Group Member assumes or maintains each Non-U.S. CBA that (A) covers any Non-U.S.
Continuing Employees, (B) otherwise requires assumption by Applicable Law, or (C) expressly states that such agreement applies to
successors;

(ii)          provide notice of the Distribution and Merger to each labor organization representing any Non-U.S. Continuing
Employee that is covered by a Non-U.S. CBA in accordance with the Regulations and/or other Applicable Laws, if applicable;

(iii)          ensure that a Tiger Group Member recognizes and bargains in good faith with the applicable representative
bodies of any Non-U.S. Continuing Employees, in each case, in connection with the transactions contemplated by this Agreement and the
Separation Agreement, to the extent applicable;

(iv)          comply with any consultation obligations with labor unions, works councils or other labor organizations
representing employees of the Tiger Business employed outside of the United States in accordance with the Regulations and/or other
Applicable Laws; and

(v)          take no actions in violation of the Regulations or other Applicable Laws pertaining to the protection of employee
rights in the event of the transfer of undertakings.

(c)          Cooperation by Parent. Parent shall, and shall cause its Affiliates to, cooperate in good faith with the Company and its Affiliates
to enable the Company to meet its obligations pursuant to Section 2.4(b), including, without limitation, by promptly providing the Company with any such
information as the Company may reasonably request in order to meet its consultation obligations pursuant to Section 2.4(b)(iv).

(d)          Collective Bargaining.  Prior to the Merger Effective Time, the Company or an Affiliate of the Company will comply with any
notice and/or collective bargaining obligations under Applicable Laws or Regulations with respect to the transactions contemplated by the Merger Agreement,
the Separation Agreement and this Agreement.  Subject to Applicable Law, the Company shall provide advance notice to Parent of any material modifications
to any Collective Bargaining Agreement covering any employees of the Tiger Business; provided that, prior to the Merger Effective Time, the Company shall
retain the sole authority to agree to or implement any modifications.

(e)          Indemnification for Certain Excluded Employment Liabilities.  Notwithstanding any other provision of this Agreement, Parent
will indemnify the Company for any monetary losses suffered by the Company or any of its Affiliates as a result of pending or future claims asserted by any
Offer Employees (or labor organizations representing Offer Employees on behalf of such Offer Employees) under any U.S. CBAs (including, but not limited
to, grievances, arbitrations, settlements or other obligations under the U.S. CBAs), excluding any claims asserted by Offer Employees (or labor organizations
representing Offer Employees) pertaining to modification, termination or denial of any benefits provided under any Employee Plans that are not expressly
allocated to a Tiger Group Member, provided that nothing herein shall be construed to require Parent or any Subsidiary or Affiliate of Parent to assume any
contractual obligation under such U.S. CBAs.



Section 2.5          Liabilities.  As of the Distribution Effective Time, SpinCo shall, or shall cause another Tiger Group Member or another Affiliate of SpinCo
to, assume or retain any and all Employment Liabilities, and such Employment Liabilities shall be treated for all purposes as SpinCo Liabilities under the
Separation Agreement.  As of the Distribution Effective Time, the Company shall, or shall cause an Affiliate of the Company (other than a Tiger Group
Member) to, assume or retain any and all Excluded Employment Liabilities, and such Excluded Employment Liabilities shall be treated for all purposes as
Excluded Liabilities under the Separation Agreement, subject to Parent’s indemnification obligations under Section 2.4(e) of this Agreement.

ARTICLE III
CONTINUING EMPLOYEES – ADDITIONAL EMPLOYMENT TERMS

Section 3.1          Individual Employee Agreements.  Within ten (10) Business Days after the execution of the Merger Agreement, the Company shall provide
to Parent a true and complete list of all individuals who are a party to a Retention Agreement, including the aggregate retention payment due to each
individual under the applicable Retention Agreement.  Each SpinCo Group Member and Direct Sale Transferred Subsidiary shall retain exclusive
responsibility at and after the Distribution Effective Time for all Employee Agreements applicable to such SpinCo Group Member or Direct Sale Transferred
Subsidiary. As of the applicable Employment Commencement Date, SpinCo and Direct Sale Purchaser shall, or shall cause their respective Affiliates to,
assume all obligations of the Company and its Affiliates (other than SpinCo Group Members and Direct Sale Transferred Subsidiaries) under all Employee
Agreements for any Continuing Employees or Former Tiger Employees to which the Company or any of its Affiliates (other than SpinCo Group Members
and any Direct Sale Transferred Subsidiaries) has any obligation, contingent or otherwise; provided, however, that the Company or such Affiliates shall be
exclusively responsible for making any payments that vest as of the Closing Date (the “Closing Payments”) under the Retention Agreements, and Parent and
its Affiliates shall be exclusively responsible for making any payments that vest under the Retention Agreements following the Closing Date for all
Continuing Employees; provided further that, to the extent that the aggregate amount of such payments required to be made by Parent and its Affiliates
exceeds $32,500,000, the Company or one of its Affiliates shall promptly pay Parent an amount equal to such excess. All Tax deductions with respect to the
Closing Payments shall be for the account of the Company and its Affiliates, and the SpinCo Group and Direct Sale Purchaser shall not claim any such
deductions.

Section 3.2          Corporate Program Rotational Employees.  Notwithstanding any provision to the contrary contained herein, each employee of the
Company or any of its Affiliates who is in the Company Corporate Rotational Program and engaged in the Tiger Business on the Distribution Date shall be
deemed to be an Offer Employee and may elect prior to the Distribution Effective Time either to (i) accept an offer of employment pursuant to Section 2.1(a)
(iii) with the opportunity to become a Continuing Employee in accordance with this Agreement and be allowed to continue the coursework to earn a
certificate under the Company Corporate Rotational Program, or (ii) complete his or her rotation with the Tiger Business as an employee of the Company or
any of its Affiliates and thereafter be transferred to any of the businesses of the Company or any of its Affiliates other than the Tiger Business.



ARTICLE IV
U.S. COMPANY PLANS

Section 4.1          No Assumption or Transfer of U.S. Company Plans.  Except as otherwise specifically provided herein, the SpinCo Group, Direct Sale
Purchaser and each Direct Sale Transferred Subsidiary shall not assume, and the Company or its Affiliates shall retain, any obligations or Liabilities under or
with respect to, or receive any right or interest in any trusts relating to, any assets of or any insurance, administration or other contracts pertaining to, any of
the U.S. Company Plans.

Section 4.2          Participation in U.S. Company Plans.  Except as otherwise specifically provided herein, all U.S. Continuing Employees will cease,
effective as of the applicable Employment Commencement Date, any participation in and any benefit accrual under each of the U.S. Company Plans, except
as required by Applicable Law.  The Company shall, and shall cause its Affiliates to, take all necessary actions to effect such cessation of participation by
U.S. Continuing Employees under the U.S. Company Plans. Notwithstanding the foregoing provisions of this Section 4.2, U.S. Continuing Employees may
continue after their respective Employment Commencement Date to participate in accordance with, and subject to, their eligibility under the terms of the
applicable U.S. Company Plans as in effect from time to time as follows:

(a)          each U.S. Continuing Employee shall continue participation under the U.S. Company Plans which provide health, disability,
worker’s compensation, life insurance or similar benefits with respect to claims incurred by such U.S. Continuing Employee and his or her eligible spouse,
dependents or qualified beneficiaries, as applicable, on or prior to the applicable Employment Commencement Date;

(b)          each U.S. Continuing Employee shall continue participation under the U.S. Company Plans which are pension plans with respect
to vested, accrued benefits as of the applicable Employment Commencement Date;

(c)          each U.S. Continuing Employee shall continue participation under the U.S. Company Plans with respect to outstanding stock
options or other equity awards;

(d)          each eligible U.S. Continuing Employee may elect to participate in post-retirement coverage under the Company Life, Disability
and Medical Plan as in effect from time to time; and

(e)          each U.S. Continuing Employee shall continue participation in the U.S. Company Plans to the extent required by Applicable Law
or the terms of the U.S. Company Plans.



SpinCo, Direct Sale Purchaser and each Direct Sale Transferred Subsidiary shall, or shall cause one of their respective Affiliates to, reimburse the Company
promptly for any payments under Section 4.2(a), as well as accrued and unpaid insurance premiums and other amounts, in each case, with respect to the
benefits provided under Section 4.2(a), as of the Distribution Effective Time relating to the U.S. Company Plans with respect to the Tiger Business, upon
receipt of periodic billing for such amounts.

Section 4.3          Flexible Spending Plan Treatment.  With respect to any U.S. Continuing Employee who immediately prior to such U.S. Continuing
Employee’s Employment Commencement Date was a participant in a health or dependent care flexible spending account plan maintained by the Company or
any of its Affiliates (collectively, the “Company FSA Plans”): (i) if SpinCo, Direct Sale Purchaser or any of their respective Affiliates maintains a general
purpose health flexible spending account plan (a “GPHFSA Plan”), SpinCo, Direct Sale Purchaser and the Company shall, or shall cause one of their
respective Affiliates to, effect an FSA Transfer (as defined below) of such U.S. Continuing Employee’s account balance (if any) under the Company
GPHFSA Plan to the GPHFSA Plan of SpinCo, Direct Sale Purchaser or one of their respective Affiliates; (ii) if SpinCo, Direct Sale Purchaser or any of their
respective Affiliates maintains a limited purpose health flexible spending account plan (a “LPHFSA Plan”), SpinCo, Direct Sale Purchaser and the Company
shall, or shall cause one of their respective Affiliates to, effect an FSA Transfer of such U.S. Continuing Employee’s account balance (if any) under the
Company LPHFSA Plan to the LPHFSA Plan of SpinCo or one of its Affiliates; and (iii) if SpinCo, Direct Sale Purchaser or any of their respective Affiliates
maintains a dependent care flexible spending account (a “DCFSA Plan”), SpinCo, Direct Sale Purchaser and the Company shall, or shall cause one of their
respective Affiliates to, effect an FSA Transfer of such U.S. Continuing Employee’s account balance (if any) under the Company DCFSA Plan to the
applicable DCFSA Plan of SpinCo or one of its Affiliates.  For purposes of this Section 4.3 and subject to all applicable rules as required by Applicable Law
and SpinCo’s, Direct Sale Purchaser’s or their respective Affiliates’ plans, an “FSA Transfer” involves (A) SpinCo, Direct Sale Purchaser or one of their
Affiliates (I) effectuating the election of a U.S. Continuing Employee in effect under the applicable Company FSA Plans immediately prior to the applicable
Employment Commencement Date and (II) assuming responsibility for administering and paying under the applicable plans of the Tiger Group all eligible
reimbursement claims of such U.S. Continuing Employee incurred in the calendar year in which the applicable Employment Commencement Date occurs that
are submitted for payment on or after such Employment Commencement Date, whether such claims arose before, on or after such Employment
Commencement Date and (B) as soon as practicable following the applicable Employment Commencement Date, the Company shall (or shall cause any of its
Affiliates to) cause to be transferred to a Tiger Group Member in connection with the actions taken pursuant to clauses (A) and (B) an amount in cash equal to
(1) the sum of all contributions to the applicable Company FSA Plans made with respect to the calendar year in which such Employment Commencement
Date occurs by or on behalf of such U.S. Continuing Employee prior to such Employment Commencement Date, reduced by (2) the sum of all claims
incurred by such U.S. Continuing Employee under the applicable Company FSA Plans in the calendar year in which the applicable Employment
Commencement Date occurs that are submitted for payment prior to such Employment Commencement Date; provided, however, that if the amount described
in clause (2) above exceeds the amount described in clause (1) above, SpinCo or Direct Sale Purchaser shall, or shall cause a SpinCo Group Member or
Direct Sale Transferred Subsidiary to, reimburse the Company for such difference.



ARTICLE V
U.S. TRANSFERRING ARRANGEMENTS

Section 5.1          As of the Distribution Effective Time, SpinCo or Direct Sale Purchaser shall assume and discharge, or cause a SpinCo Group Member or
Direct Sale Transferred Subsidiary to assume or to continue sponsorship of, as the case may be, each U.S. Transferring Arrangement or shall cause their
respective Affiliates to assume and discharge all obligations with respect to the U.S. Transferring Arrangements.

Section 5.2          SpinCo and the Company shall, or shall cause their respective Affiliates to, as the case may be, take any necessary actions to cause, no later
than immediately prior to the Distribution Effective Time, any current or former employees of the Company and its Affiliates (other than the Tiger
Employees, Offer Employees and Former Tiger Employees) who are covered by any U.S. Transferring Arrangement that is a cash bonus or cash incentive
plan to cease coverage under such U.S. Transferring Arrangement.

ARTICLE VI
NON-U.S. CONTINUING EMPLOYEES

Section 6.1          Terms and Conditions of Employment.  In the case of the Non-U.S. Continuing Employees, SpinCo and Direct Sale Purchaser shall, and
shall cause one of their respective Affiliates to, in addition to meeting the requirements of this Agreement, comply with any additional obligations or
standards required by Applicable Laws governing the terms and conditions of their employment or severance of employment in connection with the transfer
of the Tiger Business or otherwise.

Section 6.2          Severance Indemnity.  In the event (i) the SpinCo Group, Direct Sale Purchaser or any of their respective Affiliates do not provide Non-
U.S. Continuing Employees a mirror benefit plan that is identical to the provisions that are in effect as of the Distribution Effective Time under each Non-U.S.
Company Plan covering Non-U.S. Continuing Employees, or (ii) the SpinCo Group, Direct Sale Purchaser or any of their respective Affiliates amends or
otherwise modifies on or after the Merger Effective Time any such mirror benefit plan, any Non-U.S. Transferring Arrangement in which any Non-U.S.
Continuing Employee was covered or eligible for coverage immediately prior to the Distribution Effective Time, or other term or condition of employment
applicable to such Non-U.S. Continuing Employee immediately prior to the Distribution Effective Time, in each case in a manner that results in any
obligation, contingent or otherwise, of the Company or its Affiliates to pay any severance, termination indemnity, or other similar benefit (including such
benefits required under Applicable Law) to such person, such severance, termination indemnity, or other similar benefits (and any additional Liability
incurred by the Company or any of its Affiliates in connection therewith) shall be treated as SpinCo Liabilities subject to indemnification under the
Separation Agreement.



ARTICLE VII
NON-U.S. COMPANY PLANS

Section 7.1          In the case of a Non-U.S. Company Plan, the Company or its Affiliates shall take any necessary actions to cause, as of their respective
applicable Employment Commencement Dates, all Non-U.S. Continuing Employees and their eligible spouses, dependents and beneficiaries who are covered
by any Non-U.S. Company Plan to cease coverage under such Non-U.S. Company Plan.  With respect to a Non-U.S. Company Plan that is a defined benefit
or defined contribution plan with assets set aside in a trust or other vehicle to fund the plan, except as otherwise required by Applicable Law or this
Agreement, the Company and its Affiliates shall retain all Assets and Liabilities with respect to such Non-U.S. Continuing Employees and their eligible
dependents and beneficiaries.

Section 7.2          In relation to the Pension Regulations 67 Years of Stichting Company - Pensioenfonds (Company Pension Foundation), the SpinCo Group
or Direct Sale Purchaser will pay to the trustees of that plan such sum as the trustees shall demand in respect of exit, indexation, recovery and exception costs.
Such payment will be made within 30 days of receipt of such demand. With respect to any Non-U.S. Company Plan subject to the laws of the United
Kingdom of Great Britain and Northern Ireland, SpinCo Group or Direct Sale Purchaser shall, or shall cause their respective Affiliates to, pay to the trustees
of each such plan all Liabilities payable under Section 75 of the Pensions Act 1995 (as modified by regulations under that Act, the Pensions Act 2004 and the
Occupational Pension Schemes (Employer Debt) Regulations 2005) related to any Continuing Employee, Tiger Employee, Offer Employee or Former Tiger
Employee.  Any amounts paid by the SpinCo Group, Direct Sale Purchaser, or any other Tiger Group Member pursuant to this Section 7.2 shall be treated as
Excluded Liabilities subject to indemnification under the Separation Agreement.

ARTICLE VIII
NON-U.S. TRANSFERRING ARRANGEMENTS

Section 8.1          As of the Distribution Effective Time, SpinCo or Direct Sale Purchaser shall assume and discharge, or shall cause a SpinCo Group Member
or Direct Sale Transferred Subsidiary to assume or to continue sponsorship of, as the case may be, each Non-U.S. Transferring Arrangement or shall cause
their respective Affiliates to assume and discharge all obligations with respect to the Non-U.S. Transferring Arrangements.

Section 8.2          SpinCo and the Company shall, or shall cause their respective Affiliates to, as the case may be, take any necessary actions to cause, no later
than immediately prior to the Distribution Effective Time, any current or former employees of the Company and its Affiliates (other than the Tiger
Employees, Offer Employees and Former Tiger Employees) and their eligible spouses, dependents and beneficiaries who are covered by any Non-U.S.
Transferring Arrangement to cease coverage under such Non-U.S. Transferring Arrangement.



ARTICLE IX
AUTOMATICALLY TRANSFERRING TIGER EMPLOYEES

Section 9.1          Without prejudice to SpinCo’s and Direct Sale Purchaser’s obligations under this Agreement, the Regulations will apply to the transactions
contemplated by the Separation Agreement, including the Internal Reorganization, in the jurisdictions subject to the Regulations.  The Parties confirm that it
is their intention that the contracts of employment of the Tiger Employees in such jurisdictions (including any rights, powers, duties and Liabilities under or in
connection with their contracts) shall, to the extent required by the Regulations, transfer by operation of Applicable Law to the SpinCo Group and Direct Sale
Purchaser with effect from such employee’s Employment Commencement Date, and each such Tiger Employee shall be an Automatically Transferring Tiger
Employee for the purposes of this Agreement.

Section 9.2          If any contract of employment (including any rights, powers, duties and Liabilities under or in connection with such contract) of any
person who should have been a Continuing Employee, was intended to be an Automatically Transferring Tiger Employee and was listed on the Employee
Census (each, an “Intended Transferee”) is found or alleged to continue with the Company or its Affiliates after the Closing Date, the Parties agree that: (a) a
SpinCo Group Member, Direct Sale Purchaser or one of their Affiliates shall within fourteen (14) days of discovering such a finding or allegation make to
such Intended Transferee an offer in writing to employ him or her under a new contract of employment to take effect upon the termination referred to below;
(b) such offer of employment will satisfy the obligations set out in Section 2.1 except as otherwise provided in this ARTICLE IX; and (c) upon that offer
being made by such SpinCo Group Member, Direct Sale Purchaser or Affiliate or on the expiry of the fourteen (14)-day period from the date of discovery of
such a finding or allegation, the Company or its Affiliates will terminate the employment of the Intended Transferee, and any Liabilities of any kind suffered
or incurred by the Company or its Affiliates as a direct or indirect result of the employment or termination of employment of such Intended Transferee shall
be treated as SpinCo Liabilities subject to indemnification under the Separation Agreement.

ARTICLE X
PENSION PLAN FUNDING

Section 10.1          Transferred Pension Plan Final PBO Amount.  For purposes of this ARTICLE X, actuarial determinations shall be based upon actuarial
assumptions and methodologies used in preparing the most recent audited financial statements of the Company as of the date of the determination
(“Company’s GAAP Assumptions”), with the exception that the discount rate used in the Company’s GAAP Assumptions will be adjusted (in a manner
consistent with the discount rate calculated in the Company’s GAAP Assumptions) for the movement in the underlying discount rate from the date that the
Company’s GAAP Assumptions were originally determined to the Distribution Effective Time.  The Company shall cause a qualified actuary (“Company’s
Actuary”) to provide a report within forty-five (45) days following the Distribution Effective Time setting forth a detailed calculation and breakdown of its
determination of the actuarial present value of the “projected benefit obligation” as defined in Topic 715 in the FASB’s Accounting Standards Codification
(the “PBO”) for each Employee Plan that transfers to the Tiger Group, Parent or one of their Affiliates pursuant to Applicable Law and Transferring
Arrangement that, in each case, is a defined benefit pension or termination indemnity plan (such Employee Plans and Transferring Arrangements, the
“Transferred Pension Plans”), as of the Distribution Effective Time and any back-up information reasonably required by Parent or its qualified actuary
(“Parent’s Actuary”) to confirm the accuracy of such determination. Unless Parent notifies the Company of an objection to the determination by the
Company’s Actuary of the PBO within forty-five (45) days following the Company’s delivery of the determination by the Company’s Actuary, such initial
determinations of the PBO will become final and binding on the Company, Parent and their respective Affiliates.  If Parent disputes the accuracy of the
determinations, Parent and Parent’s Actuary and the Company and the Company’s Actuary shall cooperate to identify the basis for such disagreement and act
in good faith to resolve such dispute. If Parent and the Company are able to reach agreement, then they will reduce such agreement to writing and such
agreement will become final and binding on the Company, Parent and their respective Affiliates. To the extent that a dispute is unresolved after a forty-five
(45)-day period following identification of such dispute, the determinations shall be verified by an independent third-party actuary selected by the mutual
agreement of the Company and Parent. The decision of such third-party actuary shall be made within thirty (30) days after its engagement and shall be final,
binding and conclusive on the Company, Parent and their respective Affiliates.  The Company and Parent shall share equally the costs of such third-party
actuary.  The PBO of the Transferred Pension Plans as finally determined in accordance with this Section 10.1 shall be the “Final PBO Amount.”



Section 10.2          Pension Transfer Amounts.  Within forty-five (45) days following the Distribution Effective Time, with respect to any Transferred
Pension Plan that is funded immediately prior to the Distribution Effective Time, the Company may cause the assets of the trusts or other funding vehicles
under such Transferred Pension Plan to be transferred to the corresponding trusts or other funding vehicles of the Tiger Group in the form of cash (or, if
mutually agreed by the Company and Parent, in the form of cash equivalents, marketable securities or insurance contracts (to the extent allowable under the
terms of such contracts and exclusively intended to cover plan benefits)).  The amount of assets actually transferred to the trust or other funding vehicle of the
Tiger Group pursuant to this Section 10.2 with respect to each Transferred Pension Plan is referred to as the “Pension Transfer Amount.”

Section 10.3          Reimbursement for Underfunding.  Notwithstanding anything in this Agreement to the contrary, with respect to each Transferred Pension
Plan, in the event the Pension Transfer Amount is less than the Final PBO Amount with respect to such plan, the Company will pay to Parent a cash amount
equal to such deficit within thirty (30) days after the determination of the Final PBO Amount with respect to such plan.

ARTICLE XI

EMPLOYEE MATTERS FOLLOWING THE MERGER EFFECTIVE TIME

Section 11.1          Continuing Employees – Additional Employment Terms.  From and after the Merger Effective Time, Parent shall, and shall cause the
Tiger Group and their respective Affiliates to, honor all obligations of the Tiger Group under this Agreement.   In addition, if Parent or Parent’s Affiliate
(other than a Tiger Group Member) employs any Continuing Employee from or after Merger Effective Time, Parent or such Affiliate shall comply with all
obligations of the Tiger Group under this Agreement with respect to Parent’s or its Affiliate’s employment of such employee.



Section 11.2          Non-U.S. Continuing Employees.

(a)          Terms and Conditions of Employment. In the case of the Non-U.S. Continuing Employees, Parent shall, and shall cause each
Tiger Group Member to, in addition to meeting the requirements of this Section 11.2, comply with any additional obligations or standards required by
Applicable Laws governing the terms and conditions of their employment or severance of employment in connection with the Separation, the Direct Sale, the
Distribution, the Merger or otherwise.

(b)          Severance Indemnity.  In the event (i) Parent, SpinCo, Direct Sale Purchaser or any of their respective Affiliates does not provide
Non-U.S. Continuing Employees a mirror benefit plan that is identical to the provisions that are in effect as of the Merger Effective Time under each Non-
U.S. Company Plan covering Non-U.S. Continuing Employees, or (ii) Parent, SpinCo, Direct Sale Purchaser or any of their respective Affiliates amends or
otherwise modifies on or after the Merger Effective Time any such mirror benefit plan, any Non-U.S. Transferring Arrangements in which any Non-U.S.
Continuing Employee was covered or eligible for coverage immediately prior to the Distribution Effective Time, or other term or condition of employment
applicable to such Non-U.S. Continuing Employee immediately prior to the Distribution Effective Time, in each case in a manner that results in any
obligation, contingent or otherwise, of the Company or its Affiliates to pay any severance, termination indemnity, or other similar benefit (including such
benefits required under Applicable Law) to such person, such severance, termination indemnity, or other similar benefits (and any additional Liability
incurred by the Company or any of its Affiliates in connection therewith) shall be treated as SpinCo Liabilities under the Separation Agreement.

Section 11.3          Cooperation and Assistance.

(a)          Mutual Cooperation by the Company and Parent.  From and after the date of this Agreement and after the Merger Effective Time,
the Company and Parent shall, and each shall cause their respective Affiliates (including, in the case of Parent, SpinCo and Direct Sale Purchaser) to,
cooperate with the other party and its Affiliates to facilitate the obligations of Parent, SpinCo, Direct Sale Purchaser and their respective Affiliates under this
Agreement, including but not limited to (i) providing (to the extent permitted by Applicable Law) such current information regarding Continuing Employees
or Former Tiger Employees on an ongoing basis as may be necessary to facilitate determinations of eligibility for, and payments of benefits to, such
employees (and their spouses and dependents, as applicable) under the Parent Benefit Plans, Transferring Arrangements or Company Plans, as applicable, and
(ii) giving such assistance as either party may reasonably require to comply with Applicable Law and regulations governing the transfer of employment from
the Company or its Affiliates to SpinCo, Direct Sale Purchaser or their respective Affiliates (including Parent).



(b)          Consultation with Employee Representative Bodies.  The Parties shall, and shall cause their respective Affiliates to, mutually
cooperate in undertaking all legally required provision of information to, or consultations, discussions or negotiations with, employee representative bodies
(including any unions or works councils that represent any individuals who are intended to become Continuing Employees covered by a Collective
Bargaining Agreement) which represent employees affected by the transactions contemplated by this Agreement, the Separation Agreement and the Merger
Agreement.

Section 11.4          Employee Data Protection.

(a)          Parent shall, and shall cause SpinCo, Direct Sale Purchaser and any applicable Affiliate of Parent, SpinCo or Direct Sale
Purchaser to, comply with all Applicable Laws regarding the maintenance, use, sharing and processing of Company Personal Data, including, but not limited
to (i) compliance with any applicable requirements to provide notice to, or obtain consent from, the data subject for processing of Company Personal Data or
the identification of such other lawful basis for processing after the Merger Effective Time, and (ii) taking any other steps necessary to comply with
Applicable Laws in relation to data protection, including but not limited to, the execution of any separate agreements with the Company or its Affiliates to
facilitate the lawful processing of certain Company Personal Data (such agreements to be executed before or after the Merger Effective Time, as necessary).

(b)          The Company shall, and shall cause its Affiliates to, comply with all Applicable Laws regarding the maintenance, use, sharing
and processing of Company Personal Data, including, but not limited to (i) compliance with any applicable requirements to provide notice to, or obtain
consent from, the data subject for processing of Company Personal Data or the identification of such other lawful basis for processing before the Distribution
Effective Time (including with respect to transfer of Company Personal Data to Parent or any of its Affiliates), and (ii) taking any other steps necessary to
comply with Applicable Laws in relation to data protection, including but not limited to, the execution of any separate agreements with Parent, SpinCo or
their respective Affiliates to facilitate the lawful processing of certain Company Personal Data (such agreements to be executed before or after the Merger
Effective Time as necessary, notwithstanding anything to the contrary above).

(c)          Parent shall, and shall cause SpinCo, Direct Sale Purchaser and all applicable Affiliates of Parent, SpinCo and Direct Sale
Purchaser to, share and otherwise process Company Personal Data only as legally permitted.  Parent, SpinCo, Direct Sale Purchaser and their respective
Affiliates shall use appropriate technical and organizational measures to ensure the security and confidentiality of Company Personal Data in order to prevent,
among other things, accidental, unauthorized or unlawful destruction, damage, modification, disclosure, access or loss.  Parent agrees that, before the Merger
Effective Time, neither it nor its Affiliates shall disclose any Company Personal Data to third parties without the express written approval of the Company,
unless required by Applicable Law.  Parent, SpinCo, Direct Sale Purchaser and their respective Affiliates shall promptly inform the Company of any breach of
this security and confidentiality undertaking, unless prohibited from doing so by Applicable Law.

Section 11.5          Non-Solicitation by the Company.  During the twelve (12)-month period following the Merger Effective Time, the Company shall not,
and shall cause its Subsidiaries not to, directly or indirectly, solicit or induce or attempt to solicit or induce any Continuing Employee who was a member of
the Company’s executive band or higher immediately prior to the Distribution Effective Time to leave the employ of Parent, SpinCo or their respective
Affiliates.



Section 11.6          Non-Solicitation by Parent.  During the twelve (12)-month period following the Merger Effective Time, Parent shall not, and shall cause
its Subsidiaries (including SpinCo, Direct Sale Purchaser and its Subsidiaries) not to, directly or indirectly, induce or attempt to induce to leave the employ of
the Company or its Affiliates any person who at the time occupies, or at any time during the preceding twelve (12) months occupied, a position: (i) assigned
to the executive band or higher and working on matters relating to SpinCo or any other Tiger Group Member or the transactions contemplated by this
Agreement, the Ancillary Agreements and the Merger Agreement or (ii) in connection with the provision of services to Parent, SpinCo, Direct Sale Purchaser
or their respective Affiliates pursuant to a transition services agreement, in each case, whether or not such employee is a full-time or a temporary employee of
the Company or its Affiliates, and whether or not such employment is pursuant to a written agreement.

Section 11.7          Exceptions to Non-Solicitation Restrictions. Notwithstanding the limitations in Section 11.5 and Section 11.6 applicable to the Restricted
Employees, such limitations shall not prohibit the Company and its Affiliates or Parent, SpinCo, Direct Sale Purchaser and their respective Affiliates from: (i)
soliciting any Restricted Employee whose employment has been terminated, or who has been provided with formal notice of layoff, by Parent, SpinCo, Direct
Sale Purchaser or their respective Affiliates or the Company or its Affiliates, as the case may be, (ii) placing public advertisements or conducting any other
form of general solicitation that is not specifically targeted towards the Restricted Employees, or (iii) soliciting specifically identified Restricted Employees
with the prior written agreement of the other Party.

ARTICLE XII
MISCELLANEOUS

Section 12.1          Impermissibility; Good Faith.  In the event that any provision of this Agreement is not permissible under any Applicable Law or practice,
the Parties agree that they shall proceed in good faith under such Applicable Law or practice to carry out to the fullest extent possible the purposes of such
provision.

Section 12.2          No Third Party Beneficiaries.  Notwithstanding the provisions of this Agreement or any provision of the Separation Agreement or the
Merger Agreement, nothing in this Agreement (whether express or implied) is intended to or shall (i) create any third party beneficiary or other rights in any
employee or former employee of the Company, Parent, the Tiger Group Member or any of their respective Subsidiaries or Affiliates (including any
beneficiary or dependent thereof), or any other Person, (ii) amend any Employee Plan or any other employee benefit plan, program, policy or arrangement,
(iii) require any Tiger Group Member, Parent, the Company or their respective Affiliates to continue any employee benefit plan, program, policy or
arrangement beyond the time when it otherwise lawfully could be terminated or modified or (iv) provide any Tiger Employee, Offer Employee, Continuing
Employee or any other individual with any rights to continued employment or in any way limit the ability of the Company, Parent, any Tiger Group Member
or any of their respective Affiliates to terminate the employment of any individual at any time and for any reason.



Section 12.3          Incorporation by Reference from Separation Agreement.  The provisions of Article 7 of the Separation Agreement are incorporated by
reference into this Agreement mutatis mutandis.

[Signature Page Follows]



IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the day and year first above written.

 GENERAL ELECTRIC COMPANY

 By: /s/ Michael Jones
  Name:        Michael Jones
  Title:          Vice President, Business Development

 TRANSPORTATION SYSTEMS HOLDINGS INC.
  

 By: /s/ Thomas LaFrance
  Name:           Thomas LaFrance
  Title:           General Counsel & Secretary

 WESTINGHOUSE AIR BRAKE TECHNOLOGIES CORPORATION
  

 By: /s/ Raymond T. Betler
  Name:           Raymond T. Betler
  Title:           President and Chief Executive Officer

 WABTEC US RAIL, INC.
  

 By: /s/ Scott Wahlstrom
  Name:           Scott Wahlstrom
  Title:           Vice President



Annex A

Employee Agreements

All Tiger Benefit Plans that are designated as “Employment Contract Templates” on Section 4.17(a) of the SpinCo Disclosure Schedule are incorporated by
reference herein.



Annex B

Transferring Arrangements

1. Transferred Pension Plans

All Tiger Benefit Plans designated as “Transferring Defined Benefit and Termination Benefit Plans” on Section 4.17(a) of the SpinCo Disclosure Schedule are
incorporated by reference herein.

2. Transferred Bonus Plans

All Tiger Benefit Plans designated as “Incentive Plans” on Section 4.17(a) of the SpinCo Disclosure Schedule are incorporated by reference herein.
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News Release

Wabtec Completes Successful Merger With GE Transportation

Establishes Fortune 500, global transportation and logistics leader with attractive growth profile from large installed base, expanded global reach, strong
mix of products and services

WILMERDING, PA, (Feb. 25, 2019) – Wabtec Corporation (NYSE: WAB) announced today it has completed its merger with GE Transportation, a
former business unit of GE (NYSE: GE). This merger establishes Wabtec as a Fortune 500, global transportation and logistics leader by combining Wabtec’s
broad range of freight, transit and electronics products with GE Transportation’s best-in-class equipment, services and digital solutions in the locomotive,
mining, marine, stationary power and drilling industries.  Wabtec has also been notified that it will now be included in the S&P 500 Index.

Raymond T. Betler, Wabtec’s president and CEO, said: “We are very excited to complete the merger of our two companies. This is a once-in-a-lifetime
opportunity to bring together nearly four centuries of collective experience to create a technologically advanced leader with a highly complementary set of
capabilities to move and improve the world. Our teams have made significant progress in integration planning, and this process has only strengthened our
confidence in the value creation potential of the combination. Today, we are a stronger, more diversified company ready to better serve customers across the
globe and capitalize on new growth opportunities at an attractive point in the cycle.”

The combined company, which is expected to have revenues of more than $8 billion in 2019, has a compelling growth profile, especially as market
conditions improve in the industries it serves. Wabtec brings to market a robust installed base of more than 23,000 locomotives globally, an expanded global
reach, a strong mix of products and services, as well as enhanced capabilities to drive innovation faster in key growth areas. The company’s culture and
experienced global workforce will leverage the common values of innovation, collaboration, inclusiveness, and Lean and continuous improvement, to help
solve its customers’ toughest challenges.

Rafael Santana, who served as president and CEO of GE Transportation and is now president and CEO of Wabtec’s Freight segment, said: “Our shared
focus on innovation, collaboration and continuous improvement will enable us to unlock new value for our shareholders, customers, employees and the
industry. Together we are well positioned to take advantage of the opportunities created by industry trends toward efficiency and improved performance and,
with the merger complete, we are focused on leveraging our complementary portfolios to spur growth.”

The strategic combination of complementary portfolios is expected to:

· Create a leading equipment, aftermarket services and digital solutions provider across the transportation sector: The company can accelerate
lifecycle solutions for the transportation industry and unlock significant productivity for customers by improving interoperability, efficiency and
competitiveness. Wabtec expects to benefit from the cyclical tailwinds the industry saw in 2018, including volume growth of 38 million carloads and
intermodal units.

· Improve utilization and accelerate path to automation: The seamless combination of GE Transportation’s digital solutions and analytics systems
with Wabtec’s electronic systems and Positive Train Control (PTC) capabilities, is expected to improve safety, efficiency and productivity across the
transportation industry and accelerate railroads’ path to advanced train automation. According to the Association of American Railroads, automation
will help improve network velocity and fluidity, potentially saving railroads billions of dollars annually.
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· Deliver improved customer outcomes through expanded monitoring and services: Together, the combined company will have an expanded
footprint of skilled technicians and repair shops that will result in a simpler customer interface and a more streamlined services experience. This
enhanced capability is expected to drive significant productivity for customers by delivering improved cycle time, lower production costs and better
asset performance. Proactive performance monitoring can also be improved by integrating Wabtec products within locomotive control systems and
by leveraging GE Transportation’s expansive remote monitoring and diagnostics systems. Combining GE Transportation’s constant monitoring of
messages from 17,000 locomotives with monitoring of Wabtec’s passenger and shunter locomotives can make for a smarter, more efficient and safer
transportation system.

· Drive increased value for shareholders: Investors are expected to benefit from ownership of a stronger, more diverse business better positioned to
perform through the cycle, with expanded margins, expected average double-digit EPS growth and synergies of about $250 million. The combined
company has a multi-year backlog of more than $23 billion.

TRANSACTION DETAILS
With this transaction, GE sold a portion of GE Transportation assets to Wabtec, spun off a portion of GE Transportation to GE shareholders and then GE

Transportation merged with a wholly owned subsidiary of Wabtec. Wabtec shareholders own approximately 50.8% of Wabtec on a fully diluted basis and GE
shareholders own approximately 24.3% of Wabtec on a fully diluted basis. GE owns common stock and non-voting convertible preferred stock, which
together represent approximately a 24.9% economic interest in Wabtec on a fully diluted basis. GE also received approximately $2.9 billion in cash at closing.

CONFERENCE CALL INFORMATION
Wabtec will host a call with analysts and investors at 8:30 a.m., ET today to discuss its 2018 results and 2019 guidance, and the merger. To listen via

webcast, go to the existing Wabtec website at www.wabtec.com and click on “Webcasts” in the “Investor Relations” section. You can also listen to the
webcast by going to Wabtec’s new website at www.WabtecCorp.com and clicking on “Events & Presentations” in the “Investor Relations” section. Also, an
audio replay of the call will be available by calling 412-317-0088 (passcode: 466#).

About Wabtec Corporation
Wabtec Corporation is a leading global provider of equipment, systems, digital solutions and value-added services for freight and transit rail. Drawing on

nearly four centuries of collective experience across Wabtec, GE Transportation and Faiveley Transport, the company has unmatched digital expertise,
technological innovation, and world-class manufacturing and services, enabling the digital-rail-and-transit ecosystems. Wabtec is focused on performance that
drives progress, creating transportation solutions that move and improve the world. The freight portfolio features a comprehensive line of locomotives,
software applications and a broad selection of mission-critical controls systems, including Positive Train Control (PTC). The transit portfolio provides highly-
engineered systems and services to virtually every major rail transit system around the world, supplying an integrated series of components for buses and all
train-related market segments that deliver safety, efficiency and passenger comfort. Along with its industry-leading portfolio of products and solutions for the
rail and transit industries, Wabtec is a leader in mining, marine and industrial solutions. Wabtec has approximately 27,000 employees in facilities throughout
the world. Visit the company’s new website at: www.WabtecCorp.com.



 

News Release

Caution Concerning Forward-Looking Statements
This communication contains “forward-looking” statements as that term is defined in Section 27A of the Securities Act of 1933, as amended, and Section

21E of the Securities Exchange Act of 1934, as amended by the Private Securities Litigation Reform Act of 1995, including statements regarding the
acquisition by Wabtec of GE Transportation (the “transaction”) and statements regarding Wabtec’s expectations about future sales and earnings. All
statements, other than historical facts, including statements regarding the expected benefits of the transaction, including future financial and operating results,
the tax consequences of the transaction, and the combined company’s plans, objectives, expectations and intentions; legal, economic and regulatory
conditions; and any assumptions underlying any of the foregoing, are forward-looking statements. Forward-looking statements concern future circumstances
and results and other statements that are not historical facts and are sometimes identified by the words “may,” “will,” “should,” “potential,” “intend,”
“expect,” “endeavor,” “seek,” “anticipate,” “estimate,” “overestimate,” “underestimate,” “believe,” “could,” “project,” “predict,” “continue,” “target” or other
similar words or expressions. Forward-looking statements are based upon current plans, estimates and expectations that are subject to risks, uncertainties and
assumptions. Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary
materially from those indicated or anticipated by such forward-looking statements. The inclusion of such statements should not be regarded as a
representation that such plans, estimates or expectations will be achieved. Important factors that could cause actual results to differ materially from such
plans, estimates or expectations include, among others, (1) unexpected costs, charges or expenses resulting from the transaction; (2) uncertainty of the
expected financial performance of the combined company following completion of the transaction; (3) failure to realize the anticipated benefits of the
transaction, including as a result of integrating GE Transportation into Wabtec; (4) the ability of the combined company to implement its business strategy;
(5) difficulties and delays in achieving revenue and cost synergies of the combined company; (6) inability to retain and hire key personnel; (7) the risk that
shareholder litigation in connection with the transaction or other settlements or investigations may result in significant costs of defense, indemnification and
liability; (8) evolving legal, regulatory and tax regimes; (9) changes in general economic and/or industry specific conditions, including the impacts of tax and
tariff programs, industry consolidation, and changes in the financial condition or operating strategies of our customers; (10) changes in the expected timing of
projects; (11) a decrease in freight or passenger rail traffic; (12) an increase in manufacturing costs; (13) actions by third parties, including government
agencies; and (14) other risk factors as detailed from time to time in Wabtec’s reports filed with the SEC, including Wabtec’s annual report on Form 10-K,
periodic quarterly reports on Form 10-Q, periodic current reports on Form 8-K and other documents filed with the SEC. The foregoing list of important
factors is not exclusive. Any forward-looking statements speak only as of the date of this communication. Wabtec does not undertake any obligation to update
any forward-looking statements, whether as a result of new information or development, future events or otherwise, except as required by law. Readers are
cautioned not to place undue reliance on any of these forward-looking statements.

Contacts

Investors
Tim Wesley
412-825-1543 or twesley@wabtec.com

Media
Deia Campanelli
773-297-0482 or deia.campanelli@wabtec.com
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