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Honorable Sidney L. Strickland, Jr. -

Secretary ’ JUK 1 6 1907 7. 16 PH

Interstate Commerce Commission

Washington, DC 20423 INTEPETATE ANMMERFE - OMHESION

Dear Secretary Strickland:

I have enclosed the%original&and 42 certified copies of each
of the two documents described below, to be recorded pursuant to
49 U.s.C. § 11303.

dated June 145 1993, and an Assignment and Assumption Agreement,
as secondary document, dated June 15, 1993. The primary
documents to which these documents are connected are recorded
under Recordation Nos. 16335, 16336, 16353, 16378, 16386, 16403,
16417, 16447, 16485, 16486, and 16497. We request that these
documents be recorded under Recordation Nos. 16335-A & B, 16336-A
& B, 16353-A & B, 16378-A & B, 16386-A & B, 16403-A & B, 16417-A
& B, 16447-A & B, 16485-A & B, 16486-A & B, and 16497-A & B.

, 6/ The documents are a Bill of Sale, a secondary document,
\

The name and address of the parties to the Bill of Sale and
Assignment and Assumption Agreement are as follows:

Seller:

Westinghouse Electric Corporation
1 Oxford Sentre

9th Floor

Pittsburgh, PA 15219

Purchaser:

GATX Capital Corporation
Four Embarcadero Center

Suite 2200

San Francisco, CA 94111

A description of the equipment covered by the document
consists of: 542 4,300 cubic foot gondola cars numbered CRL 1001-
1150, 1152-1162, 1164-1174, 1176~1187, 1189-1238, 1240-1259,
1261-1434, 1436-1458, and 1460-1550, all inclusive. The
following cars are casualties CRL 1151, 1163, 1175, 1188, 1239,
1260, 1435, and 1459.




Honorable Sidney L. Strickland, Jr.
June 16, 1993
Page 2

A fee of $352.00 is enclosed. Please return the originals
and 20 certified copies to:

Louis E. Gitomer

Taylor, Morell & Gitomer
Suite 210

919 18th Street, N.W.
Washington, DC 20006

follows: a Bill of Sale, dated June 1451993, and an Assignment
and Assumption Agreement, dated June 15, 1993, between
Westinghouse Electric Corporation, 1 Oxford Sentre, 9th Floor,
Pittsburgh, PA 15219, and GATX Capital Corporation, Four
Embarcadero Center, Suite 2200, San Francisco, CA 94111,
covering: 542 4,300 cubic foot gondola cars numbered CRL 1001-
1150, 1152-1162, 1164-1174, 1176-1187, 1189-1238, 1240-1259,
1261-1434, 1436-1458, and 1460-1550, all inclusive.

- ! A short summary of the documents to appear in the index

Very /THuly~¥Qurs,

vy " .
s
J¥ouis E. Gitomer

“ Counsel for

GATX Capital Corporation
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ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (this "Agreement"), dated June 15,
1993, is by and between WESTINGHOUSE ELECTRIC CORPORATION, a Delaware
corporation ("Seller”), and GATX CAPITAL CORPORATION, a Delaware corporation

("Purchaser").
RECITALS

Seller and Purchaser are parties to a Purchase Agreement, dated as of June 10, 1993
(the "Purchase Agreement").

Seller is the successor by merger to Westinghouse Credit Corporation. The
certificates of merger evidencing such merger are attached hereto as Schedules A-1 and A-2.

The Purchase Agreement provides, among other things, for the execution and
delivery of an assignment and assumption in substantially the form hereof to effect the sale
by Seller to Purchaser of all right, title and interest of Seller in and to the Lease Assets
referred to below, including the Equipment identified on the attached Schedule B, and the
assumption by Purchaser of certain of the obligations of Seller under the lease transaction
documents set forth on the attached Schedule C ("Lease Documents").

NOW, THEREFORE, in consideration of the premises and the mutual covenants
and agreements herein contained, the parties hereto do hereby agree as follows:

1. Definitions. Unless otherwise defined herein, capitalized terms used herein
shall have the meanings given to them in the Purchase Agreement.

2. Assignment. Seller does hereby GRANT, BARGAIN, ASSIGN, TRANSFER,
SELL, DELIVER AND CONVEY UNTO PURCHASER, ITS SUCCESSORS AND
ASSIGNS, TO HAVE AND TO HOLD FOREVER, all of Seller’s right, title and interest,
together with the obligations, duties and responsibilities (except as otherwise set forth in
Section 3 of this Assignment), in and to the Lease Assets and Lease Documents excluding,
however, in each case, any claim, cause of action, liability or obligation of any nature or
description or other right to payment (other than the rights of Purchaser pursuant to the
allocation of any Lessee indemnification payments received pursuant to the Lease
Documents, which allocation is more specifically set forth in Section 6.3 of the Purchase
Agreement or otherwise in accordance with Section 6.2) accruing, arising or relating to any
period prior to the date hereof or payable by reason of any act, event or omission occurring
or existing prior to the date hereof, whether known or unknown, contingent or otherwise,
as of the date hereof.



3. Assumption. Purchaser hereby confirms that 1t shall be deemed a party to the
Lease Documents on the date of this Agreement (the "Closing Date"), and Purchaser agrees
to be bound by all of the terms of the Lease Documents and undertakes to assume all of
the obligations of Seller contained 1n the Lease Documents, occurring or arising on and
after the date hereof. Upon the delivery of this Agreement, Seller shall not be responsible
to any person for the discharge or performance of any duty or obligation pursuant to or in
connection with the Lease Documents occurring or arising on and after the date hereof.
Purchaser shall not be responsible to any person for the discharge or performance of any
duty of obligation of Seller in connection with the Lease Documents occurring or arising
prior to the date hereof. Purchaser and Seller acknowledge and agree that Purchaser 1s not
assuming any obligations under that certain Railroad Rolling Stock Management,
Administration and Marketing Agreement dated as of April 18, 1989, between Residual
Based Finance Corporation and Seller.

4. Limitations. EXCEPT FOR THE REPRESENTATIONS AND
WARRANTIES SET FORTH IN ARTICLE 4 OF THE PURCHASE AGREEMENT,
THE SALE OF THE LEASE ASSETS IS MADE "AS IS, WHERE IS,” AND THE
SELLER SHALL NOT BE DEEMED TO HAVE MADE ANY FURTHER
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, NOW OR
HEREAFTER AS TO THE (i) VALUE, CONDITION, DESIGN, OPERATION,
MERCHANTABILITY, QUALITY OF MATERIAL OR WORKMANSHIP, FITNESS
FOR USE OR FOR A PARTICULAR PURPOSE, MAINTENANCE OR
MARKETABILITY OF ANY LEASE ASSETS, (i1) CREDITWORTHINESS OF THE
LESSEE, (iii) ADEQUACY OF ANY INSURANCE COVERAGE APPLICABLE TO
ANY LEASE ASSETS, (iv) COLLECTIBILITY OF ANY AMOUNT UNDER ANY
LEASE DOCUMENT, OR (v) TAX CHARACTERIZATION OF ANY LEASE.

5. Governing Law. This instrument shall be governed by, and construed and
interpreted 1n accordance with, the laws of the State of California.

6. Counterparts. This Agreement may be executed in separate counterparts, each
of which when so executed and delivered shall be an original for all purposes, but all such
counterparts shall constitute but one and the same instrument.

s \mml\wec\a&aup 001
06/15/93 2



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

SELLER:

PURCHASER:

s:\mmiwec\a&a.001
06/15/93

WESTINGHOUSE ELECTRIC CORPORATION
By: . /], , 'Yﬁ/g‘

Name: 5%5355;,\ QV.C\M,

Title: VIL(, ﬁr.;.s .ul ewt

GATX CAPITAL CORPORATION
By: % W W

Name: Gewe F /0/416149%

Title:_ V(¢ & friecivenr




State of California )
County of San Francisco )

On 2 Lee \S,\443 before me, }_es S. Lx.uer;\'\v\a\ , Notary Public,
personally appeared Sreohen R, Viehe , personath—knewn

te-me-or proved to me on the bass of sausfactory evidence to be the person whose name
1s subscribed to the within instrument and acknowledged to me that he executed the same
in his/fer authorized capacity, and that by hisArer signature on the instrument the person,
or the entity upon behalf of which the person acted, executed the instrument.

28 D th)

Notary Public

Witness my hand and official seal.

Capacity Claimed by Signer:
& Corporate Officer \ice Qcesidecc

Tlcels)
Signer is Representing Westinghouse Electric Corporation

State of California )

)

County of San Francisco )
On Suwe \S. 1293 before me, [es S Le\-’t’-m*’\’v-x\ , Notary Public,
personally appeared Creve S Quc\ox , personally known

to me or-proved-to-me-on-the-bumsofsatisfacter-evidencs to be the person whose name

is subscribed to the within instrument and acknowledged to me that he executed the same
in s Arer authorized capacity, and that by his /et signature on the nstrument the person,
or the entity upon behalf of which the person acted, executed the instrument.

Witness my hand and official seal.

| LES S LEVENTHAL , J
,ﬁi’iﬁ COMM # 074110 2 - J , 2] ’
\ﬂ'{c’? Notary Pupkc — Coliforea 2 A0 )

SAN FRANCISCO COUNTY
My Comm Expires SEP 24 19%¢

Notary Public

Capacity Claimed by ng,ner
X Corporate Officer X ce Qies Bm\’)?

Titlcts)

Signer is Representing GATX Capital Corporation

s \mmli\wecia&a 001
06/15/93 4



DSCB-221 /4 /

May 3; 1993
Department of State

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

I DO HEREBY CERTIFY, That from an examination of the
1ndices and corporate records of this department, 1t appears that
on May 3, 1993, Artaicles of Merger were filed i1n this department,
whereby WESTINGHOUSE FINANCIAL SERVICES, INC., a Delaware
corporation, incorporated January 15, 1987 and WESTINGHOUSE CREDIT

CORPORATION, a Delaware corporation, incorporated May 29, 1954,
was merged into and became part of WESTINGHOUSE ELECTRIC CORPORATION,

a Pennsylvania corporation, incorporated Apral 9, 1872, which was

the surviving corporation to the merger.

WHEREFORE, It appears that WESTINGHOUSE ELECTRIC CORPORATION,
the Pennsylvania corporation, remains a presently subsisting

corporation as of the date hereof.

IN TESTIMONY WHEREOF, | have

hereunto set my hand and caused
the Seal of the Secretary’s Office
to be affixed, the day and year
above wrten.

SRS

Secretary of the Commonweatth

dp




iled with the Department of State on MAY 03 199

throrim Numoer THIS 1S A TRUE COPY OF

THE ORIGINAL SIGNED r 4! Z ,
Ertty Numoer BOCUMENT FILED WITH 1, ~

TRE BEPORTMENT OF STATE. Secretary of the Commonweali’

ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION

DSCB.15-1928 (Rev 89)

In comphance wnh the requirements of 15 Pa.C.S. § 1926 (relaung 1o arucles of merger or consolidation), the undersignes
business corporauons, desiing to effect a merger, hereby state that:

1. The name of the corporanon surviving the merger 1s__Westinghouse Electric Corporation

2. (Checx and compiete one of the followng): .
__{The surviving corporauon Is @ gomestc business corporation and the (a) address of s currem registered office in this

Commonweanh or (b) commercias registerea office provider and the coumnty of venue s (the Depanment 1s hereby
autnonzed to correct the following acaress to conform to the recorgs of the Depanment):

@ Westinaghouse Building, 6 Gatewav Center, Pittsburgh, PA 15222 Allegheny
Numper ang Street Cay State ip Caounty

{5}
County -

Name ot Commerciai Reginerea Otfice Frovicer

For a corporauon represemsa by a commercial registered orca provider, the county In (b) shall be deemed the county It wikch the
sorporauon Is iocatea for venue and official publcauon purposes.

___The surviving corporation 1s a qualified foreign business corporation incorporated under the laws of
ana the (a) aaaress of ns current registerea othce in this Commonweann or (b) commercial registered office providet
ana the county of venue s (the Depanment s hereby authorized to correct the following aadress 1o conform 1o the
recoros of the Depantment):

.a) N / A r v .
Numper sng Straet Cay State Zp Courmey

3) ~
Name of Commercia Regisierea Othice Proviaer Coumy

For & corporauon represented by a commercial tegistersa otfice proviger, the county tn (b) shail be deemed the county in which the cofporanon s locats
tor venue ana official pudlicaion purposes.

__The surviving corporation 1s a nonqualfied foreign business corporation ncorporated under the laws of
and the aadress of its pnncipal office under the laws of such domiciiary junsdiction 1s: N/A

Numper ana Slreet Cay State Zip

3. The name and the address of the registered office of each other domestc business corporation and quaified foreign
Business comorauon which ts a pany to the pian of merger are as follows:

Westinghouse Financial Services, Inc. Westinghouse Credit Corporation
c/o The Prentice-~Hall Corporation c/o The Prentice-Hall

System, Inc. Corporation System, Inec.
100 Pine Street 100 Pine Street

Harraisburg, PA 17108 Harrisburg, PA 17108

M ARHRR EFIM CNMPANY S 7SI Benbs



DSCB.15-1926 (Rev 89)-2
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(Checx. and ¢ appropnate compiete, one o the following):

___"he ptan of merger snail be effective upon tiling these Articles ot Merger in the Depantment of State.
The later of the filing of these .articles Of
_._The plan of merger snall be effecuve on___“ercer or the filing c- -he Adqreement and Plan
o5: Merger with the Secr--tary oI State of Delawa
The manner in wnich the plan of merger was aacoted by each domesuc corporauon IS as follows:

Name c. corporanon Manner of adopoon
westingnhouse Electric Sesolution of Board of Directors
Corporation

{Stnke out tis paragrapn f no foreign coOrpOranon IS a pany to the merger). The plan was autnorzed, adopted or
ao0roveq. as tne case mav De. Cv (ne ICrein Cusiness corporation (or eacn of the foreign DUSINESS Corporanons) part
o iNe DIan N accorgance witn tne taws Cf Ime junsaiclon In whicn it IS incorporared.

(Checx. and  approonate compiete. one ¢t the toliowing):

___“re pan of merger is set fcnn rounn ExNICT A gtacned hereto and maode a parn hereof,

___Fursuam to 15 PaC.S. § 1901 (reiaung 'c crmission ¢f cenain provisions from filed pians) the provisions of the pian o
merger that amena or CCnstaute re cceraive Articies of [ncorporauon of the surviving corporaton as in effect
supsequent to the erfective aate cf '~e c'an are set forth 1n full In Exhubrt A, aracned hereto and made a pan hereof
“he tuil text of the plan ot merger 1S ¢n tte at the principal place of business of the surviving corporaton, the adaress
ot which Is

Numoer ana Street City State Zip

N TESTIMONY WHEREQF. eacn Lncersianea corporation has caused these Articles of Merger to be signed by a duly

sutnorzeg cmmicer tnereof this ;g zav ¢! oral 19 83
westircnouse Credit Corccraticn Westinaghouse Electric Corporation
~ Name of Corporaton
— . — ( rporation)
\\
3Y: Y TS oA BY- L—-\-:Ahu\)&gm
) (Signature)

TITLE: Chairman TITLE. =xecutive Vice President

Westainghouse Financial Services, Inc.
(Name ot Corporation)

8Y: %&A’W\

TITLE. Chairman

(Signature)




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("Agreement"), dated as of Aprd 7, 1993, is made
and entered into by and among Westinghouse Electric Corporauon ("Westinghouse '), a Pennsvivania
corporation. Westinghouse Financial Serwices, Inc. ("WFSI'), a Delaware corporaton and whollv-owned
subsidiarv of Westinghouse, and Westinghouse Credit Corporation (*“WCC"), a Delaware corporauon and
subsidiary of WFSI (Westinghouse. WFSI and WCC being sometimes referred to heremn as the "Consutuent
Corporations’ and Westinghouse as the 'Surviving Corporation”),

WITNESETH:

WHEREAS, Westinghouse 1s 4 corporauion duly organized and exisung under the laws of the
Commonwealth of Pennsvivania having an authorized capital stock. as of the date hereof., consisting of
430.000.000 shares of common stock. par value $1.00 per share ("Westunghouse Common’), and 25.000,000
shares ot preterred stock, par value 3100 pur share ("Wesunghouse Preferred”);

WHEREAS. WFSI is a corporation dulv orgamized and existing under the laws of the State of
Delaware having an authorized capual stock. as ot the date hereof, consisung of 1.000 shares of common
stock. par value $1.00 per share ( WFS5! Common ), all of which are presentiy 1ssued and outstanding and

held bv Wesunghouse:

WHEREAS. WCC 1s 4 corporation dulv organized and exisung under the laws of the State of
Delaware having an authorized capital stock. as ot the date hereof, consisung of 100.000 shares of common
stock. par value $100.00 per share ( WCC Common’), of which, as of the date hereof. 80.000 shares are
1ssued and outstanding and held bv WFSI. and 2.000.000 shares of Preferred Stock. par value $1.00 per share
(the WCC Preterred”), of which 1.050 shares are 1ssued and outstanding; and

WHEREAS. the respective Boards of Directors of the Constituent Corporations deem 1t adwvisable
that WCC and WFSI merge with and into Westinghouse (the "Merger"), upon the terms and conditions set
forth herewn and in accordance with the Dclaware General Corporation Law and the Pennsvivania Business

Corporauon Law,
NOW THEREFORE. the Consutuent Corporations agree as follows:

ARTICLE 1 R
The Merger

11 The Surviving Corporation At the Merger Effective Time (as defined 1n Section 1.3 hereof),
WCC and WFSI shall be merged with and into Westinghouse upon the terms and condiions berewafter set
forth as permitted by and in accordance with the Pennsylvamia Business Corporatuon Law and the Delaware
General Corporation Law. Thereupon the separate existence of WCC and WFSI shall cease and
Wesunghouse, as the Surviving Corporation. shall survive and conupue to exsst under and be governed by the
Pennsvivania Business Corporation Law. with its Restated Articles and its By-laws as 1n effect at the Merger

Effecuve Time.

1.2 Filings. Prowided that all conditions to the Merger set forth in Article 5 hercof have been
sausfied, or waived by the party enutled to waive such condition, and this Agreement has not been
terminated pursuant to Article 5 hereol. Westinghouse shall cause each of the filings described tn Section 13
to be made on a business day selected by 1t 1n s sole discreton following receipt of the orders, consents or

approvals described 1n Section 5 | hereol.

1.3 Effective Time of the Merger. The Merger Effecuve Time shall mean 500 p m.. Eastern ume,
on the day on which the last ot the tollowing shall oceur: (1) an executed counterpart or a conformed copy

PIMAIN Doc: 6850 1



of this Agreement. or a Ceruficate of Merger in heu thereof. has been duly filed in the office of the
Secretarv of State of the State of Delaware. pursuant to Section 252 of the Delaware General Corporation
waw; (2) an executed Ceruficate of Merger or Certificate of Ownership and Merger has been dulv filed 1n
the office of the Secretarv of State of the State of Delaware. pursuant to Section 252 or 253 of the Delaware
General Corporauon Law: and (3) executed Arucles of Merger have been duly filed with the Department of
State of the Commonwealth of Pennsvivama, pursuant to Secton 1927 of the Pennsvivama Business

Corporation Law

ARTICLE 2
Certain Effects of the Merger

21 Certain Effects ot the Merger When the Merger becomes effective. the directors and officers
of Westinghouse immediatelv prior to the Merger shall be the directors and officers, respecuvely, of the
surviving Corporauon. The ctfect of the Merger as of the Merger Effecuve Time shall be as provided in the
appiicable provisions of the laws of the Commonwealth of Pennsylvania and the State of Delaware.

2.2 Additonal Effects ot the Merger  Without hmiting the generahity of Section 2.1, and subject
thereto at the Merger Effecuse Time the Constituent Corporations shall be a single corporation which shall
he the Surviving Corporation and which shall possess all the rights, privileges, powers and franchises as well
ol a public as ot a private naturc and be subject to all the restncuons. disabibvies and duties. of each of the
Constituent Corporations. the scparate castence ot each of the Constutuent Corporauons. except that of the
Surviving Corporation. shall cease. 1l the propertv, real. personal and mixed, of each of the Consutuent
Corporations. and all debts due on whatever account to any of them. including subscriptions for shares and
other choses 1n acuon belonging to anv ot them. shall be deemed to be transferred to and vested 1n the
Surviving Corporation. without turther acuon and all property, nghts, privileges, powers and franchises, and
all and everv other interest shall be thereatter as effectually the property of the Surviving Corporauon as they
were of the several and respecuve Consutuent Corporations, and the title to any real estate. or anv interest
therein, vested by deed or otherwise in anv of the Constituent Corporatons shall not revert or be 1n any way
imparred by reason of the Merger: but all rights of creditors and all liens upon any property of anv of the
Constituent Corporations shall be presened ummpaired, and all debts, liabiiues and duties of the respectuve
Consutuent Corporations shall thencetorth attach to the Surviving Corporation, and mav be enforced against
it to the same extent as if said debts Labihities and duties had been incurred or contracted by it. anv claim
¢usting or action or proceeding pending bv or against WCC or WFSI may be prosecuted to judgment as if
the Merger had not taken place or the Surviving Corporation mav be proceeded against or substituted 1n
their respecuve places. anv taxes. penalues and public accounts of the Commonweaith of Pennsylvania,
claimed against WCC or WFSI but not scitled. assessed or determined prior to the Merger. shall be settled,
assessed or determined againsi the Surviving Corporation and, together with interest thereon. shall be a lien
against the franchises and propertv both real and personal, of the Surviving Corporauon.

23 Further Actions (a) If anv partv hereto shall so request prior to the Merger Effective Time,
the partv to whom the request i1s made wll from time to time and at any reasonable ume execute and deliver
to the requesting party such other and further documents, instruments and assurances and take such other
actions as may be reasonablv necessarv, appropnate or convement mn order to carrv out the purpose and
intent of this Agreement and the transactions contemplated hereby.

(b) M. at anv ume usfier the Merger Effective Time. the Surviving Corporation shall
consider or be adwised that the execution and delivery of any further conveyances, agreements, documents,
instruments or assurances or the taking of anv other acuions may be necessary, appropniate or convenent to
(1) vest. perfect or confirm, of record or otherwise, in the Surviing Corporation, title to and possession of
any propertv, rights, privileges, powers and franchises of WCC and WFSI acquired or to be acquired by
reason of, or as a result of, the Merger or (1) otherwise carry out the purpose and ntent of this Agreement
and the transactions contempiated hereby, WCC and WFSI and their respective officers and directors shall
be deemed to have granted hereby to the Surviving Corporauon an irrevocable power of attorney to execute
and deliver all such documents. wstruments and assurances and to take all acuons necessarv, appropnate or
conventent to vest, perfect or confirm utle to and possession of such property, rights, pnvileges, powers and
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franchises 1n the Surviving Corporation and otherwise to carry out the purpose and ntent of this Agreement
and the transactions contemplated herebv. and the officers and directors of the Surviving Corporation are
nereby fullv authonized 1n the name of WCC and WFSI or otherwse to take any and all such actions.

ARTICLE 3
Effect on Stock of the Constituent Corporations

31 Effect on WCC and WFSI Common At the Merger Effecuve Time, all issued shares of WCC
Common and all 1ssued shares of WFSI Common, whether or not outstanding, itmmediately prior to the
Merger Effecuve Time shall be cancelled and reured and all rights 1n respect thereof shall cease to exst,
without any conversion thereof or anv pavment with respect thereto or n exchange therefor.

3.2 Effect on WCC Preferred Each share of WCC Preferred issued and outstanding immediately
prior to the Merger Effective Time wii be cancelled and retired. and (other than shares of WCC Preferred
held bv persons who properlv pertect thewr appraisal rghts pursuant to Section 262 of the Delaware General
Corporation Law) will be converted automatcallv into the nght to recewve an amount of cash equal to
$106.500 per share in the case of Class B WCC Preferred and $115,000 per share wn the case of Class C
WCC Preferred. plus 1n each case an amount of cash equal to dividends on such Preferred Stock at the rate
currentlv set therefor to the extent unpaid for the period ending at the Merger Effecuve Time. without
interest thereon Thereatter. the hoiders ot ceruficates for shares of WCC Preferred shall cease to have any
nights as stockholders of WCC (cxcept such nignts. if any, as they may have pursuant to Secuon 262 of the
Delaware General Corporation Law}

33 Effect on Stock ot Westingnouse At the Merger Effecuve Time, each share of Wesunghouse
Common and each share of Westinghouse Preferred issued at such time shall continue to be one share of
Common Stock, par value §1 00 per share. and one share of Preferred Stock, par value $1.00 per share,
respectively, of the Surviving Corporauon

ARTICLE 4
WCC Preferred Stockholder Approval

Westinghouse, WFSI and WCC ucknowledge that this Agreement may be submatted to the WCC
Preterred stockholders for approval and adoption bv such stockholders pursuant to Section 10(d)(u) of the
Ceruificate of Designation for the WCC Variable Term Preferred Stock, being a resolution adopted by
WCC's Board of Directors pursuant to and incorporated in Article FOURTH of WCC'’s Certificate of
Incorporation. WCC shall use 1ts best ettorts to obtan the adoption and approval of this Agreement by the
holders of a majority of the outstanding shares of WCC Preferred. As soon as pracucable, WCC agrees to
sohicit consents to such adoption and approval or to call a special meetng of WCC Preferred for the purpose
of voung on adoption and approval of this Agreement.

ARTICLE 5
Termwnauon and Deferral

5.1 Right of Westinghouse to Termnate. Westinghouse shall have the right to terminate this
Agreement 1n the event any one or more of the following shall have occurred at or prior to the Merger
Effecuve Time notwithstanding each partv's best efforts and after such extensions of time for performance as
are reasonable under the circumstances

51.1 Any of Westinghouse, WFSI or WCC shall have been prevented from
performing one or more of its matenal obligations or agreements requred by this
Agreement, the Pennsvivanua Business Corporation Law, or the Delaware General
Corporation Law to be performed by them at or before the Merger Effecuve Time.

5.1.2 Any of Westinghouse, WFSI or WCC shall not have received all orders,
consents or approvals, governmental or otherwise, which are required by law or adwisable to
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permit the consummation of the Merger and to permit or enable the Surviving Corporation
to succeed. at the Merger Effective Time. to all or any matenal part of the nights. privileges,
assets. habilities and obligauons of any of the Consutuent Corporations. or to conduct, at or
after the Merger Effective Time. all or any matenal part of the business or actmties
theretofore conducted by anv of the Consutuent Corporations.

5.1.3 The holders of at least a majonty of the shares of WCC Preferred
outstanding and entitled to vote on or consent to the Merger shall not have voted m favor of
or consented to the adoption and approval of this Agreement.

5.1.4 Anv acuon or proceeding shall have been nsututed before any court or
governmental agency ( ‘Proceeding) to enjoin, restrawn or prohubit, or seeking damages
matenal to WCC, WFSI or Wesunghouse with respect to, thus Agreement or the
transactions contemplated herebyv or such Proceeding or any other occurrence would, in the
reasonable judgment ot Westinghouse, make 1t tnadvisable to consummate the Merger 1n
whole or 1n part.

52 Deferral. Notwithstanding approvai of this Agreement by the WCC Preferred stockholders,
the consummation ol the Merger mav be deterred for such peniod of ume as mav be required 1n order to
obtain necessarv or desirable consents or to sausfv anv conditions othermse set forth 1n this Arucle 5

53 Effect of Termination In the event this Agreement 1s termmated as provided 1n thus
Articie 5. this Agreement shall forthwith become whollv void and of no effect and there shall be no hability
on the part of anv party hereto or anv ot their respecuve directors, officers, employees, agents.
representatives, independent contractors or stockholders.

ARTICLE 6
Miscellaneous
6.1 Notices. All nouces and other communications required or permitted hereunder shall be 1n

writing and. unless otherwise provided in this Agreement. shall be deemed to have been dulv given when
delivered to the addressees at the addresses specified below

If to Westinghouse. to

Office of Chairman

Westinghouse Electric Corporation
11 Stanwix Street

Pittsburgh, Pennsvivamia 15222

With a copy to:
Office of General Counsel
Westinghouse Electric Corporation
11 Stanwix Street
Pattsburgh, Pennsvivania 15222

If to WFSI, to.
Westinghouse Financial Services, Inc.
Oune Oxford Centre
Pittsburgh, Pennsvivania 15219

Attention: Chairman
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With a copy to

Vice President - Law

Westinghouse Financial Serwices. Inc
One Oxford Centre

Pittsburgh, Pennsvivania 15219

If to WCC, 1o

Westinghouse Credit Corporauon
One Oxord Centre
Pittsburgn Pcnnsvivama 15219

Attention Chatrman

With a copy to

Vice Preaudent - Law
Westingnouse Creait Corporation
One (JJdora Centre

Pittsburgn Ponnsvivania 15219

t2 Counterparts This Aurcement mav be executed stmultaneouslv in one or more
counterparts each ot which shall he u.emed an oniginal. but all of which togetber shall consutute one and the

same nstrument

63 Headings The headings ot arucles and secuions herewn are for convemence of reference
only, do not consutute a part ot this Agrecement. and shall not be deemed to hmit or affect anv of the
provisions hereof.

64 Vanation and Amendment This Agreement mav be vanied or amended. at anv tume prior
to the Merger Effecuve Time. pv action of the respective Boards of Directors of Westinghouse. WFSI and
WCC. prowvided. that subseguent to the sdoption and approval of this Agreement bv the WCC Preferred
stockholders as provided 1n Article 4 no such variauon or amendment of this Agreement shall affect the
nights ot the WCC Preferred stockholders in a manner which 1s matenallv adverse to such stockholders
without resubmission for adoption or approval

65 Goverming Law This Agreement and the transactions contemplated hereby shall be
governed by and construed in accordance with the laws of the Commonwealth of Pennsylvama

66 Complete Agreement This Agreement contains the complete agreement among the partes
hereto with respect to the Merger and supersedes all pnior agreements and understandings with respect to

the Merger.

6.7 Binding Effects Benetits This Agreement shall wnure to the benefit of and be binding upon
the parties hereto and therr respective successors and assigns, provided. that nothing 1o this Agreement,
expressed or imphed, is 1ntended to conler on any person other than the parues hereto or their respecuve
successors and assigns anv rights. remedies. obligations or habiites under or by reason of this Agreement.
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IN WITNESS WHEREQOF, each of the parues hereto has caused this Agreement to be executed on
its behalf and attested to by its respective officers thereunto duly authonzed, all as of the day and year first

above written.

piee

Assistant Secretary
[Corporate Sealj

Aliest:

 Yetn Vil

~_. Secretary
[Corporate Seal]

Attest:

(e Vol

-- Secretary
[Corporate Seal)
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WESTINGHOUSE ELECTRIC CORPORATION

w2 2. Clopmen

o
Title:  Vice President and Treasurer

Date: As of April 7, 1993
WESTINGHOUSE FINANCIAL SERVICES, INC.

. RN,

Title: Chairman arhChief‘Executlve Qfficer
~N

Date: As of April 7, 1993

WESTINGHOUSE CREDIT CORPORATION

a0

Title: Chairman anhChief Executive Officer

Date: As of Aprail 7, 1993
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FIRST AMENDMENT TO
AGREEMENT AND PLAN OF MERGER

THIS FIRST AMENDMENT TO AGREEMENT AND PLAN OF MERGER
("Agreement"), dated as of April 7, 1993, is made and entered into by and among
Westinghouse Electric Corporation ("Westinghouse”), a Pennsylvania corporation,
Westinghouse Financial Services, Inc. ("WFSI"), a Delaware corporation and wholly-
owned subsidiary of Westinghouse, and Westinghouse Credit Corporation ("WCC"), a
Delaware corporation and wholly-owned subsidiary of WFSI (Westinghouse, WFSI and
WCC being sometimes referred to herein as the "Constituent Corporations” and
Westinghouse as the "Surviving Corporation”),

WITNESSETH:

WHEREAS, Westinghouse, WFSI and WCC executed the Agreement and Plan of
Merger dated as of Aprd 7, 1993;

WHEREAS, The Agreement and Plan of Merger require certain technical
amendments relating to the appointment of a statutory agent and certain statutory
citations which the Constituent Corporations agree to make; and

NOW, THEREFORE, the Constituent Corporations agree as follows:
1. Article I, Section 1.3 is amended to read:

"Effective Time of the Merger. The Merger Effective Time shall mean
5:00 p.m., Eastern time, on the day on which the last of the following shall

occur: (1) an executed counterpart or a conformed copy of this Agreement,
or a Certificate of Merger 1n lieu thereof, has been duly filed in the office of
the Secretary of State of the State of Delaware, pursuant to Section 252 of
the Delaware General Corporation Law; (2) an executed Certificate of
Merger or Certificate of Ownership and Merger has been duly filed in the
office of the Secretary of State of the State of Delawsare, pursuant to
Section 252 of the Delaware General Corporation Law; and (3) executed
Articles of Merger have been duly filed with the Department of State of the
Commonwealth of Pennsylvania, pursuant to Section 1927 of the
Pennsylvania Business Corporation Law."”

2. Article VII is added and provides as follows:

"7.1 Service of Process. Westinghouse Electric Corporation agrees that it
may be served with process in the State of Delaware in any proceeding for
enforcement of any obligation of Westinghouse Financial Services, Inc. and
Westinghouse Credit Corporation, as well as for enforcement of any
obligation of Westinghouse Electric Corporation ansing from the merger,
including any suit or other proceeding to enforce the right of any
stockholders as determined 1n appraisal proceedings pursuant to Section 262
of the General Corporation Law of the State of Delaware in connection with
the merger, and said corporation irrevocably appoints the Secretary of State.
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of the State of Delaware as its agent to accept service of process 1n any such
suit or such other proceeding and a copy of such process shall be mailed by
the Secretary of State to Westinghouse Electric Corporation, Office of the
General Counsel, Westinghouse Electric Corporation, 11 Stanwix Street,
Pittsburgh, Pennsylvania 15222."

3. All of the other terms of the Agreement and Plan of Merger NOT amended
hereby remain unchanged.

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to
be executed on its behalf and attested to by its respective officers thereunto duly
authorized, all as of the day and year first above written.

WESTINGHOUSE ELECTRIC CORPORATION

WWW CAD e

Title! Executive Vice President
Date:__as of April 7, 1993

LCorporate Seal]

WESTINGHOUSE FINANCIAL SERVICES, INC.

7 O — AN
Assistant Secretary Title: Chairman and Chief Executive Officer
Date: as of April 7, 1993

(Corporate Seal]
ASLST WESTINGHOUSE CREDIT CORPORATION
Asslstant Secretary Title: Chairman and Chief Executive Officer
Date: as of April 7, 1993

[Corporate Seal]
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DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER (DELAWARE &
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("Agreement"), dated as of Aprl 7, 1993, 1s made
and entered wto by and among Westinghouse Electric Corporation ("Westinghouse™), a Peansylvania
corporation, Westinghouse Financial Services, Inc. ("WFSI"), a Delaware corporation and wholly-owned
subsidiary of Westinghouse, and Westinghouse Credit Corporation ("WCC"), a Delaware corporation and
subsidiary of WFSI (Westinghouse, WFSI and WCC being someumes referred to berewn as the “Constituent
Corporations” and Westinghouse as the "Surviving Corporation”),

WITNESETH:

WHEREAS, Westinghouse is a corporation duly organized and exisung under the laws of the
Commonwealth of Pennsylvania having an authorized capital stock, as of the date hereof, consisting of
480.000,000 shares of common stock, par value $1.00 per share ("Westinghouse Common), and 25,000,000
shares of preferred stock, par value $1 00 per share ("Westinghouse Preferred”),

WHEREAS. WFSI is a corporation duly organized and exsting under the laws of the State of
Delaware having an authorized capital stock. as of the date hereof, consisung of 1,000 shares of common
stock, par value $1 00 per share ("WFSI Common"), all of which are presently 1ssued and outstanding and
held by Westinghouse;

WHEREAS, WCC is a corporation duly orgamized and exisung under the laws of the State of
Delaware baving an autborized capital stock, as of the date hereof, consisung of 100,000 shares of common
stock. par value $100 00 per share ("WCC Common"), of which, as of the date hereof, 80,000 shares are
1ssued and outstanding and held by WFSI, and 2,000,000 shares of Preferred Stock, par value $1 00 per share
(the "'WCC Preferred”), of which 1,050 sbares are issued and outstanding, and

WHEREAS, the respective Boards of Directors of the Constituent Corporations deem 1t adwisable
that WCC and WFSI merge with and into Westinghouse (the "Merger"), upon the terms and conditions set
forth berewn and in accordance with the Delaware General Corporation Law and the Pennsylvama Business
Corporation Law,

NOW THEREFORE, the Consutuent Corporations agree as follows:

ARTICLE 1
The Merger

1.1 The Surviving Corporatiod. At the Merger Effective Time (as defined in Section 1.3 hereof),
WCC and WFSI shall be merged with and into Westinghouse upon the terms and conditions hereiafter set
forth as permitted by and in accordance with the Pennsylvania Business Corporation Law and the Delaware
General Corporation Law. Thereupon the separate existence of WCC and WFSI shall cease and
Westinghouse, as the Surviving Corporation, shall survive and continue to exist under and be governed by the
Pennsylvania Business Corporation Law, with its Restated Articles and its By-laws as in effect at the Merger
Effective Time.

1.2 Filings. Provided that all conditions to the Merger set forth in Article 5 hereof have been
satisfied, or waived by the party entitled to waive such condition, and this Agreement has not been
terminated pursuant to Asticle S hereof, Westinghouse shall cause each of the filings described in Section 1.3
to be made on a business day selected by it in its sole discretion following receipt of the orders, consents or
approvals described in Section 5.1 hereof.

1.3 Effective Time of the Merger. The Merger Effective Time shall mean 5:00 p m., Eastern time,
on the day on which the last of the following shall occur: (1) an executed counterpart or a conformed copy
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of this Agreement, or a Certificate of Merger in heu thereof, has been duly filed w the office of the
Secretary of State of the State of Delaware, pursuant to Section 252 of the Delaware General Corporauon
Law; (2) an executed Certificate of Merger or Certificate of Ownership and Merger has been duly filed 1n
the office of the Secretary of State of the State of Delaware, pursuant to Section 252 of the Delaware
General Corporauion Law, and (3) executed Articles of Merger have been duly filed with the Department of
State of the Commonwealth of Pennsylvania, pursuant to Section 1927 of the Pennsylvama Buswness
Corporation Law

ARTICLE 2
Certawn Effecis of the Merger

21 Certain Effects of the Merger When the Merger becomes effective, the directors and officers
of Westinghouse immediately prior to the Merger shall be the directors and officers, respecuvely, of the
Surviving Corporation. The effect of the Merger as of the Merger Effecuve Time shall be as provided 1 the
applicable provisions of the laws of the Commonwealth of Pennsylvania and the State of Delaware

22 Additional Effects of the Merger Without hmiting the generality of Section 2 1, and subject
thereto, at the Merger Effecive Time the Constituent Corporations shall be a single corporation which shall
be the Surviving Corporation and which shall possess all the nghts, pnvileges, powers and franchises as well
of a public as of a private pature, and be subject to all the restnctions, disabiliies and duties of each of the
Consutuent Corporations, the separate ewstence of each of the Consutuent Corporations, except that of the
Surviving Corporation, shall cease all the property, real, personal and mixed. of each of the Consutuent
Corporations, and all debts due on whatever account to any of them, including subscriptions for shares and
otber choses 1n action belonging to anv of them. shall be deemed to be transferred to and vested in the
Suraving Corporation, without further acuon. and all property, nghts, pnvileges, powers and franchises. and
all and every other interest shall be thereafter as effectually the property of the Suniving Corporation as they
were of the several and respective Constituent Corporations, and the utle to any real estate, or any interest
therein, vested by deed or otherwase 1n any of the Constituent Corporations shall not revert or be 1n any way
inpaired by reason of the Merger, but all nghts of creditors and all hens upon any property of any of the
Constituent Corporations shall be preserved unimpaired, and all debts, babihties and dutes of the respective
Constituent Corporations shall thenceforth attach to the Surviving Corporation, and may be enforced against
it to the same extent as if said debts, liabihuies and duties bad been incurred or contracted by it, any claim
existing or action or proceeding pending by or against WCC or WFSI may be prosecuted to judgment as of
the Merger bhad not taken place or the Surviing Corporation may be proceeded against or substituted 1n
thewr respective places, any taxes, penalties and public accounts of the Commonwealth of Pennsylvama,
claimed against WCC or WFSI but oot settled, assessed or determined prior to the Merger, shall be settled,
assessed or determined against the Surviving Corporation and, together with interest thereon, shall be a lien
agawnst the franchises and property, both real and personal, of the Suviving Corporation.

23 Further Actions. (a) If aty party hereto shall so request prior to the Merger Effecuive Time,
the party to whom the request is made will from time to time and at any reasonable time execute and deliver
to the requesting party such other and further documents, instruments and assurances and take such other
actions as may be reasonably necessary, appropnate or convenient wn order to carry out the purpose and
wtent of this Agreement and the transactions contemplated hereby.

(b) If, at any time after the Merger Effecuve Time, the Surviving Corporation shall
consider or be advised that the execution and delivery of any further conveyances, agreements, documents,
instruments or assurances or the taking of any other actions may be necessary, appropriate or convenient to
(i) vest, perfect or confirm, of record or otherwise, in the Surviving Corporation, title to and possession of
any property, nghts, privileges, powers and franchises of WCC and WFSI acquired or to be acquired by
reason of, or as a result of, the Merger or (u) otherwise carry out the purpose and intent of this Agreement
and the transactions contemplated hereby, WCC and WFSI and their respective officers and directors shall
be deemed to bave granted hereby to the Surviving Corporation an irrevocable power of attorney to execute
and deliver all such documents, instruments and assurances and to take all actions necessary, approprnate or
convenient to vest, perfect or confirm title to and possession of such property, rights, privileges, powers and
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franchises n the Surviving Corporation and otherwase to carry out the purpose and intent of this Agreement
and the transactions contemplated hereby, and the officers and directors of the Surviving Corporation are
hereby fully authorized 1n the name of WCC and WFSI or otherwise to take any and all such actions

ARTICLE 3
Effect on Stock of the Constituent Corporations

31 Effect on WCC and WFSI Common At the Merger Effecuve Tume, all 1ssued shares of WCC
Common and all issued shares of WFSI Common, whether or not outstanding, tmmediately prior to the
Merger Effective Time sball be cancelled and retired and all nghts in respect thereof shall cease to ewst,
without any coaversion thereof or any payment with respect thereto or 1n exchange therefor

32 Effect oo WCC Preferred Each share of WCC Preferred issued and outstanding immediately
prior to the Merger Effective Time wll be cancelled and retired, and (other than shares of WCC Preferred
held by persons who properly perfect thewr appraisal rights pursuant to Section 262 of the Delaware Geperal
Corporation Law) will be converted automatically into the right to receive an amount of cash equal to
$106 500 per share wn the case of Class B WCC Preferred and $115,000 per share i the case of Class C
WCC Preferred. plus in each case an amount of cash equal to dividends on such Preferred Stock at the rate
currently set therefor to the extent unpaid for the period ending at the Merger Effective Time. wathout
interest thereon. Thereafter, the holders of certficates for shares of WCC Preferred shall cease to have any
nights as stockholders of WCC (except such rights, if any, as they may have pursuant to Section 262 of the
Delaware General Corporation Law) ‘

33 Effect on Stock of Wesunghouse At the Merger Effective Time, each sbare of Westinghouse
Common and cach share of Westinghouse Preferred 1ssued at such ume shall continue to be one share of
Common Stock, par value $1 00 per share. and one share of Preferred Stock, par value $1 00 per share,
respectively, of the Surviving Corporation.

ARTICLE 4
WCC Preferred Stockholder Approval

Westinghouse, WFSI and WCC acknowledge that this Agreement may be submutted to the WCC
Preferred stockbolders for approval and adoption by such stockbolders pursuant to Section 10(d)(u) of the
Certificate of Designation for the WCC Variable Term Preferred Stock, being a resolution adopted by
WCC'’s Board of Directors pursuant to and incorporated in Article FOURTH of WCC'’s Certificate of
Incorporation. WCC sball use 1ts best efforts to obtain the adoption and approval of this Agreement by the
holders of a majority of the outstanding shares of WCC Preferred. As soon as practicable, WCC agrees to
solicit consents to such adoption and approval or to call a special meeting of WCC Preferred for the purpose
of voung on adoption and approval of ll'us Agreement.

ARTICLE §
Termnation and Deferral

5.1 Right of Westinghouse to Terminate. Westinghouse shall have the right to terminate this
Agreement in the event any one or more of the following shall have occurred at or prior to the Merger
Effective Time notwithstanding each party’s best efforts and after such extensions of time for performance as
are reasonable under the circumstances.

5.1.1 Any of Westinghouse, WFSI or WCC shall have been prevented from
performing one or more of its material obligations or agreements requred by this
Agreement, the Pennsylvania Business Corporation Law, or the Delaware General
Corporation Law to be performed by them at or before the Merger Effective Time,

5.1.2 Any of Westinghouse, WFSI or WCC shall not bave received all orders,
consents or approvals, governmental or otherwise, which are required by law or adwsable to
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permit the consummation of the Merger and to permit or enable the Surviving Corporation
to succeed, at the Merger Effective Tiume, to all or any matenial part of the nights, privileges,
assets, habiliies and obligations of any of the Constituent Corporations, or to conduct, at or
after the Merger Effecuve Time, all or any matenial part of the business or activities
theretofore conducted by any of the Constituent Corporations.

513 The holders of at least a majonity of the shares of WCC Preferred
outstanding and entitled to vole on or coansent to the Merger shall not have voted w favor of
or consented to the adoption and approval of this Agreement.

514 Anv action or proceeding shall have been instituted before any court or
governmental agency ('Proceeding) to enjoin, restrawn or prohubit, or seeking damages
matenal to WCC, WFSI or Westinghouse with respect to, this Agreement or the
transactions contemplated hereby or such Proceeding or any other occurrence would, in the
reasonable judgment of Westinghouse, make it inadwisable to consummate the Merger in
whole or 1 part

52 Deferral Notwithstanding approval of thus Agreement by the WCC Preferred stockholders,
the consummauon of the Merger mav be deferred for such period of ume as may be required in order to
obtain necessarv or desirable consents or to satisfy anv conditions otherwise set forth mn this Article 3

53 Effect of Termination In the event thus Agreement 1s termiated as provided 1o this
Artcle 5. this Agreement shall forthbwith become wholly void and of no effect and there shall be no Lability
on the part of any party hereto or any of theur respective directors, officers, employees, agents,
representatives, ndependent contractors or stockholders

ARTICLE 6
Miscellaneous

61 Notices All notices and other commumications requred or permitted hereunder shall be in
wniting and. unless otherwise provided wn this Agreement, shall be deemed to have been dulv giver when
debvered to the addressees at the addresses speaified below

If to Westinghouse, to-

Office of Charrman

Westinghouse Electrnic Corporation
11 Stanwix Street

Pittsburgh, Pennsylvama 15222

With a copy to:
Office of General Counsel
Westinghouse Electnc Corporation
11 Stanwix Street
Pittsburgh, Pennsylvama 15222

If to WFSI, to:
Westinghouse Financaial Services, Inc.
One Oxford Centre
Pittsburgh, Pennsylvania 15219

Attention* Chairman
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With a copy to:

Vice President - Law

Westinghouse Finanaial Services, Inc
One Oxford Centre

Pittsburgh, Pennsylvaua 15219

If to WCC, to

Westinghouse Credit Corporation
One Oxford Centre
Pittsburgh, Pennsylvama 15219

Attention Chairman
With a copy to:

Vice President - Law
Westinghouse Credit Corporation
One Oxford Centre

Pittsburgh, Pennsylvarua 15219

62 Counterparts This Agreement may be executed stmultaneously 1 one or more
counterparts each of which shall be deemed an ongial, but all of which together shall consutute one and the
same instrument.

63 Headings The headwgs of articles and sections heren are for conventence of reference
only, do not constitute a part of this Agreement, and shall not be deemed to lumit or affect anv of the
provisions hereof.

64 Variation and Amendment This Agreement may be vaned or amended, at any tume pnor
1o the Merger Effective Time, by action of the respective Boards of Directors of Westinghouse, WFSI and
WCC, provided, that subsequent to the adoption and approval of thus Agreement by the WCC Preferred
stockholders as provided 1n Article 4, no such vanation or amendment of this Agreement shall affect the
nghts of the WCC Preferred stockholders 1n a manner which is matenally adverse to such stockholders
without resubmission for adoption or approval.

65 Governing Law. This Agreement and the transactions contemplated hereby shall be
governed by and construed in accordance with the laws of the Commonwealth of Pennsylvana.

6.6 Complete Agreement. This Agreement contains the compiete agreement among the parues
hereto with respect to the Merger and supersedes all prior agreements and understandings with respect to
the Merger.

6.7 Binding Effects, Benefits. This Agreement shall inure to the benefit of and be binding upon
the parties hereto and their respective successors and assigns; provided, that nothing in this Agreement,
expressed or implied, is intended to confer on any person other than the parties hereto or thewr respecuve
successors and assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement.
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agrcement to be executed on
its behalf and attested to by its respective officers thereunto duly authorized, all as of the day and year first

above written.

Assistant Secretary
[Corporaic Seal]

Altcst:

@ﬂ NW
+ = _.e . Secretary
[Corporate Seal]

Attest:

(Ja e

Secretary
[Corporate Seal]
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WESTINGHOUSE ELECTRIC CORPORATION

By ZA CLA-ph\a—x

Title Vice President ané Treasurer

Date: As of April 7, 1993

WESTINGHOUSE FINANCIAL SERVICES, INC.

(kau\g

Tule'_Chairman and Chief Fxecutive 2fficer

Date: As of April 7, 1993
WESTINGHOUSE CREDIT CORPORATION

Q\M&&\kq\sw\

T\Uc Chairman and ChYf Executive Qfficer

Date: As of April 7, 1993



FIRST AMENDMENT TO
AGREEMENT AND PLAN OF MERGER

THIS FIRST AMENDMENT TO AGREEMENT AND PLAN OF MERGER
("Agreement"), dated as of April 7, 1993, is made and entered into by and among
Westinghouse Electric Corporation ("Westinghouse”), a Pennsylvania corporation,
Westinghouse Financial Services, Inc. ("WFSI"), a Delaware corporation and wholly-
owned subsidiary of Westinghouse, and Westinghouse Credit Corporation ("WCC"), a
Delaware corporation and wholly-owned subsidiary of WFSI (Westinghouse, WFSI and
WCC being sometimes referred to herein as the "Constituent Corporations” and
Westinghouse as the "Surviving Corporation”),

WITNESSETH:

WHEREAS, Westinghouse, WFSI and WCC executed the Agreement and Plan of
Merger dated as of April 7, 1993;

WHEREAS, The Agreement and Plan of Merger require certain technical
amendments relating to the appointment of a statutory agent and certain statutory
citations which the Constituent Corporations agree to make; and

NOW, THEREFORE, the Constituent Corporations agree as follows:
1. Article I, Section 1.3 is amended to read:

"Effective Time of the Merger. The Merger Effective Time shall mean

5:00 p.m., Eastern time, on the day on which the last of the following shall
occur: (1) an executed counterpart or a conformed copy of this Agreement,
or a Certificate of Merger in lieu thereof, has been duly filed in the office of
the Secretary of State of the State of Delaware, pursuant to Section 252 of
the Delaware General Corporation Law; (2) an executed Certificate of
Merger or Certificate of Ownership and Merger has been duly filed in the
office of the Secretary of State of the State of Delaware, pursuant to
Section 252 of the Delaware General Corporation Law; and (3) executed
Articles of Merger have been duly filed with the Department of State of the
Commonwealth of Pennsylvania, pursuant to Section 1927 of the
Pennsylvania Business Corporation Law."”

2. Article VII is added and provides as follows:

"7.1 Service of Process. Westinghouse Electric Corporation agrees that it
may be served with process in the State of Delaware in any proceeding for
enforcement of any obligation of Westinghouse Financial Services, Inc. and
Westinghouse Credit Corporation, as well as for enforcement of any
obligation of Westinghouse Electric Corporation arising from the merger,
including any suit or other proceeding to enforce the right of any
stockholders as determined in appraisal proceedings pursuant to Section 262
of the General Corporation Law of the State of Delaware in connection with
the merger, and said corporation irrevocably appoints the Secretary of State
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of the State of Delaware as its agent to accept service of process in any such
suit or such other proceeding and a copy of such process shall be mailed by
the Secretary of State to Westinghouse Electric Corporation, Office of the
General Counsel, Westinghouse Electric Corporation, 11 Stanwix Street,
Pittsburgh, Pennsylvania 15222."

3. All of the other terms of the Agreement and Plan of Merger NOT amended
hereby remain unchanged.

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to
be executed on its behalf and attested to by its respective officers thereunto duly
authorized, all as of the day and year first above written.

WESTINGHOUSE ELECTRIC CORPORATION

ﬁm Chiabn C A,

Title. Executive Vice President
Date:__as aof April 7, 1993

1Corporate Seal]

AT’I‘P;%T: WESTINGHOUSE FINANCIAL SERVICES, INC.
s fZ Y !
| A (b %b}ﬁ«v\
Assistant Secretary Title:  Chairman and Chief Executive Officer

Date: as of April 7, 1993

{Corporate Seal]

WESTINGHOUSE CREDIT CORPORATION

[ A e

Asslstant Secretary Title: Chairman and Chief Executive Officer
Date: as of April 7, 1993

{Corporate Seal)



CERTIFICATE OF ASSISTANT SECRETARY
OF
WESTINGHOUSE CREDIT RPORATI

The undersigned, being the Assistant Secretary of Westinghouse Credit Corporation, a
Delaware corporation, does hereby certify that the foregoing Agreement and Plan of Merger
attached hereto has been approved, adopted, certified, executed and acknowledged by said
corporation pursuant to the provisions of Subsection (¢) of Section 252 of the General Corporation
Law of the State of Delaware, and that the holders of the outstanding stock of said corporation
dispensed with a meeting and vote of stockholders, and all of the holders of the common stock, and
the holders of a majority of the preferred stock, entitled to vote consented in writing, pursuant to
the provisions of Section 228 of the General Corporation Law of the State of Delaware, to the
adoption of the foregoing Agreement and Plan of Merger.

Dated: April ZQ , 1993
2 pr D
Fi (e
Assistant Secretary
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WCC 00019-28
SCHEDULE B
TO
ASSIGNMENT & ASSUMPTION AGREEMENT
Five Hundred & Forty-Two 4300 cfc all steel underframe,
aluminum bodied gondola cars, 100 ton truck capacity, Car
Numbers: CRL 1001-1150, 1152-1162, 1164-1174, 1176-1187,

1189-1238, 1240-1259, 1261-1434, 1436-1458, 1460-1550,
inclusive



m
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SCHEDULE C
TO ASSIGNMENT AND ASSUMPTION AGREEMENT

X. Lessee: Union Pacific Railroad Company
Account Nos. 00019-00028

1. Master Lease Agreement between Lessee and Westinghouse Credit
Corporation dated April 12, 1989 with Schedules 1-5:
a. Schedule 1 dated as of April 12, 1989 covering 110 cars CRL 1001,
CRL 1006-1114
b. Schedule 2 dated as of April 12, 1989 covering 120 cars, CRL 1002,
CRL 1115-1233
C. Schedule 3 dated as of April 12, 1989 covering 100 cars, CRL 1003,
CRL 1234-1332
d. Schedule 4 dated as of April 12, 1989 covering 110 cars, CRL 1004,
CRL 1333-1441
e. Schedule 5 dated as of April 12, 1989 covering 110 cars, CRL 1005,
CRL 1442-1550

2. Amendments to Schedules 1-5 to Master Lease, dated as of May 8, 1989

3. Revised Exhibit D (Bethlehem Steel Specifications) to Master Lease
Agreement;

4. Bills of Sale from Bethlehem Steel Corporation to Westinghouse Credit
Corporation:
a. Dated May 11, 1989 covering CRL 1006-1060
b. Dated May 23, 1989 covering CRL 1001, 1062-1114
C. Dated June 2, 1989 covering CRL 1002, 1115-1168
d. Dated June 14, 1989 covering CRL 1169-1223
e. Dated June 23, 1989 covering CRL 1003, 1224-1233, 1234-1277
f. Dated June 30, 1989 covering CRL 1278-1332
g Dated July 26, 1989 covering CRL 1004, 1333-1386
h. Dated August 3, 1989 covering CRL 1387-1441
1. Dated August 16, 1989 covering CRL 1005, 1442-1495
j- Dated August 24, 1989 covering CRL 1496-1550

Lessee: Union Pacific Railroad Company

Account Nos. 00019-00028 continued

Insurance Certificate

ICC Information

Purchase Order Agreement

Certificates of Inspection and Acceptance
Certificates of Delivery

Bethlehem Steel Invoices

General Files
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CERTIFICATION

I, LOUIS E. GITOMER, have compared this copy of the original
Assignment and Assumption Agreement dated June 15, 1993, and
found the copy to be complete and identical in all respects to
the original document. I declare under penalty of perjury that
the foregoing is true and correct.
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< Lglis E. Gitomer
June 16, 1993




