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Taylor, Morell & Gitomer

June 16, 1993 .
Suite 210 ! Suite 230
919 18th St., N.W. 310 Golden Shore
Washington, DC 20006 Long Beach, CA 90802
; ’ (310) 436-2519/FAX (310) 436-5393
202) 466'6533/11::%&(.203{& :6 528( 202)466-6532
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RECORDATION m/éZZF“ﬂ’.“”
Honorable Sidney L. Strickland, Jr. o
Secretary JUN Y 6 et 4 %5 PM
Interstate Commerce Commission YO
Washington, DC 20423 INTROCT+TE ARMMERCE AOMMIS

Dear Secretary Strickland:

I have enclosed two originals and 18 certified copies of
each of the two documents described below, to be recorded
pursuant to 49 U.S.C. § 11303,

The documents are a Bill of Sale, a secondary document,
dated June 14, 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. 16757, 16772, 16773, 16803, and 16847. We
request that these documents be recorded under Recordation Nos.
16757-D & E, 16772-A & B, 16773-A & B, 16807-A & B, and 16847-A &
B.

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: 75 Maxi-Stack III five unit articulated well-type
double stack container cars numbered SP 513430-513504, inclusive.

A fee of $180.00 is enclosed. Please return the originals
and 8 certified copies to:



o’

Louis E. Gitomer

Taylor, Morell & Gitomer
Suite 210

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

A short summary of the documents to appear in the index
follows: a Bill of Sale, dated June 14, 1993, 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: 75 Maxi-Stack III five unit articulated well-type
double stack container cars numbered SP 513430-513504, inclusive.

Very T-/Zzé?ours,
e : -
—
. L
/Louis’ E. Gitomer
& Counsel for

GATX Capital Corporation
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BILL OF SALE 1002 4. 45 py

KNOW ALL MEN BY THESE PRESENTS that: Westmghouse Ele%tr’f'c
Corporation, a Delaware corporation ("Seller”), as successor in interest to Westinghouse
Credit Corporation by merger as evidenced by the Certificates of Merger attached hereto
as Exhibit B, in consideration of Ten Dollars and other good and valuable considerations,
receipt of which is hereby acknowledged, does hereby transfer and assign to GATX Capital
Corporation, a Delaware corporation ("Purchaser"), its successors and assigns, all of Seller’s
right, title and interest in and to those certain items of equipment (as such term, and all
other capitalized terms used herein, is defined in that certain Purchase Agreement, dated
as of June 10, 1993, among Seller and Purchaser), as described on the attached Exhibit A
(collectively, the "Equipment").

TO HAVE AND TO HOLD the Equipment unto Purchaser, its successors and
assigns, for its and their own use forever.

SELLER hereby warrants that it is transferring title to the Equipment hereunder free
and clear of all Liens, except any Liens permitted under the Lease Documents. EXCEPT
FOR THE WARRANTY SET FORTH IN THE PRECEDING SENTENCE AND THE
REPRESENTATIONS AND WARRANTIES SET FORTH IN SECTION 4.1 OF THE
PURCHASE AGREEMENT, THE TRANSFER OF THE EQUIPMENT TO
PURCHASER IS MADE ON AN "AS IS, WHERE IS" BASIS AND SELLER SHALL
NOT BE DEEMED TO HAVE MADE ANY REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, NOW OR HEREAFTER AS TO THE TITLE, VALUE,
CONDITION, DESIGN, OPERATION, MERCHANTABILITY, QUALITY OF
MATERIAL OR WORKMANSHIP, FITNESS FOR USE OR FOR A PARTICULAR
PURPOSE, MAINTENANCE OR MARKETABILITY OF THE EQUIPMENT OR ANY
OTHER REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR
IMPLIED WITH RESPECT TO THE EQUIPMENT.

IN WITNESS WHEREOF, the undersigned has caused this instrument to be duly
executed on the date set forth below.

Dated: June u_,l , 1993 Westinghouse Electric Corporation




State of California )
)
County of San Francisco )
On June 14, 1993, before me, Julie A. Cross, Notary Public, personally appeared
e F-mq\s . \/( = , personally known to me or proved to me
on the basis of satisfactory evidence to be the person whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his/her authorized capacity,

and that by his/her signature on the instrument the person, or the entity upon behalf of which
the person acted, executed the instrument.

Witness my hand and official seal.

Capacity Claimed by Signer: e
O Corporate Officer _YICE PRESIDeNT

JUUE A CPNSS

Thtle(s) g COMM 0% )4
Signer is Representing Westinghouse Electric Corporation X o Notary Publi~ — ~ #ymia 2
; o 8AN FRANC:=.J COUNTY

My Comm. Expiras [4AR 12,1908

For Attachment only to the Bill of Sale dated June 14, 1993 from Westinghouse Electric
Corporation to GATX Third Aircraft Corporation

s.\mml\wec\bilofsal 001
06/14/93 2



WCC 00044
EXHIBIT A
TO
BILL OF SALE
Seventy-Five Maxi-Stack III five unit articulated well-type

double stack container cars, Car Numbers: SP 513430-513504,
inclusive

s \mml\wec\bos\wecbosxa 44
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PAGE 1
State of Delaware

ST :
o *g—m Office of the Secretary of State

I, WILLIAM T. QUILLEN, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER (DELAWARE &
FOREIGN) OF "WESTINGHOUSE ELECTRIC CORPORATION"™ FILED IN THIS

OFFICE ON THE THIRD DAY OF MAY, A.D. 1993, AT 10:30 O'CLOCK A.M.

¥ % £ ® ¥ ®* ¥ % ¥ ¥

Wt T L A0.

William T Quillen Secretary of State

AUTHENTICATION  ¥#3898708

753134384 DATE 05/14/1993



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("Agreement"), dated as of Apnl 7, 1993, 1s 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
subsidiary of WFSI (Westinghouse., WFSI and WCC being sometimes referred to herein as the "Constituent
Corporations” and Westinghouse as the "Surviving Corporation”),

WITNESETH:

WHEREAS, Westinghouse 1s a corporation duly organized and existing under the laws of the
Commonwealth of Pennsylvama baving an authorized capital stock, as of the date hereof, consistiag of
480.000,000 sbares 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 orgamzed and existing under the laws of the State of
Delaware having an authorized capital stock, as of the date hereof, consisting of 1,000 shares of common
stock, par value $1 00 per share ("WFSI Common”), all of which are presently issued and outstanding and
held by Westinghouse,

WHEREAS, WCC 1s a corporation duly orgamized and existing under the laws of the State of
Delaware baving an authorized caputal stock, as of the date hereof, consistung of 100,000 shares of common
stock. par value 3100 00 per share ( WCC Common"), of which, as of the date hereof, 80,000 shares are
1ssued and outstanding and beld by WFSI, and 2,000,000 shares of Preferred Stock, par value $1.00 per share
(the WCC Preferred”), of which 1,050 shares are 1ssued and outstanding; and

WHEREAS, the respective Boards of Directors of the Constituent Corporations deem it advisable
that WCC and WFSI merge with and into Westinghouse (the "Merger"), upon the terms and conditions set
forth herewn and n accordance with the Delaware General Corporation Law and the Pennsylvania Bustness
Corporation Law,

NOW THEREFORE, the Constituent 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 hereinafter 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
Effecuve Time.

1.2 Filings. Provided that all conditions to the Merger set forth in Article 5 hercof have been
satisfied, or waived by the party entitled to waive such condition, and this Agreement has not been
terminated pursuant to Article 5§ 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.

13 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

PIMAIN Doc: 6850.1



of this Agreement, or a Certificate of Merger in heu 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
Geuneral 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.

ARTICLE 2
Certain Effects 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 in the
applicable provisions of the laws of the Commonwealth of Pennsylvama and the State of Delaware.

2.2 Additional Effects of the Merger Without hmiting the generality of Section 2 1, and subject
thereto, at the Merger Effecuve Time the Consutuent Corporations shall be a single corporation which shall
be the Surviving Corporation and which shall possess all the nghts, privileges, powers and franchises as well
of a public as of a private nature. and be subject to all the restnctions, disabilities 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 Constituent
Corporations, and all debts due on whatever account to any of them, including subscriptions for shares and
other choses in action belonging to any of them, shall be deemed to be transferred to and vested in the
Surnviving Corporation, without further action, and all property, rights, privileges, powers and franchises, and
all and every other nterest shall be thereafter as effectually the property of the Surviving 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 otherwise in any of the Constituent Corporations shall oot revert or be 1 any way
unparred by reason of the Merger, but all nghts of creditors and all liens upon any property of any of the
Constituent Corporations shall be preserved umimpaired, and all debts, liabilities and duties of the respecuve
Constituent Corporations shall thenceforth attach to the Surviving Corporation, and may be enforced against
1t to the same extent as if said debts, liabilities and duties had been incurred or contracted by it; any claim
existing or action or proceeding pending by or against WCC or WFSI may be prosccuted to judgment as if
the Merger had pot taken place or the Surviving Corporation may be proceeded against or substituted in
their respective places, any taxes, penalties and public accounts of the Commonwealth of Pennsylvania,
claimed against WCC or WFSI but not 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
against the franchises and property, both real and personal, of the Surviving Corporation.

23 Further Actions. (a) If afy party hereto shall so request prior to the Merger Effective 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, appropriate or convenient in order to carry out the purpose and
intent of this Agreement and the transactions contemplated hereby.

(b) If, at any time after the Merger Effective 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 posscssion of
any property, 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 (ii) 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, appropriate or
convenient to vest, perfect or confirm title to and possession of such property, rights, privileges, powers and
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franchises 1n the Surviving Corporation and otherwise to carry out the purpose and intent of this Agreement
and the transactions contemplated bereby, and the officers and directors of the Surviving Corporation are
hereby fully authorized in 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 Effective Time, all issued shares of WCC
Common and all issued shares of WFSI Common, whether or not outstanding, itmmediately prior to the
Merger Effective Time sball be cancelled and reured and all rights in respect thereof shall cease to exist,
without any conversion thereof or any payment with respect thereto or in exchange therefor.

32 Effect on WCC Preferred Each share of WCC Preferred issued and outstanding immediately
prior to the Merger Effective Time will be cancelled and retired, and (other than shares of WCC Preferred
held by persons who properly perfect their appraisal rights pursuant to Section 262 of the Delaware General
Corporation Law) wll be converted automaucally 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 in 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, without
interest thereon. Thereafter, the holders of certificates for shares of WCC Preferred shall cease to have any
nights as stockholders of WCC (except such nights, 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 share of Westinghouse
Common and each share of Westinghouse Preferred issued at such time shall continue to be one share of
Common Stock, par value $100 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 submitted to the WCC
Preferred stockholders for approval and adoption by such stockbolders pursuant to Section 10(d)(ii) of the
Ceruficate 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 efforts to obtain the adoption and approval of this Agrecment 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 voting on adoption and approval of this Agreement.

ARTICLE 5
Termination and Deferral

5.1 Right of Westinghouse to Terminate. Westinghouse shall bave 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
Effective Time notwithstanding each party’s best efforts and after such extensions of time for performance as
are reasonable under the circumstances.

S.1.1 Any of Westinghouse, WFSI or WCC shall have been prevented from
performing one or more of its material obligations or agreements required 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 have received all orders,
consents or approvals, governmental or otherwise, which are required by law or advisable 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 material part of the rights, privileges,
assets, habiliies and obligations of any of the Constituent Corporations, or to conduct, at or
after the Merger Effectuve Time, all or any matenal part of the business or activities
theretofore conducted by any of the Constituent Corporations.

513 The bolders of at least a majonity of the shares of WCC Preferred
outstanding and entitled to vote on or consent to the Merger shall not have voted 1n favor of
or consented to the adoption and approval of this Agreement.

5.1.4 Any action or proceeding shall have been instituted before any court or
governmental agency ("Proceeding) to enjorn, restrain or prohibit, 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 occurreace would, 1n the
reasonable judgment of Westinghouse, make 1t inadvisable to consummate the Merger 1n
whole or 1n part

52 Deferral Notwithstanding approval of this Agreement by the WCC Preferred stockholders,
the consummation of the Merger may be deferred for such period of time as may be required in order to
obtain necessary or deswrable consents or to sausfy any conditions otherwise set forth wn this Article 5.

33 Effect of Termination In the event this Agreement is terminated as provided in this
Article 5. this Agreement shall forthmith become wholly void apd of no effect and there shall be no Lability
on the part of any party hereto or any of thewr respective directors, officers, employees, agents,
representalives, independent contractors or stockholders.

ARTICLE 6
Miscellaneous

61 Notices All notices and other communications required or permitted hereunder shall be 1n
wniting and. unless othermise provided 1n this Agreement, shall be deemed to have been duly 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, Pennsylvania 15222

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

If to WFSI, to:
Westinghouse Financial 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, Pennsylvania 15219

If to WCC, to.

Westinghouse Credit Corporation
One Oxford Centre
Pittsburgh, Pennsylvama 15219

Atteption Chairman
With a copy to.

Vice President - Law
Westinghouse Credit Corporation
One Oxford Centre

Pittsburgh, Pennsylvamia 15219

62 Counterparts This Agreement may be executed simultaneously in one or more
counterparts each of which shall be deemed an onginal, but all of which together shall constitute one and the
same nstrument.

63 Headings The headings of articles and sections herein are for convenience of reference
only, do not constitute a part of thus Agreement, and shall not be deemed to limit or affect any of the
provisions hereof.

64 Variation and Amendment. This Agreement may be varied or amended, at any time prior
to the Merger Effecuve Time, by action of the respective Boards of Directors of Westinghouse, WFSI and
WCC, provided, that subsequent to the adoption and approval of this Agreement by the WCC Preferred
stockbolders as provided in Article 4, no such variation or amendment of this Agreement shall affect the
rights of the WCC Preferred stockholders in a manner which is materially adverse to such stockholders
without resubmission for adoption or approval.

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

6.6 Complete Agreement. This Agreement contains the complete agreement among tbe parties
heseto 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 their respective
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 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.

Attﬁst:

Assistant Secretary
[Corporaic Seal]

Altest:

2 (Wl

+ ™ ..e . Secretary
[Corporate Seal]

Attest:

@ VSl

N
Secretary
{Corporate Seal]

PIMAIN Doc: 6580.1

WESTINGHOUSE ELECTRIC CORPORATION

By: Z A . Cl-nlp»\a-\

Title: Vice President and Treasurer

Date: As of April 7, 1993

WESTINGHOUSE FINANCIAL SERVICES, INC.

By:

Title:
Date: As of April 7, 1993
WESTINGHOUSE CREDIT CORPORATION

By: (Q.\m% ko&s n

Title: Chairman and Chdef Executive Officer

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

EXHIBIT A



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 WHEREQOF, 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

mm@m CA D

Titlel Executive Vice President

Date:__as of April 7, 1993
LCorporate Seal)
AT'I‘I@%T: WESTINGHOUSE FINANCIAL SERVICES, INC.
/’/’ . v
l’ / ' /l
G R e — Ay
Assistant Secretary Title: Chairman and Chief Executive Officer

Date: as of April 7, 1993

[Corporate Seal]

WESTINGHOUSE CREDIT CORPORATION

7 'Q O‘%:\ %«Xs’w\

‘Asslstant Secretary Title:  Chairman and Chief Executive Officer
Date:_ _as of April 7, 1993

{Corporate Seal)



CERTIFICATE OF ASSISTANT SECRETARY
OF
WESTINGHOUSE CREDIT CORPORATI

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 (c) 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

77 (e

Assistant Secretary
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May 3, 1993
Department of State

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

I DO HEREBY CERTIFY, That from an examination of the
indices and corporate records of this department, it appears that
on May 3, 1993, Articles of Merger were filed in 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 i1nto and became part of WESTINGHOUSE ELECTRIC CORPORATION,
a Pennsylvania corporation, incorporated April 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 written.

SRS,

Secretary of the Commonwealth
dp
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THIS IS A TRUE COPY QF 'ed Wi the Depanment of Stais on MAY 03 1393

THE ORIGINAL SIGNED ( V-l
Entty Numoer BOCUMENT FILED WITH 1, ~ LZ»A

TAE BEPGRTMENT BF STATE. Secretmry of the Commonweath-

ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION

0SCB.15-1928 (Rev 89)

In comptiance wnh the requirements of 15 Pa.C.S. § 1926 (relating to arucles of merger or consolidation), the undersigned
business ccrocrations, desinng to effect a merger. nerepy state that:

1. The name of the corporation surviving the merger 1s;___Westinghouse Electric Corporation

2. (Check and compiete one of the folowwng):
% The surviving corporation 1s a domestic business corporation and the (a) address of its currert registered office in this
Commonweann or (b) commerciai reqistereq office provider and the courmy of venue is (the Depantmernt is hereby
authonzed to correct the following acdress to conform to the records of the Depantment):

@ Westingnouse Building, % Gatewav Center, Pittsburgh, PA 15222 Allegheny
Numoer ang Street Cay State Zip County

(b)

Name of Commerciar Registerea Office Proviaer County -

For a carporauon represented by a commercial registared orfica prowvider, the county In (b) shall be deemed the county 1t which the
sorporaton 1s located for venue and official pubiCauoN pUrpesas.

___The surviving corporation 1s a quanified foreign business corporaton incorporated under the laws of
and the (a) aadress of s current registered ofhice in tris Commonwealth or (b) commercial registered office provider
ana the county of venue 1s (the Depanment 1s hereby authonzed 1o correct the following adadress to conform to the
recoros of the Depanment):

- N/A e

Numper sng Straer Ciy State 2ip Coumy
3

Name of Commaerciai Registerea Office Frovioer County '

For a corporauon represented by s commercias ragisisrea office provider, the county in (b) shail be deemaed the county in which the cofporation s locaisc
for venue ana cfficiai pupiication purposes.

—The surviving corparation ts a nonqualfied foreign business corporation incorporated under the laws of
and the address of ts pnncipal office under the iaws of such gomicthary junsdiction (s: N/A

Numboer ana Street Cay State Zip

3. The name and the address of the registered office of each other domestic business corporation and qualdied foreign
business corporauon which I1s a party to the ptan 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, Inc.
100 Pine Street 100 Pine Street

Harrisburg, PA 17108 Harrisburg, PA 17108
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4 (Check. and d appropnate compiete, one of the followwng):

__"he plan of merger shail be effective ubon filing these Articles of Merger 1n the Oepanmem of State.
The later of the filing of these .articles of
Merger or the filing ¢ -he Adreement and Plan .

of Merger with the Sec--tary of State of Delawar:
5. The manner in which the ptan of merger was adooted by each domestic corporaucn Is as follows:

\_The ptan ot merger shait be eftectve on

Name c. corporanort Manner ot adopbon
Westingnouse Electric Pesoiution of Board of Directors
Corporation

(Stnke out this paragrapn f no fore:gn corporanon S a pany to the merger}. The plan was authonzed, adopred or
aDorovea as tne case may De. Dy (ne ICrexan Cusiness corporanen (or each of the foreign business corporanons) pany
'S tNe Dian N accoroance with the 1aws Of Ine LnsgiCton N which 1t i1s incorporated.

w

7 (Checx. and 4 appropnaie compiete. one ot the following):

_-_The pian of merger 1s set forth in il N Exnion A anached hereto and made a pan hereof.

_Pursuant 10 15 PaC.S. § 1901 (reraung !¢ crmission of certain provisions from filed plans) the provisions of the plan ot
merger that amena or cCnsItule tne oceraive Articles of Incorporation of the surviving corporauon as in effect
supsequent 10 the erfectuve cate of (ne cian are set fortn in full In Exhibt A, atached hereto ang made-a part hereof.
The fuil texa of the olan of merger 's cn tie at the prnncipal place of business of the surviving corporation, the address
St wnien 1s .

Numoer ana Street City State dp

N TESTIMONY WHEREOF. eacn uncersignea ccrporaton has caused these Articles of Merger to be signed by a duly

aunnerzea omcer thereot this_ 3 zav ot ori 19 93
stingnouse Credit Corporzticn Westinahouse Electric Corporation
— (Name of Corporation)
BY: \\'\-\K\, NS oA BY: \m\ﬂ\ \ )c}_ PR ALY
(Signature)
TITLE: Chairman TITLE: Executive Vice President

Westinghouse Financial Services, Inc.
(Name of Corporanon)

BY: (—:N.uém‘(\

TITLE: Chairman

(Signature)

——EE e



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("Agreement"), dated as of April 7, 1993, is made
and entered nto by and among Westinghouse Electric Corporauon (“Westinghouse"), a Pennsylvania
corporation. Westinghouse Finanual Services. Inc. ("WFSI"), a Delaware corporation and wholly-owned
subsidiarv of Westinghouse, and Westinghouse Credit Corporation ("WCC"), a Delaware corporation and
subsidiary of WFSI (Westinghouse. WFSI and WCC being someumes referred to heremn as the "Constituent
Corporations’ and Westinghouse 4as the 'Surviving Corporation”),

WITNESETH:

WHEREAS. Westinghouse 1 4 corporation duly orgamzed and exisung under the laws of the
Commonwealth of Pennsvivania having an suthorized capital stock. as of the date hereof, consisting of
430.000.000 shares of common stock par value $1.00 per share (“Westinghouse Common"), and 25,000,000
shares of preterred stock. par value S1 00 per share ("Wesunghouse Preferred"),

WHEREAS. WFSI 1s a corporaton dulv orgamzed and exisung 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 presendy issued and outstanding and
held bv Westinghouse.

WHEREAS, WCC 15 4 corporation dulv organized and exisung under the laws of the State of
Delaware having an authorized capual stock. as ot the date hereof, consisting of 100,000 shares of common
stock. par vaiue $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 1 030 shares are 1ssued and outstanding; and

WHEREAS. the respective Boards of Directors of the Constituent Corporations deem 1t advisable
that WCC and WFSI merge with and into Westinghouse (the "Merger”), upon the terms and conditions set
torth herewn and 1n 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

11 The Surviving Corporation At the Merger Effecuve Time (as defined in Secuon 1.3 hereof),
WCC and WFSI shall be merged with and into Westinghouse upon the terms and conditions heremafter set
forth as permitted by and 1n accordance with the Pennsyivania Busmess Corporation 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 continue to exist 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.

12 Filings. Prowided that all condiions to the Merger sct forth in Article 5 hereof have been
sausfied. or waived by the partv enutled to waive such condition. and this Agreement has not been
termunated pursuant to Article 5 hereot. Westinghouse shall cause each of the filings described 1n Section 1.3
10 be made on a business day selected by 1t 1n 1ts sole discretion following receipt of the orders, consents or
approvals described 1n Section 5 | hereot

13 Effectuve Time of the Merger. The Merger Effective Time shall mean 5:00 p.m., Eastern ume,
on the dav 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 Ceruficate of Merger 1n Leu 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 duly filed in
the office of the Secretary of State of the State of Delaware. pursuant to Section 252 or 253 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 Pennsvivania, pursuant to Section 1927 of the Pennsyivamia Business
Corporation Law.

ARTICLE 2
Certain_Effects of the Merger

2.1 Certawn Effects ot the Merger When the Merger becomes effective, the directors and officers
of Westinghouse immedsatelv prior to the Merger shall be the directors and officers, respectively, of the
Surviving Corporauion. The effcct of the Merger as of the Merger Effecuve Time shall be as provided in the
applicable provisions of the laws of the Commonwealth of Pennsylvama and the State of Delaware.

2.2 Addwonal Effects ot the Merger Without limiting the generality of Section 2.1, and subject
thereto at the Merger Effecuve Time the Constituent Corporations shall be a single corporation which shail
he the Surviving Corporation and which shall possess all the rights, privileges, powers and franchises as well
ot a public as of a private naturc and bce subject to ail the restnictions. disabilities and duties. of each of the
Consutuent Corporauons. the scparate custence of each of the Constituent Corporauons, except that of the
Surviving Corporation, shall ccase. all 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 in the
Surviving Corporation. without turther acuon: and all property, rights, privileges, powers and franchises, and
all and everv other interest shall be therealter as effectually the property of the Surviving Corporation 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 Consutuent Corporauons shall not revert or be 1n any way
impatred by reason of the Merger, but all rights of creditors and all liens upon any property of any of the
Consutuent Corporations shall be preserved unimpaired, and all debts, liabilities and duties of the respective
Constituent Corporauions shall thenceforth attach to the Surviving Corporation, and may be enforced against
it to the same extent as If said debts habilities and duties had been incurred or contracted by it; anv claim
casting or action or proceeding pending bv or agamst WCC or WFSI may be prosecuted to judgment as if
the Merger had not taken place or the Surviving Corporation may be proceeded agawnst or substituted in
their respective places. anv taxes. penalties and public accounts of the Commonweaith of Pennsylvana,
claimed agamst WCC or WFSI but not scitled. assessed or determined prior to the Merger, shall be settled,
assessed or determined azainsi the Surviving Corporation and, together with interest thereon. shall be a lien
against the {ranchuses and propertv. both real and personal, of the Surviing Corporauon.

23 Further Actions. (a) If anv party hereto shall so request prior to the Merger Effecuve Time,
the party to whom the request 1s made wil from time to time and at any reasonable time execute and deliver
to the requesting partv such other and further documents, instruments and assurances and take such other
actions as may be reasonablv necessarv, appropriate or convenient 1n order to carry out the purpose and
intent of this Agreement and the (ransactions contemplated hereby.

(b) 1L at any ume after 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 any other actions may be necessary, appropriate or convenent to
(1) vest. perfect or confirm. of record or otherwise, in the Surviving Corporation, title to and possession of
anv property, 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 (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 have granted hereby to the Surviving Corporation an irrevocable power of attorney to execute
and deliver all such documents. wnstruments and assurances and to take all actions necessary, appropnate or
convement to vest, perfect or confirm utle to and possession of such property, rights, privileges, powers and
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franchises 1n the Surviving Corporation and otherwise 1o carry out the purpose and intent of this Agreement
and the transactions contemplated hereby, and the officers and directors of the Surviving Corporation are
nerebv fully authorized in the name of WCC and WFSI or otherwise to take any and all such actions.

ARTICLE 3
Effect on Stock of the Constituent Corporations

3.1 Effect on WCC and WFSI Common At the Merger Effective Time, all issued shares of WCC
Common and all issued shares of WFSI Common, whether or not outstanding, immediately prior to the
Merger Effecuve Time shall be cancelled and reured and all rights in respect thereof shall cease to exist,
without any conversion thereof or anv pavment with respect thereto or in exchange therefor.

3.2 Effect on WCC Preferred Each share of WCC Preferred issued and outstanding immediately
prior to the Merger Effective Time wil be cancelled and reured, and (other than shares of WCC Preferred
held by persons who properiv pertect their apprassal rights pursuant to Section 262 of the Delaware General
Corporation Law) will be converted automaticailv into the night to receive an amount of cash equal to
$106.500 per share in the case of Cluss B WCC Preferred and $115,000 per share 1n 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
currentlv set therefor to the extent unpaid tor the penod ending at the Merger Effectve Time, without
interest thereon. Thereatter. the hoiders ot ceruficates for shares of WCC Preferred shall cease to have any
rights as stockholders of WCC (cxcept such nights. if any, as they may have pursuant to Section 262 of the
Delaware General Corporation Law)

3.3 Effect on Stock ot Wesunghouse. At the Merger Effecuve Time, each share of Wesunghouse
Common and each share of Westinghouse Preferred issued at such time shall conunue 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,
respectivelv, of the Surnviving Corporation

ARTICLE 4
WCC Preferred Stockholder Approval

Westinghouse, WFSI and WCC acknowiedge that this Agreement may be submutted to the WCC
Preterred stockhoiders for approvai and adoption by such stockholders pursuant to Section 10(d)(ii) of the
Certificate of Designation for the WCC Vanable 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
Incorporauion. WCC shall use 1ts best ettorts to obtamn 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 this Agreement.

ARTICLE 5
Termination and Deferral

51 Right of Westuinghouse 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 partv’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 required by this
Agreement, the Pennsylvaia 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 have received all orders,
consents or approvals. governmental or otherwise, which are required by law or advisable to
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permut the consummation of the Merger and to permut or enable the Surviving Corporation
to succeed. at the Merger Effectve Time. to all or any material part of the rights, privileges,
assets, liabilities and obhigausons of any of the Constituent Corporations, or to conduct, at or
after the Merger Effective Time. all or any material part of the business or activities
theretofore conducted by anv of the Consutuent Corporations.

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

5.1.4 Anv action or proceeding shall have been instituted before any court or
governmental agency ( Proceeding) to enjoin, restram or prohibit, or secking damages
matertal to WCC, WFSI or Wesunghouse with respect to, this Agreement or the
transactions contemplated hereby or such Proceeding or any other occurrence would, in the
reasonable judgment ot Westinghouse, make it inadvisable to consummate the Merger in
whole or 1n part

52 Deferral. Notwithstanding approval of this Agreement by the WCC Preferred stockholders,
the consummauon of the Merger mav be deferred for such penod of time as may be required 1n order to
obtain necessarv or desirable consents or to sausfv any conditions otherwise set forth in this Article 5.

53 Effect of Terminatuon In the event this Agreement is terminated as provided in this
Arucle 3. this Agreement shail {forthwith become wholly void and of no effect and there shall be no Liability
on the part of anv partv hereto or anv ot their respectve 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 in
writing and. unless othermise provided 1n this Agreement, shall be deemed to have been duly given when
delivered to the addresseces at the addresses specified below:

If to Westinghouse. to

Office ot Chairman

Westinghouse Electric Corporation
11 Stanwix Street

Pittsburgh, Pennsvivania 15222

With a copy to.
Office of General Counsel
Westinghouse Electric Corporation
11 Stanwix Street
Pittsburgh, Pennsvlvania 15222

If to WFSIL, to.
Wesunghouse Finanaial Services, Inc.
One Oxford Centre

Pittsburgh, Pennsylvania 15219

Attention: Chairman
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With a copy to

Vice President - Law

Westinghouse Financial Services, Inc.
One Oxford Centre

Pittsburgh. Pennsvivania 15219

If to WCC, to.

Westinghouse Credit Corporauon
One Oxford Centre
Pittsburgh. Pcnnsvivania 15219

Attention (Chairman
With a copy to

Vice Preadent - Law
Westingnousc Credit Corporation
One Oxtord Centre

Pittsburgh. Pennsvivanua 15219

62 Counterparts This Agrcement mav be executed simuitaneously 1n one or more
counterparts each of which shall be ¢cemeu an oniginal. but all of which together shall consutute one and the
same instrument

63 Headings. The headings ot articles and sections herein are for convemence of reference
only, do not consuitute a part of this Agreement. and shall not be deemed to limnt or affect any of the
provisions hereof.

6.4 Vanauon and Amendment This Agreement may be vaned or amended. at any time prior
to the Merger Effecuve Time. bv action ot the respective Boards of Directors of Westinghouse. WFSI and
WCC. provided. that subsequent to thc adoption and approval of this Agreement by the WCC Preferred
stockholders as provided 1n Article 4 no such variation or amendment of this Agreement shall affect the
nghts of the WCC Preferred stockholders 10 a manner which is matenally adverse to such stockholders
without resubmission tor adoption or approval

65 Governing Law This Agreement and the transactions contemplated hereby shall be
governed by and construed 1n accordance with the laws of the Commonweaith of Pennsylvama.

6.6 Complete Agreement This Agreement contawns the complete agreement among the partes
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 respecuve successors and assigns; provided. that nothing 1n this Agreement,
expressed or tmphed, is intended to confer on any person other than the parties hereto or their 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 Agreement to be executed on
its behalf and attested to by its respective officers thercunto duly authorized, all as of the day and year first

above written.

ihrzh

Assistant Secretary
[Corporate Sealj

Atiest:

/Rém/s&m/

—. Secretary
[Corporate Seal]

Attest:

-. Secretary
[Corporate Seal]
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WESTINGHOUSE ELECTRIC CORPORATION

£ 2. Clpmen

Tiﬂe Vice President and Treasurer

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

S a2 N

Title Chairman an\&Chief Executive Officer

Date: As of April 7 1993

WESTINGHOUSE CREDIT CORPORATION

b e NS

Titlc Chairman an‘& Chief Executive Officer

Date: As of April 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 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 Scction 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.

EXHIBIT A



" P

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 WHEREOQF, 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

MW CAD e

d Title: Executi\)e Vice President
Date:__asg of April 7, 1993

{Corporate Seal]
ATTEST: WESTINGHOUSE FINANCIAL SERVICES, INC.
R L
- L o ‘
Assistant Secretary Title:  Chairman and Chief Executive Officer
Date: as of April 7. 1993
[Corporate Seal]
ATTEST: WESTINGHOUSE CREDIT CORPORATION
'Q (A K@Am
Asslstant Secretary Chairman and Chief Executive Officer
Date as of April 7, 1993
[Corporate Seal]



CERTIFICATION

I, LOUIS E. GITOMER, have compared this copy of the original
Bill of Sale dated June 14, 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.

~#~ M¥buis E. Gitomer
June 16, 1993




