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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 it 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 in 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.

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 1S," AND THE
SELLER SHAILL 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, (i) 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 Iaw. This instrument shall be governed by, and construed and
interpreted in 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.
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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: WESTINGHOUSE ELECTRIC CORPORATION
By:j,fA jﬁvnj)\ ﬁDﬁQ
Name: 5’VCQ\\NJV\ \Q\ \J‘}f\\o
Title: l/ ke @ff—i’“ACvC\’

PURCHASER: GATX CAPITAL CORPORATION

By: = f M
Name: GEWE [ PHdcere
Title: \lce PRESIEVT
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State of California )

)

County of San Francisco )

On2 uee \S.\4943 before me, Les S. Le.vex\“(\f\a\ , Notary Public,
personally appeared Srephen L. Viehe , persenaly-taown

te-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 hisfher signature on the instrument the person,
or the entity upon behalf of which the person acted, executed the instrument.

A3 P

Notary Public

Witness my hand and official seal.

R LES S. LEVENTHAL
B3 COMM. #¢74119

s O
ot
@,’;@ Notary Public — Califomia
wf:2/ SAN FRANCISCO COUNTY
=2 My Comm Expires SEP 24, 199
Capacity Claimed by Signer:

) Corporate Officer \ \\C%gﬁ ?tes‘\b e
)

eds,

Signer is Representing Westinghouse Electric Corporation

State of California )

)

County of San Francisco )
On Nuwe 15,1913 before me, Les S Leuen*\'u\ , Notary Pubilic,
personally appeared Creve &. RucNeg , personally known
to me ast ' i to be the person whose name

1s subscribed to the within instrument and acknowledged to me that he executed the same
in his Arer authorized capacity, and that by hisfher 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.

) LES S. LEVENTHAL
LB  COMM.#974119 3 (f & M
e 21819 Notary Public — Califomia 2 Qﬂ )

NSE4J/J sAN FRANCISCO COUNTY
wsé:“mmsspu.lm Notary Public

Capacity Claimed by Signer:
S Corporate Officer Ul ce QCes Ae{‘T

Twlc(sy
Signer is Representing GATX Capital Corporation
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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 into 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 WHEREOQF, | have
hereunto set my hand and caused
the Seal of the Secretary's Office

to be affixed, the day and year

above writen.

SRS,

Secretary of the Commonweatth
dp
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iled with the Depanment of State on MAY 03 1&5

Micronim Number THIS IS A TRUE COPY OF;

THE ORIGINAL SIGNED KV-L ( 22 /
Entty Number BOCUMENT FILED WITH 1, ~

TAE BEPARTMENT OF STATE. Secremary of the Commonweaih-

ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION

0SCB.13-1828 (Rev 89)

In comphiance with the requirements of 15 Pa.C.S. § 1926 (relating to articies of merger or consohdation), the undersigne
business corporauons, desinng to effect a merger, neredy state that:

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

2. (Check and compiete one of the followinq): e
_X The surviving corporation 1s a domesuc pusiness corporanon and the (a) address of ts current registered office in this

Commonweann or (b) commerciai reqisterea office provider and the county of venue is {the Department s hereby
autnonzea 1o correct the following acoress (o contorm to the records of the Depanment):

@ Westinghouse Buildina, 6 Gatewav Center, Pittsburgh, PA 15222 Allegheny
Numper sno Street CSay State Zp Coumy -

(o)
County -

Name ot Commercial Registarea Otfice Proviaer

For a corporauon reoresentsd by a commercial reQisterea orfica provider, the courty in (b) shall be deemed the county v wiuch the
corporauon s locatea for venue ang othtial putlicauon purpesas.

___The surviving corporation 1s a quatifiea foreign business corporation ncorporated under the laws of
and the (a) aadress of tts current registerea othce In this Commonwearth or (b) commercial registered office provide.
ana the county of venue s (the Depanment 1s hereby authorized to correct the following aadress to conform to th
records of the Depanment):

2 N/A e
Numbaer enc Street Cay State Zp County

2J) -
Name ot Commaerciai Registerea Cthice Provioer County -

For a corporauon represented by 8 commercia ragisterea office provider, the county in (b) shall bs desmed the county In which the corporapon s locs
for venue anag official publication purposes.

___The surviving corporation 1s a nonqualfied foreign business corporation incorpaorated under the faws of -
and the address of ts pnncipal office unader the laws of such domiciiary junsdiction is: N/A

Numbper ang Stest Cay State 2ip

3. The name ana the address of the registered office of each other domestic business corporation and quaidied foreign
business corporauon which 1s a party to the ptan of merger are as follows:

Westinghouse Financ:ial 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
Harraisburg, PA 17108 Harrisburg, PA 17108

U RIRA EBIM CAMBANY Suwn ANS) Bins
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4 (Checx. and ¢ appropnate compiete, one of the following):

___"he plan of merger shail be etfective uoon filing these Articles of Merger in the Depanment of State.
The later of the filing of these .articles oOf

_The pian of merger shall be effective on__ 4erager or the filirg c- -he Adreement and Plan
oI Merger with the Secr-~tary oI State of Delawa.

5. The manner in wnich the plan of merger was aqooted by eacn domestc corporauon is as follows:

Name c. corporanon Manner of adopton
westingnouse Electric Pesoilution of Board of Directors
Corporation

{Stnke out this paragrapn ff no foreign corporanon s a party to the merger). The pian was authonzed, adopted or
3DOroveq. as the case mav pe. bv Ihe Icreidn Cusiness corporation (or eacn of the foreign business corporanons) pam
0 tNe pian In acceraance wan the 1aws Cf e wnsaicuon in wnich 1t IS incorporated.

o

7 (Checx. and if appropnate compiete. one ot the following):

The pian of merger is set forth N tuil in Exniont A atached hereto and made a parnt hereof.

__Pursuant to 15 Pa.C.S. § 1901 (relaung 'c crission of centain provisions from filed pians) the provisions of the plan ~
merger that amena or ccnsinute tre ocerauve Amicles of Incorporauon of the surviving corporauon as in effect
supsequent 1o the erfecuve aate of (re oian are set forth 1n full in Extubt A, attacnea hereto ana made a pant hereo’
The tull text of the plan of merger 's cn tie at the principal place ot business of the surviving corporanon, the addres
ot wnien 1s*

Numoer ana Street City State dp

N TESTIMONY WHEREOF, eacn uncersignea ccrporaton has caused these Articles of Merger to be sighed by a du’

aunnorzea omcer thereot this ;2 Zav ot orx .19 93
lestinchouse Credit Corporation Westinghouse Electric Corporation
o ‘ (__ w (Name of Corporauon)
\\ \
BY: Y TS BY: A \QQ—S«M
(Signature)
TITLE: Chairman TITLE: Executive Vice President

Westinghouse Financial Services, Inc.
(Name of Corporation)

l BY: C:NA)Q&'A—M

“r

(Signature)

TITLE: Chairman




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("Agreement"), dated as of April 7, 1993, is made
and entered 1nto by and among Westinghouse Electric Corporauon ("Westinghouse '), a Pennsyivania
corporation. Westinghouse Finanuial Services. Inc. ("WFSI®), a Delaware corporation and wholly-owned
subsidiarv of Wesunghouse, and Westinghouse Credit Corporation (“WCC"), a Delaware corporauon and
subsidiary of WFSI (Westinghouse. WFSI and WCC being someumes referred to herein as the "Consutuent
Corporations” and Westinghouse as the “Surviving Corporauon”),

WITNESETH:

WHEREAS, Westinghouse 15 a corporation duly organized and existing under the laws of the
Commonwealth of Pennsyivania having an suthorized capital stock. as of the date hereof, consisting of
450.000.000 shares of common stock pur value $1.00 per share ("Wesunghouse Common"), and 25,000,000
shares ot preterred stock. par vatue 31 () per share ("Westinghouse Preferred”);

WHEREAS. WFSI is a corporation dulv orgamzed and existing under the laws of the State of
Delaware having an authornized 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 bv Westinghouse:

WHEREAS, WCC 15 4 corporauon dulv orgamized and exisung under the laws of the State of
Delaware having an authbornized 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 Coastituent Corporations deem 1t advisable
that WCC and WFSI merge with and into Westunghouse (the "Merger"), upon the terms and conditions set
torth herein and 1n accordance with the Dcelaware General Corporation Law and the Pennsylvania Business
Corporation Law,

NOW THEREFORE. the Consutuent Corporauons agree as follows:

ARTICLE 1
The Merger

11 The Surviving Corporation At the Merger Effective Time (as defined n Secuon 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 Pennsyivamia Business Corporation Law and the Delaware
(ieneral Corporation Law. Thereupon the separate exastence of WCC and WFSI shall cease and
Westinghouse, as the Surviving Corporation. shall survive and conunue to exist under and be governed by the
Pennsylvania Business Corporation Law. with 1ts Restated Articles and its By-laws as 1n effect at the Merger

Effecuve Time.

1.2 Filings. Provided that all conditions to the Merger set forth in Article 5 hereof have been
satsfied, or waived by the partv entitled to waive such condition, and this Agreement has not been
terminated pursuant to Article 5 hereot. Westinghouse shall cause each of the filings described in Section 1.3
to be made on a business day selected by it 1n 1its sole discreton following receipt of the orders, consents or
approvals described 1 Section 5 1 hereot

1.3 Effecuve Time of the Merger The Merger Effectve Time shall mean 5:00 p.m.. Eastern time,
on the day on which the last ol the toliowing shall occur: (1) an executed counterpart or a conformed copy

PIMAIN Doc: 6850.1



of this Agreement. or a Ceruficate of Merger 1n lieu thereof, 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 Corporation
raw: (2) an executed Ceruficate of Merger or Certficate 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 Commonweaith of Pennsyivama, pursuant to Section 1927 of the Pennsylvama Business

Corporation Law.

ARTICLE 2
Certain Effects of the Merger

2.1 Certan Effects of the Merger When the Merger becomes effecuve. the directors and officers
ol Westinghouse immediatelv prior to the Merger shall be the directors and officers, respectively, of the
surviving Corporauon. The ctfcct of the Merger as of the Merger Effecuve Time shall be as provided in the
apphcable provisions of the laws ot the Commonwealth of Pennsylvania and the State of Delaware.

thereto. at the Merger Effective Time the Constituent Corporations shall be a singie corporation which shall
he the Surviving Corporation and which shall possess all the nghts, privileges, powers and franchises as well
ol a public as ol a private naturc. und be subject to all the restnctions. disabilities and duties. of cach of the
Constituent Corporations. the scparate castence of each of the Consutuent 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 belongmng to anv of them. shall be deemed to be transferred to and vested in the
Surviving Corporation. without turther action: and all property, rights, privileges, powers and franchises, and
all and every other interest shall be thereatter 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 Corporations shall not revert or be n any way
imparred 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 Corporations 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 1t: any claim
¢usting or action or proceeding pending by or against WCC or WFSI may be prosecuted to judgment as if
the Merger had not taken piace or the Surviving Corporation may be proceeded agawnst or substituted 1n
their respective places: anv taxes. penalues and public accounts of the Commonweaith of Pennsylvarua,
claimed against WCC or WFSI but not scttled. 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 franchises and propertv. both real and personal, of the Surviving Corporauon.

2.2 Additional Effects ot the Mcrger Without limiting the generality of Secuon 2.1, and subject

23 Further Actions (a) If anv partv hereto shall so request pnor to the Merger Effective Time,
the party to whom the request 1s made will from tume 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 reasonablv necessarv. appropnate or convenient tn order to carry out the purpose and
intent of this Agreement and the transactions contemplated hereby.

(b) If. at anv ume afier 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 acuons may be necessary, appropnate or convement to
(i) vest. perfect or confirm, of record or otherwise, 1n the Surviving Corporauon, title to and possession of
any property, rights, privileges. powers and franchuses of WCC and WFSI acquured or to be acquired by
reason of, or as a result of, the Merger or (ii) otherwase carry out the purpose and intent of this Agreement
and the transacuons contempiated hereby, WCC and WFSI and their respective officers and directors shall
be deemed to bave granted hereby to the Surviving Corporauon an irrevocable power of attorney to execute
and deliver all such documents. 1nstruments 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 in the Surviving Corporation and otherwise 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
nereby 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 Consttuent 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 converston thereof or anv payment wath 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 retired. and (other than shares of WCC Preferred
held bv persons who properlv pertect their appraisal rights pursuant to Section 262 of the Delaware General
Corporation Law) will be converted automatucallv into the right 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 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
currentlv set therefor to the extent unpaid for the penod ending at the Merger Effective Time, without
interest thereon. Thereatter. the holders ot ceruficates for shares of WCC Preferred shall cease to have any
nights 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 Westinghouse
Common and each share of Westinghouse Preferred issued at such ime 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,
respectively, of the Surviving Corporation.

ARTICLE 4
WCC Preferred Stockholder Approval

Westinghouse, WFSI and WCC ucknowiedge that this Agreement may be submutted to the WCC
Preterred stockholders for approval and adoption by such stockholders pursuant to Section 10(d)(ii) of the
Ceruficate 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
Incorporation. WCC shall use its best cttorts 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
sohicit 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 Wesunghouse to Terminate. Westinghouse shall have the nght 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 matenal obligations or agreements required by this
Agreement, the Pennsvivarua 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 Wesunghouse, WFSI or WCC shall not have received all orders,
consents or approvals, governmental or otherwise, which are requred by law or adwvisable to
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permit the consummation of the Merger and to permut or enable the Surviving Corporation
to succeed. at the Merger Effective Time. to all or any material part of the rights. privileges,
assets. Labilities and obligauons of any of the Consutuent Corporations, or to conduct, at or
after the Merger Effective Time. all or anv matenal 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 enutled to vole 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 agencv ( Proceeding) to enjomn, restrawn or prohubit, or secking damages
material to WCC. WFSI or Westunghouse with respect to, this Agreement or the
trapsacuoas contemplated hereby or such Proceeding or any other occurrence would, in the
reasonable judgment of Westinghouse, make it inadvisable to consummate the Merger in
whole or 1n part.

52 Deferral. Notwithstanding approval of this Agreement by the WCC Preferred stockbolders,
the consummauon of the Merger mav be delerred for such period of ume as may be required in order to
obtain necessarv or desirable consents or 10 sausfv anv conditions otherwise set forth 1 this Article S.

53 Effect of Termination (n the event this Agreement 1s terminated as provided 1n this
Article 3, this Agreement shall forthwath become wholly void and of no effect and there shall be no liability
on the part of any party hereto or anv ot their respecuve directors, officers, emplovees, agents.
representatives, independent contractors or stockholders.

ARTICLE 6
Miscellaneous

6.1 Notices. All nouices and other commumnications requuired or permitted hereunder shall be in
wniting and. unless otherwise provided in this Agreement. shall be deemed to have been duly given when
delivered to the addressees at the addresses specified below:

If to Westunghouse. to
Office ot Chairman
Westinghouse Electric Corporation
11 Stanwix Street
Pittsburgh, Pennsvivama 15222
With a copy to:
Office of General Counsel
Westinghouse Electric Corporation
11 Stanwix Street
Pittsburgh, Pennsvivama 15222
If to WFSI. to
Westinghouse Financial Services, Inc.
. One Oxford Centre

Pittsburgh, Pennsvivama 15219

Attention: Chairman
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With a copy to

Vice President - Law

Westinghouse Financial Services. Inc.
One Oxford Centre

Pittsburgh. Pennsvivama 15219

If to WCC, to.

Westinghouse Credit Corporation
One Oxford Centre
Pittsburgn. Pcnnsvivania 15219

Attention (hairman
With a copy to

Vice President - Law
Westingnousc Credit Corporation
Qae Odord Centre

Pittsburen. Pennsvivasa 15219

62 Counterparts This Agrcement mav be executed sumultancously 1n one or more
counterparts each of which shall be deemed an oniginal. but all of which together shall consutute one and the
same wnstrument.

6.3 Headings. The headings ot arucles and sections heremn are for conventence of reference

vnly, do not consutute a part o! this Agreement. and shall not be decmed to hmut or affect any of the
provisions hereof.

6.4 Vanation and Amendment This Agreement mav be vaned or amended. at any ume prior
to the Merger Effecuve Tume. bv action ot 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
stockholders as provided 1n Article 4 no such variaton or amendment of this Agreement shall affect the

nghts ot the WCC Preferred stockholders 1n a manner which is matenally adverse to such stockholders
without resubmuission for adoption or approval.

6.5 Goverming Law This Agreement and the transactions contemplated hereby shall be
governed by and construed 1n accordance with the laws of the Commonwealth of Pennsylvama.

6.6 Complete Agreement This Agreement contains the complete agreement among the parties

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 thewr respective successors and assigns; provided. that nothing 1n 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 Labilities under or by reason of thuis Agreement.
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be exccuted on
its behalf and attested to by its respective officers thereunto duly authorized, all as of the day and year first

above written.

Aihzh

Assistant Secretary
[Corporate Sealj

Atiest:

C Yot Al

~_ Secretary
[Corporate Seal]

Attest:

(e Vol

- Secretary
[Corporate Seal]
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WESTINGHOUSE ELECTRIC CORPORATION

o 2. Clepmen

v
Title: Vice President and Treasurer

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

S a2 N\

Title: Chairman anW Chief Executive Officer
~N

Date: As of April 7, 1993

WESTINGHOUSE CREDIT CORPORATION

e NSae

Title: Chairman aﬁh\Chief Executive Officer

Date: As of Apral 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 Apru 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 1n 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 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.

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

WESTINGHOUSE ELECTRIC CORPORATION

{Corporate Seal]
A'I'I‘EST WESTINGHOUSE FINANCIAL SERVICES, INC.
Assistant Secretary Title: Chairman and Chief Executive Officer
Date: as of April 7, 1993
[Corporate Seal]
ATTEST: WESTINGHOUSE CREDIT CORPORATION
7 /) @&\Oﬁ‘\ ’
%"éﬁ?ﬁ/\
Asslstant Secretary Title: Chairman and Chief Executive Office.
Date: as of April 7, 1993
[Corporate Seal}
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. A ,Z State of Delaware
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.

* X ¥ & 2 X % ® % ¥

W7 200

Willam T Quullen. Secretany ot 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 ioto by and among Westinghouse Electnc Corporation ("Westinghouse”), a Peansylvama
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 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 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 $100 per share ("Westinghouse Preferred”);

WHEREAS, WFSI is a corporation duly orgamized and existing under the laws of the State of
Delaware having an authorized capital stock, as of the date bereof, consisung 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 is a corporation duly orgamized and existing under the laws of the State of
Delaware having an authorized 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
issued 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 herein and in accordance with the Delaware General Corporation Law and the Pennsylvama Business
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. Thercupon 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 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.

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 lieu thereof, has been duly filed 1o 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 Peansylvama, pursuant to Section 1927 of the Pennsylvama 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, respectively, 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 Pennsylvania and the State of Delaware.

2.2 Additional Effects of the Merger. Without limiting the generality of Section 2.1, and subject
thereto, at the Merger Effective Time. the Consutuent Corporations shall be a single corporation which shall
be the Surviving Corporation and which shall possess all the rights, prvileges, 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 Constituent 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 subscniptions for shares and
other choses in action belonging to any of them, shall be deemed to be transferred to and vested in the
Surviving Corporation, without furtber action; and all property, nghts, privileges, powers and franchises, and
all and every other interest 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 wnterest
therein, vested by deed or otherwise in any of the Constituent Corporatons shall not revert or be in any way
impaired 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, Labilities and duties 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, liabilities and duties had been incurred or contracted by it; apy claim
existing or action or proceeding pending by or against WCC or WFSI may be prosecuted to judgment as if
the Merger bad not taken place or the Surviving Corporation may be proceeded against or substituied 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, togetber with interest thercon, shall be a lien
against the franchises and property, both real and personal, of the Surviving Corporation.

23 Furtber 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 possession 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 have granted bereby 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 otherwase 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 Tume, 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 retired and all rights in respect thereof shall cease to exst,
without any conversion thereof or any payment 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 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 automatically into the night to receive an amount of cash equal to
$106.500 per share in the case of Class B WCC Preferred and $115,000 per share in 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
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 bave any
nghts 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 Westinghouse At the Merger Effective 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 Corporation

ARTICLE 4
WCC Preferred Stockbholder Approval

Westinghouse, WFSI and WCC acknowledge that this Agreement may be submitted to the WCC
Preferred stockholders for approval and adoption by such stockholders pursuant to Section 10(d)(ii) of the
Ceruficate of Designation for the WCC Vaniable 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 its 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 voting on adoption and approval of ’lhis Agreement.

ARTICLE §
Termination and Deferral

5.1 Right of Westinghouse to Terminate. Westinghouse shall bave the right to terminate this
Agrecment o 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 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, liabthities and obligations 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 any of the Consutuent Corporations.

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

5.14 Any action or proceeding shall bave been instituted before any court or
governmental agency ("Proceeding) to enjoin, restrain or prolubit, or seeking damages
material to WCC, WFSI or Westinghouse with respect to, this Agreement or the
transactions contemplated hereby or such Proceeding or any other occurrence would, i the

reasonable judgment of Westinghouse, make it inadvisable 10 consummate the Merger 1n
whole or 1o part.

52 Deferral. Notwithstanding approval of this Agreement by the WCC Preferred stockholders,
the consummation of the Merger mav be deferred for such perniod of time as may be required w order to
obtain necessarv or deswrable consents or to satisfy any conditions otherwise set forth in this Arucle 3.

53 Effect of Termination In the event this Agreement 15 terminated as provided o this
Article S, this Agreement shall fortbwith become wholly void and of no effect and there shall be po bability
on the part of any party hereto or any of thewr respective directors, officers, employees, agents,
representatives, independent cobtractors or stockholders.

ARTICLE 6
Miscellaneous

61 Notices. All notices and other communicatsons required or permitted bereunder shall be in
writing and, unless otherwise 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, Ioc.
One Oxford Centre

Pittsburgh, Pennsylvamua 15219

If to WCC, to.

Westinghouse Credit Corporation
One Oxford Centre
Pittsburgh, Pennsylvamia 15219

Attention: Chairrman
With a copy to:

Vice President - Law
Westinghouse Credit Corporation
One Oxford Ceatre

Pittsburgh, Pennsylvania 15219

62 Counterparts This Agreement may be executed simultaneously 1n one or more
counterparts each of which shall be deemed an ongnal, but all of which together shall consuitute one and the
same instrument.

63 Headings. The headings of articles and sections herew are for convemience of reference
only, do not constitute a part of this Agreement, and shall not be deemed to hmit or affect any of the
provisions bereof.

64 Vanation and Amendment. This Agreement may be varied or amended, at any time pror
to the Merger Effecuve Time, by acuon of the respective Boards of Directors of Westinghouse, WFSI and
WCC, prowvided, 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 the parties
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 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.

Assistant Secretary
[Corporaic Seal]

Attest:

2 (Yl

« ™ ..e . Secretary
[Corporate Seal]

Attest:

_@2’\» Vil

Secretary
[Corporate Seal]
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WESTINGHOUSE ELECTRIC CORPORATION

By: Z A : CLA'P"'\“"\

Title: Vice President and Treasurer

Date: As of April 7, 1993

WESTINGHOUSE FINANCIAL SERVICES, INC.

By:(gau\-l\—& c}gf A

Title: £

Date: As of April 7, 1993
WESTINGHOUSE CREDIT CORPORATION

ROV

Title: Chairman and Ch)ef 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 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

ﬁwm Chiabn CADden

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

lCorporate Seal]

ATTE}%‘P: WESTINGHOUSE FINANCIAL SERVICES, INC.
TR e TAD
o AN e : mxib—\

Assistant Secretary Title: Chairman and Chief Executive Officer

Date: as of April 7, 1993

[Corporate Seal]

WESTINGHOUSE CREDIT CORPORATION

7 ’Q Cé\‘){:\ %Am

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

[Corporate Seal]
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CERTIFICATE OF ASSISTANT SECRETARY
OF
WESTINGHOUSE CREDIT PORATI

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
Vb
oy Lh——

Assistant Secretary
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WCC 00044

SCHEDULE B
TO
ASSIGNMENT & ASSUMPTION AGREEMENT

Seventy-Five Maxi-Stack III five unit articulated well-type

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

TO ASSIGNMENT AND ASSUMPTION AGREEMENT

VIII. Lessee: Southern Pacific Transportation Company
Account No. 00044

1.

2.

S

=000

s \mml\wec\a&ascc 001

Lease Agreement between Lessee and Greenbrier Leasing Corporation dated
December 18, 1989 with executed Schedule 1 covering 75 cars

Assignment of Lease Agreement dated as of December 18, 1989 between
Greenbrier Leasing Corporation and Westinghouse Credit Corporation with
attached Consent of Lessee

Master Management Agreement between Greenbrier Leasing Corporation
and Westinghouse Credit Corporation dated as of December 12, 1989 with
attached Schedule 1 listing 75 cars

Bills of Sale from Gunderson Inc. to Westinghouse Credit Corporation:
Dated February 21, 1990 covering SP 513430-513447

Dated February 23, 1990 covering SP 513448-513457

Dated March 19, 1990 covering SP 513458-513475

Dated April 17 {1990] covering SP 513476-513490

Dated May 9, 1990 covering SP 513491-513502

Dated [illegible] covering SP 513503 & 523504

Insurance Certificate

Assignment of Purchase Order from Greenbrier Leasing Corporation to
Westinghouse Credit Corporation

Memorandum of Assignment of Lease

Invoices

Acceptance Certificates

General files

e an o



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.

~/Lofiis E. Gitomer
June 16, 1993



