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ITEM 5.  OTHER EVENTS. 
 
         On September 26, 1999, MotivePower Industries, Inc., a Pennsylvania 
corporation ("MotivePower"), and Westinghouse Air Brake Company, a Delaware 
corporation ("WABCO"), agreed to amend and restate the Agreement and Plan of 
Merger dated as of June 2, 1999, as amended as of July 19, 1999, between 
MotivePower and WABCO (the "Amended and Restated Merger Agreement") to provide 
for the merger of MotivePower with and into WABCO (the "Merger"). In the Merger, 
each share of MotivePower Common Stock, par value $0.01 per share (the 
"MotivePower Common Stock"), together with any associated MotivePower Right (as 
defined in Section 3.2(a) of the Amended and Restated Merger Agreement), not 
owned directly or indirectly by MotivePower or WABCO, will be converted into 
0.66 shares of WABCO's Common Stock, par value $0.01 per share (the "WABCO 
Common Stock"). WABCO and MotivePower issued a joint press release announcing 
the execution of the Amended and Restated Merger Agreement on September 27, 
1999, a copy of which is filed as Exhibit 99.1 hereto and which is incorporated 
herein by reference. 
 
         The Merger is intended to constitute a tax-free reorganization under 
the Internal Revenue Code of 1986, as amended, and will be accounted for as a 
pooling of interests. 
 
         Consummation of the Merger is subject to various conditions, including: 
(i) approval and adoption of the Amended and Restated Merger Agreement and the 
Merger by the shareholders of each of WABCO and MotivePower; (ii) registration 
of the shares of WABCO Common Stock to be issued in the Merger under the 
Securities Act of 1933, as amended (the "Securities Act"); (iii) receipt of 
opinions of counsel as to the federal tax treatment of certain aspects of the 
Merger; and (iv) satisfaction of certain other conditions. 
 
         The Amended and Restated Merger Agreement and the transactions 
contemplated thereby will be submitted for adoption and approval at the meetings 
of the shareholders of each of MotivePower and WABCO. Prior to such meetings, 
WABCO will file a registration statement with the Securities and Exchange 
Commission registering under the Securities Act the WABCO Common Stock to be 
issued in the Merger. Such shares of WABCO Common Stock will be offered to 
MotivePower shareholders pursuant to a prospectus that will also serve as a 
joint proxy statement for the shareholders' meetings. 
 
         MotivePower and WABCO have also entered into an Amendment to Amended 
and Restated Agreement and Plan of Merger dated as of October 4, 1999 (the 
"Amendment") in order to make the by-laws of the combined company consistent 
with the terms agreed upon by the parties and in certain other minor respects. 
 
         The foregoing summary of the Amended and Restated Merger Agreement and 
the Amendment is qualified in its entirety by reference to the text of the 
Amended and Restated Merger Agreement and the Amendment, copies of which are 
filed as Exhibits 2.1 and 2.2 hereto and which are incorporated herein by 
reference. 
 
         In connection with the execution of the Amended and Restated Merger 
Agreement, MotivePower and WABCO agreed to amend and restate the WABCO Stock 
Option Agreement dated as of June 2, 1999 (the "Amended and Restated WABCO 
Option Agreement"). Under the Amended and Restated WABCO Option Agreement, WABCO 
granted MotivePower an option (the "WABCO Option") to purchase up to 
approximately 19% of the outstanding shares of WABCO Common Stock (before giving 
effect to the WABCO Option) exercisable in the circumstances 
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specified in the Amended and Restated WABCO Option Agreement. MotivePower and 
WABCO also agreed to amend and restate the MotivePower Stock Option Agreement 
dated as of June 2, 1999 (the "Amended and Restated MotivePower Stock Option 
Agreement"). Under the Amended and Restated MotivePower Option Agreement, 
MotivePower granted WABCO an option (the "MotivePower Option") to purchase up to 
approximately 19% of the outstanding shares of MotivePower Common Stock (before 
giving effect to the MotivePower Option) exercisable in the circumstances 
specified in the Amended and Restated MotivePower Option Agreement. 
 
         The foregoing summaries of the Amended and Restated WABCO Option 
Agreement and the Amended and Restated MotivePower Option Agreement are 
qualified in their entirety by reference to the text of such agreements, copies 
of which are filed as Exhibits 2.3 and 2.4 hereto and which are incorporated 
herein by reference. 
 
         In connection with the execution of the Amended and Restated Merger 
Agreement, Motive Power and certain stockholders of WABCO entered into a voting 
agreement dated as of September 26, 1999 (the "WABCO Voting Agreement"), 
pursuant to which, subject to limited exceptions, such stockholders have agreed 
to vote their shares of WABCO Common Stock in favor of the proposals to approve 
and adopt the Merger and the Amended and Restated Merger Agreement and to take 
certain other actions. Also in connection with the execution of the Amended and 
Restated Merger Agreement, WABCO and John C. Pope, a stockholder of MotivePower, 
entered into a voting agreement dated as of September 26, 1999 (the "MotivePower 
Voting Agreement"), pursuant to which, subject to limited exceptions, Mr. Pope 
has agreed to vote his shares of MotivePower Common Stock in favor of the 
proposals to approve and adopt the Merger and the Amended and Restated Merger 
Agreement and to take certain other actions. 
 
         The foregoing summaries of the WABCO Voting Agreement and the 
MotivePower Voting Agreement are qualified in their entirety by reference to the 
text of such agreements, copies of which are filed as Exhibits 10.1 and 10.2 
hereto and which are incorporated herein by reference. 
 
ITEM 7.  FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS. 
 
         (a)--(b) Not applicable. 
 
         (c)      Exhibits. 
 
         2.1      Amended and Restated Agreement and Plan of Merger, dated as of 
                  September 26, 1999, between MotivePower Industries, Inc. and 
                  Westinghouse Air Brake Company (with exhibits thereto). 
 
         2.2      Amendment to Amended and Restated Agreement and Plan of 
                  Merger, dated as of October 4, 1999, between MotivePower 
                  Industries, Inc. and Westinghouse Air Brake Company 
                  (with exhibit thereto). 
 
         2.3      Amended and Restated WABCO Stock Option Agreement, dated as of 
                  September 26, 1999, between MotivePower Industries, Inc. and 
                  Westinghouse Air Brake Company. 
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         2.4      Amended and Restated MotivePower Stock Option Agreement, dated 
                  as of September 26, 1999, between MotivePower Industries, Inc. 
                  and Westinghouse Air Brake Company. 
 
         10.1     Voting Agreement, dated as of September 26, 1999, between 
                  Westinghouse Air Brake Company and John C. Pope, a stockholder 
                  of MotivePower Industries, Inc. 
 
         10.2     Voting Agreement, dated as of September 26, 1999, among 
                  MotivePower Industries, Inc. and certain stockholders of 
                  Westinghouse Air Brake Company. 
 
         99.1     Text of joint press release dated September 27, 1999, issued 
                  by MotivePower Industries, Inc. and Westinghouse Air Brake 
                  Company. 
 
 
 
                                      -3- 
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                                    SIGNATURE 
 
         Pursuant to the requirements of the Securities Exchange Act of 1934, 
the registrant has duly caused this report to be signed on its behalf by the 
undersigned, hereunto duly authorized. 
 
                                            WESTINGHOUSE AIR BRAKE COMPANY 
 
 
 
Date:  October 13, 1999                    By: /s/ Robert J. Brooks 
                                               ---------------------------- 
                                                    Robert J. Brooks 
                                                    Vice President and 
                                                    Chief Financial Officer 
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                AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER 
 
 
 
                  AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER, 
dated as of September 26, 1999 (this "Agreement"), between MotivePower 
Industries, Inc., a Pennsylvania corporation ("MotivePower"), and Westinghouse 
Air Brake Company, a Delaware corporation ("WABCO") (MotivePower and WABCO being 
hereinafter collectively referred to as the "Constituent Corporations"). 
 
 
                              W I T N E S S E T H: 
 
 
                  WHEREAS, MotivePower and WABCO are parties to that certain 
Agreement and Plan of Merger dated June 2, 1999, as amended as of July 19, 1999 
(as so amended, the "Original Merger Agreement"); 
 
                  WHEREAS, MotivePower and WABCO wish to amend the Original 
Merger Agreement to provide for the merger of MotivePower with and into WABCO 
(the "Merger"), upon the terms and subject to the conditions set forth herein, 
whereby each issued and outstanding share of Common Stock, par value $.01 per 
share, of MotivePower ("MotivePower Common Stock"), together with any associated 
MotivePower Right (as defined in Section 3.2(a)), not owned directly or 
indirectly by MotivePower or WABCO will be converted into shares of Common 
Stock, par value $.01 per share, of WABCO ("WABCO Common Stock"); 
 
                  WHEREAS, the respective Boards of Directors of MotivePower and 
WABCO have approved and declared advisable the Merger, upon the terms and 
subject to the conditions set forth herein; 
 
                  WHEREAS, the respective Boards of Directors of MotivePower and 
WABCO have determined that the Merger is in furtherance of and consistent with 
their respective long-term business strategies and is in the best interest of 
their respective stockholders; 
 
                  WHEREAS, as a condition and inducement to WABCO entering into 
this Agreement and incurring the obligations set forth herein, concurrently with 
the execution and delivery of this Agreement, WABCO and MotivePower are entering 
into the Amended and Restated MotivePower Stock Option Agreement (the 
"MotivePower Option Agreement") pursuant to which MotivePower has granted WABCO 
an option, exercisable under the circumstances specified therein, to purchase 
shares of MotivePower Common Stock; 
 
                  WHEREAS, as a condition and inducement to MotivePower entering 
into this Agreement and incurring the obligations set forth herein, concurrently 
with the execution and delivery of this Agreement, WABCO and MotivePower are 
entering into the Amended and 
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Restated WABCO Stock Option Agreement (the "WABCO Option Agreement") pursuant to 
which WABCO has granted MotivePower an option, exercisable under the 
circumstances specified therein, to purchase shares of WABCO Common Stock; 
 
                  WHEREAS, concurrently with the execution hereof, in order to 
induce MotivePower to enter into this Agreement, MotivePower is entering into a 
Voting Agreement (the "Voting Agreement") with William E. Kassling, Robert J. 
Brooks, Harvard Private Capital Holdings, Inc., a Massachusetts corporation, and 
Vestar Equity Partners, L.P., a Delaware limited partnership (collectively, the 
"Principal Shareholders") providing for certain voting and other restrictions 
with respect to the shares of WABCO Common Stock beneficially owned by the 
Principal Shareholders upon the terms and conditions specified therein; 
 
                  WHEREAS, concurrently with the execution hereof, in order to 
induce WABCO to enter into this Agreement, WABCO is entering into a Voting 
Agreement with John C. Pope providing for certain voting and other restrictions 
with respect to the shares of MotivePower Common Stock beneficially owned by 
John C. Pope upon the terms and conditions specified therein; 
 
                  WHEREAS, for federal income tax purposes, it is intended that 
the Merger shall qualify as a reorganization within the meaning of Section 
368(a) of the Internal Revenue Code of 1986, as amended (the "Code"); and 
 
                  WHEREAS, it is intended that the Merger shall be recorded for 
accounting purposes as a pooling of interests. 
 
                  NOW, THEREFORE, in consideration of the premises, 
representations, warranties and agreements herein contained, the parties agree 
as follows: 
 
 
                                    ARTICLE I 
 
                                   THE MERGER 
 
                  Section 1.1. The Merger. Upon the terms and subject to the 
conditions hereof, and in accordance with the Pennsylvania Business Corporation 
Law (the "PBCL") and the Delaware General Corporation Law (the "DGCL"), 
MotivePower shall be merged with and into WABCO at the Effective Time (as 
defined in Section 1.2). Following the Merger, the separate corporate existence 
of MotivePower shall cease and WABCO shall continue as the surviving corporation 
(the "Surviving Corporation") and shall succeed to and assume all the rights and 
obligations of MotivePower in accordance with the PBCL and the DGCL. 
 
                  Section 1.2. Effective Time. As soon as practicable following 
the Closing (as defined in Section 1.14), MotivePower and WABCO will cause 
Articles of Merger (the "Articles of Merger"), executed in accordance with the 
relevant provisions of the PBCL, to be filed with the Department of State of the 
Commonwealth Pennsylvania and a Certificate of 
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Merger (the "Certificate of Merger"), executed in accordance with the relevant 
provisions of the DGCL, to be filed with the Secretary of State of Delaware. The 
Merger shall become effective on the date and at the time when the last of the 
following actions shall have been completed: (i) the Articles of Merger have 
been duly filed with the Department of State of the Commonwealth of Pennsylvania 
and (ii) the Certificate of Merger has been duly filed with the Secretary of 
State of Delaware (the "Effective Time"). 
 
                  Section 1.3. Effects of the Merger. The Merger shall have the 
effects set forth in Section 1929 of the PBCL and Section 259 of the DGCL. 
 
                  Section 1.4. Charter and By-Laws; Board of Directors; 
Management Succession. (a) At the Effective Time, the Certificate of 
Incorporation of WABCO, as in effect immediately prior to the Effective Time 
shall be the Certificate of Incorporation of the Surviving Corporation until 
thereafter changed or amended as provided therein or by applicable law. At the 
Effective Time, the By-Laws of WABCO shall be amended and restated in their 
entirety as set forth in Exhibit 1.4(b) and such By-Laws, as so amended and 
restated, shall be the By-Laws of the Surviving Corporation until thereafter 
changed or amended as provided therein or by the Certificate of Incorporation. 
 
                  (b) From and after the Effective Time, until duly changed in 
compliance with applicable law and the Certificate of Incorporation and By-Laws 
of the Surviving Corporation, the Board of Directors of the Surviving 
Corporation shall consist of the persons listed on Exhibit 1.4(c). 
 
                  (c) At the Effective Time, Mr. William E. Kassling shall be 
the Chairman and Chief Executive Officer of the Surviving Corporation. The other 
officers of the Surviving Corporation shall include those persons listed on 
Exhibit 1.4(d) who shall hold the office set forth opposite their respective 
name. 
 
                  Section 1.5. Conversion of Securities. As of the Effective 
Time, by virtue of the Merger and without any action on the part of WABCO, 
MotivePower or the holders of any securities of the Constituent Corporations: 
 
                  (a) All shares of MotivePower Common Stock, together with any 
         associated MotivePower Rights, that are held in the treasury of 
         MotivePower or by any wholly-owned Subsidiary of MotivePower and any 
         shares of MotivePower Common Stock, together with any associated 
         MotivePower Rights, owned by WABCO or by any wholly-owned Subsidiary of 
         WABCO shall be cancelled and no capital stock of WABCO or other 
         consideration shall be delivered in exchange therefor. 
 
                  (b) Subject to the provisions of Sections 1.8 and 1.10 hereof, 
         each share of MotivePower Common Stock, together with any MotivePower 
         Right, issued and outstanding immediately prior to the Effective Time 
         (other than shares and any associated Rights to be cancelled in 
         accordance with Section 1.5(a)) shall be converted into .66 (such 
         number being the "Exchange Ratio") validly issued, fully paid and 
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         nonassessable shares of WABCO Common Stock. All such shares and any 
         associated Rights of MotivePower Common Stock, when so converted, shall 
         no longer be outstanding and shall automatically be cancelled and 
         retired and each holder of a certificate representing any such shares 
         shall cease to have any rights with respect thereto, except the right 
         to receive any dividends and other distributions in accordance with 
         Section 1.7, certificates representing the shares of WABCO Common Stock 
         into which such shares are converted and any cash, without interest, in 
         lieu of fractional shares to be issued or paid in consideration 
         therefor upon the surrender of such certificate in accordance with 
         Section 1.6. 
 
                  (c) All MotivePower Stock Options (as defined in Section 
         2.2(a)) outstanding at the Effective Time shall become options to 
         purchase WABCO Common Stock pursuant to Section 5.13. 
 
                  Section 1.6. WABCO to Make Certificates Available. (a) 
Exchange of Certificates. WABCO shall authorize ChaseMellon Shareholder 
Services, L.L.C. (or such other person or persons as shall be reasonably 
acceptable to WABCO and MotivePower) to act as Exchange Agent hereunder (the 
"Exchange Agent"). As soon as practicable after the Effective Time, WABCO shall 
deposit with the Exchange Agent, in trust for the holders of shares of 
MotivePower Common Stock converted in the Merger, certificates representing the 
shares of WABCO Common Stock issuable pursuant to Section 1.5(b) in exchange for 
outstanding shares of MotivePower Common Stock and cash, as required to make 
payments in lieu of any fractional shares pursuant to Section 1.8 (such cash and 
shares of WABCO Common Stock, together with any dividends or distributions with 
respect thereto, being hereinafter referred to as the "Exchange Fund"). The 
Exchange Agent shall deliver the WABCO Common Stock contemplated to be issued 
pursuant to Section 1.5(b) out of the Exchange Fund. 
 
                  (b) Exchange Procedures. As soon as practicable after the 
Effective Time, the Exchange Agent shall mail to each record holder of a 
certificate or certificates which immediately prior to the Effective Time 
represented outstanding shares of MotivePower Common Stock converted in the 
Merger (the "Certificates") a letter of transmittal (which shall specify that 
delivery shall be effected, and risk of loss and title to the Certificates shall 
pass, only upon actual delivery of the Certificates to the Exchange Agent, and 
shall contain instructions for use in effecting the surrender of the 
Certificates in exchange for certificates representing shares of WABCO Common 
Stock and cash in lieu of fractional shares). Upon surrender for cancellation to 
the Exchange Agent of all Certificates held by any record holder of a 
Certificate, together with such letter of transmittal, duly executed, the holder 
of such Certificate shall be entitled to receive in exchange therefor a 
certificate representing that number of whole shares of WABCO Common Stock into 
which the shares represented by the surrendered Certificate shall have been 
converted at the Effective Time pursuant to this Article I, cash in lieu of any 
fractional share in accordance with Section 1.8 and certain dividends and other 
distributions in accordance with Section 1.7, and any Certificate so surrendered 
shall forthwith be cancelled. 
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                  Section 1.7. Dividends; Transfer Taxes; Withholding. No 
dividends or other distributions that are declared on or after the Effective 
Time on WABCO Common Stock, or are payable to the holders of record thereof on 
or after the Effective Time, will be paid to any person entitled by reason of 
the Merger to receive a certificate representing WABCO Common Stock until such 
person surrenders the related Certificate or Certificates, as provided in 
Section 1.6, and no cash payment in lieu of fractional shares will be paid to 
any such person pursuant to Section 1.8 until such person shall so surrender the 
related Certificate or Certificates. Subject to the effect of applicable law, 
there shall be paid to each record holder of a new certificate representing such 
WABCO Common Stock: (i) at the time of such surrender or as promptly as 
practicable thereafter, the amount of any dividends or other distributions 
theretofore paid with respect to the shares of WABCO Common Stock represented by 
such new certificate and having a record date on or after the Effective Time and 
a payment date prior to such surrender; (ii) at the appropriate payment date or 
as promptly as practicable thereafter, the amount of any dividends or other 
distributions payable with respect to such shares of WABCO Common Stock and 
having a record date on or after the Effective Time but prior to such surrender 
and a payment date on or subsequent to such surrender; and (iii) at the time of 
such surrender or as promptly as practicable thereafter, the amount of any cash 
payable with respect to a fractional share of WABCO Common Stock to which such 
holder is entitled pursuant to Section 1.8. In no event shall the person 
entitled to receive such dividends or other distributions be entitled to receive 
interest on such dividends or other distributions. If any cash or certificate 
representing shares of WABCO Common Stock is to be paid to or issued in a name 
other than that in which the Certificate surrendered in exchange therefor is 
registered, it shall be a condition of such exchange that the Certificate so 
surrendered shall be properly endorsed and otherwise in proper form for transfer 
and that the person requesting such exchange shall pay to the Exchange Agent any 
transfer or other taxes required by reason of the issuance of certificates for 
such shares of WABCO Common Stock in a name other than that of the registered 
holder of the Certificate surrendered, or shall establish to the satisfaction of 
the Exchange Agent that such tax has been paid or is not applicable. WABCO or 
the Exchange Agent shall be entitled to deduct and withhold from the 
consideration otherwise payable pursuant to this Agreement such amounts as WABCO 
or the Exchange Agent is required to deduct and withhold with respect to the 
making of such payment under the Code or under any provision of state, local or 
foreign tax law. To the extent that amounts are so withheld by WABCO or the 
Exchange Agent and paid to the appropriate authority, such withheld amounts 
shall be treated for all purposes of this Agreement as having been paid to the 
person in respect of which such deduction and withholding was made by WABCO or 
the Exchange Agent. 
 
                  Section 1.8. No Fractional Securities. No certificates or 
scrip representing fractional shares of WABCO Common Stock shall be issued upon 
the surrender for exchange of Certificates pursuant to this Article I, and no 
WABCO dividend or other distribution or stock split shall relate to any 
fractional share, and no fractional share shall entitle the owner thereof to 
vote or to any other rights of a security holder of WABCO. In lieu of any such 
fractional share, each holder of MotivePower Common Stock who would otherwise 
have been entitled to a fraction of a share of WABCO Common Stock upon surrender 
of Certificates for exchange pursuant to this Article I will be paid an amount 
in cash (without interest), rounded 
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to the nearest cent, determined by multiplying (i) the per share closing price 
on the New York Stock Exchange (the "NYSE") of WABCO Common Stock (as reported 
in the NYSE Composite Transactions) on the date of the Effective Time (or, if 
the shares of WABCO Common Stock do not trade on the NYSE on such date, the 
first date of trading of shares of WABCO Common Stock on the NYSE after the 
Effective Time) by (ii) the fractional interest to which such holder would 
otherwise be entitled. As promptly as practicable after the determination of the 
amount of cash, if any, to be paid to holders of fractional share interests, the 
Exchange Agent shall so notify WABCO, and WABCO shall deposit such amount with 
the Exchange Agent and shall cause the Exchange Agent to forward payments to 
such holders of fractional share interests subject to and in accordance with the 
terms of Section 1.7 and this Section 1.8. 
 
                  Section 1.9. Return of Exchange Fund. Any portion of the 
Exchange Fund which remains undistributed to the former stockholders of 
MotivePower for six months after the Effective Time shall be delivered to WABCO, 
upon demand of WABCO, and any such former stockholders who have not theretofore 
complied with this Article I shall thereafter look only to WABCO for payment of 
their claim for WABCO Common Stock, any cash in lieu of fractional shares of 
WABCO Common Stock and any dividends or distributions with respect to WABCO 
Common Stock. WABCO shall not be liable to any former holder of MotivePower 
Common Stock for any such shares of WABCO Common Stock, cash and dividends and 
distributions held in the Exchange Fund which is delivered to a public official 
pursuant to any applicable abandoned property, escheat or similar law. 
 
                  Section 1.10. No Further Ownership Rights in MotivePower 
Common Stock. All shares of WABCO Common Stock issued upon the surrender for 
exchange of Certificates in accordance with the terms hereof (including any cash 
paid pursuant to Section 1.8) shall be deemed to have been issued in full 
satisfaction of all rights pertaining to the shares of MotivePower Common Stock 
represented by such Certificates. 
 
                  Section 1.11. Closing of MotivePower Transfer Books. At the 
Effective Time, the stock transfer books of MotivePower shall be closed and no 
transfer of shares of MotivePower Common Stock shall thereafter be made on the 
records of MotivePower. If, after the Effective Time, Certificates are presented 
to the Surviving Corporation, the Exchange Agent or WABCO, such Certificates 
shall be cancelled and exchanged as provided in this Article I. 
 
                  Section 1.12. Lost Certificates. If any Certificate shall have 
been lost, stolen or destroyed, upon the making of an affidavit of that fact by 
the person claiming such Certificate to be lost, stolen or destroyed and, if 
required by WABCO or the Exchange Agent, the posting by such person of a bond, 
in such reasonable amount as WABCO or the Exchange Agent may direct as indemnity 
against any claim that may be made against them with respect to such 
Certificate, the Exchange Agent will issue in exchange for such lost, stolen or 
destroyed Certificate the shares of WABCO Common Stock, any cash in lieu of 
fractional shares of WABCO Common Stock to which the holders thereof are 
entitled pursuant to Section 1.8 and any dividends or other distributions to 
which the holders thereof are entitled pursuant to Section 1.7. 
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                  Section 1.13. Further Assurances. If at any time after the 
Effective Time the Surviving Corporation shall consider or be advised that any 
deeds, bills of sale, assignments or assurances or any other acts or things are 
necessary, desirable or proper (a) to vest, perfect or confirm, of record or 
otherwise, in the Surviving Corporation its right, title or interest in, to or 
under any of the rights, privileges, powers, franchises, properties, permits, 
licenses or assets of either of the Constituent Corporations, or (b) otherwise 
to carry out the purposes of this Agreement, the Surviving Corporation and its 
proper officers and directors or their designees shall be authorized to execute 
and deliver, in the name and on behalf of either of the Constituent 
Corporations, all such deeds, bills of sale, assignments and assurances and to 
do, in the name and on behalf of either Constituent Corporation, all such other 
acts and things as may be necessary, desirable or proper to vest, perfect or 
confirm the Surviving Corporation's right, title or interest in, to or under any 
of the rights, privileges, powers, franchises, properties or assets of such 
Constituent Corporation and otherwise to carry out the purposes of this 
Agreement. 
 
                  Section 1.14. Closing. The closing of the transactions 
contemplated by this Agreement (the "Closing") and all actions specified in this 
Agreement to occur at the Closing shall take place at the offices of Doepken 
Keevican & Weiss, 58th Floor, USX Tower, 600 Grant Street, Pittsburgh, 
Pennsylvania, at 10:00 a.m., local time, no later than the second business day 
following the day on which the last of the conditions set forth in Article VI 
shall have been fulfilled or waived (if permissible) or at such other time and 
place as WABCO and MotivePower shall agree. 
 
 
                                   ARTICLE II 
 
                     REPRESENTATIONS AND WARRANTIES OF WABCO 
 
                  Except as disclosed in the letter delivered to MotivePower 
concurrently herewith and designated therein as the WABCO Disclosure Letter (the 
"WABCO Disclosure Letter"), in each case with specific reference to the Section 
to which exception is taken, WABCO hereby represents and warrants to MotivePower 
as follows: 
 
                  Section 2.1. Corporate Organization. (a) WABCO is a 
corporation duly organized, validly existing and in good standing under the laws 
of the State of Delaware. WABCO has the corporate power and authority to own or 
lease all of its properties and assets and to carry on its business as it is now 
being conducted, and is duly licensed or qualified to do business in each 
jurisdiction in which the nature of the business conducted by it or the 
character or location of the properties and assets owned or leased by it makes 
such licensing or qualification necessary, except where the failure to be so 
licensed or qualified would not have a Material Adverse Effect on WABCO. As used 
in this Agreement, the term "Material Adverse Effect" means, with respect to 
MotivePower or WABCO, as the case may be, a material adverse effect on (i) the 
business, operations, results of operations or financial condition of such party 
and its Subsidiaries taken as a whole or (ii) the ability of such party to 
consummate the transactions contemplated hereby, except to the extent (w) 
resulting from any 
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changes in general United States or global economic conditions, (x) resulting 
from any changes affecting the railroad equipment and parts industry in general, 
(y) resulting from matters disclosed in Section 3.1 of the MotivePower 
Disclosure Letter (as hereinafter defined), or (z) as contemplated by the joint 
press release issued by WABCO and MotivePower on August 18, 1999. As used in 
this Agreement, the word "Subsidiary" means any corporation, partnership, 
limited liability company, joint venture or other legal entity of which 
MotivePower or WABCO, as the case may be (either alone or through or together 
with any other Subsidiary), (i) owns, directly or indirectly, 50% or more of the 
stock or other equity interests the holders of which are generally entitled to 
vote for the election of the board of directors or other governing body of such 
corporation, partnership, limited liability company, joint venture or other 
legal entity, (ii) is a general partner, trustee or other entity or person 
performing similar functions or (iii) has control (as defined in Rule 405 under 
the Securities Act of 1933, as amended (together with the rules and regulations 
promulgated thereunder, the "Securities Act")). For all purposes of this 
Agreement, a "wholly-owned Subsidiary" shall be deemed to include those entities 
which, for regulatory or other local law purposes, have issued nominal ownership 
interests to persons other than WABCO or MotivePower or their respective 
Subsidiaries. True and complete copies of the Restated Certificate of 
Incorporation (the "WABCO Certificate of Incorporation") and Amended and 
Restated By-Laws of WABCO, as in effect as of the date of this Agreement, have 
previously been made available by WABCO to MotivePower. 
 
                  (b) Each WABCO Subsidiary (i) is duly organized and validly 
existing under the laws of its jurisdiction of organization, (ii) is duly 
qualified to do business and in good standing in all jurisdictions (whether 
federal, state, local or foreign) where its ownership or leasing of property or 
the conduct of its business requires it to be so qualified and in which the 
failure to be so qualified would have a Material Adverse Effect on WABCO and 
(iii) has all requisite corporate power and authority to own or lease its 
properties and assets and to carry on its business as now conducted. 
 
                  (c) The minute books of WABCO accurately reflect in all 
material respects all material corporate actions held or taken since January 1, 
1997 of its stockholders and Board of Directors (including committees of the 
Board of Directors of WABCO). 
 
                  Section 2.2. Capitalization. (a) The authorized capital stock 
of WABCO consists of (i) 100,000,000 shares of WABCO Common Stock, of which, as 
of May 27, 1999, 33,966,897 shares were issued and outstanding and 13,459,703 
shares were held in treasury, and (ii) 1,000,000 shares of Preferred Stock, par 
value $.01 per share, of WABCO (the "WABCO Preferred Stock"), none of which, as 
of the date hereof, were designated, issued and outstanding. All of the issued 
and outstanding shares of WABCO Common Stock have been duly authorized and 
validly issued and are fully paid, nonassessable and free of preemptive rights, 
with no personal liability attaching to the ownership thereof. As of the date of 
this Agreement, except pursuant to the terms of options issued pursuant to the 
WABCO 1995 Stock Incentive Plan, as amended (the "1995 Option Plan"), or the 
1995 Non-Employee Directors' Fee and Stock Option Plan (the "1995 Director 
Option Plan" and, together with the 1995 Option Plan, the "WABCO Stock Plans") 
and except as contemplated hereby, WABCO 
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does not have and is not bound by any outstanding subscriptions, options, 
warrants, calls, commitments or agreements of any character calling for the 
purchase or issuance of any shares of WABCO Common Stock or any other equity 
securities of WABCO or any securities representing the right to purchase or 
otherwise receive any shares of WABCO Common Stock or WABCO Preferred Stock. As 
of the date of this Agreement, no shares of WABCO Common Stock or WABCO 
Preferred Stock are reserved for issuance, except for 4,800,000 shares of WABCO 
Common Stock reserved for issuance upon exercise of stock options granted 
pursuant to the WABCO Stock Plans (the "WABCO Stock Options") and 500,000 shares 
of WABCO Common Stock reserved for issuance in connection with the WABCO 1998 
Employee Stock Purchase Plan (the "ESPP"). Since December 31, 1998, WABCO has 
not issued any shares of its capital stock or any securities convertible into or 
exercisable for any shares of its capital stock, other than pursuant to the ESPP 
and the exercise of WABCO Stock Options granted prior to such date. WABCO has 
previously provided MotivePower with a list of the option holders, the date of 
each option to purchase WABCO Common Stock granted, the number of shares subject 
to each such option, the expiration date of each such option, and the price at 
which each such option may be exercised under an applicable WABCO Stock Plan. In 
no event will the aggregate number of shares of WABCO Common Stock outstanding 
at the Effective Time exceed the number specified in Section 2.2(a) of the WABCO 
Disclosure Letter. 
 
                  (b) WABCO owns, directly or indirectly, all of the issued and 
outstanding shares of capital stock or other equity ownership interests of each 
of the WABCO Subsidiaries as set forth in Section 2.2(b) of the WABCO Disclosure 
Letter, free and clear of any liens, pledges, charges, encumbrances and security 
interests whatsoever ("Liens") other than as set forth in Section 2.2(b) of the 
WABCO Disclosure Letter, and all of such shares or equity ownership interests 
are duly authorized and validly issued and are fully paid, nonassessable and 
free of preemptive rights, with no personal liability attaching to the ownership 
thereof. No WABCO Subsidiary has or is bound by any outstanding subscriptions, 
options, warrants, calls, commitments or agreements of any character calling for 
the purchase or issuance of any shares of capital stock or any other equity 
security of such Subsidiary or any securities representing the right to purchase 
or otherwise receive any shares of capital stock or any other equity security of 
such Subsidiary. 
 
                  Section 2.3. Authority; No Violation. (a) WABCO has full 
corporate power and authority to execute and deliver this Agreement and the 
WABCO Option Agreement and to consummate the transactions contemplated hereby 
and thereby. The execution and delivery of this Agreement and the WABCO Option 
Agreement and the consummation of the transactions contemplated hereby and 
thereby have been duly and validly approved and declared advisable by the Board 
of Directors of WABCO. The Board of Directors of WABCO has directed that this 
Agreement and the transactions contemplated hereby be submitted to WABCO's 
stockholders for adoption at the WABCO Stockholders Meeting (as defined in 
Section 5.3) and, except for the adoption of this Agreement by the affirmative 
vote of the holders of a majority of the outstanding shares of WABCO Common 
Stock, no other corporate proceedings on the part of WABCO are necessary to 
approve and adopt this Agreement and the WABCO Option Agreement and to 
consummate the transactions contemplated hereby and 
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thereby. Each of this Agreement and the WABCO Option Agreement has been duly and 
validly executed and delivered by WABCO and (assuming due authorization, 
execution and delivery by MotivePower of this Agreement and the WABCO Option 
Agreement) constitutes a valid and binding obligation of WABCO, enforceable 
against WABCO in accordance with its terms. 
 
                  (b) Neither the execution and delivery of this Agreement or 
the WABCO Option Agreement by WABCO nor the consummation by WABCO of the 
transactions contemplated hereby or thereby, nor compliance by WABCO with any of 
the terms or provisions hereof or thereof, will (i) violate any provision of the 
WABCO Certificate of Incorporation or the WABCO By-Laws or (ii) assuming that 
the consents and approvals referred to in Section 2.4 are duly obtained, (x) 
violate any statute, code, ordinance, rule, regulation, judgment, order, writ, 
decree or injunction applicable to WABCO or any of its Subsidiaries or any of 
their respective properties or assets, or (y) violate, conflict with, result in 
a breach of any provision of or the loss of any benefit under, constitute a 
default (or an event which, with notice or lapse of time, or both, would 
constitute a default) under, result in the termination of or a right of 
termination or cancellation under, accelerate the performance required by, or 
result in the creation of any Lien upon any of the respective properties or 
assets of WABCO or any of its Subsidiaries under, any of the terms, conditions 
or provisions of any note, bond, mortgage, indenture or other agreement, 
instrument for borrowed money, any guarantee of any agreement or instrument for 
borrowed money or any license, lease or any other agreement or instrument 
("Material Agreement") to which WABCO or any of its Subsidiaries is a party, or 
by which they or any of their respective properties or assets may be bound or 
affected, except (in the case of clause (y) above) for such violations, 
conflicts, breaches or defaults which, either individually or in the aggregate, 
will not have a Material Adverse Effect on WABCO. 
 
                  Section 2.4. Consents and Approvals. Except (i) in connection, 
or in compliance, with the provisions of the Hart-Scott-Rodino Antitrust 
Improvements Act of 1976, as amended (the "HSR Act"), (ii) for the filing of any 
required applications or notices with any state or foreign agencies and approval 
of such applications and notices (the "State and Foreign Approvals"), (iii) for 
the filing with the Securities and Exchange Commission (the "SEC") of a joint 
proxy statement in definitive form relating to the meetings of MotivePower's 
shareholders and WABCO's stockholders to be held in connection with this 
Agreement and the transactions contemplated hereby (the "Joint Proxy Statement") 
and the registration statement on Form S-4 (the "Registration Statement") in 
which the Joint Proxy Statement will be included as a prospectus, (iv) for the 
filing of the Articles of Merger with the Department of State of the 
Commonwealth of Pennsylvania and the filing of the Certificate of Merger with 
the Secretary of State of Delaware, (v) for such filings and approvals as are 
required to be made or obtained under the securities or "Blue Sky" laws of 
various states or the NYSE in connection with the issuance or listing of the 
shares of WABCO Common Stock pursuant to this Agreement, (vi) for the approval 
of this Agreement by the requisite vote of the shareholders of MotivePower and 
stockholders of WABCO and (vii) those consents listed in Section 2.4 of the 
WABCO Disclosure Letter, no material consents or approvals of or filings or 
registrations with any court, administrative agency or commission or other 
governmental authority or instrumentality (each a "Governmental Entity") or with 
any third party are 
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necessary in connection with (A) the execution and delivery by WABCO of this 
Agreement and the WABCO Option Agreement and (B) the consummation by WABCO of 
the Merger and the other transactions contemplated by this Agreement and the 
WABCO Option Agreement. 
 
                  Section 2.5. SEC Documents and Other Reports. WABCO has filed 
all required documents with the SEC since January 1, 1997 (the "WABCO SEC 
Documents"). As of their respective dates, the WABCO SEC Documents complied in 
all material respects with the requirements of the Securities Act or the 
Securities Exchange Act of 1934, as amended (together with the rules and 
regulations promulgated thereunder, the "Exchange Act"), as the case may be, 
and, at the respective times they were filed, none of the WABCO SEC Documents 
contained any untrue statement of a material fact or omitted to state a material 
fact required to be stated therein or necessary to make the statements therein, 
in light of the circumstances under which they were made, not misleading. The 
consolidated financial statements (including, in each case, any notes thereto) 
of WABCO included in the WABCO SEC Documents complied as to form in all material 
respects with applicable accounting requirements and the published rules and 
regulations of the SEC with respect thereto as of their respective dates of 
filing, were prepared in accordance with generally accepted accounting 
principles ("GAAP") (except, in the case of the unaudited statements, as 
permitted by Regulation S-X of the SEC) applied on a consistent basis during the 
periods involved (except as may be indicated therein or in the notes thereto) 
and fairly presented in all material respects the consolidated financial 
position of WABCO and its consolidated Subsidiaries as of the respective dates 
thereof and the consolidated results of their operations and their consolidated 
cash flows for the periods then ended (subject, in the case of unaudited 
statements, to normal year-end audit adjustments and to any other adjustments 
described therein). Except as disclosed in the WABCO SEC Documents or as 
required by GAAP, WABCO has not, since December 31, 1998, made any change in the 
accounting practices or policies applied in the preparation of its financial 
statements. 
 
                  Section 2.6. Registration Statement and Joint Proxy Statement. 
None of the information to be supplied by WABCO for inclusion or incorporation 
by reference in the Registration Statement or the Joint Proxy Statement will (i) 
in the case of the Registration Statement, at the time it becomes effective, 
contain any untrue statement of a material fact or omit to state any material 
fact required to be stated therein or necessary in order to make the statements 
therein not misleading or (ii) in the case of the Joint Proxy Statement, at the 
time of the mailing of the Joint Proxy Statement and at the respective times of 
the Shareholders Meetings (as defined in Section 5.3), contain any untrue 
statement of a material fact or omit to state any material fact required to be 
stated therein or necessary in order to make the statements therein, in light of 
the circumstances under which they are made, not misleading. If at any time 
prior to the Effective Time any event with respect to WABCO, its officers and 
directors or any of its Subsidiaries shall occur that is required to be 
described in the Joint Proxy Statement or the Registration Statement, such event 
shall be so described, and an appropriate amendment or supplement shall be 
promptly filed with the SEC and, as required by law, disseminated to the 
stockholders of WABCO. The Registration Statement will comply (with respect to 
WABCO) as to form in all material respects with the provisions of the Securities 
Act, and the Joint Proxy Statement will comply (with respect to WABCO) as to 
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form in all material respects with the provisions of the Exchange Act. 
 
                  Section 2.7. Absence of Certain Changes or Events. Except as 
disclosed in the WABCO SEC Documents filed prior to the date of this Agreement, 
since December 31, 1998, (A) WABCO and its Subsidiaries have not incurred any 
material liability or obligation (indirect, direct or contingent), or entered 
into any material oral or written agreement or other transaction, that is not in 
the ordinary course of business or that would have a Material Adverse Effect on 
WABCO, (B) WABCO and its Subsidiaries have not sustained any loss or 
interference with their business or properties from fire, flood, windstorm, 
accident or other calamity (whether or not covered by insurance) that has had or 
that would have a Material Adverse Effect on WABCO, (C) there has been no change 
in the capital stock of WABCO and no dividend or distribution of any kind 
declared, paid or made by WABCO on any class of its stock, except for the 
regular quarterly dividend of not more than $.01 per share of WABCO Common 
Stock, (D) there has not been (y) any granting by WABCO or any of its 
Subsidiaries to any executive officer or material modification of any severance 
or termination benefits or (z) any entry by WABCO or any of its Subsidiaries 
into or material modification of any employment, severance or termination 
agreement with any such executive officer, (E) WABCO and its Subsidiaries have 
not prepared or filed any Tax Return (as defined in Section 2.9) inconsistent in 
any material respect with past practice or, on any such Tax Return, taken any 
position, made any election, or adopted any method that is inconsistent with 
positions taken, elections made or methods used in preparing or filing similar 
Tax Returns in prior periods, and (F) there has been no other event causing a 
Material Adverse Effect on WABCO, nor any development that would, individually 
or in the aggregate, have a Material Adverse Effect on WABCO. Set forth in 
Section 2.7 of the WABCO Disclosure Letter is a description of any material 
changes, between December 31, 1998 and the date of this Agreement (excluding any 
intervening fluctuations between such dates), to the amount and terms of the 
indebtedness of WABCO and its Subsidiaries as described in WABCO's Annual Report 
on Form 10-K for the year ended December 31, 1998, as filed with the SEC (other 
than any changes in, or the incurrence of, indebtedness of WABCO or any of its 
Subsidiaries with a principal amount not in excess of $1,000,000). 
 
                  Section 2.8. Permits and Compliance. Each of WABCO and its 
Subsidiaries is in possession of all franchises, grants, authorizations, 
licenses, permits, charters, easements, variances, exceptions, consents, 
certificates, approvals and orders of any Governmental Entity (collectively, 
"Permits") necessary for WABCO or any of its Subsidiaries to own, lease and 
operate its properties or to carry on its business as it is now being conducted 
(the "WABCO Permits"), except where the failure to have any of the WABCO Permits 
would not, individually or in the aggregate, have a Material Adverse Effect on 
WABCO, and, as of the date of this Agreement, no suspension or cancellation of 
any of the WABCO Permits is pending or, to the Knowledge of WABCO, threatened, 
except where the suspension or cancellation of any of the WABCO Permits, 
individually or in the aggregate, would not have a Material Adverse Effect on 
WABCO. Neither WABCO nor any of its Subsidiaries is in violation of (i) its 
charter, by-laws or equivalent documents, (ii) any applicable law, ordinance, 
administrative or governmental rule or regulation or (iii) any order, decree or 
judgment of any Governmental Entity having jurisdiction over WABCO or any of its 
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Subsidiaries, except, in the case of clauses (i), (ii) and (iii), for any 
violations that, individually or in the aggregate, would not have a Material 
Adverse Effect on WABCO. "Knowledge of WABCO" means the actual knowledge, after 
reasonable investigation, of the individuals identified in Section 2.8 of the 
WABCO Disclosure Letter. 
 
                  Section 2.9. Tax Matters. Except as otherwise set forth in 
Section 2.9 of the WABCO Disclosure Letter, (i) WABCO and each of its 
Subsidiaries have filed all federal, and all material state, local, foreign and 
provincial, Tax Returns required to have been filed or appropriate extensions 
therefor have been properly obtained, and such Tax Returns are correct and 
complete, except to the extent that any failure to so file or any failure to be 
correct and complete, individually or in the aggregate, would not have a 
Material Adverse Effect on WABCO; (ii) all Taxes shown to be due on such Tax 
Returns have been timely paid or extensions for payment have been properly 
obtained, or such Taxes are being timely and properly contested, (iii) WABCO and 
each of its Subsidiaries have complied in all material respects with all rules 
and regulations relating to the withholding of Taxes except to the extent that 
any failure to comply with such rules and regulations, individually or in the 
aggregate, would not have a Material Adverse Effect on WABCO; (iv) neither WABCO 
nor any of its Subsidiaries has waived any statute of limitations in respect of 
its Taxes which waiver is currently in effect; (v) any Tax Returns referred to 
in clause (i) relating to federal and state income Taxes have been examined by 
the Internal Revenue Service (the "IRS") or the appropriate state taxing 
authority or the period for assessment of the Taxes in respect of which such Tax 
Returns were required to be filed has expired; (vi) no issues that have been 
raised in writing by the relevant taxing authority in connection with the 
examination of the Tax Returns referred to in clause (i) are currently pending; 
and (vii) all deficiencies asserted or assessments made as a result of any 
examination of such Tax Returns by any taxing authority have been paid in full. 
To the Knowledge of WABCO, the representations set forth in the WABCO Tax 
Certificate (as defined in Section 5.8), if made on the date hereof (assuming 
the Merger were consummated on the date hereof), would be true and correct. For 
purposes of this Agreement: (i) "Taxes" means (A) any federal, state, local, 
foreign or provincial income, gross receipts, property, sales, use, license, 
excise, franchise, employment, payroll, withholding, alternative or add-on 
minimum, ad valorem, value-added, transfer or excise tax, or other tax, custom, 
duty, governmental fee or other like assessment or charge of any kind 
whatsoever, together with any interest or penalty imposed by any Governmental 
Entity, and (B) any liability for the payment of amounts with respect to 
payments of a type described in clause (A) as a result of being a member of an 
affiliated, consolidated, combined or unitary group, and (ii) "Tax Return" means 
any return, report or similar statement (including the attached schedules) 
required to be filed with respect to any Tax, including any information return, 
claim for refund, amended return or declaration of estimated Tax. 
 
                  Section 2.10. Actions and Proceedings. Except as set forth in 
the WABCO SEC Documents filed prior to the date of this Agreement, there are no 
outstanding orders, judgments, injunctions, awards or decrees of any 
Governmental Entity against or involving WABCO or any of its Subsidiaries, or 
against or involving any of the directors, officers or employees of WABCO or any 
of its Subsidiaries, as such, any of its or their properties, assets or business 
or any WABCO Plan that, individually or in the aggregate, would have a Material 
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Adverse Effect on WABCO. Except as set forth in Section 2.10 of the WABCO 
Disclosure Letter, as of the date of this Agreement, there are no actions, suits 
or claims or legal, administrative or arbitrative proceedings or investigations 
pending or, to the Knowledge of WABCO, threatened against or involving WABCO or 
any of its Subsidiaries or any of its or their directors, officers or employees 
as such, or any of its or their properties, assets or business or any WABCO Plan 
that, individually or in the aggregate, would have a Material Adverse Effect on 
WABCO. There are no actions, suits, labor disputes or other litigation, legal or 
administrative proceedings or governmental investigations pending or, to the 
Knowledge of WABCO, threatened against or affecting WABCO or any of its 
Subsidiaries or any of its or their officers, directors or employees, as such, 
or any of its or their properties, assets or business relating to the 
transactions contemplated by this Agreement or the WABCO Option Agreement. 
 
                  Section 2.11. Certain Agreements. Except as set forth in 
Section 2.11 of the WABCO Disclosure Letter, neither WABCO nor any of its 
Subsidiaries is a party to any oral or written agreement or plan, including any 
employment agreement, severance agreement, retention agreement, stock option 
plan, stock appreciation rights plan, restricted stock plan or stock purchase 
plan, any of the benefits of which will be increased, the vesting of the 
benefits of which will be accelerated, or which will become payable or which at 
the participant's or holder's option may become payable, due to or by the 
occurrence of any of the transactions contemplated by this Agreement or the 
value of any of the benefits of which will, or may at the option of the holder 
or participant, be calculated on the basis of any of the transactions 
contemplated by this Agreement. No holder of any option to purchase shares of 
WABCO Common Stock, or shares of WABCO Common Stock granted in connection with 
the performance of services for WABCO or its Subsidiaries, is or will be 
entitled to receive cash from WABCO or any Subsidiary in lieu of or in exchange 
for such option or shares as a result of the transactions contemplated by this 
Agreement or the WABCO Option Agreement. 
 
                  Section 2.12. ERISA. (a) Section 2.12(a)(X) of the WABCO 
Disclosure Letter contains a list of each WABCO Plan. With respect to each WABCO 
Plan, WABCO has made available to MotivePower a true and correct copy of (i) the 
most recent annual report (Form 5500) filed with the IRS, (ii) such WABCO Plan 
and all amendments thereto, (iii) each trust agreement, insurance contract or 
administration agreement relating to such WABCO Plan, (iv) the most recent 
summary plan description for each WABCO Plan for which a summary plan 
description is required, (v) the most recent actuarial report or valuation 
relating to a WABCO Plan subject to Title IV of the Employee Retirement Income 
Security Act of 1974 and the regulations promulgated thereunder ("ERISA"), (vi) 
the most recent determination letter, if any, issued by the IRS with respect to 
any WABCO Plan intended to be qualified under section 401(a) of the Code, (vii) 
any request for a determination currently pending before the IRS and (viii) all 
correspondence with the IRS, the Department of Labor or the Pension Benefit 
Guaranty Corporation relating to any outstanding controversy. Each WABCO Plan 
complies with ERISA, the Code and all other applicable statutes and governmental 
rules and regulations, except any failure to comply as would not have, 
individually or in the aggregate, a Material Adverse Effect on WABCO. Except as 
set forth in Section 2.12(a)(Y) of the WABCO Disclosure Letter, (i) no 
"reportable event" (within the 
 
 



   22 
 
meaning of Section 4043 of ERISA) has occurred within the past three years with 
respect to any WABCO Plan which could result in liability to WABCO, (ii) neither 
WABCO nor any of its ERISA Affiliates (as hereinafter defined) has withdrawn 
from any WABCO Multiemployer Plan (as hereinafter defined) at any time or 
instituted, or is currently considering taking, any action to do so, and (iii) 
no action has been taken, or is currently being considered, to terminate any 
WABCO Plan subject to Title IV of ERISA. 
 
                  (b) There has been no failure to make any contribution or pay 
any amount due to any WABCO Plan as required by Section 412 of the Code, Section 
302 of ERISA, or the terms of any such Plan, and no WABCO Plan, nor any trust 
created thereunder, has incurred any "accumulated funding deficiency" (as 
defined in Section 302 of ERISA), whether or not waived. 
 
                  (c) With respect to WABCO Plans, no event has occurred and, to 
the Knowledge of WABCO, there exists no condition or set of circumstances in 
connection with which WABCO or any of its ERISA Affiliates would be subject to 
any liability under the terms of such WABCO Plans, ERISA, the Code or any other 
applicable law which has had, or would have, individually or in the aggregate, a 
Material Adverse Effect on WABCO. Except as listed on Section 2.12(c) of the 
WABCO Disclosure Letter, all WABCO Plans that are intended to be qualified under 
Section 401(a) of the Code have been determined by the IRS to be so qualified, 
or a timely application for such determination is now pending or will be filed 
on a timely basis and, except as listed on Section 2.12(c) of the WABCO 
Disclosure Letter, to the Knowledge of WABCO there is no reason why any WABCO 
Plan is not so qualified in operation. Neither WABCO nor any of its ERISA 
Affiliates has been notified by any WABCO Multiemployer Plan that such WABCO 
Multiemployer Plan is currently in reorganization or insolvency under and within 
the meaning of Section 4241 or 4245 of ERISA or that such WABCO Multiemployer 
Plan intends to terminate or has been terminated under Section 4041A of ERISA. 
To the Knowledge of WABCO, neither the termination of any WABCO Multiemployer 
Plan nor the complete or partial withdrawal by WABCO or any of its ERISA 
Affiliates from any WABCO Multiemployer Plan would result in any liability of 
WABCO or any of its ERISA Affiliates that would have, individually or in the 
aggregate, a Material Adverse Effect on WABCO. Except as set forth in Section 
2.12(c) of the WABCO Disclosure Letter, neither WABCO nor any of its ERISA 
Affiliates has any liability or obligation under any welfare plan to provide 
life insurance or medical benefits after termination of employment to any 
employee or dependent other than as required by (i) Part 6 of Title 1 of ERISA 
or (ii) the laws of a jurisdiction outside the United States. 
 
                  (d) As used in this Agreement, (i) "WABCO Plan" means a 
"pension plan" (as defined in Section 3(2) of ERISA (other than a WABCO 
Multiemployer Plan (as hereinafter defined))), a "welfare plan" (as defined in 
Section 3(1) of ERISA), or any material bonus, profit sharing, deferred 
compensation, incentive compensation, stock ownership, stock purchase, stock 
option, phantom stock, vacation, severance, death benefit, insurance or other 
plan, arrangement or understanding, in each case established or maintained or 
contributed to by WABCO or any of its ERISA Affiliates or as to which WABCO or 
any of its ERISA Affiliates or otherwise may have any liability, whether or not 
covered by ERISA (other than a 
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WABCO Ex-U.S. Pension Plan (as hereinafter defined)), (ii) "WABCO Multiemployer 
Plan" means a "multiemployer plan" (as defined in Section 4001(a)(3) of ERISA) 
to which WABCO or any of its ERISA Affiliates is or has been obligated to 
contribute or otherwise may have any liability, and (iii) with respect to any 
person, "ERISA Affiliate" means any corporation or trade or business (whether or 
not incorporated) which is under common control, or otherwise would be 
considered a single employer with such person pursuant to Section 414(b), (c), 
(m) or (o) of the Code and the regulations promulgated thereunder or pursuant to 
Section 4001(b) of ERISA and the regulations promulgated thereunder. 
 
                  (e) Section 2.12(e) of the WABCO Disclosure Letter contains a 
list of each WABCO Ex-U.S. Pension Plan (as hereinafter defined) and WABCO has 
provided to MotivePower a copy of any written plan document. Except as would not 
have, individually or in the aggregate, a Material Adverse Effect on WABCO, each 
such plan has been maintained in compliance with all applicable laws, orders and 
regulations, and the fair market value of the assets of each such plan which is 
intended to be a funded WABCO Ex-U.S. Pension Plan or arrangement equals or 
exceeds the value of the accrued benefits. As used in this Agreement, the term 
"WABCO Ex-U.S. Pension Plan" shall mean any arrangement (other than a WABCO 
Plan) providing retirement pension benefits that is established or maintained by 
WABCO or any Subsidiary for the benefit of employees who are or were employed 
outside the United States. 
 
                  (f) Section 2.12(f) of the WABCO Disclosure Letter contains a 
list, as of the date of this Agreement, of all (i) severance and employment 
agreements with officers of WABCO and each ERISA Affiliate, (ii) severance 
programs and policies of WABCO with or relating to its employees and (iii) 
plans, programs, agreements and other arrangements of WABCO with or relating to 
its employees which contain change of control or similar provisions, in each 
case involving a severance or employment agreement or arrangement with an 
individual officer or employee, only to the extent such agreement or arrangement 
provides for minimum annual payments in excess of $100,000. WABCO has provided 
to MotivePower a true and complete copy of each of the foregoing. 
 
                  Section 2.13. Labor Matters. Except as disclosed in Section 
2.13 of the WABCO Disclosure Letter, neither WABCO nor any of its Subsidiaries 
is party to any collective bargaining agreement or other labor agreement with 
any union or labor organization and no union or labor organization has been 
recognized by WABCO or any of its Subsidiaries as an exclusive bargaining 
representative for employees of WABCO or any of its Subsidiaries. Neither WABCO 
nor any of its Subsidiaries is the subject of any material proceeding asserting 
that it or any of its Subsidiaries has committed an unfair labor practice or is 
seeking to compel it to bargain with any labor union or labor organization nor 
is there pending or, to the Knowledge of WABCO, threatened, nor has there been 
for the past three years, any labor strike, dispute, walkout, work stoppage, 
slow-down or lockout involving it or any of its Subsidiaries, except in each 
case as would not, individually or in the aggregate, have a Material Adverse 
Effect on WABCO. 
 
                  Section 2.14. Intellectual Property; Year 2000 Compliance. (a) 
WABCO and 
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its Subsidiaries own or have a valid, enforceable right to use free from any 
encumbrances, other than those that would not have a Material Adverse Effect on 
WABCO, all patents, patent rights, trademarks, trade names, service marks, trade 
secrets, copyrights, inventions, know-how, processes, procedures, customer and 
supplier lists, computer data, documentation and software, domain names, 
applications for registration of any of the foregoing and other proprietary 
intellectual property rights (collectively, "Intellectual Property Rights") as 
are necessary in connection with the business of WABCO and its Subsidiaries, 
taken as a whole, except where the failure to have such Intellectual Property 
Rights, individually or in the aggregate, would not have a Material Adverse 
Effect on WABCO. Except as set forth in Section 2.14 of the WABCO Disclosure 
Letter, neither WABCO nor any of its Subsidiaries has infringed any Intellectual 
Property Rights of any third party other than any infringements that, 
individually or in the aggregate, would not have a Material Adverse Effect on 
WABCO. Neither WABCO nor its Subsidiaries are aware of any infringement or 
misappropriation by any person with respect to the Intellectual Property Rights 
owned or used by WABCO or its Subsidiaries other than any such infringement or 
misappropriation that would not have a Material Adverse Effect on WABCO. All 
Intellectual Property Rights owned or used by WABCO or its Subsidiaries as of 
the date hereof will be owned or available for use by WABCO and its Subsidiaries 
on terms and conditions immediately following the Effective Date that are not 
materially different from those existing prior to the Effective Date. 
 
                  (b) WABCO and each of its Subsidiaries have conducted a 
commercially reasonable inventory and assessment of the hardware, software and 
embedded microcontrollers in non-computer equipment (the "Computer Systems") 
used by WABCO and its Subsidiaries in its business, in order to determine which 
parts of the Computer System are not yet Year 2000 Compliant (as defined below) 
and to estimate the cost of rendering such Computer Systems Year 2000 Compliant 
prior to January 1, 2000 or such earlier date on which the Computer Systems may 
shut down or produce incorrect calculations or otherwise malfunction without 
becoming totally inoperable. Based on the above inventory and assessment, the 
estimated cost of rendering the Computer Systems Year 2000 Compliant is $10 
million, a portion of which has already been expended and the rest of which has 
been included in the current budget adopted by WABCO. For purposes of this 
Agreement, "Year 2000 Compliant" means that all of the Computer Systems will 
correctly recognize, manipulate and process (including calculating, comparing 
and sequencing) date information relating to dates before, on or after January 
1, 2000 including leap year calculations, and that the operation and 
functionality of such Computer Systems will not be materially adversely affected 
by the advent of the year 2000 or any manipulation of data featuring date 
information relating to dates before, on or after January 1, 2000. 
 
                  Section 2.15. Environmental and Safety Matters. (a) Except as 
set forth in Section 2.15 of the WABCO Disclosure Letter, the properties, assets 
and operations of WABCO and its predecessors and Subsidiaries have complied and 
are in compliance with all applicable federal, state, local, regional and 
foreign laws, rules and regulations, orders, decrees, common law, judgments, 
permits and licenses relating to public and worker health and safety 
(collectively, "Worker Safety Laws") and relating to the protection, regulation 
and clean-up of the indoor and outdoor environment and activities or conditions 
related thereto, 
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including, without limitation, those relating to the generation, handling, 
disposal, transportation or release of hazardous or toxic materials, substances, 
wastes, pollutants and contaminants including, without limitation, asbestos, 
petroleum, radon and polychlorinated biphenyls (collectively, "Environmental 
Laws"), except for any violations that, individually or in the aggregate, have 
not had, and would not have, a Material Adverse Effect on WABCO. With respect to 
such properties, assets and operations, including any previously owned, leased 
or operated properties, assets or operations, there are no past, present or 
reasonably anticipated future events, conditions, circumstances, activities, 
practices, incidents, actions or plans of WABCO or any of its predecessors or 
Subsidiaries that would interfere with or prevent compliance or continued 
compliance with or give rise to any liabilities or investigatory, corrective or 
remedial obligations under applicable Worker Safety Laws and Environmental Laws, 
other than any such interference, prevention, liability or obligation that, 
individually or in the aggregate, has not had, and would not have, a Material 
Adverse Effect on WABCO. 
 
                  (b) WABCO and its predecessors and Subsidiaries have not 
caused or permitted any property, asset, operation, including any previously 
owned property, asset or operation, to use, generate, manufacture, refine, 
transport, treat, store, handle, dispose, transfer or process hazardous or toxic 
materials, substances, wastes, pollutants or contaminants, except in material 
compliance with all Environmental Laws and Worker Safety Laws, other than any 
such activity that, individually or in the aggregate, has not had, and would not 
have, a Material Adverse Effect on WABCO. WABCO and its Subsidiaries have not 
reported to any Governmental Entity, or been notified by any Governmental Entity 
of the existence of, any material violation of an Environmental Law or any 
release, discharge or emission of any hazardous or toxic materials, substances, 
wastes, pollutants or contaminants, other than any such violation, release, 
discharge or emission that, individually or in the aggregate, has not had, and 
would not have, a Material Adverse Effect on WABCO. 
 
                  (c) With respect to WABCO, neither this Agreement nor the 
consummation of the transactions that are the subject of this Agreement will 
result in any obligations for site investigation or cleanup, or notification to 
or consent of any Governmental Entity or third party, pursuant to any of the 
so-called "transaction-triggered" or "responsible property transfer" 
Environmental Laws, other than any such obligations that, individually or in the 
aggregate, would not have a Material Adverse Effect on WABCO. 
 
                  (d) This Section sets forth the sole representations and 
warranties of WABCO with respect to environmental, health or safety matters, 
including without limitation all matters arising under Environmental Laws and 
Worker Safety Laws. 
 
                  Section 2.16. Insurance. WABCO and its Subsidiaries have in 
effect insurance coverage with reputable insurers, which in respect of amounts, 
premiums, types and risks insured, constitutes reasonably adequate coverage 
against all risks customarily insured against by companies of comparable size 
and with similar operations. 
 
                  Section 2.17. Parachute Payments to Disqualified Individuals. 
Except as set forth in Section 2.17 of the WABCO Disclosure Letter, no payment 
or other benefit, and no 
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acceleration of the vesting of any options, payments or other benefits, will, as 
a direct or indirect result of the transactions contemplated by this Agreement, 
be (or under Section 280G of the Code and the Treasury Regulations thereunder be 
presumed to be) a "parachute payment" to a "disqualified individual" (as those 
terms are defined in Section 280G of the Code and the Treasury Regulations 
thereunder) with respect to WABCO or any of its Subsidiaries, without regard to 
whether such payment or acceleration is reasonable compensation for personal 
services performed or to be performed in the future. The approximate aggregate 
amount of "parachute payments" related to the matters set forth in such Section 
2.17 of the WABCO Disclosure Letter, assuming the Closing occurs on November 1, 
1999 and termination of all listed individuals without cause on such date is set 
forth in such Section 2.17 of the WABCO Disclosure Letter. 
 
                  Section 2.18. Required Vote of WABCO Stockholders. The 
affirmative vote of the holders of a majority of the outstanding shares of WABCO 
Common Stock is required to adopt this Agreement. No other vote of the 
stockholders of WABCO is required by law, the WABCO Certificate of Incorporation 
or the WABCO By-Laws or otherwise in order for WABCO to consummate the Merger 
and the transactions contemplated by this Agreement and the WABCO Stock Option 
Agreement. 
 
                  Section 2.19. State Takeover Laws. The Board of Directors of 
WABCO has, to the extent such statute is applicable, taken all action (including 
appropriate approvals of the Board of Directors of WABCO) necessary to exempt 
MotivePower, its Subsidiaries and affiliates, the Merger, this Agreement, the 
WABCO Option Agreement, the Voting Agreement and the transactions contemplated 
hereby and thereby from Section 203 of the DGCL. To the Knowledge of WABCO, no 
other state takeover statutes are applicable to the Merger, this Agreement, the 
WABCO Option Agreement or the transactions contemplated hereby or thereby. 
 
                  Section 2.20. Pooling of Interests; Reorganization. To the 
Knowledge of WABCO, neither it nor any of its Subsidiaries has (i) taken any 
action or failed to take any action which action or failure would jeopardize the 
treatment of the Merger as a pooling of interests for accounting purposes or 
(ii) taken any action or failed to take any action which action or failure would 
jeopardize the qualification of the Merger as a reorganization within the 
meaning of Section 368(a) of the Code. 
 
                  Section 2.21. Opinion of Financial Advisor. WABCO has 
received the written opinion of Credit Suisse First Boston Corporation, dated 
the date hereof, to the effect that, as of the date hereof, the Exchange Ratio 
is fair to WABCO from a financial point of view, a copy of which opinion has 
been delivered to MotivePower. 
 
                  Section 2.22. Broker's Fees. Except as set forth in the 
engagement letter agreement between WABCO and Credit Suisse First Boston 
Corporation, a true and complete copy of which has previously been provided to 
MotivePower, neither WABCO nor any WABCO Subsidiary nor any of their respective 
officers or directors has employed any broker or finder or incurred any 
liability for any broker's fees, commissions or finder's fees in 
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connection with the Merger or related transactions contemplated by this 
Agreement or the WABCO Option Agreement. 
 
                  Section 2.23. Unlawful Payments and Contributions. To the 
Knowledge of WABCO, neither WABCO, any Subsidiary nor any of their respective 
directors, officers or any of their respective employees or agents has (i) used 
any WABCO funds for any unlawful contribution, endorsement, gift, entertainment 
or other unlawful expense relating to political activity; (ii) made any direct 
or indirect unlawful payment to any foreign or domestic government official or 
employee; (iii) violated or is in violation of any provision of the Foreign 
Corrupt Practices Act of 1977, as amended; or (iv) made any bribe, rebate, 
payoff, influence payment, kickback or other unlawful payment to any person. 
 
                  Section 2.24. Real Property. (a) Section 2.24(a) of the WABCO 
Disclosure Letter lists each material parcel of real property owned by WABCO or 
any of its Subsidiaries (the "WABCO Owned Property"). WABCO or its applicable 
Subsidiary has good and marketable title in and to all of the WABCO Owned 
Property, subject to no Liens that would have a Material Adverse Effect on WABCO 
or materially impair WABCO's rights to or ability to use any such property, 
except as described on Section 2.24(a) of the WABCO Disclosure Letter. 
 
                  (b) Section 2.24(b) of the WABCO Disclosure Letter sets forth 
a list of all material leases, subleases and other occupancy agreements, 
including all amendments, extensions and other modifications (the "WABCO 
Leases") for real property (the "WABCO Leased Property"; the WABCO Owned 
Property and the WABCO Leased Property collectively the "WABCO Real Property") 
to which WABCO or any of its Subsidiaries is a party. WABCO or its applicable 
Subsidiary has a good and valid leasehold interest in and to all of the WABCO 
Leased Property, subject to no Liens except as described in Section 2.24(b) of 
the WABCO Disclosure Letter. Each WABCO Lease is in full force and effect and is 
enforceable in accordance with its terms. There exists no default or condition 
which, with the giving of notice, the passage of time or both, could become a 
default under any WABCO Lease in any case, that would have a Material Adverse 
Effect on WABCO or materially impair WABCO's rights to or ability to use any 
such property. WABCO has previously delivered to MotivePower true and complete 
copies of all the WABCO Leases. Except as described on Section 2.24(b) of the 
WABCO Disclosure Letter, no consent, waiver, approval or authorization is 
required from the landlord under any WABCO Lease as a result of the execution of 
this Agreement or the consummation of the transactions contemplated hereby the 
failure to obtain would have a Material Adverse Effect on WABCO or materially 
impair WABCO's rights to or ability to use any such property. 
 
                  Section 2.25. Material Contracts. There have been made 
available to MotivePower, its affiliates and their representatives true and 
complete copies of all of the following contracts to which WABCO or any of its 
Subsidiaries is a party or by which any of them is bound (collectively, the 
"WABCO Material Contracts"): (i) contracts with any current officer or director 
of WABCO or any of its Subsidiaries; (ii) contracts for the sale of any of the 
assets of WABCO or any of its Subsidiaries other than in the ordinary course of 
business 
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or for the grant to any person of any preferential rights to purchase any of its 
assets other than inventory in the ordinary course of business; (iii) contracts 
containing covenants of WABCO or any of its Subsidiaries not to compete in any 
line of business or with any person in any geographical area or covenants of any 
other person not to compete with WABCO or any of its Subsidiaries in any line of 
business or in any geographical area; (iv) material indentures, credit 
agreements, mortgages, promissory notes, and all contracts relating to the 
borrowing of money; and (v) all other agreements contracts or instruments which, 
in the reasonable opinion of WABCO, are material to WABCO or any of its 
Subsidiaries. Except as set forth in Section 2.25 of the WABCO Disclosure Letter 
or as would not have a Material Adverse Effect on WABCO, all of the WABCO 
Material Contracts are in full force and effect and are the legal, valid and 
binding obligation of WABCO or its Subsidiaries, enforceable against them in 
accordance with their respective terms, subject to applicable bankruptcy, 
insolvency, reorganization, moratorium and similar laws affecting creditors' 
rights and remedies generally and subject, as to enforceability, to general 
principles of equity (regardless of whether enforcement is sought in a 
proceeding at law or in equity). Except as set forth in Section 2.25 of the 
WABCO Disclosure Letter, neither WABCO nor any Subsidiary is in default in any 
material respect under any WABCO Material Contract nor, to the Knowledge of 
WABCO, is any other party to any WABCO Material Contract in default thereunder 
in any material respect except, in each case, for those defaults that, 
individually or in the aggregate, would not have a Material Adverse Effect on 
WABCO. 
 
                  Section 2.26. Warranties. To WABCO's Knowledge, the accrual 
for warranty related expenses as of December 31, 1998 reported in WABCO's 
audited financial statement contained in WABCO's Form 10-K for the year ended 
December 31, 1998, adequately reflects an amount required for satisfaction of 
warranty claims due in respect of goods sold or services provided by WABCO or 
any of its Subsidiaries prior to such date. Such provision has been established 
in accordance with GAAP. Neither WABCO nor its Subsidiaries have agreed to 
provide any express product or service warranties other than (a) standard 
warranties, the terms of which have been provided to MotivePower and identified 
as WABCO's standard warranties, (b) warranties that (i) parts and components are 
free from defects in workmanship or comply with standard or agreed 
specifications that are extended for terms of no more than two (2) years each 
and that expressly provide that cure is to be effected by repair or replacement 
of the defective or noncomplying products and (ii) original equipment is free 
from defects in workmanship or complies with standard or agreed specifications 
that are extended for terms of no more than seven (7) years each and that 
expressly provide that cure is to be effected by repair or replacement of the 
defective or noncomplying products and (c) other warranties that, individually 
or in the aggregate, will not, if material claims are made thereunder, have a 
Material Adverse Effect on WABCO. 
 
                  Section 2.27. Pooling Letter. WABCO has received a letter from 
Arthur Andersen LLP dated as of September 26, 1999 and addressed to WABCO, a 
copy of which has been delivered to MotivePower, in which Arthur Andersen LLP 
concurs with the WABCO management's conclusions that, as of September 26, 1999, 
no conditions exist related to WABCO that would preclude MotivePower from 
accounting for the Merger as a pooling of interests. 
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                                   ARTICLE III 
 
                         REPRESENTATIONS AND WARRANTIES 
                                 OF MOTIVEPOWER 
 
                  Except as disclosed in the letter delivered to WABCO 
concurrently herewith and designated therein as the MotivePower Disclosure 
Letter (the "MotivePower Disclosure Letter"), in each case with specific 
reference to the Section to which exception is taken, MotivePower hereby 
represents and warrants to WABCO as follows: 
 
                  Section 3.1. Corporate Organization. (a) MotivePower is a 
corporation duly organized, validly existing and in good standing under the laws 
of the Commonwealth of Pennsylvania. MotivePower has the corporate power and 
authority to own or lease all of its properties and assets and to carry on its 
business as it is now being conducted, and is duly licensed or qualified to do 
business in each jurisdiction in which the nature of the business conducted by 
it or the character or location of the properties and assets owned or leased by 
it makes such licensing or qualification necessary, except where the failure to 
be so licensed or qualified would not have a Material Adverse Effect on 
MotivePower. True and complete copies of the Articles of Incorporation (the 
"MotivePower Articles of Incorporation") and By-Laws of MotivePower, as in 
effect as of the date of this Agreement, have previously been made available by 
MotivePower to WABCO. 
 
                  (b) Each MotivePower Subsidiary (i) is duly organized and 
validly existing under the laws of its jurisdiction of organization, (ii) is 
duly qualified to do business and in good standing in all jurisdictions (whether 
federal, state, local or foreign) where its ownership or leasing of property or 
the conduct of its business requires it to be so qualified and in which the 
failure to be so qualified would have a Material Adverse Effect on MotivePower 
and (iii) has all requisite corporate power and authority to own or lease its 
properties and assets and to carry on its business as now conducted. 
 
                  (c) The minute books of MotivePower accurately reflect in all 
material respects all material corporate actions held or taken since January 1, 
1997 of its shareholders and Board of Directors (including committees of the 
Board of Directors of MotivePower). 
 
                  Section 3.2. Capitalization. (a) The authorized capital stock 
of MotivePower consists of (i) 55,000,000 shares of MotivePower Common Stock, of 
which, as of May 27, 1999, 27,019,235 shares were issued and outstanding and no 
shares were held in treasury, and (ii) 10,000,000 shares of Preferred Stock, par 
value $.01 per share, of MotivePower (the "MotivePower Preferred Stock"), 
1,600,000 shares of which, as of the date hereof, have been designated Series C 
Junior Participating Preferred Stock (the "MotivePower Series C Preferred 
Stock") and none of which, as of the date hereof, were, issued and outstanding. 
All of the issued and outstanding shares of MotivePower Common Stock have been 
duly authorized and validly issued and are fully paid, nonassessable and free of 
preemptive rights, with no personal 
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liability attaching to the ownership thereof. As of the date of this Agreement, 
except as contemplated hereby and except pursuant to (i) the terms of options 
granted pursuant to MotivePower Stock Incentive Plan (the "MotivePower Option 
Plan") or MotivePower Stock Option Plan for Non-Employee Directors (the 
"MotivePower Director Option Plan" and, together with MotivePower Option Plan, 
the "MotivePower Stock Plans"), (ii) the rights to purchase MotivePower Series C 
Preferred Stock (the "MotivePower Rights"), issued pursuant to the Rights 
Agreement, dated as of January 19, 1996, as amended (the "MotivePower Rights 
Agreement"), between MotivePower and Chemical Mellon Shareholder Services, 
L.L.C., (iii) the Stock Appreciation Right Agreement, dated as of July 1, 1996, 
between MotivePower and Michael A. Wolf, as amended by a First Amendment to 
Employment Agreement dated as of February 9, 1998 and an Amendment to Stock 
Appreciation Right Agreement dated as of June 2, 1999 (the "MotivePower SAR"); 
and (iv) the MotivePower Industries, Inc. Deferred Compensation Plan, effective 
April 23, 1994, as amended and restated as of February 10, 1997 and further 
amended effective October 1, 1998 (the "MotivePower Deferred Compensation 
Plan"), MotivePower does not have and is not bound by any outstanding 
subscriptions, options, warrants, calls, commitments or agreements of any 
character calling for the purchase or issuance of any shares of MotivePower 
Common Stock or any other equity securities of MotivePower or any securities 
representing the right to purchase or otherwise receive any shares of 
MotivePower Common Stock or MotivePower Preferred Stock. 
 
                  As of the date of this Agreement, no shares of MotivePower 
Common Stock or MotivePower Preferred Stock are reserved for issuance, except 
for 3,205,000 shares of MotivePower Common Stock reserved for issuance upon 
exercise of stock options issued pursuant to the MotivePower Stock Plans. Since 
December 31, 1998, MotivePower has not issued any shares of its capital stock or 
any securities convertible into or exercisable for any shares of its capital 
stock, other than pursuant to the exercise of employee stock options granted 
prior to such date. MotivePower has previously provided WABCO with a list of the 
option holders, the date of each option to purchase MotivePower Common Stock 
granted, the number of shares subject to each such option, the expiration date 
of each such option, and the price at which each such option may be exercised 
under an applicable MotivePower Stock Plan. In no event will the aggregate 
number of shares of MotivePower Common Stock outstanding immediately prior to 
the Effective Time exceed the number specified in Section 3.2(a) of the 
MotivePower Disclosure Letter. 
 
                  (b) MotivePower owns, directly or indirectly, all of the 
issued and outstanding shares of capital stock or other equity ownership 
interests of each of the MotivePower Subsidiaries as set forth in Section 3.2(b) 
of the MotivePower Disclosure Letter, free and clear of any Liens other than as 
set forth in Section 3.2(b) of the MotivePower Disclosure Letter, and all of 
such shares or equity ownership interests are duly authorized and validly issued 
and are fully paid, nonassessable and free of preemptive rights, with no 
personal liability attaching to the ownership thereof. 
 
                  No MotivePower Subsidiary has or is bound by any outstanding 
subscriptions, options, warrants, calls, commitments or agreements of any 
character calling for the purchase or issuance of any shares of capital stock or 
any other equity security of such Subsidiary or any 
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securities representing the right to purchase or otherwise receive any shares of 
capital stock or any other equity security of such Subsidiary. 
 
                  Section 3.3. Authority; No Violation. (a) MotivePower has full 
corporate power and authority to execute and deliver this Agreement and the 
MotivePower Option Agreement and to consummate the transactions contemplated 
hereby and thereby. The execution and delivery of this Agreement and the 
MotivePower Option Agreement and the consummation of the transactions 
contemplated hereby and thereby have been duly and validly approved by the Board 
of Directors of MotivePower. The Board of Directors of MotivePower has directed 
that this Agreement and the transactions contemplated hereby be submitted to 
MotivePower's shareholders for adoption at the MotivePower Shareholders Meeting 
(as defined in Section 5.3) and, except for the adoption of this Agreement by 
the affirmative vote of a majority of the votes cast by the holders of 
MotivePower Common Stock at the MotivePower Shareholders Meeting, no other 
corporate proceedings on the part of MotivePower are necessary to approve and 
adopt this Agreement and the MotivePower Option Agreement and to consummate the 
transactions contemplated hereby and thereby. Each of this Agreement and the 
MotivePower Option Agreement has been duly and validly executed and delivered by 
MotivePower and (assuming due authorization, execution and delivery by 
MotivePower of this Agreement and the MotivePower Option Agreement) constitutes 
a valid and binding obligation of MotivePower, enforceable against MotivePower 
in accordance with its terms. 
 
                  (b) Neither the execution and delivery of this Agreement or 
the MotivePower Option Agreement by MotivePower nor the consummation by 
MotivePower of the transactions contemplated hereby or thereby, nor compliance 
by MotivePower with any of the terms or provisions hereof or thereof, will (i) 
violate any provision of the MotivePower Articles of Incorporation or the 
MotivePower By-Laws or (ii) assuming that the consents and approvals referred to 
in Section 3.4 are duly obtained, (x) violate any statute, code, ordinance, 
rule, regulation, judgment, order, writ, decree or injunction applicable to 
MotivePower or any of its Subsidiaries or any of their respective properties or 
assets, or (y) violate, conflict with, result in a breach of any provision of or 
the loss of any benefit under, constitute a default (or an event which, with 
notice or lapse of time, or both, would constitute a default) under, result in 
the termination of or a right of termination or cancellation under, accelerate 
the performance required by, or result in the creation of any Lien upon any of 
the respective properties or assets of MotivePower or any of its Subsidiaries 
under, any of the terms, conditions or provisions of any Material Agreement to 
which MotivePower or any of its Subsidiaries is a party, or by which they or any 
of their respective properties or assets may be bound or affected, except (in 
the case of clause (y) above) for such violations, conflicts, breaches or 
defaults which, either individually or in the aggregate, will not have a 
Material Adverse Effect on MotivePower. 
 
                  Section 3.4. Consents and Approvals. Except (i) in connection, 
or in compliance, with the provisions of the HSR Act, (ii) for the filing of any 
required State and Foreign Approvals, (iii) for the filing with the SEC of the 
Joint Proxy Statement and the Registration Statement, (iv) for the filing of the 
Articles of Merger with the Department of 
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State of the Commonwealth of Pennsylvania and the filing of the Certificate of 
Merger with the Secretary of State of Delaware, (v) for such filings and 
approvals as are required to be made or obtained under the securities or "Blue 
Sky" laws of various states or the NYSE in connection with the issuance or 
listing of the shares of WABCO Common Stock pursuant to this Agreement, (vi) for 
the approval of this Agreement by the requisite vote of the shareholders of 
MotivePower and stockholders of WABCO and (vii) those consents listed in Section 
3.4 of the MotivePower Disclosure Letter, no material consents or approvals of 
or filings or registrations with any Governmental Entity or with any third party 
are necessary in connection with (A) the execution and delivery by MotivePower 
of this Agreement and the MotivePower Option Agreement and (B) the consummation 
by MotivePower of the Merger and the other transactions contemplated by this 
Agreement and the MotivePower Option Agreement. 
 
                  Section 3.5. SEC Documents and Other Reports. MotivePower has 
filed all required documents with the SEC since January 1, 1997 (the 
"MotivePower SEC Documents"). As of their respective dates, the MotivePower SEC 
Documents complied in all material respects with the requirements of the 
Securities Act or the Exchange Act, as the case may be, and, at the respective 
times they were filed, none of the MotivePower SEC Documents contained any 
untrue statement of a material fact or omitted to state a material fact required 
to be stated therein or necessary to make the statements therein, in light of 
the circumstances under which they were made, not misleading. The consolidated 
financial statements (including, in each case, any notes thereto) of MotivePower 
included in the MotivePower SEC Documents complied as to form in all material 
respects with applicable accounting requirements and the published rules and 
regulations of the SEC with respect thereto as of their respective dates of 
filing, were prepared in accordance with GAAP (except, in the case of the 
unaudited statements, as permitted by Regulation S-X of the SEC) applied on a 
consistent basis during the periods involved (except as may be indicated therein 
or in the notes thereto) and fairly presented in all material respects the 
consolidated financial position of MotivePower and its consolidated Subsidiaries 
as at the respective dates thereof and the consolidated results of their 
operations and their consolidated cash flows for the periods then ended 
(subject, in the case of unaudited statements, to normal year-end audit 
adjustments and to any other adjustments described therein). Except as disclosed 
in the MotivePower SEC Documents or as required by GAAP, MotivePower has not, 
since December 31, 1998, made any change in the accounting practices or policies 
applied in the preparation of its financial statements. 
 
                  Section 3.6. Registration Statement and Joint Proxy Statement. 
None of the information to be supplied by MotivePower for inclusion or 
incorporation by reference in the Registration Statement or the Joint Proxy 
Statement will (i) in the case of the Registration Statement, at the time it 
becomes effective, contain any untrue statement of a material fact or omit to 
state any material fact required to be stated therein or necessary in order to 
make the statements therein not misleading or (ii) in the case of the Joint 
Proxy Statement, at the time of the mailing of the Joint Proxy Statement and at 
the respective times of the Shareholders Meetings, contain any untrue statement 
of a material fact or omit to state any material fact required to be stated 
therein or necessary in order to make the statements therein, in light of 
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the circumstances under which they are made, not misleading. If at any time 
prior to the Effective Time any event with respect to MotivePower, its officers 
and directors or any of its Subsidiaries shall occur that is required to be 
described in the Joint Proxy Statement or the Registration Statement, such event 
shall be so described, and an appropriate amendment or supplement shall be 
promptly filed with the SEC and, as required by law, disseminated to the 
stockholders of MotivePower. The Registration Statement will comply (with 
respect to MotivePower) as to form in all material respects with the provisions 
of the Securities Act, and the Joint Proxy Statement will comply (with respect 
to MotivePower) as to form in all material respects with the provisions of the 
Exchange Act. 
 
                  Section 3.7. Absence of Certain Changes or Events. Except as 
disclosed in the MotivePower SEC Documents filed prior to the date of this 
Agreement, since December 31, 1998, (A) MotivePower and its Subsidiaries have 
not incurred any material liability or obligation (indirect, direct or 
contingent), or entered into any material oral or written agreement or other 
transaction, that is not in the ordinary course of business or that would have a 
Material Adverse Effect on MotivePower, (B) MotivePower and its Subsidiaries 
have not sustained any loss or interference with their business or properties 
from fire, flood, windstorm, accident or other calamity (whether or not covered 
by insurance) that has had or that would have a Material Adverse Effect on 
MotivePower, (C) there has been no change in the capital stock of MotivePower 
and no dividend or distribution of any kind declared, paid or made by 
MotivePower on any class of its stock, (D) there has not been (y) any granting 
by MotivePower or any of its Subsidiaries to any executive officer or material 
modification of any severance or termination benefits or (z) any entry by 
MotivePower or any of its Subsidiaries into or material modification of any 
employment, severance or termination agreement with any such executive officer, 
(E) MotivePower and its Subsidiaries have not prepared or filed any Tax Return 
inconsistent in any material respect with past practice or, on any such Tax 
Return, taken any position, made any election, or adopted any method that is 
inconsistent with positions taken, elections made or methods used in preparing 
or filing similar Tax Returns in prior periods, and (F) there has been no other 
event causing a Material Adverse Effect on MotivePower, nor any development that 
would, individually or in the aggregate, have a Material Adverse Effect on 
MotivePower. Set forth in Section 3.7 of MotivePower Disclosure Letter is a 
description of any material changes, between December 31, 1998 and the date of 
this Agreement (excluding any intervening fluctuations between such dates), to 
the amount and terms of the indebtedness of MotivePower and its Subsidiaries as 
described in MotivePower's Annual Report on Form 10-K for the year ended 
December 31, 1998, as filed with the SEC (other than any changes in, or the 
incurrence of, indebtedness of MotivePower or any of its Subsidiaries with a 
principal amount not in excess of $1,000,000). 
 
                  Section 3.8. Permits and Compliance. Except as set forth in 
Section 3.8 of the MotivePower Disclosure Letter, each of MotivePower and its 
Subsidiaries is in possession of all Permits necessary for MotivePower or any of 
its Subsidiaries to own, lease and operate its properties or to carry on its 
business as it is now being conducted (the "MotivePower Permits"), except where 
the failure to have any of the MotivePower Permits would not, individually or in 
the aggregate, have a Material Adverse Effect on MotivePower, and, as of the 
date of this Agreement, no suspension or cancellation of any of the MotivePower 
Permits 
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is pending or, to the Knowledge of MotivePower, threatened, except where the 
suspension or cancellation of any of the MotivePower Permits, individually or in 
the aggregate, would not have a Material Adverse Effect on MotivePower. Neither 
MotivePower nor any of its Subsidiaries is in violation of (i) its charter, 
by-laws or equivalent documents, (ii) any applicable law, ordinance, 
administrative or governmental rule or regulation or (iii) any order, decree or 
judgment of any Governmental Entity having jurisdiction over MotivePower or any 
of its Subsidiaries, except, in the case of clauses (i), (ii) and (iii), for any 
violations that, individually or in the aggregate, would not have a Material 
Adverse Effect on MotivePower. "Knowledge of MotivePower" means the actual 
knowledge, after reasonable investigation, of the individuals identified in 
Section 3.8 of the MotivePower Disclosure Letter. 
 
                  Section 3.9. Tax Matters. Except as otherwise set forth in 
Section 3.9 of the MotivePower Disclosure Letter, (i) MotivePower and each of 
its Subsidiaries have filed all federal, and all material state, local, foreign 
and provincial, Tax Returns required to have been filed or appropriate 
extensions therefor have been properly obtained, and such Tax Returns are 
correct and complete, except to the extent that any failure to so file or any 
failure to be correct and complete, individually or in the aggregate, would not 
have a Material Adverse Effect on MotivePower; (ii) all Taxes shown to be due on 
such Tax Returns have been timely paid or extensions for payment have been 
properly obtained, or such Taxes are being timely and properly contested, (iii) 
MotivePower and each of its Subsidiaries have complied in all material respects 
with all rules and regulations relating to the withholding of Taxes except to 
the extent that any failure to comply with such rules and regulations, 
individually or in the aggregate, would not have a Material Adverse Effect on 
MotivePower; (iv) neither MotivePower nor any of its Subsidiaries has waived any 
statute of limitations in respect of its Taxes which waiver is currently in 
effect; (v) any Tax Returns referred to in clause (i) relating to federal and 
state income Taxes have been examined by the IRS or the appropriate state taxing 
authority or the period for assessment of the Taxes in respect of which such Tax 
Returns were required to be filed has expired; (vi) no issues that have been 
raised in writing by the relevant taxing authority in connection with the 
examination of the Tax Returns referred to in clause (i) are currently pending; 
and (vii) all deficiencies asserted or assessments made as a result of any 
examination of such Tax Returns by any taxing authority have been paid in full. 
MotivePower has not been a United States real property holding corporation 
within the meaning of Code Section 897(c)(2) during the applicable period 
(relative to the Effective Time) specified in Code Section 897(c)(1)(A)(ii). To 
the Knowledge of MotivePower, the representations set forth in the MotivePower 
Tax Certificate (as defined in Section 5.8), if made on the date hereof 
(assuming the Merger were consummated on the date hereof), would be true and 
correct. 
 
                  Section 3.10. Actions and Proceedings. Except as set forth in 
Section 3.10 of the MotivePower Disclosure Letter and in the MotivePower SEC 
Documents filed prior to the date of this Agreement, there are no outstanding 
orders, judgments, injunctions, awards or decrees of any Governmental Entity 
against or involving MotivePower or any of its Subsidiaries, or against or 
involving any of the directors, officers or employees of MotivePower or any of 
its Subsidiaries, as such, any of its or their properties, assets or business or 
any MotivePower Plan that, individually or in the aggregate, would have a 
Material Adverse Effect on MotivePower. As of the date of this Agreement, there 
are no 
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actions, suits or claims or legal, administrative or arbitrative proceedings or 
investigations pending or, to the Knowledge of MotivePower, threatened against 
or involving MotivePower or any of its Subsidiaries or any of its or their 
directors, officers or employees as such, or any of its or their properties, 
assets or business or any MotivePower Plan that, individually or in the 
aggregate, would have a Material Adverse Effect on MotivePower. There are no 
actions, suits, labor disputes or other litigation, legal or administrative 
proceedings or governmental investigations pending or, to the Knowledge of 
MotivePower, threatened against or affecting MotivePower or any of its 
Subsidiaries or any of its or their officers, directors or employees, as such, 
or any of its or their properties, assets or business relating to the 
transactions contemplated by this Agreement or the MotivePower Option Agreement. 
 
                  Section 3.11. Certain Agreements. Except as set forth in 
Section 3.11 of the MotivePower Disclosure Letter, neither MotivePower nor any 
of its Subsidiaries is a party to any oral or written agreement or plan, 
including any employment agreement, severance agreement, retention agreement, 
stock option plan, stock appreciation rights plan, restricted stock plan or 
stock purchase plan, any of the benefits of which will be increased, the vesting 
of the benefits of which will be accelerated, or which will become payable or 
which at the participant's or holder's option may become payable, due to or by 
the occurrence of any of the transactions contemplated by this Agreement or the 
value of any of the benefits of which will, or may at the option of the holder 
or participant, be calculated on the basis of any of the transactions 
contemplated by this Agreement. No holder of any option to purchase shares of 
MotivePower Common Stock, or shares of MotivePower Common Stock granted in 
connection with the performance of services for MotivePower or its Subsidiaries, 
is or will be entitled to receive cash from MotivePower or any Subsidiary in 
lieu of or in exchange for such option or shares as a result of the transactions 
contemplated by this Agreement or the MotivePower Option Agreement. 
 
                  Section 3.12. ERISA. (a) Section 3.12 (a) of the MotivePower 
Disclosure Letter contains a list of each MotivePower Plan. With respect to each 
MotivePower Plan, MotivePower has made available to WABCO a true and correct 
copy of (i) the most recent annual report (Form 5500) filed with the IRS, (ii) 
such MotivePower Plan and all amendments thereto, (iii) each trust agreement, 
insurance contract or administration agreement relating to such MotivePower 
Plan, (iv) the most recent summary plan description for each MotivePower Plan 
for which a summary plan description is required, (v) the most recent actuarial 
report or valuation relating to a MotivePower Plan subject to Title IV of ERISA, 
(vi) the most recent determination letter, if any, issued by the IRS with 
respect to any MotivePower Plan intended to be qualified under section 401(a) of 
the Code, (vii) any request for a determination currently pending before the IRS 
and (viii) all correspondence with the IRS, the Department of Labor or the 
Pension Benefit Guaranty Corporation relating to any outstanding controversy. 
Each MotivePower Plan complies with ERISA, the Code and all other applicable 
statutes and governmental rules and regulations, except any failure to comply as 
would not have, individually or in the aggregate, a Material Adverse Effect on 
MotivePower. Except as set forth in Section 3.12 of the MotivePower Disclosure 
Letter, (i) no "reportable event" (within the meaning of Section 4043 of ERISA) 
has occurred within the past three years with respect to any MotivePower Plan 
which could result in liability to MotivePower, (ii) neither 
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MotivePower nor any of its ERISA Affiliates has withdrawn from any MotivePower 
Multiemployer Plan (as hereinafter defined) at any time or instituted, or is 
currently considering taking, any action to do so, and (iii) no action has been 
taken, or is currently being considered, to terminate any MotivePower Plan 
subject to Title IV of ERISA. 
 
                  (b) There has been no failure to make any contribution or pay 
any amount due to any MotivePower Plan as required by Section 412 of the Code, 
Section 302 of ERISA, or the terms of any such Plan, and no MotivePower Plan, 
nor any trust created thereunder, has incurred any "accumulated funding 
deficiency" (as defined in Section 302 of ERISA), whether or not waived. 
 
                  (c) With respect to MotivePower Plans, no event has occurred 
and, to the Knowledge of MotivePower, there exists no condition or set of 
circumstances in connection with which MotivePower or any of its ERISA 
Affiliates would be subject to any liability under the terms of such MotivePower 
Plans, ERISA, the Code or any other applicable law which has had, or would have, 
individually or in the aggregate, a Material Adverse Effect on MotivePower. 
Except as listed on Section 3.12(c) of the MotivePower Disclosure Letter, all 
MotivePower Plans that are intended to be qualified under Section 401(a) of the 
Code have been determined by the IRS to be so qualified, or a timely application 
for such determination is now pending or will be filed on a timely basis and, 
except as listed on Section 3.12(c) of the MotivePower Disclosure Letter, to the 
Knowledge of MotivePower there is no reason why any MotivePower Plan is not so 
qualified in operation. Neither MotivePower nor any of its ERISA Affiliates has 
been notified by any MotivePower Multiemployer Plan that such MotivePower 
Multiemployer Plan is currently in reorganization or insolvency under and within 
the meaning of Section 4241 or 4245 of ERISA or that such MotivePower 
Multiemployer Plan intends to terminate or has been terminated under Section 
4041A of ERISA. To the Knowledge of MotivePower, neither the termination of any 
MotivePower Multiemployer Plan nor the complete or partial withdrawal by 
MotivePower or any of its ERISA Affiliates from any MotivePower Multiemployer 
Plan would result in any liability of MotivePower or any of its ERISA Affiliates 
that would have, individually or in the aggregate, a Material Adverse Effect on 
MotivePower. Except as disclosed in Section 3.12(c) of the MotivePower 
Disclosure Letter, neither MotivePower nor any of its ERISA Affiliates has any 
liability or obligation under any welfare plan to provide life insurance or 
medical benefits after termination of employment to any employee or dependent 
other than as required by (i) Part 6 of Title 1 of ERISA or (ii) the laws of a 
jurisdiction outside the United States. 
 
                  (d) As used in this Agreement, (i) "MotivePower Plan" means a 
"pension plan" (as defined in Section 3(2) of ERISA (other than a MotivePower 
Multiemployer Plan (as hereinafter defined))), a "welfare plan" (as defined in 
Section 3(1) of ERISA), or any material bonus, profit sharing, deferred 
compensation, incentive compensation, stock ownership, stock purchase, stock 
option, phantom stock, vacation, severance, death benefit, insurance or other 
plan, arrangement or understanding, in each case established or maintained or 
contributed to by MotivePower or any of its ERISA Affiliates or as to which 
MotivePower or any of its ERISA Affiliates or otherwise may have any liability, 
whether or not covered by ERISA (other than a MotivePower Ex-U.S. Pension Plan 
(as hereinafter defined)), and (ii) "MotivePower 
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Multiemployer Plan" means a "multiemployer plan" (as defined in Section 
4001(a)(3) of ERISA) to which MotivePower or any of its ERISA Affiliates is or 
has been obligated to contribute or otherwise may have any liability. 
 
                  (e) Section 3.12(e) of the MotivePower Disclosure Letter 
contains a list of each MotivePower Ex-U.S. Pension Plan and MotivePower has 
provided to WABCO a copy of any written plan document. Except as would not have, 
individually or in the aggregate, a Material Adverse Effect on MotivePower, each 
such plan has been maintained in compliance with all applicable laws, orders and 
regulations, and the fair market value of the assets of each such plan which is 
intended to be a funded MotivePower Ex-U.S. Pension Plan or arrangement equals 
or exceeds the value of the accrued benefits. As used in this Agreement, the 
term "MotivePower Ex-U.S. Pension Plan" shall mean any arrangement (other than a 
MotivePower Plan) providing retirement pension benefits that is established or 
maintained by MotivePower or any Subsidiary for the benefit of employees who are 
or were employed outside the United States. 
 
                  (f) Section 3.12(f) of the MotivePower Disclosure Letter 
contains a list, as of the date of this Agreement, of all (i) severance and 
employment agreements with officers of MotivePower and each ERISA Affiliate, 
(ii) severance programs and policies of MotivePower with or relating to its 
employees and (iii) plans, programs, agreements and other arrangements of 
MotivePower with or relating to its employees which contain change of control or 
similar provisions, in each case involving a severance or employment agreement 
or arrangement with an individual officer or employee, only to the extent such 
agreement or arrangement provides for minimum annual payments in excess of 
$100,000. MotivePower has provided to WABCO a true and complete copy of each of 
the foregoing. 
 
                  Section 3.13. Labor Matters. Except as disclosed in Section 
3.13 of the MotivePower Disclosure Letter, neither MotivePower nor any of its 
Subsidiaries is party to any collective bargaining agreement or other labor 
agreement with any union or labor organization and no union or labor 
organization has been recognized by MotivePower or any of its Subsidiaries as an 
exclusive bargaining representative for employees of MotivePower or any of its 
Subsidiaries. Other than as described in Section 3.13 of the MotivePower 
Disclosure Letter, neither MotivePower nor any of its Subsidiaries is the 
subject of any material proceeding asserting that it or any of its Subsidiaries 
has committed an unfair labor practice or is seeking to compel it to bargain 
with any labor union or labor organization nor is there pending or, to the 
Knowledge of MotivePower, threatened, nor has there been for the past three 
years, any labor strike, dispute, walkout, work stoppage, slow-down or lockout 
involving it or any of its Subsidiaries, except in each case as would not, 
individually or in the aggregate, have a Material Adverse Effect on MotivePower. 
 
                  Section 3.14. Intellectual Property; Year 2000 Compliance. 
Except as set forth in Section 3.14 of the MotivePower Disclosure Letter, (a) 
MotivePower and its Subsidiaries own or have a valid, enforceable right to use 
free from any encumbrances, other than those that would not have a Material 
Adverse Effect on MotivePower, Intellectual Property Rights as are necessary in 
connection with the business of MotivePower and its Subsidiaries, taken as a 
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whole, except where the failure to have such Intellectual Property Rights, 
individually or in the aggregate, would not have a Material Adverse Effect on 
MotivePower. Neither MotivePower nor any of its Subsidiaries has infringed any 
Intellectual Property Rights of any third party other than any infringements 
that, individually or in the aggregate, would not have a Material Adverse Effect 
on MotivePower. Neither MotivePower nor its Subsidiaries are aware of any 
infringement or misappropriation by any person with respect to the Intellectual 
Property Rights owned or used by MotivePower or its Subsidiaries other than any 
such infringement or misappropriation that would not have a Material Adverse 
Effect on MotivePower. All Intellectual Property Rights owned or used by 
MotivePower or its Subsidiaries as of the date hereof will be owned or available 
for use by MotivePower and its Subsidiaries on terms and conditions immediately 
following the Effective Date that are not materially different from those 
existing prior to the Effective Date. 
 
                  (b) MotivePower and each of its Subsidiaries have conducted a 
commercially reasonable inventory and assessment of the Computer Systems used by 
MotivePower and its Subsidiaries in its business, in order to determine which 
parts of the Computer System are not yet Year 2000 Compliant and to estimate the 
cost of rendering such Computer Systems Year 2000 Compliant prior to January 1, 
2000 or such earlier date on which the Computer Systems may shut down or produce 
incorrect calculations or otherwise malfunction without becoming totally 
inoperable. Based on the above inventory and assessment, the estimated cost to 
be incurred after the date of this Agreement of rendering the Computer Systems 
Year 2000 Compliant is $300,000, which has been included in the current budget 
adopted by MotivePower. 
 
                  Section 3.15. Environmental and Safety Matters. (a) Except as 
set forth in Section 3.15 of the MotivePower Disclosure Letter, the properties, 
assets and operations of MotivePower and its predecessors and Subsidiaries have 
complied and are in compliance with all Worker Safety Laws and Environmental 
Laws, except for any violations that, individually or in the aggregate, have not 
had, and would not have, a Material Adverse Effect on MotivePower. With respect 
to such properties, assets and operations, including any previously owned, 
leased or operated properties, assets or operations, except as set forth in 
Section 3.15 of the MotivePower Disclosure Letter, there are no past, present or 
reasonably anticipated future events, conditions, circumstances, activities, 
practices, incidents, actions or plans of MotivePower or any of its predecessors 
or Subsidiaries that would interfere with or prevent compliance or continued 
compliance with or give rise to any liabilities or investigatory, corrective or 
remedial obligations under applicable Worker Safety Laws and Environmental Laws, 
other than any such interference, prevention, liability or obligation that, 
individually or in the aggregate, has not had, and would not have, a Material 
Adverse Effect on MotivePower. 
 
                  (b) Except as set forth in Section 3.15 of the MotivePower 
Disclosure Letter, MotivePower and its predecessors and Subsidiaries have not 
caused or permitted any property, asset, operation, including any previously 
owned property, asset or operation, to use, generate, manufacture, refine, 
transport, treat, store, handle, dispose, transfer or process hazardous or toxic 
materials, substances, wastes, pollutants or contaminants, except in material 
compliance 
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with all Environmental Laws and Worker Safety Laws, other than any such activity 
that, individually or in the aggregate, has not had, and would not have, a 
Material Adverse Effect on MotivePower. Except as set forth in Section 3.15 of 
the MotivePower Disclosure Letter, MotivePower and its Subsidiaries have not 
reported to any Governmental Entity, or been notified by any Governmental Entity 
of the existence of, any material violation of an Environmental Law or any 
release, discharge or emission of any hazardous or toxic materials, substances, 
wastes, pollutants or contaminants, other than any such violation, release, 
discharge or emission that, individually or in the aggregate, has not had, and 
would not have, a Material Adverse Effect on MotivePower. 
 
                  (c) With respect to MotivePower, neither this Agreement nor 
the consummation of the transactions that are the subject of this Agreement will 
result in any obligations for site investigation or cleanup, or notification to 
or consent of any Governmental Entity or third party, pursuant to any of the 
so-called "transaction-triggered" or "responsible property transfer" 
Environmental Laws, other than any such obligations that, individually or in the 
aggregate, would not have, a Material Adverse Effect on MotivePower. 
 
                  (d) This Section sets forth the sole representations and 
warranties of MotivePower with respect to environmental, health or safety 
matters, including without limitation all matters arising under Environmental 
Laws and Worker Safety Laws. 
 
                  Section 3.16. Insurance. MotivePower and its Subsidiaries have 
in effect insurance coverage with reputable insurers, which in respect of 
amounts, premiums, types and risks insured, constitutes reasonably adequate 
coverage against all risks customarily insured against by companies of 
comparable size and with similar operations. 
 
                  Section 3.17. Parachute Payments to Disqualified Individuals. 
Except as set forth in Section 3.17 of the MotivePower Disclosure Letter, no 
payment or other benefit, and no acceleration of the vesting of any options, 
payments or other benefits, will, as a direct or indirect result of the 
transactions contemplated by this Agreement, be (or under Section 280G of the 
Code and the Treasury Regulations thereunder be presumed to be) a "parachute 
payment" to a "disqualified individual" (as those terms are defined in Section 
280G of the Code and the Treasury Regulations thereunder) with respect to 
MotivePower or any of its Subsidiaries, without regard to whether such payment 
or acceleration is reasonable compensation for personal services performed or to 
be performed in the future. The approximate aggregate amount of "parachute 
payments" related to the matters set forth in such Section 3.17 of the 
MotivePower Disclosure Letter, assuming the Closing occurs on _________, 1999 
and termination of all listed individuals without cause on such date is set 
forth in such Section 3.17 of the MotivePower Disclosure Letter. 
 
                  Section 3.18. Required Vote of MotivePower Stockholders. The 
affirmative vote of a majority of the votes cast by holders of MotivePower 
Common Stock at the MotivePower Shareholders Meeting is required to adopt this 
Agreement. No other vote of the shareholders of MotivePower is required by law, 
the MotivePower Articles of Incorporation or the MotivePower By-Laws or 
otherwise in order for MotivePower to consummate the Merger 
 
 



   40 
 
and the transactions contemplated by this Agreement and the MotivePower Option 
Agreement. 
 
                  Section 3.19. State Takeover Laws: Certain Charter Provisions. 
The Board of Directors of MotivePower has, to the extent such provision is 
applicable, taken all action (including appropriate approvals of the Board of 
Directors of MotivePower) necessary to exempt WABCO, its Subsidiaries and 
affiliates, the Merger, this Agreement, the MotivePower Option Agreement and the 
transactions contemplated hereby and thereby from Article 12 of the MotivePower 
Articles of Incorporation. To the Knowledge of MotivePower, no state takeover 
statutes are applicable to the Merger, this Agreement, the MotivePower Option 
Agreement or the transactions contemplated hereby or thereby. 
 
                  Section 3.20. Pooling of Interests; Reorganization. To the 
Knowledge of MotivePower, neither it nor any of its Subsidiaries has (i) taken 
any action or failed to take any action which action or failure would jeopardize 
the treatment of the Merger as a pooling of interests for accounting purposes or 
(ii) taken any action or failed to take any action which action or failure would 
jeopardize the qualification of the Merger as a reorganization within the 
meaning of Section 368(a) of the Code. 
 
                  Section 3.21. Opinion of Financial Advisor. MotivePower has 
received the written opinion of Wasserstein Perella & Co., Inc., dated the date 
hereof, to the effect that, as of the date hereof, the Exchange Ratio is fair to 
MotivePower's shareholders from a financial point of view, a copy of which 
opinion has been delivered to WABCO. 
 
                  Section 3.22. Broker's Fees. Except as set forth in the 
engagement letter agreement between MotivePower and Wasserstein Perella & Co., 
Inc., a true and complete copy of which has previously been provided to WABCO, 
neither MotivePower nor any MotivePower Subsidiary nor any of their respective 
officers or directors has employed any broker or finder or incurred any 
liability for any broker's fees, commissions or finder's fees in connection with 
the Merger or related transactions contemplated by this Agreement or the 
MotivePower Option Agreement. 
 
                  Section 3.23. MotivePower Rights Agreement; Other Matters. (a) 
MotivePower has amended the MotivePower Rights Agreement to render the 
MotivePower Rights Agreement inapplicable to the Merger and the other 
transactions contemplated by this Agreement and the MotivePower Option Agreement 
and to provide that the Distribution Date (as defined in the MotivePower Rights 
Agreement) shall not be deemed to occur and the rights issuable pursuant to the 
MotivePower Rights Agreement will not separate from the shares of MotivePower 
Common Stock, as a result of entering into this Agreement and the MotivePower 
Option Agreement, or consummating the Merger and the other transactions 
contemplated hereby and thereby. 
 
                  (b) On or prior to the date hereof, MotivePower has delivered 
to WABCO true and correct copies of certain waivers executed by each of the 
individuals who hold options with related limited stock appreciation rights 
("LSAR") under the MotivePower Stock Incentive Plan, pursuant to which each such 
individual has waived his or her LSAR rights. 
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                  Section 3.24. Unlawful Payments and Contributions. To the 
Knowledge of MotivePower, neither MotivePower, any Subsidiary nor any of their 
respective directors, officers or any of their respective employees or agents 
has (i) used any MotivePower funds for any unlawful contribution, endorsement, 
gift, entertainment or other unlawful expense relating to political activity; 
(ii) made any direct or indirect unlawful payment to any foreign or domestic 
government official or employee; (iii) violated or is in violation of any 
provision of the Foreign Corrupt Practices Act of 1977, as amended; or (iv) made 
any bribe, rebate, payoff, influence payment, kickback or other unlawful payment 
to any person. 
 
                  Section 3.25. Real Property. (a) Section 3.25(a) of the 
MotivePower Disclosure Letter lists each parcel of real property owned by 
MotivePower or any of its Subsidiaries (the "MotivePower Owned Property"). 
MotivePower or its applicable Subsidiary has good and marketable title in and to 
all of the MotivePower Owned Property, subject to no Liens that would have a 
Material Adverse Effect on MotivePower or materially impair MotivePower's rights 
to or ability to use any such property, except as described on Section 3.25(a) 
of the MotivePower Disclosure Letter. 
 
                  (b) Section 3.25(b) of the MotivePower Disclosure Letter sets 
forth a list of all material leases, subleases and other occupancy agreements, 
including all amendments, extensions and other modifications (the "MotivePower 
Leases") for real property (the "MotivePower Leased Property"; the MotivePower 
Owned Property and the MotivePower Leased Property collectively the "MotivePower 
Real Property") to which MotivePower or any of its Subsidiaries is a party. 
MotivePower or its applicable Subsidiary has a good and valid leasehold interest 
in and to all of the MotivePower Leased Property, subject to no Liens except as 
described in Section 3.25(b) of the MotivePower Disclosure Letter. Each 
MotivePower Lease is in full force and effect and is enforceable in accordance 
with its terms. There exists no default or condition which, with the giving of 
notice, the passage of time or both, could become a default under any 
MotivePower Lease in any case, that would have a Material Adverse Effect on 
MotivePower or materially impair MotivePower's rights to or ability to use any 
such property. MotivePower has previously delivered to WABCO true and complete 
copies of all the MotivePower Leases. Except as described on Section 3.25(b) of 
the MotivePower Disclosure Letter, no consent, waiver, approval or authorization 
is required from the landlord under any MotivePower Lease as a result of the 
execution of this Agreement or the consummation of the transactions contemplated 
hereby the failure to obtain would have a Material Adverse Effect on MotivePower 
or materially impair MotivePower's rights to or ability to use any such 
property. 
 
                  Section 3.26. Material Contracts. Except as set forth in 
Section 3.26 of the MotivePower Disclosure Letter, there have been made 
available to WABCO, its affiliates and their representatives true and complete 
copies of all of the following contracts to which MotivePower or any of its 
Subsidiaries is a party or by which any of them is bound (collectively, the 
"MotivePower Material Contracts"): (i) contracts with any current officer or 
director of MotivePower or any of its Subsidiaries; (ii) contracts for the sale 
of any of the assets of MotivePower or any of its Subsidiaries other than in the 
ordinary course of business 
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or for the grant to any person of any preferential rights to purchase any of its 
assets other than inventory in the ordinary course of business; (iii) contracts 
containing covenants of MotivePower or any of its Subsidiaries not to compete in 
any line of business or with any person in any geographical area or covenants of 
any other person not to compete with MotivePower or any of its Subsidiaries in 
any line of business or in any geographical area; (iv) material indentures, 
credit agreements, mortgages, promissory notes, and all contracts relating to 
the borrowing of money; and (v) all other agreements contracts or instruments 
which, in the reasonable opinion of MotivePower, are material to MotivePower or 
any of its Subsidiaries. Except as set forth or as would not have a Material 
Adverse Effect on MotivePower, all of the MotivePower Material Contracts are in 
full force and effect and are the legal, valid and binding obligation of 
MotivePower or its Subsidiaries, enforceable against them in accordance with 
their respective terms, subject to applicable bankruptcy, insolvency, 
reorganization, moratorium and similar laws affecting creditors' rights and 
remedies generally and subject, as to enforceability, to general principles of 
equity (regardless of whether enforcement is sought in a proceeding at law or in 
equity). Except as set forth in Section 3.26 of the MotivePower Disclosure 
Letter, neither MotivePower nor any Subsidiary is in default in any material 
respect under any MotivePower Material Contract nor, to the Knowledge of 
MotivePower, is any other party to any MotivePower Material Contract in default 
thereunder in any material respect except, in each case, for those defaults 
that, individually or in the aggregate, would not have a Material Adverse Effect 
on MotivePower. 
 
                  Section 3.27. Warranties. To MotivePower's Knowledge, the 
accrual for warranty related expenses as of December 31, 1998 reported in 
MotivePower's audited financial statement contained in MotivePower's Form 10-K 
for the year ended December 31, 1998, adequately reflects an amount required for 
satisfaction of warranty claims due in respect of goods sold or services 
provided by MotivePower or any of its Subsidiaries prior to such date. Such 
provision has been established in accordance with GAAP. Except as set forth in 
Section 3.27 of the MotivePower Disclosure Letter, neither MotivePower nor its 
Subsidiaries have agreed to provide any express product or service warranties 
other than (a) standard warranties, the terms of which have been provided to 
MotivePower and identified as MotivePower's standard warranties, (b) warranties 
that products are free from defects in workmanship or comply with standard or 
agreed specifications that are extended for terms of no more than two (2) years 
each and that expressly provide that cure is to be effected by repair or 
replacement of the defective or noncomplying products and (c) other warranties 
that, individually or in the aggregate, will not, if material claims are made 
thereunder, have a Material Adverse Effect on MotivePower. 
 
                  Section 3.28. Pooling Letter. MotivePower has received a draft 
of a letter (the "Draft Letter") from Deloitte & Touche LLP and addressed to 
MotivePower, a copy of which has been delivered to WABCO, in which Deloitte & 
Touche LLP concurs with the MotivePower management's conclusions that no 
conditions exist related to MotivePower that would preclude MotivePower from 
accounting for the Merger as a pooling of interests. MotivePower has also 
received a letter from Deloitte & Touche LLP dated as of September 26, 1999 and 
addressed to MotivePower, a copy of which has been delivered to WABCO, whereby 
Deloitte & Touche LLP states, subject to certain conditions precedent, that it 
expects 
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to able to issue the Draft Letter at the Closing. 
 
 
                                   ARTICLE IV 
 
                               CONDUCT OF BUSINESS 
 
                  Section 4.1. Conduct of WABCO. WABCO agrees that from the date 
hereof until the Effective Time, except as set forth in Section 4.1 of the WABCO 
Disclosure Letter or as otherwise expressly contemplated by this Agreement or 
with the prior written consent of MotivePower, WABCO and its Subsidiaries shall 
conduct their business in the ordinary course consistent with past practice and 
shall use their reasonable best efforts to preserve intact their business 
organizations and relationships with third parties and to keep available the 
services of their present officers and employees. Without limiting the 
generality of the foregoing, from the date hereof until the Effective Time, 
except as set forth in the WABCO Disclosure Letter or as expressly contemplated 
by this Agreement, without the prior written consent of MotivePower, WABCO will 
not, and will not permit any of its Subsidiaries to: 
 
                  (a) adopt or propose any change in its charter, bylaws or 
equivalent documents; 
 
                  (b) amend any material term of any outstanding security of 
WABCO or any of its Subsidiaries; 
 
                  (c) merge or consolidate with any corporation, limited 
liability company, partnership, trust, association, individual or any other 
entity or organization ("Person"); 
 
                  (d) issue, sell, pledge, dispose of, grant, transfer, lease, 
license, guarantee, encumber, or authorize the issuance, sale, pledge, 
disposition, grant, transfer, lease, license, guarantee or encumbrance of, (i) 
any shares of capital stock of WABCO or any of its Subsidiaries (other than the 
issuance of shares by a wholly-owned Subsidiary of WABCO to WABCO or another 
wholly-owned Subsidiary of WABCO), or securities convertible or exchangeable or 
exercisable for any shares of such capital stock, or any options, warrants or 
other rights of any kind to acquire any shares of such capital stock or such 
convertible or exchangeable securities, or any stock appreciation rights or 
limited stock appreciation rights, or any other ownership interest of WABCO or 
any of its Subsidiaries or (ii) except in the ordinary course of business and in 
a manner consistent with past practice, any property or assets (tangible or 
intangible) (including, without limitation, by merger, consolidation, spinoff or 
other dispositions of stock or assets) of WABCO or any of its Subsidiaries, 
except in the case of either clause (i) or (ii) (A) the issuance of WABCO Common 
Stock upon the exercise of stock options issued pursuant to the WABCO Stock 
Plans prior to the date hereof, (B) the award of options in connection with new 
employee hires in the ordinary course of business and consistent with past 
practice; provided, however, that no such new employee shall receive options to 
purchase more than 5,000 shares of WABCO Common Stock, (C) pursuant to existing 
obligations under contracts or agreements in force at the date of this Agreement 
and (D) sales or other dispositions of property and assets of WABCO and its 
Subsidiaries in an aggregate amount that does not exceed $1,000,000; 
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                  (e) create or incur any material Lien on any material asset 
(tangible or intangible) other than in the ordinary course of business and 
consistent with past practice; 
 
                  (f) make any material loan, advance or capital contributions 
to or investments in any Person other than loans, advances or capital 
contributions to or investments in wholly-owned Subsidiaries of WABCO made in 
the ordinary course and consistent with past practices; 
 
                  (g) declare, set aside, make or pay any dividend or other 
distribution, payable in cash, stock, property or otherwise, with respect to any 
of its capital stock (except for dividends paid by any direct or indirect 
wholly-owned Subsidiary of WABCO to WABCO or to any other direct or indirect 
wholly-owned Subsidiary of WABCO and except for the regular quarterly cash 
dividend of $.01 per share of WABCO Common Stock with a record date consistent 
with prior record dates) or enter into any agreement with respect to the voting 
of its capital stock; 
 
                  (h) reclassify, combine, split, subdivide or redeem, purchase 
or otherwise acquire, directly or indirectly, any of its capital stock; 
 
                  (i) (i) acquire (including, without limitation, by merger, 
consolidation or acquisition of stock or assets) any interest in any Person or 
any division thereof (other than a wholly-owned Subsidiary) or any assets, other 
than acquisitions of assets in the ordinary course of business and consistent 
with past practice and any other acquisitions for consideration that is not, in 
the aggregate, in excess of $25,000,000, (ii) incur any indebtedness for 
borrowed money or guarantee such indebtedness of another Person, or issue or 
sell any debt securities or warrants or other rights to acquire any debt 
security of WABCO or any of its Subsidiaries, except for (A) indebtedness for 
borrowed money incurred in the ordinary course of business and consistent with 
past practice or in connection with transactions otherwise permitted under this 
Section 4.1, (B) other indebtedness for borrowed money with a maturity of not 
more than one year in a principal amount not, in the aggregate, in excess of 
$5,000,000, and (C) other indebtedness for borrowed money incurred under WABCO's 
credit agreement for working capital purposes only, (iii) terminate, cancel, 
waive any rights under or request any material change in, or agree to any 
material change in, any material contract or agreement of WABCO or, except in 
connection with transactions permitted under this Section 4.1(i), enter into any 
contract or agreement material to the business, results of operations or 
financial condition of WABCO and its Subsidiaries, taken as a whole, in either 
case other than in the ordinary course of business and consistent with past 
practice, (iv) make or authorize any capital expenditure, other than capital 
expenditures that are not, in the aggregate, in excess of $5,000,000 from the 
date of this Agreement through September 30, 1999 and $15,000,000 during any 
calendar quarter thereafter, for WABCO and its Subsidiaries, taken as a whole 
(provided that any capital expenditure allowance unused during any period may be 
carried forward to increase the capital expenditure allowance for the succeeding 
period), or (v) enter into or amend any contract, agreement, commitment or 
arrangement that, if fully performed, would not be permitted under this Section 
4.1(i); 
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                  (j) take any action with respect to accounting policies or 
procedures, other than actions in the ordinary course of business and consistent 
with past practice or except as required by changes in GAAP; 
 
                  (k) make any material Tax election or take any position on any 
Tax Return filed on or after the date of this Agreement or adopt any method 
therefor that is inconsistent with elections made, positions taken or methods 
used in preparing or filing similar Tax Returns in prior periods; 
 
                  (l) except as may be required by contractual commitments or 
corporate policies with respect to severance or termination pay in existence on 
the date hereof, (i) increase the compensation payable or to become payable to 
its officers or employees (except for increases in the ordinary course of 
business and consistent with past practice in salaries or wages of employees of 
WABCO or any of its Subsidiaries), (ii) establish, adopt, enter into or amend 
any collective bargaining, bonus, profit sharing, thrift, compensation, 
employment, termination, severance or other plan, agreement, trust, fund, policy 
or arrangement for the benefit of any director, officer or employee, except as 
contemplated by this Agreement or to the extent required by applicable law or 
the terms of a collective bargaining agreement, (iii) increase the benefits 
payable under any existing severance or termination pay policies or employment 
or other agreements or (iv) take any affirmative action to accelerate the 
vesting of any stock-based compensation; 
 
                  (m) take any action that would, individually or in the 
aggregate, reasonably be expected to make any representation and warranty of 
WABCO hereunder untrue in any material respect at, or as of any time prior to, 
the Effective Time; or 
 
                  (n) agree or commit to do any of the foregoing. 
 
                  Section 4.2. Conduct of MotivePower. MotivePower agrees that 
from the date hereof until the Effective Time, except as set forth in Section 
4.2 of the MotivePower Disclosure Letter or as otherwise expressly contemplated 
by this Agreement or with the prior written consent of WABCO, MotivePower and 
its Subsidiaries shall conduct their business in the ordinary course consistent 
with past practice and shall use their reasonable best efforts to preserve 
intact their business organizations and relationships with third parties and to 
keep available the services of their present officers and employees. Without 
limiting the generality of the foregoing, from the date hereof until the 
Effective Time, except as set forth in the MotivePower Disclosure Letter or as 
expressly contemplated by this Agreement, without the prior written consent of 
WABCO, MotivePower will not, and will not permit any of its Subsidiaries to: 
 
                  (a) adopt or propose any change in its charter, bylaws or 
equivalent documents; 
 
                  (b) amend any material term of any outstanding security of 
MotivePower or any of its Subsidiaries; 
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                  (c) merge or consolidate with any Person; 
 
                  (d) issue, sell, pledge, dispose of, grant, transfer, lease, 
license, guarantee, encumber, or authorize the issuance, sale, pledge, 
disposition, grant, transfer, lease, license, guarantee or encumbrance of, (i) 
any shares of capital stock of MotivePower or any of its Subsidiaries (other 
than the issuance of shares by a wholly-owned Subsidiary of MotivePower to 
MotivePower or another wholly-owned Subsidiary of MotivePower), or securities 
convertible or exchangeable or exercisable for any shares of such capital stock, 
or any options, warrants or other rights of any kind to acquire any shares of 
such capital stock or such convertible or exchangeable securities, or any stock 
appreciation rights or limited stock appreciation rights, or any other ownership 
interest of MotivePower or any of its Subsidiaries or (ii) except in the 
ordinary course of business and in a manner consistent with past practice, any 
property or assets (tangible or intangible) (including, without limitation, by 
merger, consolidation, spinoff or other dispositions of stock or assets) of 
MotivePower or any of its Subsidiaries, except in the case of either clause (i) 
or (ii) (A) the issuance of MotivePower Common Stock upon the exercise of stock 
options issued pursuant to the MotivePower Stock Plans prior to the date hereof, 
(B) the award of options in connection with new employee hires in the ordinary 
course of business and consistent with past practice; provided, however, that no 
such new employee shall receive options to purchase more than 5,000 shares of 
MotivePower Common Stock, (C) pursuant to existing obligations under contracts 
or agreements in force at the date of this Agreement and (D) sales or other 
dispositions of property and assets of MotivePower and its Subsidiaries in an 
aggregate amount that does not exceed $1,000,000; 
 
                  (e) create or incur any material Lien on any material asset 
(tangible or intangible) other than in the ordinary course of business and 
consistent with past practice; 
 
                  (f) make any material loan, advance or capital contributions 
to or investments in any Person other than loans, advances or capital 
contributions to or investments in wholly-owned Subsidiaries of MotivePower made 
in the ordinary course and consistent with past practices; 
 
                  (g) declare, set aside, make or pay any dividend or other 
distribution, payable in cash, stock, property or otherwise, with respect to any 
of its capital stock (except for dividends paid by any direct or indirect 
wholly-owned Subsidiary of MotivePower to MotivePower or to any other direct or 
indirect wholly-owned Subsidiary of MotivePower) or enter into any agreement 
with respect to the voting of its capital stock; 
 
                  (h) reclassify, combine, split, subdivide or redeem, purchase 
or otherwise acquire, directly or indirectly, any of its capital stock; 
 
                  (i) (i) acquire (including, without limitation, by merger, 
consolidation or acquisition of stock or assets) any interest in any Person or 
any division thereof (other than a wholly-owned Subsidiary) or any assets, other 
than acquisitions of assets in the ordinary course of business and consistent 
with past practice and any other acquisitions for consideration that is 
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not, in the aggregate, in excess of $25,000,000, (ii) incur any indebtedness for 
borrowed money or guarantee such indebtedness of another Person, or issue or 
sell any debt securities or warrants or other rights to acquire any debt 
security of MotivePower or any of its Subsidiaries, except for (A) indebtedness 
for borrowed money incurred in the ordinary course of business and consistent 
with past practice or in connection with transactions otherwise permitted under 
this Section 4.2, (B) other indebtedness for borrowed money with a maturity of 
not more than one year in a principal amount not, in the aggregate, in excess of 
$5,000,000, and (C) other indebtedness for borrowed money incurred under 
MotivePower's credit agreement for working capital purposes only, (iii) 
terminate, cancel, waive any rights under or request any material change in, or 
agree to any material change in, any material contract or agreement of 
MotivePower or, except in connection with transactions permitted under this 
Section 4.2(i), enter into any contract or agreement material to the business, 
results of operations or financial condition of MotivePower and its 
Subsidiaries, taken as a whole, in either case other than in the ordinary course 
of business and consistent with past practice, (iv) make or authorize any 
capital expenditure, other than capital expenditures that are not, in the 
aggregate, in excess of $5,000,000 from the date of this Agreement through 
September 30, 1999 and $15,000,000 during any calendar quarter thereafter, for 
MotivePower and its Subsidiaries, taken as a whole (provided that any capital 
expenditure allowance unused during any period may be carried forward to 
increase the capital expenditure allowance for the succeeding period), or (v) 
enter into or amend any contract, agreement, commitment or arrangement that, if 
fully performed, would not be permitted under this Section 4.2(i); 
 
                  (j) take any action with respect to accounting policies or 
procedures, other than actions in the ordinary course of business and consistent 
with past practice or except as required by changes in GAAP; 
 
                  (k) make any material Tax election or take any position on any 
Tax Return filed on or after the date of this Agreement or adopt any method 
therefor that is inconsistent with elections made, positions taken or methods 
used in preparing or filing similar Tax Returns in prior periods; 
 
                  (l) except as may be required by contractual commitments or 
corporate policies with respect to severance or termination pay in existence on 
the date hereof, (i) increase the compensation payable or to become payable to 
its officers or employees (except for increases in the ordinary course of 
business and consistent with past practice in salaries or wages of employees of 
MotivePower or any of its Subsidiaries), (ii) establish, adopt, enter into or 
amend any collective bargaining, bonus, profit sharing, thrift, compensation, 
employment, termination, severance or other plan, agreement, trust, fund, policy 
or arrangement for the benefit of any director, officer or employee, except as 
contemplated by this Agreement or to the extent required by applicable law or 
the terms of a collective bargaining agreement, (iii) increase the benefits 
payable under any existing severance or termination pay policies or employment 
or other agreements or (iv) take any affirmative action to accelerate the 
vesting of any stock-based compensation; 
 
                  (m) take any action that would, individually or in the 
aggregate, reasonably be 
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expected to make any representation and warranty of MotivePower hereunder untrue 
in any material respect at, or as of any time prior to, the Effective Time; or 
 
                  (n) agree or commit to do any of the foregoing. 
 
 
                                    ARTICLE V 
 
                              ADDITIONAL AGREEMENTS 
 
                  Section 5.1. No Solicitation. (a) WABCO and MotivePower each 
agree that it shall not, nor shall it permit any of its Subsidiaries to, nor 
shall it authorize or permit any officer, director or employee or any investment 
banker, attorney, accountant, agent or other advisor or representative of WABCO 
or MotivePower, as the case may be, or any of their respective Subsidiaries to, 
(i) solicit, initiate or knowingly encourage the submission of any Takeover 
Proposal, (ii) enter into any agreement with respect to a Takeover Proposal or 
(iii) participate in any discussions or negotiations regarding, or furnish to 
any Person any information with respect to, or take any other action to 
facilitate any inquiries or the making of any proposal that constitutes, or may 
reasonably be expected to lead to, any Takeover Proposal; provided, however, 
that on or prior to 5:00 p.m., eastern time on the 45th calendar day after the 
date hereof or if earlier, the date of the applicable Shareholders Meeting, to 
the extent required by the fiduciary obligations of the Board of Directors of 
WABCO or MotivePower, as the case may be, as determined in good faith by a 
majority of the members thereof (after consultation with outside legal counsel), 
such party may, in response to unsolicited requests therefor, participate in 
discussions or negotiations with, or furnish information pursuant to a 
confidentiality agreement no less favorable to such party than the 
Confidentiality Agreement (as defined in Section 5.4) to, any Person who 
indicates a willingness to make a Superior Proposal. Each of WABCO and 
MotivePower immediately shall cease and cause to be terminated all existing 
discussions or negotiations with any Persons conducted heretofore with respect 
to, or that could reasonably be expected to lead to, any Takeover Proposal. For 
all purposes of this Agreement, (i) "Takeover Proposal" means any proposal for a 
merger, consolidation, share exchange, business combination or other similar 
transaction involving WABCO or MotivePower, as the case may be, or any of their 
respective Significant Subsidiaries (as hereinafter defined) or any proposal or 
offer to acquire, directly or indirectly, an equity interest in, any voting 
securities of, or a substantial portion of the assets of, WABCO or MotivePower, 
as the case may be, or any of their respective Significant Subsidiaries, other 
than the transactions contemplated by this Agreement, (ii) "Superior Proposal" 
means a bona fide written proposal made by a third party to acquire all of the 
outstanding equity interests in or substantially all of the assets of WABCO or 
MotivePower, as the case may be, pursuant to a tender or exchange offer, a 
merger, a share exchange, a sale of all or substantially all its assets or 
otherwise on terms which a majority of the members of the Board of Directors of 
WABCO or MotivePower, as the case may be, determines in good faith (taking into 
account the advice of independent financial advisors) to be more favorable to 
WABCO or MotivePower, as the case may be, and their respective stockholders than 
the Merger (and any revised proposal made by the other party to this Agreement) 
and for which financing, to the extent required, is then fully committed, and 
(iii) a "Significant Subsidiary" 
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means any Subsidiary that would constitute a "significant subsidiary" within the 
meaning of Rule 1-02 of Regulation S-X of the SEC. 
 
                  (b) Except as otherwise provided in this Section 5.1(b), 
neither the Board of Directors of WABCO nor any committee thereof shall (i) 
withdraw or modify, or propose to withdraw or modify, in a manner adverse to 
MotivePower, the approval or recommendation by the Board of Directors of WABCO 
or any such committee of this Agreement or the Merger or (ii) approve or 
recommend, or propose to approve or recommend, any Takeover Proposal. Except as 
otherwise provided in this Section 5.1(b), neither the Board of Directors of 
MotivePower nor any committee thereof shall (i) withdraw or modify, or propose 
to withdraw or modify, in a manner adverse to WABCO, the approval or 
recommendation by the Board of Directors of MotivePower or any such committee of 
this Agreement or the Merger or (ii) approve or recommend, or propose to approve 
or recommend, any Takeover Proposal. Notwithstanding the foregoing, (i) the 
Board of Directors of WABCO or MotivePower, to the extent required by its 
fiduciary obligations, as determined in good faith by a majority of the members 
thereof (after consultation with outside legal counsel), may approve or 
recommend a Superior Proposal or withdraw or modify its approval or 
recommendation of this Agreement or the Merger and (ii) nothing contained in 
this Agreement shall prevent the Board of Directors of WABCO or MotivePower from 
complying with Rule 14d-9 and Rule 14e-2 promulgated under the Exchange Act with 
regard to a Takeover Proposal. 
 
                  (c) WABCO and MotivePower shall each notify the other party 
promptly (but in no event later than 24 hours) after receipt by WABCO or 
MotivePower (or its advisors), respectively, of any Takeover Proposal or any 
request for nonpublic information in connection with a Takeover Proposal or for 
access to the properties, books or records of such party by any Person or entity 
that informs such party that it is considering making, or has made, a Takeover 
Proposal. Such notice to the other party shall be made orally and in writing and 
shall indicate the identity of the offeror and the terms and conditions of such 
proposal, inquiry or contact. Such party shall keep the other party informed, on 
a current basis, of the status and details (including amendments or proposed 
amendments) of any such Takeover Proposal or request and the status of any 
negotiations or discussions. 
 
                  (d) During the period from the date of this Agreement through 
the Effective Time, neither WABCO nor MotivePower shall terminate, amend, modify 
or waive any provision of any confidentiality, standstill or similar agreement 
to which WABCO, MotivePower or any of their respective Subsidiaries is a party 
and which relates to any transaction that could constitute a Takeover Proposal 
or that has as a counterparty any Person making a Takeover Proposal. During such 
period, each of WABCO and MotivePower agrees to enforce, to the fullest extent 
permitted under applicable law, the provisions of any such agreements, including 
using its best efforts to obtain injunctions to prevent any threatened or actual 
breach of such agreements and to enforce specifically the terms and any 
provision thereof in any court of the United States or any state thereof having 
jurisdiction. 
 
                  Section 5.2. Joint Proxy Statement; Registration Statement. 
(a) As promptly as practicable after the execution of this Agreement, 
MotivePower and WABCO shall prepare 
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and file with the SEC the Joint Proxy Statement, and WABCO shall prepare and 
file with the SEC the Registration Statement (in which the Joint Proxy Statement 
will be included). MotivePower will be given the opportunity to review and 
comment upon the Registration Statement. MotivePower and WABCO shall use their 
reasonable best efforts to cause the Registration Statement to become effective 
under the Securities Act as soon after such filing as practicable. The Joint 
Proxy Statement shall include the recommendation of the Board of Directors of 
WABCO in favor of approval and adoption of this Agreement and the Merger, except 
to the extent the Board of Directors of WABCO, in accordance with the terms of 
Section 5.1(b), shall have withdrawn or modified its approval or recommendation 
of this Agreement or the Merger, and the recommendation of the Board of 
Directors of MotivePower in favor of approval and adoption of this Agreement and 
the Merger, except to the extent the Board of Directors of MotivePower, in 
accordance with the terms of Section 5.1(b), shall have withdrawn or modified 
its approval or recommendation this Agreement and the Merger. MotivePower shall 
use its reasonable best efforts to cause the Joint Proxy Statement to be mailed 
to its shareholders, and WABCO shall use its reasonable best efforts to cause 
the Joint Proxy Statement to be mailed to its stockholders, in each case as 
promptly as practicable after the Registration Statement becomes effective. 
 
                  (b) MotivePower and WABCO shall make all necessary filings 
with respect to the Merger and the transactions contemplated thereby under the 
Securities Act and the Exchange Act and applicable "Blue Sky" laws and the rules 
and regulations thereunder. No filing of, or amendment or supplement to, the 
Registration Statement or the Joint Proxy Statement will be made by MotivePower 
or WABCO without providing the other party the opportunity to review and comment 
thereon. WABCO will advise MotivePower, promptly after it receives notice 
thereof and in any event within 24 hours thereof, of the time when the 
Registration Statement has become effective or any supplement or amendment has 
been filed, the issuance of any stop order, the suspension of the qualification 
of the WABCO Common Stock issuable in connection with the Merger for offering or 
sale in any jurisdiction, or any request by the SEC for amendment of the 
Registration Statement or comments thereon and responses thereto or requests by 
the SEC for additional information. If at any time prior to the Effective Time 
any information relating to MotivePower or WABCO, or any of their respective 
affiliates, officers or directors, should be discovered by MotivePower or WABCO 
which should be set forth in an amendment or supplement to any of the 
Registration Statement or the Joint Proxy Statement, so that any of such 
documents would not include any misstatement of a material fact or omit to state 
any material fact necessary to make the statements therein, in light of the 
circumstances under which they were made, not misleading, the party which 
discovers such information shall promptly notify the other parties hereto and an 
appropriate amendment or supplement describing such information shall be 
promptly filed with the SEC and, to the extent required by law, disseminated to 
the shareholders of MotivePower and WABCO. 
 
                  Section 5.3. Shareholders Meetings. WABCO shall duly call, 
give notice of, convene and hold a meeting of its stockholders (the "WABCO 
Stockholders Meeting") for the purpose of voting on the adoption and approval of 
this Agreement and the Merger and, through its Board of Directors, will 
recommend to its stockholders adoption and approval of 
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this Agreement and the Merger, except to the extent that the Board of Directors 
of WABCO shall have withdrawn or modified its approval or recommendation of this 
Agreement and the Merger as permitted by Section 5.1(b). MotivePower shall duly 
call, give notice of, convene and hold a meeting of its shareholders (the 
"MotivePower Shareholders Meeting" and, together with the WABCO Stockholders 
Meeting, the "Shareholders Meetings") for the purpose of voting on the adoption 
and approval of this Agreement and the Merger and, through its Board of 
Directors, will recommend to its shareholders adoption and approval of this 
Agreement and the Merger, except to the extent that the Board of Directors of 
MotivePower shall have withdrawn or modified its approval or recommendation of 
this Agreement and the Merger as permitted by Section 5.1(b). In a manner 
consistent with their fiduciary duties to their respective stockholders and as 
they may reasonably determine to be consistent with the objective of 
consummating the Merger, MotivePower and WABCO will use their reasonable best 
efforts to hold the MotivePower Shareholders Meeting and the WABCO Stockholders 
Meeting on the same date and as soon as practicable after the date hereof. 
Except to the extent that the Board of Directors of WABCO shall have withdrawn 
or modified its approval or recommendation as aforesaid, WABCO will use its 
reasonable best efforts to solicit from its stockholders proxies in favor of 
adoption and approval of this Agreement and the Merger. Except to the extent 
that the Board of Directors of MotivePower shall have withdrawn or modified its 
approval or recommendation as aforesaid, MotivePower will use its reasonable 
best efforts to solicit from its shareholders proxies in favor of adoption and 
approval of this Agreement and the Merger. Notwithstanding anything to the 
contrary in this Agreement, this Agreement shall be submitted to WABCO's 
stockholders at the WABCO Stockholders Meeting whether or not the Board of 
Directors of WABCO determines at any time that this Agreement is no longer 
advisable and recommends that the stockholders reject it. Notwithstanding 
anything to the contrary in this Agreement, this Agreement shall be submitted to 
MotivePower's shareholders at the MotivePower Shareholders Meeting whether or 
not the Board of Directors of MotivePower determines at any time that this 
Agreement is no longer advisable and recommends that shareholders reject it. 
 
                  Section 5.4. Access to Information. Upon reasonable notice and 
subject to applicable law and other legal obligations, each of WABCO and 
MotivePower shall, and shall cause each of its Subsidiaries to, afford to the 
officers, employees, accountants, counsel and other representatives of the 
other, access, during the period prior to the Effective Time, to all its 
properties, books, contracts, commitments and records and, during such period, 
each of WABCO and MotivePower shall, and shall cause each of its Subsidiaries 
to, furnish promptly to the other (a) a copy of each report, schedule, 
registration statement and other document filed or received by it during such 
period pursuant to the requirements of federal securities laws and (b) all other 
information concerning its business, properties and personnel as such other 
party may reasonably request. Unless otherwise required by law, the parties will 
hold any such information which is nonpublic in confidence in accordance with 
the Mutual Confidentiality Agreement dated as of March 15, 1999 between 
MotivePower and WABCO (the "Confidentiality Agreement"). No information or 
knowledge obtained in any investigation pursuant to this Section 5.4 shall 
affect or be deemed to modify any representation or warranty contained in this 
Agreement or the conditions to the obligations of the parties to consummate the 
Merger. 
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                  Section 5.5. Notices of Certain Events. (a) MotivePower and 
WABCO shall promptly notify each other of: 
 
                           (i) any notice or other communication from any Person 
         alleging that the consent of such Person is or may be required in 
         connection with the transactions contemplated by this Agreement, the 
         WABCO Option Agreement or the MotivePower Option Agreement; and 
 
                           (ii) any notice or other communication from any 
         Governmental Entity in connection with the transactions contemplated by 
         this Agreement, the WABCO Option Agreement or the MotivePower Option 
         Agreement. 
 
                  (b) WABCO shall promptly notify MotivePower of any actions, 
suits, claims, investigations or proceedings commenced or, to the Knowledge of 
WABCO, threatened against, relating to or involving or otherwise affecting WABCO 
or any of its Subsidiaries which, if pending on the date of this Agreement, 
would have been required to have been disclosed pursuant to Section 2.10 or 
which relate to the consummation of the transactions contemplated by this 
Agreement, the WABCO Option Agreement or the MotivePower Option Agreement. In 
addition, WABCO shall promptly notify MotivePower of (a) (i) it becoming aware 
of any fact or event which would be reasonably likely to demonstrate that any 
representation or warranty of any party hereto contained in this Agreement was 
or is untrue or inaccurate in any material respect as of the date of this 
Agreement or (ii) the occurrence or non-occurrence of any fact or event which 
would be reasonably likely to cause any material covenant, condition or 
agreement of any party hereto under this Agreement not to be complied with or 
satisfied in all material respects and (b) any failure of any party hereto to 
comply with or satisfy any covenant, condition or agreement to be complied with 
or satisfied by it hereunder in any material respect; provided, however, that no 
such notification shall affect the representations or warranties of any party or 
the conditions to the obligations of any party hereunder. 
 
                  (c) MotivePower shall promptly notify WABCO of any actions, 
suits, claims, investigations or proceedings commenced or, to the Knowledge of 
MotivePower, threatened against, relating to or involving or otherwise affecting 
MotivePower or any of its Subsidiaries which, if pending on the date of this 
Agreement, would have been required to have been disclosed pursuant to Section 
3.10 or which relate to the consummation of the transactions contemplated by 
this Agreement, the WABCO Option Agreement or the MotivePower Option Agreement. 
In addition, MotivePower shall promptly notify WABCO of (a) (i) it becoming 
aware of any fact or event which would be reasonably likely to demonstrate that 
any representation or warranty of any party hereto contained in this Agreement 
was or is untrue or inaccurate in any material respect as of the date of this 
Agreement or (ii) the occurrence or non-occurrence of any fact or event which 
would be reasonably likely to cause any material covenant, condition or 
agreement of any party hereto under this Agreement not to be complied with or 
satisfied in all material respects and (b) any failure of any party hereto to 
comply with or satisfy any covenant, condition or agreement to be complied with 
or satisfied by it 
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hereunder in any material respect; provided, however, that no such notification 
shall affect the representations or warranties of any party or the conditions to 
the obligations of any party hereunder. 
 
                  Section 5.6. Appropriate Action; Consents; Filings. (a) (i) 
Subject to the terms and conditions of this Agreement and except to the extent 
that (x) the Board of Directors of WABCO shall have withdrawn or modified its 
approval or recommendation of this Agreement or the Merger or (y) the Board of 
Directors of MotivePower shall have withdrawn or modified its approval or 
recommendation of this Agreement or the Merger, in each case as permitted by 
Section 5.1(b), MotivePower and WABCO shall use their reasonable best efforts to 
(A) take, or cause to be taken, all actions, and do, or cause to be done, all 
things, necessary, proper or advisable under applicable laws to consummate the 
Merger and the other transactions contemplated by this Agreement as promptly as 
practicable, (B) obtain from any Governmental Entity any consents, licenses, 
permits, waivers, approvals, authorizations or orders required to be obtained or 
made by MotivePower and WABCO or any of their Subsidiaries, or to avoid any 
action or proceeding by any Governmental Entity (including, without limitation, 
those in connection with the HSR Act), in connection with the authorization, 
execution and delivery of this Agreement and the consummation of the 
transactions contemplated herein, and (C) make all necessary filings, and 
thereafter make any other required submissions, with respect to this Agreement 
and the Merger required under the Securities Act, the Exchange Act and any other 
applicable law; provided, however, that MotivePower and WABCO shall cooperate 
with each other in connection with the making of all such filings, including 
providing copies of all such documents to the non-filing party and its advisors 
prior to filing and, if requested, accepting all reasonable additions, deletions 
or changes suggested in connection therewith. MotivePower and WABCO shall 
furnish to each other all information required for any application or other 
filing to be made pursuant to the rules and regulations of any applicable law in 
connection with the transactions contemplated by this Agreement. Subject to the 
terms and conditions of this Agreement and except to the extent that (x) the 
Board of Directors of WABCO shall have withdrawn or modified its approval or 
recommendation of this Agreement or the Merger or (y) the Board of Directors of 
MotivePower shall have withdrawn or modified its approval or recommendation of 
this Agreement or the Merger, in each case as permitted by Section 5.1(b), 
MotivePower and WABCO shall not take any action, or refrain from taking any 
action, the effect of which would be to delay or impede the ability of 
MotivePower and WABCO to consummate the transactions contemplated by this 
Agreement, unless in such party's reasonable judgment, taking such action is 
consistent with achieving the ultimate objective of consummating the Merger. 
 
                  (ii) Notwithstanding any other provision of this Agreement and 
except as provided in Section 5.6(b), in connection with seeking any approval of 
a Governmental Entity relating to this Agreement or the consummation of the 
transactions contemplated hereby, without the other party's prior written 
consent, neither party shall, and neither party shall be required to, commit to 
any divestiture transaction, agree to sell or hold separate, before or after the 
Effective Time, any of MotivePower's or WABCO's businesses, product lines, 
properties or assets, or agree to any changes or restrictions in the operation 
of such businesses, product lines, properties or assets, in any such case if 
such divestiture or such restrictions 
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would, individually or in the aggregate, be reasonably expected to have a 
material adverse effect on the financial condition or results of operations of 
MotivePower and its Subsidiaries, taken as a whole, after giving effect to the 
Merger. 
 
                  (b) In furtherance and not in limitation of the foregoing, the 
parties shall use reasonable best efforts to resolve such objections, if any, as 
may be asserted with respect to the transactions contemplated by this Agreement 
under any antitrust, competition or trade regulatory laws, rules or regulations 
of any domestic or foreign government or governmental authority or any 
multinational authority ("Antitrust Laws"). If any suit is instituted 
challenging any of the transactions contemplated by this Agreement as violative 
of any Antitrust Law, the parties shall take such action (including without 
limitation, agreeing to hold separate or to divest any of the businesses, 
product lines or assets of WABCO or its Subsidiaries or of MotivePower or its 
Subsidiaries (a "Business Unit") (but only if the Business Units required to be 
held separate or divested do not in the aggregate have a fair market value of 
more than $25,000,000 or revenues for the most recently completed 12 months of 
more than $25,000,000) as may be required (a) by the applicable government or 
governmental or multinational authority (including, without limitation, the 
Antitrust Division of the United States Department of Justice or the Federal 
Trade Commission) in order to resolve such objections as such government or 
authority may have to such transactions under such Antitrust Law, or (b) by any 
domestic or foreign court or similar tribunal, in any suit brought by a private 
party or governmental or multinational authority challenging the transactions 
contemplated by this Agreement as violative of any Antitrust Law, in order to 
avoid the entry of, or to effect the dissolution of, any injunction, temporary 
restraining order or other order that has the effect of preventing the 
consummation of any of such transactions. The entry by a court, in any suit 
brought by a private party or governmental or multinational authority 
challenging the transactions contemplated by this Agreement as violative of any 
Antitrust Law, of an order or decree permitting the transactions contemplated by 
this Agreement, but requiring that any Business Unit of WABCO or its 
Subsidiaries or MotivePower or its Subsidiaries be divested or held separate 
(but only if such Business Units required to be held separate or divested do not 
in the aggregate have a fair market value of more than $25,000,000 or revenues 
for the most recently completed 12 months of more than $25,000,000), or that 
would otherwise limit the Surviving Corporation's freedom of action with respect 
to, or its ability to retain, the Subsidiaries, other assets or businesses of 
the Constituent Corporations, shall not be deemed a failure to satisfy the 
conditions specified in Section 6.1(b) or Section 6.1(c) hereof. 
 
                  (c) (i) MotivePower and WABCO shall give, or shall cause their 
respective Subsidiaries to give, any notices to third parties, and use, and 
cause their respective Subsidiaries to use, their reasonable best efforts to 
obtain any third party consents (A) necessary, proper or advisable in order to 
consummate the transactions contemplated by this Agreement or (B) required to 
prevent a Material Adverse Effect on MotivePower or a Material Adverse Effect on 
WABCO from occurring prior to or after the Effective Time. 
 
                  (ii) In the event that either party shall fail to obtain any 
third party consent described in Section 5.6(b)(i) above, such party shall use 
its reasonable best efforts, and shall take any such actions reasonably 
requested by the other party hereto, to minimize any adverse 
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effect upon MotivePower and WABCO, their respective Subsidiaries, and their 
respective businesses resulting, or which could reasonably be expected to result 
after the Effective Time, from the failure to obtain such consent. 
 
                  Section 5.7. Public Disclosure. MotivePower and WABCO shall 
consult with each other before issuing any press release or otherwise making any 
public statement with respect to the Merger or this Agreement or the 
transactions contemplated hereby or press releases containing any 
forward-looking statements and shall not issue any such press release or make 
any such public statement prior to such consultation and the receipt of approval 
therefor by the other party, which consent shall not be unreasonably withheld, 
except as may be required by law, court process or by stock exchange rules. 
 
                  Section 5.8. Reorganization; Pooling of Interests. MotivePower 
shall make (to the extent it can truthfully do so) the representations of 
MotivePower contained in a certificate of MotivePower (the "MotivePower Tax 
Certificate") substantially to the effect of the MotivePower Tax Certificate 
contained in the MotivePower Disclosure Letter, and WABCO shall make (to the 
extent it can truthfully do so) the representations of WABCO contained in a 
certificate of WABCO (the "WABCO Tax Certificate") substantially to the effect 
of the WABCO Tax Certificate contained in the WABCO Disclosure Letter. 
 
                  (b) Each of WABCO and MotivePower agrees to take, together 
with their respective accountants, all actions reasonably necessary in order to 
obtain a favorable determination (if required) from the SEC that the Merger may 
be accounted for as a pooling of interests in accordance with generally accepted 
accounting principles. 
 
                  Section 5.9. Comfort Letters. (a) WABCO shall use its 
reasonable best efforts to cause to be delivered to MotivePower "comfort" 
letters of Arthur Andersen LLP, WABCO's independent public accountants, dated 
the date on which the Registration Statement shall become effective and as of 
the Effective Time, and addressed to WABCO and MotivePower, in form and 
substance reasonably satisfactory to MotivePower and reasonably customary in 
scope and substance for letters delivered by independent public accountants in 
connection with transactions such as those contemplated by this Agreement. 
 
                  (b) MotivePower shall use its reasonable best efforts to cause 
to be delivered to WABCO "comfort" letters of Deloitte & Touche LLP, 
MotivePower's independent public accountants, dated the date on which the 
Registration Statement shall become effective and as of the Effective Time, and 
addressed to WABCO and MotivePower, in form and substance reasonably 
satisfactory to WABCO and reasonably customary in scope and substance for 
letters delivered by independent public accountants in connection with 
transactions such as those contemplated by this Agreement. 
 
                  Section 5.10. Compliance with the Securities Act and Pooling 
of Interests Restrictions; Termination of Voting Trust and Stockholders 
Agreement. (a) Within 10 business days after the date hereof, MotivePower shall 
cause to be prepared and delivered to WABCO a list (reasonably satisfactory to 
counsel for WABCO) identifying all persons who 
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may be, at the time of the MotivePower Shareholders Meeting, deemed to be 
"affiliates" of MotivePower as that term is used in paragraphs (c) and (d) of 
Rule 145 under the Securities Act (the "Rule 145 Affiliates"). MotivePower shall 
use its reasonable best efforts to cause each person who is identified as a Rule 
145 Affiliate in such list to deliver to WABCO within 30 days of the date hereof 
a written agreement in substantially the form of Exhibit 5.10(a) hereto, 
executed by each of such persons identified in the foregoing list (which 
agreements shall supersede any agreements entered into pursuant to Section 
5.10(a) of the Original Merger Agreement). WABCO shall publish, in a manner that 
satisfies the "publication" requirements under applicable SEC rules or 
accounting releases, financial results (including combined sales and net income) 
covering at least 30 days of post-Merger operations no later than 15 days 
following the first month-end that is more than 30 days after the Effective 
Date. 
 
                  (b) Within 10 business days after the date hereof, WABCO shall 
deliver to MotivePower a list (reasonably satisfactory to counsel for 
MotivePower) identifying those persons who may be, at the time of the WABCO 
Stockholders Meeting, affiliates of WABCO under applicable SEC accounting 
releases with respect to pooling of interests accounting treatment. WABCO shall 
use its reasonable best efforts to enter into a written agreement in 
substantially the form of Exhibit 5.10(b) hereto within 30 days of the date 
hereof with each of such persons identified in the foregoing list (which 
agreements shall supersede any agreements entered into pursuant to Section 
5.10(b) of the Original Merger Agreement). 
 
                  (c) Prior to the Effective Time, WABCO shall cause the Voting 
Trust created under the Second Amended WABCO Voting Trust/Disposition Agreement, 
dated as of December 13, 1995 (the "Voting Trust") and the Amended and Restated 
Stockholders Agreement, dated as of March 5, 1997, among the Voting Trust, 
Harvard Private Capital Holdings, Inc., American Industrial Partners Capital 
Fund II, L.P., Vestar Equity Partners, L.P. and WABCO to be terminated, unless 
the accountants for MotivePower and WABCO mutually agree that such action is not 
necessary to preserve the treatment of the Merger as "pooling of interests" for 
accounting purposes. 
 
                  Section 5.11. Listing or Quotation of Stock. WABCO shall use 
its reasonable best efforts to cause the shares of WABCO Common Stock to be 
issued in the Merger to be approved for listing on the NYSE on or prior to the 
Closing Date, subject to official notice of issuance. 
 
                  Section 5.12. Indemnification of Directors and Officers. (a) 
After the Effective Time, the Surviving Corporation shall, to the same extent 
and on the same terms and conditions provided for in the MotivePower Articles of 
Incorporation and the MotivePower By-Laws, in each case as of the date of this 
Agreement, to the extent consistent with applicable law, indemnify and hold 
harmless, each present and former director or officer of MotivePower and each 
Subsidiary of MotivePower (collectively, the "Indemnified Parties") against all 
costs and expenses (including reasonable attorneys' fees), judgments, fines, 
losses, claims, damages, liabilities and settlement amounts paid in connection 
with any claim, action, suit, proceeding or investigation (whether arising 
before or after the Effective Time), whether civil, administrative or 
investigative, arising out of or pertaining to any action or omission in their 
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capacity as an officer or director, in each case occurring before the Effective 
Time (including the transactions contemplated by this Agreement). 
 
                  (b) For a period of six years from the Effective Time, the 
Surviving Corporation shall provide to MotivePower's current directors and 
officers liability insurance protection substantially equivalent in kind and 
scope as that provided by MotivePower's current directors' and officers' 
liability insurance policies (copies of which have been made available to 
WABCO); provided, however, that in no event shall the Surviving Corporation be 
required to expend in any one year an amount in excess of 150% of the annual 
premiums currently paid by MotivePower for such insurance; provided, further, 
that if during such period the annual premiums for such comparable insurance 
coverage exceed such amount, the Surviving Corporation shall be obligated to 
provide a policy which, in the reasonable judgment of the Surviving Corporation, 
provides the best coverage available for a cost not exceeding such amount. 
 
                  Section 5.13. MotivePower Stock Options; MotivePower SAR: 
MotivePower Stock Account. At the Effective Time, each MotivePower Stock Option, 
vested or unvested, which is outstanding immediately prior to the Effective Time 
pursuant to the MotivePower Stock Plans in effect on the date hereof shall 
become and represent an option to purchase the number of shares of WABCO Common 
Stock (a "Substitute Option") (decreased to the nearest full share) determined 
by multiplying (i) the number of shares of MotivePower Common Stock subject to 
such MotivePower Stock Option immediately prior to the Effective Time by (ii) 
the Exchange Ratio, at an exercise price per share of WABCO Common Stock 
(rounded up to the nearest cent), equal to the exercise price per share of 
MotivePower Common Stock immediately prior to the Effective Time divided by the 
Exchange Ratio. It is the intention of the parties that the above formula shall 
be applied in a manner consistent with Section 424(a) of the Code. At the 
Effective Time, the MotivePower SAR, if outstanding immediately prior to the 
Effective Time, shall become and represent an SAR exercisable for the number of 
shares of WABCO Common Stock (the "Substitute SAR") (decreased to the nearest 
full share) determined by multiplying (i) the number of shares of MotivePower 
Common Stock for which such MotivePower SAR is exercisable immediately prior to 
the Effective Time by (ii) the Exchange Ratio. At the Effective Time, the 
Company stock account under the MotivePower Deferred Compensation Plan (the 
"MotivePower Stock Account") immediately prior to the Effective Time shall 
become and represent an account representing the number of shares of WABCO 
Common Stock (the "Substitute Stock Account") (decreased to the nearest full 
share) determined by multiplying (i) the number of shares of MotivePower Common 
Stock, subject to such MotivePower Stock Account immediately prior to the 
Effective Time by (ii) the Exchange Ratio. WABCO shall pay cash to holders of 
MotivePower Stock Options and the MotivePower SAR in lieu of issuing fractional 
shares of WABCO Common Stock upon the exercise of Substitute Options and the 
Substitute SAR for shares of WABCO Common Stock and the payment of amounts in 
the Substitute Stock Account, unless in the judgment of WABCO such payment would 
adversely affect the ability to account for the Merger under the pooling of 
interests method. After the Effective Time, except as provided above in this 
Section 5.13, each Substitute Option and the Substitute SAR shall be exercisable 
upon the same terms and conditions as were applicable under the related 
MotivePower Stock Option or the 
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MotivePower SAR, as the case may be, at the Effective Time. WABCO shall take all 
corporate action necessary to reserve for issuance a sufficient number of shares 
of WABCO Common Stock for delivery upon exercise of MotivePower Stock Options 
and the MotivePower SAR and distribution of the Substitute Stock Account. 
Promptly following the Effective Time of the Merger, WABCO shall file a 
registration statement on Form S-8 or another appropriate form with respect to 
the shares of WABCO Common Stock subject to such Substitute Options, Substitute 
SAR and Substitute Stock Account and shall use its reasonable best efforts to 
maintain the effectiveness of such registration statement or registration 
statements (and maintain the current status of the prospectus or prospectuses 
contained therein) for so long as such Substitute Options, Substitute SAR and 
Substitute Stock Account remain outstanding. The Board of Directors of WABCO 
shall prior to the Effective Time adopt resolutions specifically approving the 
issuance of shares of WABCO Common Stock and the grant of Substitute Options to 
each person who will become a director or officer of WABCO at the Effective 
Time, such specific approvals to be given for the purpose of exempting such 
issuances of WABCO Common Stock and such grants of Substitute Options under Rule 
16b-3 promulgated under the Exchange Act. With respect to those individuals who 
subsequent to the Merger will be subject to the reporting requirements under 
Section 16(a) of the Exchange Act, where applicable, WABCO shall administer 
MotivePower Option Plans in a manner that complies with Rule 16b-3 promulgated 
under the Exchange Act to the extent MotivePower Option Plans complied with such 
rule prior to the Merger. MotivePower and WABCO shall take all necessary action 
to implement or to provide for the implementation of the provisions of this 
Section 5.13. 
 
                  Section 5.14. Benefit Plans to be Honored. (a) From and after 
the Effective Time, WABCO shall honor and shall cause the MotivePower 
Subsidiaries to honor all WABCO Plans, all MotivePower Plans and all employment 
agreements entered into by WABCO or MotivePower (or their Subsidiaries) prior to 
the date hereof; provided, however, that nothing in this Agreement shall be 
interpreted as limiting the power of WABCO or the MotivePower Subsidiaries to 
amend or terminate any MotivePower Plan or any other individual employee benefit 
plan, program, agreement or policy or as requiring WABCO to offer to continue 
(other than as required by its terms) any written employment contract. 
 
                  (b) All individuals who are employees of MotivePower or a 
MotivePower Subsidiary at the Effective Time (the "Affected Employees") shall be 
given credit for all service with MotivePower and its Subsidiaries (or service 
credited by MotivePower or such Subsidiaries) under all employee benefit plans 
and arrangements currently maintained by WABCO or any of its Subsidiaries in 
which they become participants for purposes of eligibility, vesting, level of 
participant contribution and benefit accruals (except benefit accruals under 
defined benefit pension plans) to the same extent as if rendered to WABCO or any 
of its Subsidiaries. WABCO shall cause to be waived any pre-existing condition 
limitation under its welfare plans that might otherwise apply to an Affected 
Employee who may become covered by such plans. WABCO agrees to recognize (or 
cause to be recognized) the dollar amount of all expenses incurred by Affected 
Employees during the calendar year in which the Effective Time occurs for 
purposes of satisfying the calendar year deductions and co-payment limitations 
for such year under the relevant benefit plans of WABCO and its Subsidiaries 
that 
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may cover such employees. 
 
                  Section 5.15. State Takeover Laws. If any "fair price," 
"business combination" or "control share acquisition" statute or other similar 
statute or regulation shall become applicable to the transactions contemplated 
hereby, the MotivePower Option Agreement or the WABCO Option Agreement, 
MotivePower and WABCO and their respective Boards of Directors shall use their 
reasonable best efforts to grant such approvals and take such actions as are 
necessary so that the transactions contemplated hereby and thereby may be 
consummated as promptly as practicable on the terms contemplated hereby and 
thereby and otherwise act to minimize the effects of any such statute or 
regulation on the transactions contemplated hereby and thereby. 
 
                  Section 5.17. Transfer Taxes. MotivePower or, after the 
Effective Time, the Surviving Corporation on behalf of MotivePower, shall pay or 
cause to be paid any real property transfer, gains or similar taxes imposed as a 
result of the Merger. 
 
 
                                   ARTICLE VI 
 
                              CONDITIONS TO MERGER 
 
                  Section 6.1. Conditions to Each Party's Obligations. The 
respective obligations of each party to this Agreement to consummate the Merger 
and the transactions contemplated hereby shall be subject to the satisfaction of 
the following conditions: 
 
                  (a) Shareholder Approvals. (i) This Agreement and the Merger 
shall have been approved and adopted by the stockholders of WABCO, and (ii) this 
Agreement and the Merger shall have been approved and adopted by the 
shareholders of MotivePower. 
 
                  (b) Waiting Periods; Approvals. The waiting period applicable 
to the consummation of the Merger under the HSR Act shall have expired or been 
terminated and any other approvals required under applicable analogous foreign 
laws shall have been obtained, except where the failure to obtain such approval 
would not, individually or in the aggregate, have a Material Adverse Effect on 
MotivePower and its Subsidiaries, taken as a whole, after giving effect to the 
Merger. 
 
                  (c) No Injunctions or Restraints. No temporary restraining 
order, preliminary or permanent injunction or other order issued by any court of 
competent jurisdiction or other legal or regulatory restraint shall prohibit the 
consummation of the Merger. 
 
                  (d) Pooling of Interests. WABCO and MotivePower shall each 
have received a letter from their respective independent accountants addressed 
to WABCO or MotivePower, as the case may be, to the effect that the Merger will 
qualify for "pooling of interests" accounting treatment. 
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                  (e) Registration Statement. The Registration Statement shall 
have become effective under the Securities Act and shall not be the subject of 
any stop order or proceedings seeking a stop order. 
 
                  (f) Listing of Stock. The shares of WABCO Common Stock to be 
issued in the Merger shall have been approved for listing on the NYSE, subject 
to official notice of issuance. 
 
                  Section 6.2. Additional Conditions to Obligations of 
MotivePower. The obligations of MotivePower to consummate the Merger and the 
transactions contemplated hereby shall be subject to the satisfaction of the 
following additional conditions, any of which may be waived in writing 
exclusively by MotivePower: 
 
                  (a) Representations and Warranties. The representations and 
warranties of WABCO set forth in this Agreement that are qualified as to 
materiality shall be true and correct as of the Closing Date and the 
representations and warranties that are not so qualified, taken together, shall 
be true and correct in all material respects, in each case as though made on and 
as of the Closing Date (except to the extent any such representation or warranty 
expressly speaks as of an earlier date); and MotivePower shall have received a 
certificate signed on behalf of WABCO by an executive officer of WABCO to such 
effect. 
 
                  (b) Performance of Obligations. WABCO shall have performed in 
all material respects each obligation and agreement and shall have complied in 
all material respects with each covenant required to be performed and complied 
with by it under this Agreement at or prior to the Effective Time; and 
MotivePower shall have received a certificate signed on behalf of WABCO by an 
executive officer of WABCO to such effect. 
 
                  (c) Tax Opinion. MotivePower shall have received an opinion of 
Sidley & Austin, in form and substance reasonably satisfactory to MotivePower, 
dated the Effective Time, substantially to the effect that on the basis of 
facts, representations and assumptions set forth in such opinion which are 
consistent with the state of facts existing as of the Effective Time, for 
federal income tax purposes: 
 
                  (i) the Merger will constitute a "reorganization" within the 
         meaning of Section 368(a) of the Code, and WABCO and MotivePower will 
         each be a party to that reorganization within the meaning of Section 
         368(b) of the Code; 
 
                  (ii) no gain or loss will be recognized by MotivePower or 
         WABCO as a result of the Merger; 
 
                  (iii) no gain or loss will be recognized by the shareholders 
         of MotivePower upon the conversion of their shares of MotivePower 
         Common Stock, together with any associated MotivePower Rights, into 
         shares of WABCO Common Stock pursuant to the Merger, except with 
         respect to cash, if any, received in lieu of fractional shares of WABCO 
         Common Stock; 
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                  (iv) the aggregate tax basis of the shares of WABCO Common 
         Stock received in exchange for shares of MotivePower Common Stock, 
         together with any associated MotivePower Rights, pursuant to the Merger 
         (including a fractional share of WABCO Common Stock for which cash is 
         paid) will be the same as the aggregate tax basis of such shares of 
         MotivePower Common Stock; 
 
                  (v) the holding period for shares of WABCO Common Stock 
         received in exchange for shares of MotivePower Common Stock, together 
         with any associated MotivePower Rights, pursuant to the Merger will 
         include the holder's holding period for such shares of MotivePower 
         Common Stock, provided such shares of MotivePower Common Stock were 
         held as capital assets by the holder at the Effective Time; and 
 
                  (vi) a stockholder of MotivePower who receives cash in lieu of 
         a fractional share of WABCO Common Stock will recognize gain or loss 
         equal to the difference, if any, between such stockholder's basis in 
         the fractional share (determined under clause (iv) above) and the 
         amount of cash received. 
 
In rendering such opinion, Sidley & Austin may rely as to matters of fact upon 
the representations contained herein and may receive and rely upon 
representations from MotivePower, WABCO, and others, including representations 
from MotivePower to the effect of the representations in the MotivePower Tax 
Certificate and representations from WABCO to the effect of the representations 
in the WABCO Tax Certificate. 
 
                  Section 6.3. Additional Conditions to Obligations of WABCO. 
The obligation of WABCO to effect the Merger is subject to the satisfaction of 
each of the following additional conditions, any of which may be waived in 
writing exclusively by WABCO: 
 
                  (a) Representations and Warranties. The representations and 
warranties of MotivePower set forth in this Agreement that are qualified as to 
materiality shall be true and correct as of the Closing Date and the 
representations and warranties that are not so qualified, taken together, shall 
be true and correct in all material respects, in each case as though made on and 
as of the Closing Date (except to the extent any such representation or warranty 
expressly speaks as of an earlier date); and WABCO shall have received a 
certificate signed on behalf of MotivePower by an executive officer of 
MotivePower to such effect. 
 
                  (b) Performance of Obligations. MotivePower shall have 
performed in all material respects each obligation and agreement and shall have 
complied in all material respects with each covenant required to be performed or 
complied with by it under this Agreement at or prior to the Effective Time; and 
WABCO shall have received a certificate signed on behalf of MotivePower by an 
executive officer of MotivePower to such effect. 
 
                  (c) Tax Opinion. WABCO shall have received an opinion of 
Kirkland & Ellis, in form and substance reasonably satisfactory to WABCO, dated 
the Effective Time, substantially to the effect that on the basis of facts, 
representations and assumptions set forth in such opinion which are consistent 
with the state of facts existing as of the Effective Time, for federal income 
tax purposes: 
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                  (i) the Merger will constitute a "reorganization" within the 
         meaning of Section 368(a) of the Code, and WABCO and MotivePower will 
         each be a party to that reorganization within the meaning of Section 
         368(b) of the Code; 
 
                  (ii) no gain or loss will be recognized by MotivePower or 
         WABCO as a result of the Merger; 
 
                  (iii) no gain or loss will be recognized by the shareholders 
         of MotivePower upon the conversion of their shares of MotivePower 
         Common Stock, together with any associated MotivePower Rights, into 
         shares of WABCO Common Stock pursuant to the Merger, except with 
         respect to cash, if any, received in lieu of fractional shares of WABCO 
         Common Stock; 
 
                  (iv) the aggregate tax basis of the shares of WABCO Common 
         Stock received in exchange for shares of MotivePower Common Stock, 
         together with any associated MotivePower Rights, pursuant to the Merger 
         (including a fractional share of WABCO Common Stock for which cash is 
         paid) will be the same as the aggregate tax basis of such shares of 
         MotivePower Common Stock; 
 
                  (v) the holding period for shares of WABCO Common Stock 
         received in exchange for shares of MotivePower Common Stock, together 
         with any associated MotivePower Rights, pursuant to the Merger will 
         include the holder's holding period for such shares of MotivePower 
         Common Stock, provided such shares of MotivePower Common Stock were 
         held as capital assets by the holder at the Effective Time; and 
 
                  (vi) a stockholder of MotivePower who receives cash in lieu of 
         a fractional share of WABCO Common Stock will recognize gain or loss 
         equal to the difference, if any, between such stockholder's basis in 
         the fractional share (determined under clause (iv) above) and the 
         amount of cash received. 
 
In rendering such opinion, Kirkland & Ellis may rely as to matters of fact upon 
the representations contained herein and may receive and rely upon 
representations from MotivePower, WABCO, and others, including representations 
from MotivePower to the effect of the representations in the MotivePower Tax 
Certificate and representations from WABCO to the effect of the representations 
in the WABCO Tax Certificate. 
 
                                   ARTICLE VII 
 
                                   TERMINATION 
 
                  Section 7.1. Termination. This Agreement may be terminated at 
any time prior to the Effective Time (with respect to Sections 7.1(b) through 
7.1(m), by written notice by the terminating party to the other party), whether 
before or after approval of the matters presented in connection with the Merger 
by the shareholders of MotivePower or the 
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stockholders of WABCO: 
 
                  (a) by mutual written consent of MotivePower and WABCO; or 
 
                  (b) by either MotivePower or WABCO, if the Merger shall not 
have been consummated by January 31, 2000 (the "End Date"); provided, however, 
that the right to terminate this Agreement under this Section 7.1(b) shall not 
be available to any party whose failure to fulfill any obligation under this 
Agreement has been the cause of or resulted in the failure of the Merger to 
occur on or before the End Date; or 
 
                  (c) by either MotivePower or WABCO, if a court of competent 
jurisdiction or other Governmental Entity shall have issued a final, 
non-appealable order, decree or ruling, or taken any other action, having the 
effect of permanently restraining, enjoining or otherwise prohibiting the 
Merger; or 
 
                  (d) by either MotivePower or WABCO (i) if, at the WABCO 
Stockholders Meeting (including any adjournment or postponement thereof), the 
requisite vote of the stockholders of WABCO in favor of adoption of this 
Agreement shall not have been obtained or (ii) if, at the MotivePower 
Shareholders Meeting (including any adjournment or postponement thereof), the 
requisite vote of the shareholders of MotivePower in favor of adoption of this 
Agreement shall not have been obtained; or 
 
                  (e) by WABCO, if the Board of Directors of MotivePower shall 
not have recommended or shall have modified in a manner materially adverse to 
WABCO its recommendation of this Agreement and the Merger; or 
 
                  (f) by WABCO, if MotivePower or any of its Affiliates shall 
have materially and knowingly breached the covenant contained in Section 5.1; or 
 
                  (g) by WABCO or MotivePower at any time on or prior to 5:00 
p.m., eastern time on the 45th day after the date hereof, or if earlier, the 
date of the MotivePower Shareholders Meeting, if the Board of Directors of 
MotivePower shall have determined to recommend a Takeover Proposal to its 
shareholders and to enter into a binding written agreement concerning such 
Takeover Proposal after determining, pursuant to Section 5.1, that such Takeover 
Proposal constitutes a Superior Proposal; provided, however, that MotivePower 
may not terminate this Agreement pursuant to this Section 7.1(g) unless (i) 
MotivePower has delivered to WABCO a written notice of MotivePower's intent to 
enter into such an agreement to effect the Superior Proposal, attaching the most 
current version of such agreement to such notice (which version shall be updated 
on a current basis), (ii) five business days have elapsed following delivery to 
WABCO of such written notice by MotivePower and (iii) during such five business 
day-period MotivePower has fully cooperated with WABCO, including informing 
WABCO (to the extent not otherwise done so pursuant to clause (i) or Section 
5.1(b)) of the terms and conditions of the Takeover Proposal, with the intent of 
enabling WABCO to agree to a modification of the terms and conditions of this 
Agreement so that the transactions contemplated hereby may be effected; 
provided, further, that MotivePower may 
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not terminate this Agreement pursuant to this Section 7.1(g) unless at the end 
of such five business day-period the Board of Directors of MotivePower continues 
reasonably to believe that the Takeover Proposal constitutes a Superior Proposal 
and prior to such termination MotivePower pays to WABCO the amounts specified 
under Section 7.3(d); or 
 
                  (h) by MotivePower, if a material breach of or failure to 
perform any representation, warranty, covenant or agreement on the part of WABCO 
set forth in this Agreement shall have occurred which would cause the conditions 
set forth in Sections 6.2(a) or 6.2(b) not to be satisfied, and such conditions 
are incapable of being satisfied by the End Date; or 
 
                  (i) by MotivePower, if the Board of Directors of WABCO shall 
not have recommended or shall have modified in a manner materially adverse to 
MotivePower its recommendation of this Agreement and the Merger; or 
 
                  (j) by MotivePower, if WABCO or any of its Affiliates shall 
have materially and knowingly breached the covenant contained in Section 5.1; or 
 
                  (k) by MotivePower or WABCO at any time on or prior to 5:00 
p.m., eastern time on the 45th day after the date hereof, or if earlier, the 
date of the WABCO Stockholders Meeting, if the Board of Directors of WABCO shall 
have determined to recommend a Takeover Proposal to its stockholders and to 
enter into a binding written agreement concerning such Takeover Proposal after 
determining, pursuant to Section 5.1, that such Takeover Proposal constitutes a 
Superior Proposal; provided, however, that WABCO may not terminate this 
Agreement pursuant to this Section 7.1(k) unless (i) WABCO has delivered to 
MotivePower a written notice of WABCO's intent to enter into such an agreement 
to effect the Superior Proposal, attaching the most current version of such 
agreement to such notice (which version shall be updated on a current basis), 
(ii) five business days have elapsed following delivery to MotivePower of such 
written notice by WABCO and (iii) during such five business day-period WABCO has 
fully cooperated with MotivePower, including informing MotivePower (to the 
extent not otherwise done so pursuant to clause (i) or Section 5.1(b)) of the 
terms and conditions of the Takeover Proposal and the identity of the Person 
making the Takeover Proposal, with the intent of enabling MotivePower to agree 
to a modification of the terms and conditions of this Agreement so that the 
transactions contemplated hereby may be effected; provided, further, that WABCO 
may not terminate this Agreement pursuant to this Section 7.1(k) unless at the 
end of such five business day-period the Board of Directors of WABCO continues 
reasonably to believe that the Takeover Proposal constitutes a Superior Proposal 
and prior to such termination WABCO pays to MotivePower the amounts specified 
under Section 7.3(b); or 
 
                  (l) by WABCO, if a material breach of or failure to perform 
any representation, warranty, covenant or agreement on the part of MotivePower 
set forth in this Agreement shall have occurred which would cause the conditions 
set forth in Sections 6.3(a) or 6.3(b) not to be satisfied, and such conditions 
are incapable of being satisfied by the End Date. 
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                  Section 7.2. Effect of Termination. In the event of 
termination of this Agreement pursuant to Section 7.1, there shall be no 
liability or obligation on the part of MotivePower, WABCO or their respective 
officers, directors, stockholders or Affiliates, except as set forth in Section 
7.3 and except to the extent that such termination results from the willful 
breach by a party of any of its representations, warranties, covenants or 
agreements contained in this Agreement; provided, however, that the provisions 
of Sections 7.3, 8.2 and 8.7 of this Agreement and the Confidentiality 
Agreement, the WABCO Option Agreement and the MotivePower Option Agreement shall 
remain in full force and effect and survive any termination of this Agreement. 
 
                  Section 7.3. Fees and Expenses. (a) Except as set forth in 
this Section 7.3 or elsewhere in this Agreement, the WABCO Option Agreement or 
the MotivePower Option Agreement, all fees and expenses incurred in connection 
with this Agreement and the transactions contemplated hereby shall be paid by 
the party incurring such expenses, whether or not the Merger is consummated; 
provided, however, that MotivePower and WABCO shall share equally all fees and 
expenses, other than attorneys' and accounting fees and expenses, incurred in 
relation to the printing and filing of the Joint Proxy Statement (including any 
related preliminary materials), the Registration Statement (including financial 
statements and exhibits) and any pre- or post-effective amendments or 
supplements thereto, the joint proxy statement dated July 22, 1999 of 
MotivePower and WABCO (including any related preliminary materials) and the 
registration statement on S-4 of MotivePower declared effective on July 22, 1999 
(including financial statements and exhibits) and any pre- or post-effective 
amendments thereto. 
 
                  (b) If this Agreement is terminated pursuant to Section 
7.1(i), 7.1(j) or 7.1(k), WABCO shall (i) reimburse MotivePower upon demand for 
all out-of-pocket fees and expenses ("MotivePower Fees and Expenses") incurred 
or paid by or on behalf of MotivePower or any Subsidiary of MotivePower in 
connection with this Agreement and the transactions contemplated herein, 
including all fees and expenses of counsel, investment banking firms, 
accountants and consultants; provided, however, that WABCO shall not be required 
to reimburse MotivePower for any MotivePower Fees and Expenses in excess of 
$2,000,000 in the aggregate, and (ii) pay to MotivePower a termination fee of 
$15 million in cash within one business day after such termination. 
 
                  (c) If this Agreement is terminated pursuant to Section 
7.1(d)(i) and either (I) a Takeover Proposal with respect to WABCO shall have 
been made after the date of this Agreement and prior to the WABCO Stockholders 
Meeting or (II) the Board of Directors of WABCO shall not have recommended or 
shall have modified in a manner materially adverse to MotivePower its 
recommendation of this Agreement and the Merger, WABCO shall (i) reimburse 
MotivePower upon demand for all MotivePower Fees and Expenses; provided, 
however, that WABCO shall not be obligated to reimburse MotivePower for any 
MotivePower Fees and Expenses in excess of $2,000,000 in the aggregate, and (ii) 
pay to MotivePower a termination fee of $15 million in cash within one business 
day after such termination. 
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                  (d) If this Agreement is terminated pursuant to Section 
7.1(e), 7.1(f) or 7.1(g), MotivePower shall (i) reimburse WABCO upon demand for 
all out-of-pocket fees and expenses ("WABCO Fees and Expenses") incurred or paid 
by or on behalf of WABCO or any Subsidiary of WABCO in connection with this 
Agreement and the transactions contemplated herein, including all fees and 
expenses of counsel, investment banking firms, accountants and consultants; 
provided, however, that MotivePower shall not be obligated to reimburse WABCO 
for any WABCO Fees and Expenses in excess of $2,000,000 in the aggregate, and 
(ii) pay to WABCO a termination fee of $15 million in cash within one business 
day after such termination. 
 
                  (e) If this Agreement is terminated pursuant to Section 
7.1(d)(ii) and either (I) a Takeover Proposal with respect to MotivePower shall 
have been made after the date of this Agreement and prior to the MotivePower 
Shareholders Meeting or (II) the Board of Directors of MotivePower shall not 
have recommended or shall have modified in a manner materially adverse to WABCO 
its recommendation of this Agreement and the Merger, MotivePower shall (i) 
reimburse WABCO upon demand for all WABCO Fees and Expenses; provided, however, 
that MotivePower shall not be obligated to reimburse WABCO for any WABCO Fees 
and Expenses in excess of $2,000,000 in the aggregate, and (ii) pay to WABCO a 
termination fee of $15 million in cash within one business day after such 
termination. 
 
                  (f) If one party fails to promptly pay to the other any fee or 
expense due hereunder, the defaulting party shall pay the costs and expenses 
(including legal fees and expenses) in connection with any action, including the 
filing of any lawsuit or other legal action, taken to collect payment, together 
with interest on the amount of any unpaid fee at the publicly announced prime 
rate of Citibank, N.A. from the date such fee was required to be paid. 
 
                  Section 7.4. Amendment. This Agreement may be amended by the 
parties hereto, by action taken or authorized by their respective Boards of 
Directors, at any time before or after approval of the matters presented in 
connection with the Merger by the stockholders of WABCO or the shareholders of 
MotivePower, but, after any such approval, no amendment shall be made which by 
law requires further approval by such stockholders or shareholders without such 
further approval. This Agreement may not be amended except by an instrument in 
writing signed on behalf of each of the parties hereto. 
 
                  Section 7.5. Extension; Waiver. The parties hereto mutually 
release and waive any claims that either party may have against the other 
pursuant to or in connection with the Original Merger Agreement and the 
transactions contemplated thereby. At any time prior to the Effective Time, the 
parties hereto may, to the extent legally allowed, (i) extend the time for the 
performance of any of the obligations or other acts of the other parties hereto 
contained herein, (ii) waive any inaccuracies in the representations and 
warranties of the other parties hereto contained herein or in any document 
delivered pursuant hereto and (iii) waive compliance with any of the agreements 
or conditions of the other parties hereto contained herein. Any agreement on the 
part of a party hereto to any such extension or waiver shall be valid only if 
set forth in a written instrument signed on behalf of such party. 
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                                  ARTICLE VIII 
 
                                  MISCELLANEOUS 
 
                  Section 8.1. Nonsurvival of Representations, Warranties and 
Agreements. None of the representations, warranties, covenants and agreements in 
this Agreement or in any instrument delivered pursuant to this Agreement shall 
survive the Effective Time, except for covenants and agreements which, by their 
terms, are to be performed after the Effective Time and except for the 
MotivePower Tax Certificate and WABCO Tax Certificate. The Confidentiality 
Agreement shall survive the execution and delivery of this Agreement but shall 
terminate and be of no further force and effect as of the Effective Time. 
 
                  Section 8.2. Notices. All notices and other communications 
hereunder shall be in writing and shall be deemed given when delivered 
personally, one day after being delivered to a nationally recognized overnight 
courier or when telecopied (with a confirmatory copy sent by such overnight 
courier) to the parties at the following addresses (or at such other address for 
a party as shall be specified by like notice): 
 
                  (a)  if to MotivePower, to 
 
                                    Two Gateway Center 
                                    14th Floor 
                                    Pittsburgh, PA  15222 
                                    Attention:  Chief Executive Officer 
                                    Facsimile No.:  (412) 201-1116 
 
                           with copies to: 
 
                                    Doepken Keevican & Weiss 
                                    58th Floor, USX Tower 
                                    600 Grant Street 
                                    Pittsburgh, PA  15219-2703 
                                    Attention: Leo A. Keevican, Jr. 
                                    Facsimile No.:  (412) 355-2609 
 
                           and 
 
                                    Sidley & Austin 
                                    Bank One Plaza 
                                    10 South Dearborn Street 
                                    Chicago, IL  60603 
                                    Attention:  Frederick C. Lowinger 
                                    Facsimile No.:  (312) 853-7036 
 
                  (b)  if to WABCO, to: 
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                                    1001 Air Brake Avenue 
                                    Wilmerding, PA  15148 
                                    Attention:  Chief Executive Officer 
                                    Facsimile No.:  (412) 825-1156 
 
                           with copies to: 
 
                                    Reed Smith Shaw McClay 
                                    435 Sixth Avenue 
                                    Pittsburgh, PA  15219 
                                    Attention:  David DeNinno 
                                    Facsimile No.:  (412) 288-3218 
 
                           and 
 
                                    Kirkland & Ellis 
                                    655 15th Street, N.W. 
                                    Washington, D.C.  20005 
                                    Attention: Jack Feder 
                                    Facsimile No.:  (202) 879-5200 
 
                  Section 8.3. Interpretation. When a reference is made in this 
Agreement to a section, such reference shall be to a Section of this Agreement 
unless otherwise indicated. The table of contents and headings contained in this 
Agreement are for reference purposes only and shall not affect in any way the 
meaning or interpretation of this Agreement. Whenever the words "include," 
"includes" or "including" are used in this Agreement they shall be deemed to be 
followed by the words "without limitation." The phrase "made available" in this 
Agreement shall mean that the information referred to has been made available if 
requested by the party to whom such information is to be made available. 
 
                  Section 8.4. Counterparts. This Agreement may be executed in 
two or more counterparts, all of which shall be considered one and the same 
agreement and shall become effective when two or more counterparts have been 
signed by each of the parties and delivered to the other parties, it being 
understood that all parties need not sign the same counterpart. 
 
                  Section 8.5. Entire Agreement; No Third Party Beneficiaries. 
This Agreement (including the documents and the instruments referred to herein), 
the WABCO Option Agreement and the MotivePower Option Agreement (a) constitute 
the entire agreement and supersedes all prior agreements and understandings, 
both written and oral, among the parties with respect to the subject matter 
hereof, including without limitation the Original Merger Agreement, and (b) 
except as provided in Section 5.12 of this Agreement and this Section 8.5, are 
not intended to confer upon any Person other than the parties hereto any rights 
or remedies hereunder or thereunder. 
 
                  Section 8.6. Governing Law. Except to the extent that the laws 
of the State of 
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Delaware are mandatorily applicable to the Merger, this Agreement shall be 
governed by, and construed in accordance with, the laws of the Commonwealth of 
Pennsylvania, regardless of the laws that might otherwise govern under the 
applicable principles of conflicts of laws thereof. 
 
                  Section 8.7. Assignment. Neither this Agreement nor any of the 
rights, interests or obligations hereunder shall be assigned by any of the 
parties hereto (whether by operation of law or otherwise) without the prior 
written consent of the other parties, and any attempted assignment thereof 
without such consent shall be null and void. Subject to the preceding sentence, 
this Agreement will be binding upon, inure to the benefit of and be enforceable 
by the parties and their respective successors and assigns. 
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                  IN WITNESS WHEREOF, MotivePower and WABCO have caused this 
Agreement to be signed by their respective officers thereunto duly authorized as 
of the date first written above. 
 
 
                                       MOTIVEPOWER INDUSTRIES, INC. 
 
 
                                       By:    /s/ John C. Pope 
                                       Name:  John C. Pope 
                                       Title: Chairman of the Board 
 
 
 
                                       WESTINGHOUSE AIR BRAKE COMPANY 
 
 
 
                                       By:    /s/ William E. Kassling 
                                       Name:  William E. Kassling 
                                       Title: Chief Executive Officer 
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                                                               Exhibit 1.4(b) 
 
 
 
The By-Laws of WABCO shall be amended and restated at the Effective Time to read 
as follows: 
 
 
                          AMENDED AND RESTATED BY-LAWS 
 
                                       OF 
 
                         WESTINGHOUSE AIR BRAKE COMPANY 
 
                     (hereinafter called the "Corporation") 
 
                   (Adopted effective ____________ ___, 1999) 
 
 
 
                                    ARTICLE I 
 
                                     OFFICES 
 
                  Section 1. Registered Office. The registered office of the 
Corporation shall be in the City of Wilmington, County of New Castle, State of 
Delaware. 
 
                  Section 2. Other Offices. The Corporation may also have 
offices at such other places both within and without the State of Delaware as 
the Board of Directors may from time to time determine. 
 
 
 
                                   ARTICLE II 
 
                            MEETINGS OF STOCKHOLDERS 
 
                  Section 1. Place of Meetings. Meetings of the stockholders for 
the election of directors or for any other purpose shall be held at such time 
and place, either within or without the State of Delaware, as shall be 
designated from time to time by the Board of Directors and stated in the notice 
of the meeting or in a duly executed waiver of notice thereof. 
 
                  Section 2. Annual Meetings. The annual meeting of stockholders 
(the "Annual Meeting of Stockholders") shall be held on such date and at such 
time as shall be designated from time to time by the Board of Directors and 
stated in the notice of the meeting, at which meeting Directors shall be elected 
and such other business as may properly be brought before the meeting shall be 
transacted. Written notice of the Annual Meeting of Stockholders stating the 
place, date and hour of the meeting shall be given to each stockholder entitled 
to vote at such meeting not less than ten nor more than sixty days before the 
date of the meeting. 
 
                  Section 3. Special Meetings. Unless otherwise prescribed by 
law, special meetings of stockholders ("Special Meetings of Stockholders"), for 
any purpose or purposes, 
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may be called by (i) the Chairman, if there be one, (ii) the Chief Executive 
Officer (iii) Directors constituting not less than half of the members of the 
Board of Directors then in office or (iv) stockholders owning a majority of the 
capital stock of the Corporation issued and outstanding and entitled to vote, 
in each case by delivering a written request to the Secretary. Such request 
shall state the purpose or purposes of the proposed meeting. At any time, 
upon the written request of any person or persons who have duly called a 
Special Meeting of Stockholders, it shall be the duty of the Secretary to fix 
the date of the Meeting, to be held not more than 75 days after the receipt of 
the request, and to give due notice thereof. Special Meetings of Stockholders 
shall be held at such place, either within or without the State of Delaware, and 
at such time and date as the Board of Directors shall determine and as set forth 
in the notice of the Meeting. Written notice of a Special Meeting of 
Stockholders stating the place, date and hour of the Meeting and the purpose or 
purposes for which the Meeting is called shall be given not less than ten nor 
more than sixty days before the date of the Meeting to each stockholder entitled 
to vote at such Meeting. 
 
                  Section 4. Quorum. Except as otherwise provided by law or by 
the Restated Certificate of Incorporation of the Corporation (the "Certificate 
of Incorporation"), the holders of a majority of the shares of capital stock of 
the Corporation issued and outstanding and entitled to vote thereat, present in 
person or represented by proxy, shall constitute a quorum at all meetings of the 
stockholders for the transaction of business. If, however, such quorum shall not 
be present or represented at any meeting of the stockholders, the stockholders 
entitled to vote thereat, present in person or represented by proxy, shall have 
power to adjourn the meeting from time to time, without notice other than 
announcement at the meeting, until a quorum shall be present or represented. At 
such adjourned meeting at which a quorum shall be present or represented, any 
business may be transacted which might have been transacted at the meeting as 
originally noticed. If the adjournment is for more than thirty days, or if after 
the adjournment a new record date is fixed for the adjourned meeting, a notice 
of the adjourned meeting shall be given to each stockholder entitled to vote at 
the meeting. 
 
                  Section 5. Voting. Unless otherwise required by law, the 
Certificate of Incorporation, these By-Laws or any Certificate of Designation 
with respect to any preferred stock of the Corporation ("Preferred Stock"), any 
question brought before any meeting of stockholders shall be decided by the vote 
of the holders of a majority of the stock represented and entitled to vote 
thereat. Each stockholder represented at a meeting of stockholders shall be 
entitled to cast one vote for each share of the capital stock entitled to vote 
thereat held by such stockholder. Such votes may be cast in person or by proxy 
but no proxy shall be voted on or after three years from its date, unless such 
proxy provides for a longer period. The Board of Directors, in its discretion, 
or the officer of the Corporation presiding at a meeting of stockholders, in his 
discretion, may require that any votes cast at such meeting shall be cast by 
written ballot. 
 
                  Section 6. Consent of Stockholders in Lieu of Meeting. Unless 
otherwise provided in the Certificate of Incorporation, any action required or 
permitted to be taken at any Annual or Special Meeting of Stockholders may be 
taken without a meeting, without prior notice 
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and without a vote, if a consent in writing, setting forth the action so taken, 
shall be signed by the holders of outstanding stock having not less than the 
minimum number of votes that would be necessary to authorize or take such action 
at a meeting at which all shares entitled to vote thereon were present and 
voted, and such written consent is delivered to the Corporation by delivery to 
its registered office in Delaware, its principal place of business or an officer 
or agent of the Corporation having custody of the book in which proceedings of 
meetings of stockholders are recorded. Prompt notice of the taking of the 
corporate action without a meeting by less than unanimous written consent shall 
be given to those stockholders who have not consented in writing. 
 
                  Section 7. List of Stockholders Entitled to Vote. The officer 
of the Corporation who has charge of the stock ledger of the Corporation shall 
prepare and make, at least ten days before every meeting of stockholders, a 
complete list of the stockholders entitled to vote at the meeting, arranged in 
alphabetical order, and showing the address of each stockholder and the number 
of shares registered in the name of each stockholder. Such list shall be open to 
the examination of any stockholder, for any purpose germane to the meeting, 
during ordinary business hours, for a period of at least ten days prior to the 
meeting, either at a place within the city where the meeting is to be held, 
which place shall be specified in the notice of the meeting, or, if not so 
specified, at the place where the meeting is to be held. The list shall also be 
produced and kept at the time and place of the meeting during the whole time 
thereof, and may be inspected by any stockholder of the Corporation who is 
present. 
 
                  Section 8. Stock Ledger. The stock ledger of the Corporation 
shall be the only evidence as to who are the stockholders entitled to examine 
the stock ledger, the list required by Section 7 of this Article II or the books 
of the Corporation, or to vote in person or by proxy at any meeting of 
stockholders. 
 
                  Section 9. Notice of Stockholder Business. 
 
                  (a) Annual Meetings of Stockholders. 
 
                     (1) Nominations of persons for election to the Board of 
Directors of the Corporation and the proposal of business to be considered by 
the stockholders at an annual meeting of stockholders must be (a) specified in 
the notice of meeting (or any supplement thereto) given by or at the direction 
of the Board of Directors (including by a Committee appointed by the Board of 
Directors), or (b) otherwise properly brought before the meeting by or at the 
direction of the Board of Directors (including by a Committee appointed by the 
Board of Directors). Nominations of persons for election to the Board of 
Directors of the corporation shall exclusively be made pursuant to Sections 1(b) 
and 8 of Article III hereof. 
 
                     (2) For business to be properly brought before an annual 
meeting by a stockholder pursuant to paragraph (a)(1) of this Section 9, the 
stockholder must have given timely notice thereof in writing to the Secretary of 
the Corporation and such business must be a proper matter for stockholder 
action. To be timely, a stockholder's notice shall be delivered to the Secretary 
at the principal executive offices of the Corporation not later than the close 
of business on the 60th day nor earlier than the close of business on the 120th 
day prior to the first anniversary of the date of the preceding year's proxy 
statement for the annual meeting; provided, however, that in the event that the 
date of the annual meeting is more than 30 days before or more than 60 days 
after the first anniversary of the preceding year's annual meeting, notice by 
the stockholder to be timely must be so delivered not earlier than the close of 
business on the 120th 
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day prior to such annual meeting and not later than the close of business on the 
later of the 90th day prior to such annual meeting or the 10th day following the 
day on which public announcement of the date of such meeting is first made. In 
no event shall the public announcement of an adjournment of an annual meeting 
commence a new time period for the giving of a stockholder's notice as described 
above. Such stockholder's notice shall set forth (a) as to any business that the 
stockholder properly proposes to bring before the meeting, a brief description 
of the business desired to be brought before the meeting, the reasons for 
conducting such business at the meeting and any material interest in such 
business of such stockholder and the beneficial owner, if any, on whose behalf 
the proposal is made; (b) a representation that the stockholder intends to 
appear in person or by proxy at the meeting to raise the proposal specified in 
the notice; and (c) as to the stockholder giving the notice and the beneficial 
owner, if any, on whose behalf the proposal is made (i) the name and address of 
such stockholder, as they appear on the Corporation's books, and of such 
beneficial owner and (ii) the class and number of shares of the Corporation 
which are owned beneficially and of record by such stockholder and such 
beneficial owner. 
 
                  (b) Special Meetings of Stockholders. Only such business shall 
be conducted at a special meeting of stockholders as shall have been brought 
before the meeting pursuant to the notice of meeting. 
 
                  (c) General. 
 
                     (1) Only such business shall be conducted at a meeting of 
stockholders as shall have been brought before the meeting in accordance with 
the procedures set forth in this Section 9. Except as otherwise provided by law, 
the Chairman of the meeting shall have the power and duty to determine whether 
any business proposed to be brought before the meeting was proposed in 
accordance with the procedures set forth in this Section 9 and, if any proposed 
business is not in compliance with this Section 9, to declare that such 
defective proposal shall be disregarded. 
 
                     (2) For purposes of this Section 9, "public announcement" 
shall mean disclosure in a press release reported by the Dow Jones News Service, 
Associated Press or comparable national news service or in a document publicly 
filed by the Corporation with the Securities and Exchange Commission pursuant to 
Section 13, 14 or 15(d) of the Securities Exchange Act of 1934, as amended 
("Exchange Act"). 
 
                     (3) Notwithstanding the foregoing provisions of this 
Section 9, a stockholder shall also comply with all applicable requirements of 
the Exchange Act and the rules and regulations thereunder with respect to the 
matters set forth in this Section 9. Nothing in this Section 9 shall be deemed 
to affect any rights of (i) stockholders to request inclusion of proposals in 
the Corporation's proxy statement pursuant to Rule 14a-8 under the Exchange Act 
or (ii) the holders of any series of Preferred Stock to elect directors under 
specified circumstances. 
 
 
 
                                   ARTICLE III 
 
                                    Directors 
 
                  Section 1. Number and Election of Directors. 
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                  (a) The Board of Directors of the Corporation (the "Board") 
shall consist of such number of persons as is determined from time to time by 
the affirmative vote of a majority of the Directors then in office. 
 
                  (b) Pursuant to Section 8 of this Article III, the Board shall 
maintain a Nominating Committee, which Nominating Committee shall nominate 
persons to be elected to the Board. 
 
                  (c) Each director elected shall be elected to one of three 
classes. The term of office of those directors of the first class shall expire 
at the annual meeting next ensuing; of the second class one year thereafter; and 
of the third class two years thereafter. Beginning at the annual meeting next 
ensuing, directors shall be elected for three-year terms of office. In all such 
cases, a director's term of office shall continue until his successor is duly 
elected and qualified or until his earlier resignation or removal. 
 
                  Section 2. Duties and Powers. 
 
                  (a) The Board of Directors shall have full power to control, 
manage and direct the business of WABCO and to take such actions as may be 
necessary to further the purposes of WABCO. 
 
                  (b) The management of the business of the Corporation shall be 
the responsibility of a Chief Executive Officer, to be appointed by the Board of 
Directors. William E. Kassling shall continue to be the Chief Executive Officer 
of the Corporation and he shall continue to serve as Chief Executive Officer 
until replaced by the Board of Directors in accordance with the provisions of 
any employment agreement then in force between the Corporation and Mr. Kassling. 
The Chief Executive Officer of the Corporation, shall, subject to subsection (a) 
above, be entitled to make all decisions regarding the ordinary course of 
business operation of the Corporation according to good business practice. 
 
                  (c) All of the Directors shall have one vote each. 
 
                  Section 3. Meetings. 
 
                  (a) Regular meetings of the Board of Directors shall be held 
in Wilmerding, Pennsylvania, or at such other place as may be determined from 
time to time by the Board of Directors. Regular meetings of the Board of 
Directors shall be held no less frequently than quarterly and at such times as 
may be determined by the Board of Directors. Any business that properly may be 
transacted by the Board of Directors may be transacted at any regular meeting 
thereof. 
 
                  (b) Special meetings of the Board of Directors may be called 
any time by the Chairman of the Board, the Chief Executive Officer or by a 
majority of the Directors then in office. Any such person or persons desiring to 
call a special meeting or to have a matter placed on the agenda for a special 
meeting shall so notify the other members of the Board of Directors and the 
Chief Executive Officer in writing at least three (3) days before the date such 
meeting is called for. Such notifications shall be accompanied by such 
supplemental and explanatory information as may be necessary or appropriate in 
the circumstances. Notice of a special meeting stating the date, time, place and 
purpose thereof shall be furnished by the Chief Executive Officer or the 
Secretary in writing to each member of the Board of Directors not later than 
twenty-four (24) hours before the date of such meeting. Notice of a special 
meeting need 
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not be given to any Director who signs a waiver of notice or a consent to 
holding the meeting or an approval of the minutes thereof, whether before or 
after the meeting, or who attends the meeting without protesting, prior thereto 
or at its commencement, the lack of notice. Only matters placed on the agenda 
pursuant to this subsection (b) may be considered at a special meeting unless 
the members of the Board of Directors unanimously agree otherwise. 
 
                  Section 4. Quorum. Except as may be otherwise specifically 
provided by law, the Certificate of Incorporation, these By-Laws or any 
Certificate of Designation with respect to Preferred Stock, at all meetings of 
the Board of Directors, a majority of the Board of Directors shall constitute a 
quorum for the transaction of business and the act of a majority of the 
directors present at any meeting at which there is a quorum shall be the act of 
the Board of Directors. 
 
                  Section 5. Actions of Board. Unless otherwise provided by the 
Certificate of Incorporation or these By-Laws, any action required or permitted 
to be taken at any meeting of the Board of Directors or of any committee thereof 
may be taken without a meeting, if all the members of the Board of Directors or 
committee, as the case may be, consent thereto in writing, and the writing or 
writings are filed with the minutes of proceedings of the Board of Directors or 
committee. 
 
                  Section 6. Meetings by Means of Conference Telephone. Unless 
otherwise provided by the Certificate of Incorporation or these By-Laws, members 
of the Board of Directors of the Corporation, or any committee designated by the 
Board of Directors, may participate in a meeting of the Board of Directors or 
such committee by means of a conference telephone or similar communications 
equipment by means of which all persons participating in the meeting can hear 
each other, and participation in a meeting pursuant to this Section 6 shall 
constitute presence in person at such meeting. The Chief Executive Officer or 
the Secretary shall provide to the Directors, within a reasonable time, written 
minutes of each meeting. 
 
                  Section 7. Committees. The Board of Directors may, by 
resolution passed by a majority of the Board of Directors, designate one or more 
committees, each committee to consist of one or more of the directors of the 
Corporation. The Board of Directors may designate one or more directors as 
alternate members of any committee, who may replace any absent or disqualified 
member at any meeting of any such committee. In the absence or disqualification 
of a member of a committee, and in the absence of a designation by the Board of 
Directors of an alternate member to replace the absent or disqualified member, 
the member or members thereof present at any meeting and not disqualified from 
voting, whether or not he or they constitute a quorum, may unanimously appoint 
another member of the Board of Directors to act at the meeting in the place of 
any absent or disqualified member. Any committee, to the extent allowed by law 
and provided in the resolution establishing such committee, shall have and may 
exercise all the powers and authority of the Board of Directors in the 
management of the business and affairs of the Corporation. Each committee shall 
keep regular minutes and report to the Board of Directors when required. 
 
                  Section 8. Nominating Committee. In addition to any other 
committees of the Board established pursuant to Section 7 of this Article III, 
the Board shall at all times have a Nominating Committee consisting of such 
number of directors as shall be designated by the Chairman of the Board from 
time to time. The Chairman of the Board shall have exclusive authority to select 
the members of the Board who will serve on the Nominating Committee. The 
Nominating Committee shall have exclusive authority to nominate persons to be 
elected to the Board. Subject to the provisions of Section 1 of Article III of 
these By-Laws, the Nominating 
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Committee shall review the size and composition of the Board and make 
nominations with respect to the persons to be elected as directors. 
 
                  Section 9. Compensation. The directors may be paid their 
expenses, if any, of attendance at each meeting of the Board of Directors and 
may be paid a fixed sum for attendance at each meeting of the Board of Directors 
or a stated salary as director or such other compensation (including without 
limitation the grant of stock options) as the Board of Directors may from time 
to time determine. No such payment shall preclude any director from serving the 
Corporation in any other capacity and receiving compensation therefor. Members 
of special or standing committees may be allowed like compensation for attending 
committee meetings. 
 
                  Section 10. Interested Directors. No contract or transaction 
between the Corporation and one or more of its directors or officers, or between 
the Corporation and any other corporation, partnership, association or other 
organization in which one or more of its directors or officers are directors or 
officers or have a financial interest, shall be void or voidable solely for this 
reason. or solely because the director or officer is present at or participates 
in the meeting of the Board of Directors or committee thereof which authorizes 
the contract or transaction, or solely because his or their votes are counted 
for such purpose if (i) the material facts as to his or their relationship or 
interest and as to the contract or transaction are disclosed or are known to the 
Board of Directors or the committee; or (ii) the material facts as to his or 
their relationship or interest and as to the contract or transaction are 
disclosed or are known to the stockholders entitled to vote thereon, and the 
contract or transaction is specifically approved in good faith by vote of the 
stockholders ; or (iii) the contract or transaction is fair as to the 
Corporation as of the time it is authorized, approved or ratified, by the Board 
of Directors, a committee thereof or the stockholders. Common or interested 
directors may be counted in determining the presence of a quorum at a meeting of 
the Board of Directors or of a committee which authorized the contract or 
transaction. 
 
 
 
                                   ARTICLE IV 
 
                                    OFFICERS 
 
                  Section 1. General. (a) The officers of the Corporation shall 
be the Chief Executive Officer, the President, a Secretary and a Treasurer, and 
may include a Chairman of the Board and one or more Vice-Chairmen of the Board 
or Vice Presidents as the Board of Directors may from time to time determine. 
Any number of offices may be held by the same person, unless otherwise 
prohibited by law, the Certificate of Incorporation or these By-Laws. The 
officers of the Corporation need not be stockholders of the Corporation or, 
except in the case of the Chairman or Vice Chairman of the Board of Directors, 
need such officers be directors of the Corporation. 
 
                  Section 2. Election. The Board of Directors shall elect the 
officers of the Corporation who shall hold their offices for such terms and 
shall exercise such powers and perform such duties as shall be determined from 
time to time by the Board of Directors; and all officers of the Corporation 
shall hold office until their successors are chosen and qualified, or until 
their earlier resignation or removal. Any vacancy occurring in any office of the 
Corporation shall be filled by the Board of Directors. The salaries of all 
officers of the Corporation shall be fixed by the Board of Directors. 
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                  Section 3. Voting Securities Owned by the Corporation. Powers 
of attorney, proxies, waivers of notice of meeting, consents and other 
instruments relating to securities owned by the Corporation may be executed in 
the name of and on behalf of the Corporation by the Chief Executive Officer, the 
President or any Vice President and any such officer may, in the name of and on 
behalf of the Corporation, take all such action as any such officer may deem 
advisable to vote in person or by proxy at any meeting of security holders of 
any corporation in which the Corporation may own securities and at any such 
meeting shall possess and may exercise any and all rights and power incident to 
the ownership of such securities and which, as the owner thereof, the 
Corporation might have exercised and possessed if present. The Board of 
Directors may, by resolution, from time to time confer like powers upon any 
other person or persons. 
 
                  Section 4. Chairman of the Board of Directors. The Chairman of 
the Board of Directors, if there be one, shall preside at all meetings of the 
stockholders and of the Board of Directors. During the absence or disability of 
the Chief Executive Officer, the Chairman of the Board of Directors shall 
exercise all the powers and discharge all the duties of the Chief Executive 
Officer. The Chairman and any Vice Chairman of the Board of Directors shall also 
perform such other duties and may exercise such other powers as from time to 
time may be assigned to them by these By-Laws or by the Board of Directors. 
 
                  Section 5. Chief Executive Officer. The Chief Executive 
Officer shall, subject to the control of the Board of Directors and, if there be 
one, the Chairman of the Board of Directors, have general supervision of the 
business of the Corporation and shall see that all orders and resolutions of the 
Board of Directors are carried into effect. He shall execute all bonds, 
mortgages, contracts and other instruments of the Corporation requiring a seal, 
under the seal of the Corporation, except that the other officers of the 
Corporation may sign and execute documents when so authorized by these By-Laws, 
the Board of Directors or the Chief Executive Officer. In the absence or 
disability of the Chairman of the Board of Directors and each Vice Chairman, or 
if there be none, the Chief Executive Officer shall preside at all meetings of 
the stockholders and the Board of Directors. The Chief Executive Officer shall 
also perform such other duties and may exercise such other powers as from time 
to time may be assigned to him by these By-Laws or by the Board of Directors. 
 
                  Section 6. President. The President shall, subject to the 
control of the Board of Directors, be the chief operating officer of the 
Corporation and, in such capacity shall be responsible for the day-to-day 
business operations of the Corporation. The President shall also perform such 
other duties and may exercise such other powers as from time to time may be 
assigned to him by the Chief Executive Officer or by the Board of Directors. 
 
                  Section 7. Vice Presidents. At the request of the President or 
Chief Executive Officer or in their absence or in the event of their inability 
or refusal to act, the Vice President or the Vice Presidents if there is more 
than one (in the order designated by the Board of Directors) shall perform the 
duties of the President or Chief Executive Officer, and when so acting, shall 
have all the powers of and be subject to all the restrictions upon the President 
or Chief Executive Officer. Each Vice President shall perform such other duties 
and have such other powers as the Board of Directors, the Chief Executive 
Officer or the President may from time to time may prescribe. If there be no 
Vice President, the Board of Directors shall designate the officer of the 
Corporation who, in the absence of the President or Chief Executive Officer or 
in the event of the inability or refusal of the President or Chief Executive 
Officer to act, shall perform the duties of the President or Chief Executive 
Officer, and when so acting, shall have all the powers of and be subject to all 
the restrictions upon the President or Chief Executive Officer. 
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                  Section 8. Secretary. The Secretary shall attend all meetings 
of the Board of Directors and all meetings of stockholders and record all the 
proceedings thereat in a book or books to be kept for that purpose; the 
Secretary shall also perform like duties for the standing committees when 
required. The Secretary shall give, or cause to be given, notice of all meetings 
of the stockholders and special meetings of the Board of Directors, and shall 
perform such other duties as may be prescribed by the Board of Directors or the 
Chief Executive Officer, under whose supervision he shall be. If the Secretary 
shall be unable or shall refuse to cause to be given notice of all meetings of 
the stockholders and special meeting of the Board of Directors, and if there be 
no Assistant Secretary, then either the Board of Directors or the Chief 
Executive Officer may choose another officer to cause such notice to be given. 
The Secretary shall have custody of the seal of the Corporation and the 
Secretary or any Assistant Secretary, if there be one, shall have authority to 
affix the same to any instrument requiring it and when so affixed, it may be 
attested by the signature of the Secretary or by the signature of any such 
Assistant Secretary. The Board of Directors may give general authority to any 
other officer to affix the seal of the Corporation and to attest the affixing by 
his signature. The Secretary shall see that all books, reports, statements, 
certificates and other documents and records required by law to be kept or filed 
are properly kept or filed as the case may be. 
 
                  Section 9. Treasurer. The Treasurer shall have the custody of 
the corporate funds and securities and shall keep full and accurate accounts of 
receipts and disbursements in books belonging to the Corporation and shall 
deposit all moneys and other valuable effects in the name and to the credit of 
the Corporation in such depositories as may be designated by the Board of 
Directors. The Treasurer shall disburse the funds of the Corporation as may be 
ordered by the Board of Directors, taking proper vouchers for such 
disbursements, and shall render to the Chief Executive Officer, the President 
and the Board of Directors, at its regular meetings, or when the Board of 
Directors so requires, an account of all his transactions as Treasurer and of 
the financial condition of the Corporation. If required by the Board of 
Directors, the Treasurer shall give the Corporation a bond in such sum and with 
such surety or sureties as shall be satisfactory to the Board of Directors for 
the faithful performance of the duties of his office and for the restoration to 
the Corporation, in case of his death, resignation, retirement or removal from 
office, of all books, papers, vouchers, money and other property of whatever 
kind in his possession or under his control belonging to the Corporation. 
 
                  Section 10. Assistant Secretaries. Except as may be otherwise 
provided in these By-Laws, Assistant Secretaries, if there be any, shall perform 
such duties and have such powers as from time to time may be assigned to them by 
the Board of Directors, the Chief Executive Officer, the President, any Vice 
President, if there be one or the Secretary, and in the absence of the Secretary 
or in the event of his disability or refusal to act, shall perform the duties of 
the Secretary, and when so acting, shall have all the powers of and be subject 
to all the restrictions upon the Secretary. 
 
                  Section 11. Assistant Treasurers. Assistant Treasurers, if 
there be any, shall perform such duties and have such powers as from time to 
time may be assigned to them by the Board of Directors, the Chief Executive 
Officer, the President, any Vice President, if there be one, or the Treasurer, 
and in the absence of the Treasurer or in the event of his disability or refusal 
to act, shall perform the duties of the Treasurer, and when so acting, shall 
have all the powers of an be subject to all the restrictions upon the Treasurer. 
If required by the Board of Directors, an Assistant Treasurer shall give the 
Corporation a bond in such sum and with such surety or sureties as shall be 
satisfactory to the Board of Directors for the faithful performance of the 
duties of his office and for the restoration to the Corporation, in case of his 
death, resignation, 
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retirement or removal from office, of all books, papers, vouchers, money and 
other property of whatever kind in his possession or under his control belonging 
to the Corporation. 
 
                  Section 12. Other Officers. Such other officers as the Board 
of Directors may choose shall perform such duties and have such powers as from 
time to time may be assigned to them by the Board of Directors. The Board of 
Directors may delegate to any other officer of the Corporation the power to 
choose such other officers and to prescribe their respective duties and powers. 
 
 
 
                                    ARTICLE V 
 
                                      STOCK 
 
                  Section 1. Form of Certificates. Every holder of stock in the 
Corporation shall be entitled to have a certificate signed, in the name of the 
Corporation (i) by the Chairman of the Board of Directors, the Chief Executive 
Officer, the President or a Vice President and (ii) by the Treasurer or an 
Assistant Treasurer, or the Secretary or an Assistant Secretary of the 
Corporation, certifying the number of shares owned by him in the Corporation. 
 
                  Section 2. Signatures. Where a certificate is countersigned by 
(i) a transfer agent other than the Corporation or its employee, or (ii) a 
registrar other than the Corporation or its employee, any other signature on the 
certificate may be a facsimile. In case any officer, transfer agent or registrar 
who has signed or whose facsimile signature has been placed upon a certificate 
shall have ceased to be such officer, transfer agent or registrar before such 
certificate is issued, it may be issued by the Corporation with the same effect 
as if he were such officer, transfer agent or registrar at the date of issue. 
 
                  Section 3. Lost Certificates. The Board of Directors may 
direct a new certificate to be issued in place of any certificate theretofore 
issued by the Corporation alleged to have lost, stolen or destroyed, upon the 
making of an affidavit of that fact by the person claiming the certificate of 
stock to be lost, stolen or destroyed. When authorizing such issue of a new 
certificate, the Board of Directors may, in its discretion and as a condition 
precedent to the issuance thereof, require the owner of such lost, stolen or 
destroyed certificate, or his legal representative, to advertise the same in 
such manner as the Board of Directors shall require and/or to give the 
Corporation a bond in such sum as it may direct as indemnity against any claim 
that may be made against the Corporation with respect to the certificate alleged 
to have been lost, stolen or destroyed. 
 
                  Section 4. Transfers. Stock of the Corporation shall be 
transferable in the manner prescribed by law and in these By-Laws. Transfers of 
stock shall be made on the books of the Corporation only by the person named in 
the certificate or by his attorney lawfully constituted in writing and upon the 
surrender of the certificate therefor, which shall be canceled before a new 
certificate shall be issued. 
 
                  Section 5. Record Date. In order that the Corporation may 
determine the stockholders entitled to notice of or to vote at any meeting of 
stockholders or any adjournment thereof, or entitled to express consent to 
corporate action in writing without a meeting, or entitled to receive payment of 
any dividend or other distribution or allotment of any rights, or entitled to 
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exercise any rights in respect of any change, conversion or exchange of stock, 
or for the purpose of any other lawful action, the Board of Directors may fix, 
in advance, a record date, which shall not be more than sixty days not less than 
ten days before the date of such meeting, nor more than sixty days prior to any 
other such action. A determination of stockholders of record entitled to notice 
of or to vote at a meeting of stockholders shall apply to any adjournment of the 
meeting; provided, however, that the Board of Directors may fix a new record 
date for the adjourned meeting. 
 
                  Section 6. Beneficial Owners. The Corporation shall be 
entitled to recognize the exclusive right of a person registered on its books as 
the owner of shares to receive dividends, and to vote as such owner, and to hold 
liable for calls and assessments a person registered on its books as the owner 
of shares, and shall not be bound to recognize any equitable or other claim to 
or interest in such share or shares on the part of any other person, whether or 
not it shall have express or other notice thereof, except as otherwise provided 
by law. 
 
 
 
                                   ARTICLE VI 
 
                                     NOTICES 
 
                  Section 1. Notices. Whenever written notice is required by 
law, the Certificate of Incorporation or these By-Laws, to be given to any 
director, member of a committee or stockholder, such notice may be given by 
mail, addressed to such director, member of a committee or stockholder, at his 
address as it appears on the records of the Corporation, with postage thereon 
prepaid, and such notice shall be deemed to be given at the time when the same 
shall be deposited in the United States mail. Written notice may also be given 
personally or by telegram, telex or cable. 
 
                  Section 2. Waivers of Notice. Whenever any notice is required 
by law, the Certificate of Incorporation or these By-Laws, to be given to any 
director, member of a committee or stockholder, a waiver thereof in writing, 
signed, by the person or persons entitled to said notice, whether before or 
after the time stated therein, shall be deemed equivalent thereto. 
 
 
 
                                   ARTICLE VII 
 
                               GENERAL PROVISIONS 
 
                  Section 1. Dividends. Dividends upon the capital stock of the 
Corporation, subject to the provisions of the Certificate of Incorporation, if 
any, may be declared by the Board of Directors at any regular or special 
meeting, and may be paid in cash, in property, or in shares of the capital 
stock. Before payment of any dividend, there may be set aside out of any funds 
of the Corporation available for dividends such sum or sums as the Board of 
Directors from time to time, in its absolute discretion, deems proper as a 
reserve or reserves to meet contingencies, or for equalizing dividends, or for 
repairing or maintaining any property of the Corporation, or for any proper 
purpose, and the Board of Directors may modify or abolish any such reserve. 
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                  Section 2. Disbursements. All checks or demands for money and 
notes of the Corporation shall be signed by such officer or officers or such 
other person or persons as the Board of Directors may from time to time 
designate. 
 
                  Section 3. Fiscal Year. The fiscal year of the Corporation 
shall be January 1 to December 31. 
 
                  Section 4. Corporate Seal. The corporate seal shall have 
inscribed thereon the name of the Corporation, the year of its organization and 
the words "Corporate Seal, Delaware". The sell may be used by causing it or a 
facsimile thereof to be impressed or affixed or reproduced or otherwise. 
 
 
 
                                  ARTICLE VIII 
 
                                 INDEMNIFICATION 
 
                  Section 1. Power to Indemnify in Actions, Suits or Proceedings 
other Than Those by or in the Right of the Corporation. Subject to Section 3 of 
this Article VIII, the Corporation shall indemnify any person who was or is a 
party or is threatened to be made a party to any threatened, pending or 
completed action, suit or proceeding, whether civil, criminal, administrative or 
investigative (other than an action by or in the right of the Corporation) by 
reason of the fact that he is or was a director or officer of the Corporation, 
or is or was a director or officer of the Corporation serving at the request of 
the Corporation as a director or officer of another corporation, partnership, 
joint venture, trust, employee benefit plan or other enterprise, against 
expenses (including attorneys' fees), payments, fines and amounts paid in 
settlement actually and reasonably incurred by him in connection with such 
action, suit or proceeding if he acted in good faith and in a manner he 
reasonably believed to be in or not opposed to the best interests of the 
Corporation, and, with respect to any criminal action or proceeding, had no 
reasonable cause to believe his conduct was lawful. The termination of any 
action, suit or proceeding by payment, order, settlement, conviction or upon a 
plea of nolo contendre or its equivalent, shall not, of itself, create a 
presumption that the person did not act in good faith and in a manner which he 
reasonably believed to be in or not opposed to the best interests of the 
Corporation, and, with respect to any criminal action or proceeding, had 
reasonable cause to believe that his conduct was unlawful. 
 
                  Section 2. Power to Indemnify in Actions, Suits or Proceedings 
by or in the Right of the Corporation. Subject to Section 3 of this Article 
VIII, the Corporation shall indemnify any person who was or is a party or is 
threatened to be made a party to any threatened, pending or completed action or 
suit by or in the right of the Corporation to procure a judgment in its favor by 
reason of the fact that he is or was a director or officer of the Corporation, 
or is or was a director or officer of the Corporation serving at the request of 
the Corporation as a director or officer of another corporation, partnership, 
joint venture, trust, employee benefit plan or other enterprise against expenses 
(including attorneys' fees) actually and reasonably incurred by him in 
connection with the defense or settlement of such action or suit if he acted in 
good faith and in a manner he reasonably believed to be in or not opposed to the 
best interests of the Corporation; except that no indemnification shall be made 
in respect of any claim, issue or matter as to which such person shall have been 
adjudged to be liable to the Corporation unless and only to the extent that the 
Court of Chancery or the court in which such action or suit was brought shall 
determine 
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upon application that, despite the adjudication of liability but in view of all 
the circumstances of the case, such person is fairly and reasonably entitled to 
indemnity for such expenses which the Court of Chancery or such other court 
shall deem proper. 
 
                  Section 3. Authorization of Indemnification. Any 
indemnification under this Article VIII (unless ordered by a court) shall be 
made by the Corporation only as authorized in the specific case upon a 
determination that indemnification of the director or officer is proper in the 
circumstances because he has met the applicable standard of conduct set forth in 
Section 1 or Section 2 of this Article VIII, as the case may be. Such 
determination shall be made (i) by a majority vote of the directors who are not 
parties to such action, suit or proceeding, even though less than a quorum, or 
(ii) if there are no such directors, or if such directors so direct, by 
independent legal counsel in a written opinion, or (iii) by the stockholders. To 
the extent, however, that a director or officer of the Corporation has been 
successful on the merits or otherwise in defense of any action, suit or 
proceeding described above, or in defense of any claim, issue or matter therein, 
he shall be indemnified against expenses (including attorneys' fees) actually 
and reasonably incurred by him in connection therewith, without the necessity of 
authorization in the specific case. 
 
                  Section 4. Good Faith Defined. For purposes of any 
determination under Section 3 of this Article VIII, a person shall be deemed to 
have acted in good faith and in a manner he reasonably believed to be in or not 
opposed to the best interests of the Corporation, or, with respect to any 
criminal action or proceeding, to have had no reasonable cause to believe his 
conduct was unlawful, if his action is based on the records or books of account 
of the Corporation or another enterprise, or on information supplied to him by 
the officers of the Corporation or another enterprise in the course of their 
duties, or on the advice of legal counsel for the Corporation or another 
enterprise or on information or records given or reports made to the Corporation 
or another enterprise by an independent certified public accountant or by an 
appraiser or other expert selected with reasonable care by the Corporation or 
another enterprise. The term "another enterprise" as used in this Section 4 
shall mean any other corporation or any partnership, joint venture, trust, 
employee benefit plan or other enterprise of which such person is or was serving 
at the request of the Corporation as a director or officer. The provisions of 
this Section 4 shall not be deemed to be exclusive or to limit in any way the 
circumstances in which a person may be deemed to have met the applicable 
standard of conduct set forth in Sections 1 or 2 of this Article VIII, as the 
case may be. 
 
                  Section 5. Indemnification by a Court. Notwithstanding any 
contrary determination in the specific case under Section 3 of this Article 
VIII, and notwithstanding the presence of any determination thereunder, any 
director or officer may apply to any court of competent jurisdiction in the 
State of Delaware for indemnification to the extent otherwise permissible under 
Sections 1 or 2 of this Article VIII . The basis of such indemnification by a 
court shall be a determination by such court that indemnification of the 
director or officer is proper in the circumstances because he has met the 
applicable standards of conduct set forth in Sections 1 or 2 of this Article 
VIII, as the case may be. Neither a contrary determination in the specific case 
under Section 3 of this Article VIII nor the absence of any determination 
thereunder shall be a defense to such application or create a presumption that 
the director or officer seeking indemnification has not met any applicable 
standard of conduct. Notice of any application for indemnification pursuant to 
this Section 5 shall be given to the Corporation promptly upon the filing of 
such application. If successful, in whole or in part, the director or officer 
seeking indemnification shall also be entitled to be paid the expense of 
prosecuting such application. 
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                  Section 6. Expenses Payable in Advance. Expenses incurred by a 
director or officer in defending or investigating a threatened or pending 
action, suit or proceeding shall be paid by the Corporation in advance of the 
final disposition of such action, suit or proceeding upon receipt of an 
undertaking by or on behalf of such director or officer to repay such amount if 
it can ultimately be determined that he is not entitled to be indemnified by the 
Corporation as authorized in this Article VIII. 
 
                  Section 7. Non-exclusivity of Indemnification and Advancement 
of Expenses. The indemnification and advancement of expenses provided by or 
granted pursuant to this Article VIII shall not be deemed exclusive of any other 
rights to which those seeking indemnification or advancement of expenses may be 
entitled under any By-Law, agreement, contract, vote of stockholders or 
disinterested directors or pursuant to the direction (howsoever embodied) of any 
court of competent jurisdiction or otherwise, both as to action in his official 
capacity and as to action in another capacity while holding such office, it 
being the policy of the Corporation that indemnification of the persons 
specified in Sections 1 and 2 of this Article VIII shall be made to the fullest 
extent permitted by law. The provisions of this Article VIII shall not be deemed 
to preclude the indemnification of any person who is not entitled in Sections 1 
and 2 of this Article VIII but whom the Corporation has the power or obligation 
to indemnify under the provisions of the General Corporation Law of the State of 
Delaware, or otherwise. 
 
                  Section 8. Insurance. The Corporation may purchase or maintain 
insurance on behalf of any person who is or was a director or officer of the 
Corporation, or is or was a director or officer of the Corporation serving at 
the request of the Corporation as a director or officer of another corporation, 
partnership, joint venture, trust, employee benefit plan or other enterprise 
against any liability asserted against him and incurred by him in any such 
capacity, or arising out of his status as such, whether or not the Corporation 
would have the right or obligation to indemnify him against such liability under 
the provisions of this Article VIII. 
 
                  Section 9. Certain Definitions. For purposes of this Article 
VIII, references to "the Corporation" shall include, in connection to the 
resulting corporation, any constituent corporation (including any constituent of 
a constituent) absorbed by consolidation or merger which, if its separate 
existence had continued, would have had power and authority to indemnify its 
directors or officers, so that any person who is or was a director or officer of 
such constituent corporation, or is or was a director or officer of such 
constituent corporation serving at the request of such constituent corporation 
as a director or officer of another corporation, partnership, joint venture, 
trust, employee benefit plan or other enterprise, shall stand in the same 
position under the provisions of this Article VIII with respect to the resulting 
or surviving corporation as he would have with respect to such constituent 
corporation if its separate existence had continued. For purposes of this 
Article VIII, references to "fines" shall include any excise taxes assessed on a 
person with respect to an employee benefit plan; and references to "serving at 
the request of the Corporation" shall include any service as a director or 
officer of the Corporation which imposes duties on, or involves services by, 
such director or officer with respect to an employee benefit plan, its 
participants or beneficiaries; and a person who acted in good faith and in a 
manner he reasonably believed to be in the interest of the participants and 
beneficiaries of an employee benefit plan shall be deemed to have acted in a 
manner "not opposed to the best interests of the Corporation" as referred to in 
this Article VIII. 
 
                  Section 10. Survival of Indemnification an Advancement of 
Expenses. The indemnification and advancement of expenses provided by, or 
granted pursuant to, this Article VIII shall, unless otherwise provided when 
authorized or ratified, continue as to a person who 
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has ceased to be a director or officer and shall inure to the benefit of the 
heirs, executors and administrators or such a person. 
 
                  Section 11. Limitation on Indemnification. Notwithstanding 
anything contained in this Article VIII to the contrary, except for proceedings 
to enforce rights to indemnification (which shall be governed by Section 5 
hereof), the Corporation shall not be obligated to indemnify any director or 
officer in connection with a proceeding (or part thereof) initiated by such 
person unless such proceeding (or part thereof) was authorized or consented to 
by the Board of Directors of the Corporation. 
 
                  Section 12. Indemnification of Employees and Agents. The 
Corporation may, to the extent authorized from time to time by the Board of 
Directors, provide rights to indemnification and to the advancement of expenses 
to employees and agents of the Corporation similar to those conferred in this 
Article VIII to directors and officers of the Corporation. 
 
 
 
                                   ARTICLE IX 
 
                                   AMENDMENTS 
 
                  Section 1. These By-Laws may be altered, amended or repealed, 
in whole or in part, or new By-Laws may be adopted by the stockholders at any 
annual or special meeting or by the Board of Directors, provided, however, that 
notice of such alteration, amendment, repeal or adoption of new By-Laws be 
contained in the notice of such meeting of stockholders or Board of Directors as 
the case may be. All such amendments must be approved by either the holders of a 
majority of the outstanding capital stock entitled to vote thereon or by a 
majority of the Board of Directors then in office. Notwithstanding the 
foregoing, Article VIII hereof shall not be altered, amended or repealed in 
whole or in part, unless such alteration, amendment or repeal is approved by the 
stockholders of the Corporation pursuant to a vote which would be sufficient to 
adopt an amendment to the Certificate of Incorporation of the Corporation. 
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                                                                  Exhibit 1.4(c) 
 
Class I with terms expiring in 2000 
 
                  Robert J. Brooks 
                  Gregory T.H. Davies 
                  Kim G. Davis 
                  Nicholas J. Stanley 
 
Class II with terms expiring in 2001 
 
                  Gilbert E. Carmichael 
                  James C. Huntington, Jr. 
                  James P. Kelley 
                  James P. Miscoll 
 
Class III with terms expiring in 2002 
 
                  Emilio A. Fernandez 
                  Leo B. Foster II 
                  William E. Kassling 
                  James V. Napier 
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                                                                  Exhibit 1.4(d) 
 
Position                                              Name 
- --------                                              ---- 
 
Chairman of the Board and                   William E. Kassling 
Chief Executive Officer 
 
President and Chief                         Gregory T.H. Davies 
  Operating Officer 
 
Executive Vice President,                   Howard J. Bromberg 
 Friction Products 
 
Executive Vice President,                   Joseph S. Crawford, Jr. 
  Railroad 
 
Executive Vice President,                   John M. Meister 
 Transit 
 
Vice Chairman                               Gilbert E. Carmichael 
 
Vice Chairman                               Emilio A. Fernandez 
 
Senior Vice President,                      Robert J. Brooks 
  Chief Financial Officer 
  and Secretary 
 
Vice President, Investor                    Timothy R. Wesley 
  Relations and Corporate 
  Communications 
 
Vice President, Human                       Kevin P. Conner 
  Resources 
 
Vice President and                          Thomas P. Lyons 
  Treasurer 
 
Vice President and                          David L. Bonvenuto 
  Controller 
 
Vice President, Internal                    George A. Socher 
  Audit 
 
Vice President, Business                    Jeffrey A. Plut 
  Development 
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                                                                 Exhibit 5.10(a) 
 
 
 
             FORM OF AFFILIATE LETTER FOR AFFILIATES OF MOTIVEPOWER 
 
 
Westinghouse Air Brake Company 
1002 Air Brake Avenue 
Wilmerding, PA  15148 
 
 
 
Ladies and Gentlemen: 
 
                  I have been advised that as of the date of this letter I may 
be deemed to be an "affiliate" of MotivePower Industries, Inc., a Pennsylvania 
corporation ("MotivePower"), as the term "affiliate" is (i) defined for purposes 
of paragraphs (c) and (d) of Rule 145 of the rules and regulations (the "Rules 
and Regulations") of the Securities and Exchange Commission (the "Commission") 
under the Securities Act of 1933, as amended (the "Act"), and/or (ii) used in 
and for purposes of Accounting Series Releases 130 and 135, as amended, of the 
Commission. Pursuant to the terms of the Amended and Restated Agreement and Plan 
of Merger dated as of September 26, 1999 (the "Merger Agreement") between 
MotivePower and Westinghouse Air Brake Company, a Delaware corporation 
("WABCO"), MotivePower will be merged with and into WABCO (the "Merger"). 
Capitalized terms used in this letter without definition shall have the meanings 
assigned to them in the Merger Agreement. 
 
                  As a result of the Merger, I may receive shares of Common 
Stock, par value $.01 per share, of WABCO (the "WABCO Shares") in exchange for 
shares of Common Stock, par value $.01 per share, of MotivePower, together with 
any associated preferred stock purchase rights (the "MotivePower Shares") owned 
by me or purchasable upon exercise of stock options. 
 
         1. I represent, warrant and covenant to MotivePower that in the event I 
receive any WABCO Shares as a result of the Merger: 
 
                  A. I shall not make any sale, transfer or other disposition of 
the WABCO Shares in violation of the Act or the Rules and Regulations. 
 
                  B. I have carefully read this letter and the Merger Agreement 
and discussed the requirements of such documents and other applicable 
limitations upon my ability to sell, transfer or otherwise dispose of the WABCO 
Shares, to the extent I felt necessary, with my counsel or counsel for 
MotivePower. 
 
                  C. I have been advised that the issuance of the WABCO Shares 
to me pursuant to the Merger will be registered with the Commission under the 
Act on a Registration Statement on Form S-4. However, I have also been advised 
that, because at the time the 
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Merger is submitted for a vote of the stockholders of MotivePower, (a) I may be 
deemed to be an affiliate of MotivePower and (b) the distribution by me of the 
WABCO Shares has not been registered under the Act, I may not sell, transfer or 
otherwise dispose of the WABCO Shares issued to me in the Merger unless (i) in 
the opinion of counsel reasonably satisfactory to WABCO, such sale, transfer or 
other disposition is made in conformity with the volume and other limitations of 
Rule 145 promulgated by the Commission under the Act, (ii) such sale, transfer 
or other disposition has been registered under the Act or (iii) in the opinion 
of counsel reasonably acceptable to WABCO, such sale, transfer or other 
disposition is otherwise exempt from registration under the Act. 
 
                  D. I understand that WABCO is under no obligation to register 
the sale, transfer or other disposition of the WABCO Shares by me or on my 
behalf under the Act or, except as provided in paragraph 2(A) below, to take any 
other action necessary in order to make compliance with an exemption from such 
registration available. 
 
                  E. I also understand that there will be placed on the 
certificates for the WABCO Shares issued to me, or any substitutions therefor, a 
legend stating in substance: 
 
                  "THE SHARES REPRESENTED BY THIS CERTIFICATE WERE ISSUED IN A 
                  TRANSACTION TO WHICH RULE 145 PROMULGATED UNDER THE SECURITIES 
                  ACT OF 1933 APPLIES. THE SHARES REPRESENTED BY THIS 
                  CERTIFICATE MAY ONLY BE TRANSFERRED IN ACCORDANCE WITH THE 
                  TERMS OF AN AGREEMENT DATED [_____] [__], 1999 BETWEEN THE 
                  REGISTERED HOLDER HEREOF AND WESTINGHOUSE AIR BRAKE COMPANY, A 
                  COPY OF WHICH AGREEMENT IS ON FILE AT THE PRINCIPAL OFFICES OF 
                  WESTINGHOUSE AIR BRAKE COMPANY." 
 
                  F. I also understand that unless a sale or transfer is made in 
conformity with the provisions of Rule 145, or pursuant to a registration 
statement, WABCO reserves the right to put the following legend on the 
certificates issued to my transferee: 
 
                  "THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 
                  REGISTERED UNDER THE SECURITIES ACT OF 1933 AND WERE ACQUIRED 
                  FROM A PERSON WHO RECEIVED SUCH SHARES IN A TRANSACTION TO 
                  WHICH RULE 145 PROMULGATED UNDER THE SECURITIES ACT OF 1933 
                  APPLIES. THE SHARES HAVE BEEN ACQUIRED BY THE HOLDER NOT WITH 
                  A VIEW TO, OR FOR RESALE IN CONNECTION WITH, ANY DISTRIBUTION 
                  THEREOF WITHIN THE MEANING OF THE SECURITIES ACT OF 1933 AND 
                  MAY NOT BE SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN 
                  ACCORDANCE WITH AN EXEMPTION FROM THE REGISTRATION 
                  REQUIREMENTS OF THE SECURITIES ACT OF 1933." 
 
                  G. I further represent to, and covenant with, WABCO that I 
will not, during the 30 days prior to the Effective Time (as defined in the 
Merger Agreement), sell, transfer or otherwise dispose of or reduce my risk (as 
contemplated by SEC Accounting Series Release 
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No. 135) with respect to MotivePower Shares or shares of the capital stock of 
WABCO that I may hold and, furthermore, that I will not sell, transfer or 
otherwise dispose of or reduce my risk (as contemplated by SEC Accounting Series 
Release No. 135) with respect to the WABCO Shares received by me in the Merger 
or any other shares of the capital stock of WABCO until after such time as 
results covering at least 30 days of combined operations of WABCO and 
MotivePower have been published by WABCO, in the form of a quarterly earnings 
report, an effective registration statement filed with the Commission, a report 
to the Commission on Form 10-K, 10-Q, or 8-K, or any other public filing or 
announcement which includes the combined results of operations. 
 
                  H. Execution of this letter should not be considered an 
admission on my part that I am an "affiliate" of MotivePower as described in the 
first paragraph of this letter, nor as a waiver of any rights I may have to 
object to any claim that I am such an affiliate on or after the date of this 
letter. 
 
         2. By WABCO's acceptance of this letter, WABCO hereby agrees with me as 
follows: 
 
                  A. For so long as and to the extent necessary to permit me to 
sell the WABCO Shares pursuant to Rule 145 and, to the extent applicable, Rule 
144 under the Act, WABCO shall use its reasonable best efforts to (i) file, on a 
timely basis, all reports and data required to be filed with the Commission by 
it pursuant to Section 13 of the Securities Exchange Act of 1934, as amended 
(the "1934 Act"), and (ii) furnish to me upon request a written statement as to 
whether WABCO has complied with such reporting requirements during the 12 months 
preceding any proposed sale of the WABCO Shares by me under Rule 145. WABCO has 
filed all reports required to be filed with the Commission under Section 13 of 
the 1934 Act during the preceding 12 months. 
 
                  B. It is understood and agreed that the certificates with the 
legends set forth in paragraphs E and F above will be replaced with certificates 
without such legend if (i) one year shall have elapsed from the date the 
undersigned acquired the WABCO Shares received in the Merger and the provisions 
of Rule 145(d)(2) are then available to the undersigned, (ii) two years shall 
have elapsed from the date the undersigned acquired the WABCO Shares received in 
the Merger and the provisions of Rule 145(d)(3) are then applicable to the 
undersigned, or (iii) WABCO has received either an opinion of counsel, which 
opinion and counsel shall be reasonably satisfactory to WABCO, or a "no action" 
letter obtained by the undersigned from the staff of the Commission, to the 
effect that the restrictions imposed by Rule 145 under the Act no longer apply 
to the undersigned. 
 
 
                                      Very truly yours, 
 
                                      __________________________ 
                                      Name: 
 
 
Agreed and accepted this ___day 
of [____], 1999, by 
 
WESTINGHOUSE AIR BRAKE COMPANY 
 
 
By_________________________ 
    Name: 
    Title: 
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                                                                 EXHIBIT 5.10(b) 
 
                FORM OF AFFILIATE LETTER FOR AFFILIATES OF WABCO 
 
 
Westinghouse Air Brake Company 
1001 Air Brake Avenue 
Wilmerding, PA  15148 
 
 
Ladies and Gentlemen: 
 
                  I have been advised that as of the date of this letter I may 
be deemed to be an "affiliate" of Westinghouse Air Brake Company, a Delaware 
corporation ("WABCO"), as the term "affiliate" is defined for purposes of 
Accounting Series Releases 130 and 135, as amended, of the Securities and 
Exchange Commission ("Commission"). Pursuant to the terms of the Amended and 
Restated Agreement and Plan of Merger dated as of September 26, 1999 (the 
"Merger Agreement") between WABCO and MotivePower Industries, Inc., a 
Pennsylvania corporation ("MotivePower"), MotivePower will be merged with and 
into WABCO (the "Merger"). 
 
                  I represent to, and covenant with, WABCO that I will not, 
during the period beginning 30 days prior to the Effective Time (as defined in 
the Merger Agreement) until after such time as results covering at least 30 days 
of combined operations of WABCO and MotivePower have been published by WABCO, in 
the form of a quarterly earnings report, an effective registration statement 
filed with the Commission, a report to the Commission on Form 10-K, 10-Q, or 
8-K, or any other public filing or announcement which includes the combined 
results of operations, sell, transfer or otherwise dispose of or reduce my risk 
with respect to any shares of the capital stock of WABCO or MotivePower that I 
may hold. 
 
                  Execution of this letter should not be considered an admission 
on my part that I am an "affiliate" of WABCO as described in the first paragraph 
of this letter, nor as a waiver of any rights I may have to object to any claim 
that I am such an affiliate on or after the date of this letter. 
 
                                             Very truly yours, 
 
                                             ______________________________ 
                                             Name: 
Accepted this ___day of 
[_____], 1999, by 
 
WESTINGHOUSE AIR BRAKE COMPANY 
 
By_________________________ 
    Name: 
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                                                                   Exhibit 2.2 
 
 
                                  AMENDMENT TO 
                AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER 
 
         AMENDMENT, dated as of October 4, 1999 (this "Amendment"), to the 
Amended and Restated Agreement and Plan of Merger, dated as of September 26, 
1999, between MotivePower Industries, Inc., a Pennsylvania corporation 
("MotivePower"), and Westinghouse Air Brake Company, a Delaware corporation 
("WABCO"). 
 
                              W I T N E S S E T H: 
 
                  WHEREAS, MotivePower and WABCO have entered into that certain 
Agreement and Plan of Merger, dated as of June 2, 1999, as amended as of July 
19, 1999, and amended and restated as of September 26, 1999 (the "Agreement"), 
providing for the merger of MotivePower with and into WABCO; and 
 
                  WHEREAS, MotivePower and WABCO desire to amend the Agreement 
in certain respects in accordance with Section 7.4 thereof. 
 
                  NOW, THEREFORE, in consideration of the premises and of the 
mutual agreements set forth herein, the parties hereto agree as follows: 
 
                  1. The By-Laws contained in Exhibit 1.4(b) of the Agreement 
are hereby amended and restated in their entirety to read as set forth on Annex 
A hereto. 
 
                  2. Section 2.22 of the Agreement is hereby amended and 
restated in its entirety to read as follows: 
 
                  "Section 2.22. Broker's Fees. Except as set forth in the WABCO 
                  Disclosure Letter and the engagement letter agreement between 
                  WABCO and Credit Suisse First Boston Corporation, a true and 
                  complete copy of which has previously been provided to 
                  MotivePower, neither WABCO nor any WABCO Subsidiary nor any of 
                  their respective officers or directors has employed any broker 
                  or finder or incurred any liability for any broker's fees, 
                  commissions or finder's fees in connection with the Merger or 
                  related transactions contemplated by this Agreement or the 
                  WABCO Option Agreement." 
 
                  3. Section 2.27 of the Agreement is hereby amended and 
restated in its entirety to read as follows: 
 
                  "Section 2.27. Pooling Letter. WABCO has received a letter 
                  from Arthur Andersen LLP dated on or about September 26, 1999 
                  and addressed to WABCO, a copy of which has been delivered to 
                  MotivePower, in which Arthur Andersen LLP concurs with the 
                  WABCO management's conclusions that, as of September 26, 1999, 
                  no conditions exist related to WABCO that would preclude 
                  MotivePower from accounting for the Merger as a pooling of 
                  interests." 
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                  4. The last sentence of Section 3.17 of the Agreement is 
hereby amended and restated in its entirety to read as follows: 
 
                  "The approximate aggregate amount of "parachute payments" 
                  related to the matters set forth in such Section 3.17 of the 
                  MotivePower Disclosure Letter, assuming the Closing occurs on 
                  November 1, 1999 and termination of all listed individuals 
                  without cause on such date, is set forth in such Section 3.17 
                  of the MotivePower Disclosure Letter." 
 
                  5. Section 3.28 of the Agreement is hereby amended and 
restated in its entirety to read as follows: 
 
                  "Section 3.28. Pooling Letter. MotivePower has received a 
                  draft of a letter (the "Draft Letter") from Deloitte & Touche 
                  LLP and addressed to MotivePower, a copy of which has been 
                  delivered to WABCO, in which Deloitte & Touche LLP concurs 
                  with the MotivePower management's conclusions that no 
                  conditions exist related to MotivePower that would preclude 
                  MotivePower from accounting for the Merger as a pooling of 
                  interests. MotivePower has also received a letter from 
                  Deloitte & Touche LLP dated on or about September 26, 1999 and 
                  addressed to MotivePower, a copy of which has been delivered 
                  to WABCO, whereby Deloitte & Touche LLP states, subject to 
                  certain conditions precedent, that it expects to be able to 
                  issue the Draft Letter at the Closing." 
 
                  6. Sections 6.2(c)(iii), (iv) and (v) and Sections 
6.3(c)(iii), (iv) and (v) of the Agreement are each hereby amended by deleting 
the following phrase from such Sections: 
 
                  ", together with any associated MotivePower Rights,". 
 
                  7. Except as expressly set forth herein, this Amendment shall 
not by implication or otherwise alter, modify, amend or in any way affect any of 
the terms, conditions, obligations, covenants or agreements contained in the 
Agreement, all of which are ratified and affirmed in all respects and shall 
continue in full force and effect. 
 
                  8. This Agreement may be executed in counterparts, each of 
which when so executed and delivered shall be deemed an original and such 
counterparts together shall constitute one instrument. 
 
 
 
 
                                      -2- 



   3 
 
 
 
 
 
                  IN WITNESS WHEREOF, MotivePower and WABCO have caused this 
Amendment to be signed by their respective officers thereunto duly authorized as 
of the date first written above. 
 
 
                                           MOTIVEPOWER INDUSTRIES, INC. 
 
 
                                            By: /s/ John C. Pope 
                                                ----------------------------- 
                                            Name:   John C. Pope 
                                            Title:  Chairman of the Board 
 
 
 
                                            WESTINGHOUSE AIR BRAKE COMPANY 
 
 
                                            By: /s/ William E. Kassling 
                                               ----------------------------- 
                                            Name:   William E. Kassling 
                                            Title:  Chief Executive Officer 
 
 
 
                                      -3- 
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                                                                       ANNEX A 
 
                          AMENDED AND RESTATED BY-LAWS 
                                       OF 
                         WESTINGHOUSE AIR BRAKE COMPANY 
                     (hereinafter called the "Corporation") 
                   (Adopted effective ____________ ___, 1999) 
 
                                    ARTICLE I 
                                     OFFICES 
         Section 1. Registered Office. The registered office of the Corporation 
shall be in the City of Wilmington, County of New Castle, State of Delaware. 
 
         Section 2. Other Offices. The Corporation may also have offices at such 
other places both within and without the State of Delaware as the Board of 
Directors may from time to time determine. 
 
                                   ARTICLE II 
                            MEETINGS OF STOCKHOLDERS 
 
         Section 1. Place of Meetings. Meetings of the stockholders for the 
election of directors or for any other purpose shall be held at such time and 
place, either within or without the State of Delaware, as shall be designated 
from time to time by the Board of Directors and stated in the notice of the 
meeting or in a duly executed waiver of notice thereof. 
 
         Section 2. Annual Meetings. The annual meeting of stockholders (the 
"Annual Meeting of Stockholders") shall be held on such date and at such time as 
shall be designated from time to time by the Board of Directors and stated in 
the notice of the meeting, at which meeting Directors shall be elected in 
accordance with the provisions of that certain Amended and Restated Stockholders 
Agreement dated as of March 4, 1997 (the "Amended and Restated Stockholders 
Agreement") among the Corporation, Vestar Equity Partners, L.P., a Delaware 
limited partnership ("Vestar"), Harvard Private Capital Holdings, Inc., a 
Massachusetts Corporation ("Harvard") and American Industrial Partners Capital 
Fund II, L.P., a Delaware limited partnership ("AIP") (for as long as the 
Stockholders Agreement shall be in effect), these By-Laws and applicable law and 
such other business as may properly be brought before the meeting shall be 
transacted. Written notice of the Annual Meeting of Stockholders stating the 
place, date and hour of the meeting shall be given to each stockholder entitled 
to vote at such meeting not less than ten nor more than sixty days before the 
date of the meeting. 
 
         Section 3. Special Meetings. Unless otherwise prescribed by law, 
special meetings of stockholders ("Special Meetings of Stockholders"), for any 
purpose or purposes, may be called by (i) the Chairman, if there be one, (ii) 
the Chief Executive Officer (iii) Directors constituting not less than half of 
the members of the Board of Directors then in office or (iv) stockholders owning 
a majority of the capital stock of the Corporation issued and outstanding and 
entitled to vote, in each case by delivering a written request to the Secretary. 
Such request shall state the purpose or purposes of the proposed meeting. At any 
time, upon the written request of any person or persons who have duly called a 
Special Meeting of Stockholders, it shall be the duty of 
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the Secretary to fix the date of the Meeting, to be held not more than 75 days 
after the receipt of the request, and to give due notice thereof. Special 
Meetings of Stockholders shall be held at such place, either within or without 
the State of Delaware, and at such time and date as the Board of Directors shall 
determine and as set forth in the notice of the Meeting. Written notice of a 
Special Meeting of Stockholders stating the place, date and hour of the Meeting 
and the purpose or purposes for which the Meeting is called shall be given not 
less than ten nor more than sixty days before the date of the Meeting to each 
stockholder entitled to vote at such Meeting. 
 
         Section 4. Quorum. Except as otherwise provided by law or by the 
Restated Certificate of Incorporation of the Corporation (the "Certificate of 
Incorporation"), the holders of a majority of the shares of capital stock of the 
Corporation issued and outstanding and entitled to vote thereat, present in 
person or represented by proxy, shall constitute a quorum at all meetings of the 
stockholders for the transaction of business. If, however, such quorum shall not 
be present or represented at any meeting of the stockholders, the stockholders 
entitled to vote thereat, present in person or represented by proxy, shall have 
power to adjourn the meeting from time to time, without notice other than 
announcement at the meeting, until a quorum shall be present or represented. At 
such adjourned meeting at which a quorum shall be present or represented, any 
business may be transacted which might have been transacted at the meeting as 
originally noticed. If the adjournment is for more than thirty days, or if after 
the adjournment a new record date is fixed for the adjourned meeting, a notice 
of the adjourned meeting shall be given to each stockholder entitled to vote at 
the meeting. 
 
         Section 5. Voting. Unless otherwise required by law, the Certificate of 
Incorporation, these By-Laws or any Certificate of Designation with respect to 
any preferred stock of the Corporation ("Preferred Stock"), any question brought 
before any meeting of stockholders shall be decided by the vote of the holders 
of a majority of the stock represented and entitled to vote thereat. Each 
stockholder represented at a meeting of stockholders shall be entitled to cast 
one vote for each share of the capital stock entitled to vote thereat held by 
such stockholder. Such votes may be cast in person or by proxy but no proxy 
shall be voted on or after three years from its date, unless such proxy provides 
for a longer period. The Board of Directors, in its discretion, or the officer 
of the Corporation presiding at a meeting of stockholders, in his discretion, 
may require that any votes cast at such meeting shall be cast by written ballot. 
 
         Section 6. Consent of Stockholders in Lieu of Meeting. Unless otherwise 
provided in the Certificate of Incorporation, any action required or permitted 
to be taken at any Annual or Special Meeting of Stockholders may be taken 
without a meeting, without prior notice and without a vote, if a consent in 
writing, setting forth the action so taken, shall be signed by the holders of 
outstanding stock having not less than the minimum number of votes that would be 
necessary to authorize or take such action at a meeting at which all shares 
entitled to vote thereon were present and voted, and such written consent is 
delivered to the Corporation by delivery to its registered office in Delaware, 
its principal place of business or an officer or agent of the Corporation having 
custody of the book in which proceedings of meetings of stockholders are 
recorded. Prompt notice of the taking of the corporate action without a meeting 
by less than unanimous written consent shall be given to those stockholders who 
have not consented in writing. 
 
 
 
                                      -2- 
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         Section 7. List of Stockholders Entitled to Vote. The officer of the 
Corporation who has charge of the stock ledger of the Corporation shall prepare 
and make, at least ten days before every meeting of stockholders, a complete 
list of the stockholders entitled to vote at the meeting, arranged in 
alphabetical order, and showing the address of each stockholder and the number 
of shares registered in the name of each stockholder. Such list shall be open to 
the examination of any stockholder, for any purpose germane to the meeting, 
during ordinary business hours, for a period of at least ten days prior to the 
meeting, either at a place within the city where the meeting is to be held, 
which place shall be specified in the notice of the meeting, or, if not so 
specified, at the place where the meeting is to be held. The list shall also be 
produced and kept at the time and place of the meeting during the whole time 
thereof, and may be inspected by any stockholder of the Corporation who is 
present. 
 
         Section 8. Stock Ledger. The stock ledger of the Corporation shall be 
the only evidence as to who are the stockholders entitled to examine the stock 
ledger, the list required by Section 7 of this Article II or the books of the 
Corporation, or to vote in person or by proxy at any meeting of stockholders. 
 
         Section 9.  Notice of Stockholder Business . 
 
                  (a)  Annual Meetings of Stockholders. 
 
                      (1)  Nominations of persons for election to the Board of 
Directors of the Corporation and the proposal of business to be considered by 
the stockholders at an annual meeting of stockholders must be (a) specified in 
the notice of meeting (or any supplement thereto) given by or at the direction 
of the Board of Directors (including by a Committee appointed by the Board of 
Directors), or (b) otherwise properly brought before the meeting by or at the 
direction of the Board of Directors (including by a Committee appointed by the 
Board of Directors). Nominations of persons for election to the Board of 
Directors of the corporation shall exclusively be made pursuant to Sections 1(b) 
and 8 of Article III hereof. 
 
                      (2) For business to be properly brought before an annual 
meeting by a stockholder pursuant to 
paragraph (a)(1) of this Section 9, the stockholder must have given timely 
notice thereof in writing to the Secretary of the Corporation and such business 
must be a proper matter for stockholder action. To be timely, a stockholder's 
notice shall be delivered to the Secretary at the principal executive offices of 
the Corporation not later than the close of business on the 60th day nor earlier 
than the close of business on the 120th day prior to the first anniversary of 
the date of the preceding year's proxy statement for the annual meeting; 
provided, however, that in the event that the date of the annual meeting is more 
than 30 days before or more than 60 days after the first anniversary of the 
preceding year's annual meeting, notice by the stockholder to be timely must be 
so delivered not earlier than the close of business on the 120th day prior to 
such annual meeting and not later than the close of business on the later of the 
90th day prior to such annual meeting or the 10th day following the day on which 
public announcement of the date of such meeting is first made. In no event shall 
the public announcement of an adjournment of an annual meeting commence a new 
time period for the 
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giving of a stockholder's notice as described above. Such stockholder's notice 
shall set forth (a) as to any business that the stockholder properly proposes to 
bring before the meeting, a brief description of the business desired to be 
brought before the meeting, the reasons for conducting such business at the 
meeting and any material interest in such business of such stockholder and the 
beneficial owner, if any, on whose behalf the proposal is made; (b) a 
representation that the stockholder intends to appear in person or by proxy at 
the meeting to raise the proposal specified in the notice; and (c) as to the 
stockholder giving the notice and the beneficial owner, if any, on whose behalf 
the proposal is made (i) the name and address of such stockholder, as they 
appear on the Corporation's books, and of such beneficial owner and (ii) the 
class and number of shares of the Corporation which are owned beneficially and 
of record by such stockholder and such beneficial owner. 
 
                  (b) Special Meetings of Stockholders. Only such business shall 
be conducted at a special meeting of stockholders as shall have been brought 
before the meeting pursuant to the notice of meeting. 
 
                  (c)  General. 
 
                      (1) Only such business shall be conducted at a meeting of 
stockholders as shall have been brought before 
the meeting in accordance with the procedures set forth in this Section 9. 
Except as otherwise provided by law, the Chairman of the meeting shall have the 
power and duty to determine whether any business proposed to be brought before 
the meeting was proposed in accordance with the procedures set forth in this 
Section 9 and, if any proposed business is not in compliance with this Section 
9, to declare that such defective proposal shall be disregarded. 
 
                      (2) For purposes of this Section 9, "public announcement" 
shall mean disclosure in a press release reported 
by the Dow Jones News Service, Associated Press or comparable national news 
service or in a document publicly filed by the Corporation with the Securities 
and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Securities 
Exchange Act of 1934, as amended ("Exchange Act"). 
 
                      (3) Notwithstanding the foregoing provisions of this 
Section 9, a stockholder shall also comply with all 
applicable requirements of the Exchange Act and the rules and regulations 
thereunder with respect to the matters set forth in this Section 9. Nothing in 
this Section 9 shall be deemed to affect any rights of (i) stockholders to 
request inclusion of proposals in the Corporation's proxy statement pursuant to 
Rule 14a-8 under the Exchange Act or (ii) the holders of any series of Preferred 
Stock to elect directors under specified circumstances. 
 
 
 
 
                                      -4- 
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                                   ARTICLE III 
 
                                    Directors 
 
         Section 1.  Number and Election of Directors. 
 
         (a) Subject to paragraphs (b) through (h) of this Section 1 of Article 
III, the Board of Directors of the Corporation (the "Board") shall consist of 
such number of persons as is determined from time to time by the affirmative 
vote of a majority of the Directors then in office. 
 
         (b) The Board shall maintain a Nominating Committee, which Nominating 
Committee shall nominate persons to be elected to the Board as set forth in this 
Agreement. Subject to paragraph (h) of this Section 1 of Article III, the 
Chairman of the Board shall have exclusive authority to select the members of 
the Board who will serve on the Nominating Committee. At any time that a new 
Director is elected pursuant to the terms of this Agreement, the remaining 
Directors then in office shall have an obligation to ratify and approve such 
elections. 
 
         (c) The Nominating Committee shall nominate persons for election to the 
Board so that the Board shall be comprised of the following: (i) the Chief 
Executive Officer of WABCO; (ii) another executive officer of WABCO; (iii) at 
least three individuals who are not employees of WABCO or any of its 
subsidiaries; (iv) one individual designated by Vestar Equity Partners, L.P. 
("Vestar") (the "Vestar Director") (so long as Vestar and its partners, and 
Vestar Capital Partners, Inc. ("Vestar Capital") and its stockholders and 
officers, and their respective Affiliates (defined below) collectively and 
beneficially own at least 50% of the shares of common stock, par value $.01 per 
share, of the Corporation (the "Common Stock") beneficially owned by Vestar and 
Vestar Capital immediately after the closing of the purchase by Vestar, Harvard, 
AIP and certain members of the Corporation's management of 6 million shares of 
Common Stock owned by Scandinavian Incentive Holdings, B.V. ("SIH") and the 
concurrent redemption by the Corporation of 4 million shares of Common Stock 
owned by SIH (such purchase and redemption being together referred to as the 
"SIH Purchase"); (v) one individual designated by William E. Kassling (so long 
as Mr. Kassling and members of his immediate family and their Affiliates 
collectively and beneficially own at least 50% of the shares of Common Stock 
beneficially owned by Mr. Kassling immediately after the closing of the SIH 
Repurchase); (vi) one individual designated by Harvard ("Harvard") (the "Harvard 
Director") (so long as Harvard and its stockholders and officers and their 
respective Affiliates collectively and beneficially own at least 50% of the 
shares of Common Stock beneficially owned by Harvard immediately after the 
closing of the SIH Repurchase); and (vii) Emilio A. Fernandez (so long as (x) 
Mr. Fernandez is able and willing to serve and (y) Mr. Fernandez and his 
immediate family and their Affiliates (the "Fernandez Group") collectively and 
beneficially own at least 50% of the shares of Common Stock delivered by the 
Corporation pursuant to that certain Asset Purchase Agreement dated as of 
January 23, 1995 by and among the Corporation, Pulse Acquisition Corporation, 
Pulse Electronics, Incorporated and Pulse Embedded Computer Systems, Inc. (the 
"Pulse Shares"). So long as Mr. Fernandez meets the qualifications set forth in 
the foregoing clause (vii), the Chairman of the Board shall direct the 
Nominating Committee to nominate Mr. Fernandez as a member of the Board of 
Directors. 
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         (d) If requested by the Corporation in order to comply with paragraph 
(c) above, Vestar, Mr. Kassling and/or Harvard shall cause its designee for 
Director to resign effective at such time as Vestar, Mr. Kassling or Harvard, as 
the case may be, no longer has the ability to designate a Director pursuant to 
paragraph (c) above, and Mr. Fernandez shall resign effective at such time as 
the Fernandez Group no longer beneficially owns at least 50% of the Pulse 
Shares. 
 
         (e) Vestar, Harvard and Mr. Kassling may, at any time during which 
their respective rights to designate Directors are applicable, cause the removal 
of any Director designated by it or him and designate a new individual or 
individuals to serve as Director or Directors by prior written notice to the 
Nominating Committee, which shall promptly nominate such individual(s) for 
election to the Board. Except with respect to Mr. Fernandez, in the event of a 
vacancy on the Board of Directors caused by the death, resignation or removal of 
a Director prior to the fulfillment of his term, the party or other person or 
entity originally designating such Director shall, so long as its right to 
designate such Director is applicable, designate an individual to serve as a 
successor Director and shall promptly notify the Nominating Committee of such 
action in writing, and the Nominating Committee shall promptly nominate such 
individual for election to the Board. The death, resignation or removal of Mr. 
Fernandez as a director shall terminate his right to serve on the Board of 
Directors, and the Fernandez Group shall have no right to designate a successor 
to fill any vacancy caused by such death, resignation or removal. 
 
         (f) Any person designated by Vestar, Harvard, Mr. Kassling or, in the 
case of Mr. Fernandez, the Chairman of the Board, as provided for herein shall 
be nominated by the Nominating Committee to be elected to the Board at the 
stockholders' meeting, or by the Directors already elected to the Board, as the 
case may be, voting in conformity with such nomination. In furtherance thereof, 
each of the Voting Trust (the "Voting Trust") created under the Second Amended 
WABCO Voting Trust/Disposition Agreement, dated as of December 13, 1995, Vestar, 
Harvard, Vestar Capital, AIP, Mr. Kassling and Mr. Fernandez shall vote all of 
the shares of Common Stock and any other voting securities of the Corporation 
from time to time held by it or him in favor of, and each of the Voting Trust, 
Harvard, Vestar Capital, AIP, Mr. Kassling and Mr. Fernandez shall cause any 
shares of Common Stock or other voting securities of the Corporation as to which 
it or he from time to time has the right to direct the vote to be voted in favor 
of, and to take any other appropriate steps to cause, the election to the Board 
of individuals designated by Vestar, Harvard, and/or Mr. Kassling and, in the 
case of Mr. Fernandez, the Chairman of the Board, and nominated by the 
Nominating Committee; provided, that Mr. Kassling shall not be deemed to control 
any shares of Common Stock held by the Westinghouse Air Brake Company Employee 
Stock Ownership Plan or Westinghouse Air Brake Company Employee Stock Ownership 
Trust for purposes of this Section 1 of Article III. 
 
         (g) Each director elected in accordance with the foregoing paragraphs 
(b) through (f) shall be elected to one of three classes. The term of office of 
those directors of the first class shall expire at the annual meeting next 
ensuing; of the second class one year thereafter; and of the third class two 
years thereafter. Beginning at the annual meeting next ensuing, directors shall 
be elected for three-year terms of office. In all such cases, a director's term 
of office shall 
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continue until his successor is duly elected and qualified or until his earlier 
resignation or removal. 
 
         (h) Each committee of the Board shall include either the Vestar 
Director or the Harvard Director (as determined by Harvard and Vestar) as one of 
its members. 
 
         (i) As used in this Section 1, "Affiliate" means any entity which is 
now, or hereinafter becomes controlled by, or in control of, or in common 
control with, another entity. "Control" means more than 50% of the ownership 
interest or voting rights of any entity, directly or indirectly. 
 
         (j) So long as the Amended and Restated Stockholders Agreement dated as 
of March 4, 1997 by and among the Voting Trust, Vestar, Harvard, AIP and the 
Corporation remains in effect, the provision of this Section 1 of this Article 
III and of Sections 1 and 2 of Article IV shall not be amended, supplemented or 
repealed unless the corresponding provisions of the Stockholders Agreement are 
similarly amended, supplemented or repealed in accordance with the procedures 
set forth in the Stockholders Agreement. 
 
         Section 2.  Duties and Powers. 
 
         (a) The Board of Directors shall have full power to control, manage and 
direct the business of WABCO and to take such actions as may be necessary to 
further the purposes of WABCO. 
 
         (b) The management of the business of the Corporation shall be the 
responsibility of a Chief Executive Officer, to be appointed by the Board of 
Directors. William E. Kassling shall continue to be the Chief Executive Officer 
of the Corporation and he shall continue to serve as Chief Executive Officer 
until replaced by the Board of Directors in accordance with the provisions of 
any employment agreement then in force between the Corporation and Mr. Kassling. 
The Chief Executive Officer of the Corporation, shall, subject to subsection (a) 
above, be entitled to make all decisions regarding the ordinary course of 
business operation of the Corporation according to good business practice. 
 
         (c) All of the Directors shall have one vote each. 
 
         Section 3.  Meetings. 
 
         (a) Regular meetings of the Board of Directors shall be held in 
Wilmerding, Pennsylvania, or at such other place as may be determined from time 
to time by the Board of Directors. Regular meetings of the Board of Directors 
shall be held no less frequently than quarterly and at such times as may be 
determined by the Board of Directors. Any business that properly may be 
transacted by the Board of Directors may be transacted at any regular meeting 
thereof. 
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         (b) Special meetings of the Board of Directors may be called any time 
by the Chairman of the Board, the Chief Executive Officer or by a majority of 
the Directors then in office. Any such person or persons desiring to call a 
special meeting or to have a matter placed on the agenda for a special meeting 
shall so notify the other members of the Board of Directors and the Chief 
Executive Officer in writing at least three (3) days before the date such 
meeting is called for. Such notifications shall be accompanied by such 
supplemental and explanatory information as may be necessary or appropriate in 
the circumstances. Notice of a special meeting stating the date, time, place and 
purpose thereof shall be furnished by the Chief Executive Officer or the 
Secretary in writing to each member of the Board of Directors not later than 
twenty-four (24) hours before the date of such meeting. Notice of a special 
meeting need not be given to any Director who signs a waiver of notice or a 
consent to holding the meeting or an approval of the minutes thereof, whether 
before or after the meeting, or who attends the meeting without protesting, 
prior thereto or at its commencement, the lack of notice. Only matters placed on 
the agenda pursuant to this subsection (b) may be considered at a special 
meeting unless the members of the Board of Directors unanimously agree 
otherwise. 
 
         Section 4. Quorum. Except as may be otherwise specifically provided by 
law, the Certificate of Incorporation, these By-Laws or any Certificate of 
Designation with respect to Preferred Stock, at all meetings of the Board of 
Directors, a majority of the Board of Directors shall constitute a quorum for 
the transaction of business and the act of a majority of the directors present 
at any meeting at which there is a quorum shall be the act of the Board of 
Directors. 
 
         Section 5. Actions of Board. Unless otherwise provided by the 
Certificate of Incorporation or these By-Laws, any action required or permitted 
to be taken at any meeting of the Board of Directors or of any committee thereof 
may be taken without a meeting, if all the members of the Board of Directors or 
committee, as the case may be, consent thereto in writing, and the writing or 
writings are filed with the minutes of proceedings of the Board of Directors or 
committee. 
 
         Section 6. Meetings by Means of Conference Telephone. Unless otherwise 
provided by the Certificate of Incorporation or these By-Laws, members of the 
Board of Directors of the Corporation, or any committee designated by the Board 
of Directors, may participate in a meeting of the Board of Directors or such 
committee by means of a conference telephone or similar communications equipment 
by means of which all persons participating in the meeting can hear each other, 
and participation in a meeting pursuant to this Section 6 shall constitute 
presence in person at such meeting. The Chief Executive Officer or the Secretary 
shall provide to the Directors, within a reasonable time, written minutes of 
each meeting. 
 
         Section 7. Committees. The Board of Directors may, by resolution passed 
by a majority of the Board of Directors, designate one or more committees, each 
committee to consist of one or more of the directors of the Corporation. The 
Board of Directors may designate one or more directors as alternate members of 
any committee, who may replace any absent or disqualified member at any meeting 
of any such committee. In the absence or disqualification of a member of a 
committee, and in the absence of a designation by the Board of Directors of an 
alternate member to replace the absent or disqualified member, the member or 
members thereof present at 
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any meeting and not disqualified from voting, whether or not he or they 
constitute a quorum, may unanimously appoint another member of the Board of 
Directors to act at the meeting in the place of any absent or disqualified 
member. Any committee, to the extent allowed by law and provided in the 
resolution establishing such committee, shall have and may exercise all the 
powers and authority of the Board of Directors in the management of the business 
and affairs of the Corporation. Each committee shall keep regular minutes and 
report to the Board of Directors when required. 
 
         Section 8. Nominating Committee. In addition to any other committees of 
the Board established pursuant to Section 7 of this Article III, the Board shall 
at all times have a Nominating Committee consisting of such number of directors 
as shall be designated by the Chairman of the Board from time to time. The 
Chairman of the Board shall have exclusive authority to select the members of 
the Board who will serve on the Nominating Committee. The Nominating Committee 
shall have exclusive authority to nominate persons to be elected to the Board. 
Subject to the provisions of Section 1 of Article III of these By-Laws, the 
Nominating Committee shall review the size and composition of the Board and make 
nominations with respect to the persons to be elected as directors. 
 
         Section 9. Compensation. The directors may be paid their expenses, if 
any, of attendance at each meeting of the Board of Directors and may be paid a 
fixed sum for attendance at each meeting of the Board of Directors or a stated 
salary as director or such other compensation (including without limitation the 
grant of stock options) as the Board of Directors may from time to time 
determine. No such payment shall preclude any director from serving the 
Corporation in any other capacity and receiving compensation therefor. Members 
of special or standing committees may be allowed like compensation for attending 
committee meetings. 
 
         Section 10. Interested Directors. No contract or transaction between 
the Corporation and one or more of its directors or officers, or between the 
Corporation and any other corporation, partnership, association or other 
organization in which one or more of its directors or officers are directors or 
officers or have a financial interest, shall be void or voidable solely for this 
reason. or solely because the director or officer is present at or participates 
in the meeting of the Board of Directors or committee thereof which authorizes 
the contract or transaction, or solely because his or their votes are counted 
for such purpose if (i) the material facts as to his or their relationship or 
interest and as to the contract or transaction are disclosed or are known to the 
Board of Directors or the committee; or (ii) the material facts as to his or 
their relationship or interest and as to the contract or transaction are 
disclosed or are known to the stockholders entitled to vote thereon, and the 
contract or transaction is specifically approved in good faith by vote of the 
stockholders ; or (iii) the contract or transaction is fair as to the 
Corporation as of the time it is authorized, approved or ratified, by the Board 
of Directors, a committee thereof or the stockholders. Common or interested 
directors may be counted in determining the presence of a quorum at a meeting of 
the Board of Directors or of a committee which authorized the contract or 
transaction. 
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                                   ARTICLE IV 
 
                                    OFFICERS 
 
         Section 1. General. (a) The officers of the Corporation shall be the 
Chief Executive Officer, the President, a Secretary and a Treasurer, and may 
include a Chairman of the Board and one or more Vice-Chairmen of the Board or 
Vice Presidents as the Board of Directors may from time to time determine. Any 
number of offices may be held by the same person, unless otherwise prohibited by 
law, the Certificate of Incorporation or these By-Laws. The officers of the 
Corporation need not be stockholders of the Corporation or, except in the case 
of the Chairman or Vice Chairman of the Board of Directors, need such officers 
be directors of the Corporation. 
 
         Section 2. Election. The Board of Directors shall elect the officers of 
the Corporation who shall hold their offices for such terms and shall exercise 
such powers and perform such duties as shall be determined from time to time by 
the Board of Directors; and all officers of the Corporation shall hold office 
until their successors are chosen and qualified, or until their earlier 
resignation or removal. Any vacancy occurring in any office of the Corporation 
shall be filled by the Board of Directors. The salaries of all officers of the 
Corporation shall be fixed by the Board of Directors. 
 
         Section 3. Voting Securities Owned by the Corporation. Powers of 
attorney, proxies, waivers of notice of meeting, consents and other instruments 
relating to securities owned by the Corporation may be executed in the name of 
and on behalf of the Corporation by the Chief Executive Officer, the President 
or any Vice President and any such officer may, in the name of and on behalf of 
the Corporation, take all such action as any such officer may deem advisable to 
vote in person or by proxy at any meeting of security holders of any corporation 
in which the Corporation may own securities and at any such meeting shall 
possess and may exercise any and all rights and power incident to the ownership 
of such securities and which, as the owner thereof, the Corporation might have 
exercised and possessed if present. The Board of Directors may, by resolution, 
from time to time confer like powers upon any other person or persons. 
 
         Section 4. Chairman of the Board of Directors. The Chairman of the 
Board of Directors, if there be one, shall preside at all meetings of the 
stockholders and of the Board of Directors. During the absence or disability of 
the Chief Executive Officer, the Chairman of the Board of Directors shall 
exercise all the powers and discharge all the duties of the Chief Executive 
Officer. The Chairman and any Vice Chairman of the Board of Directors shall also 
perform such other duties and may exercise such other powers as from time to 
time may be assigned to them by these By-Laws or by the Board of Directors. 
 
         Section 5. Chief Executive Officer. The Chief Executive Officer shall, 
subject to the control of the Board of Directors and, if there be one, the 
Chairman of the Board of Directors, have general supervision of the business of 
the Corporation and shall see that all orders and resolutions of the Board of 
Directors are carried into effect. He shall execute all bonds, mortgages, 
contracts and other instruments of the Corporation requiring a seal, under the 
seal of 
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the Corporation, except that the other officers of the Corporation may sign and 
execute documents when so authorized by these By-Laws, the Board of Directors or 
the Chief Executive Officer. In the absence or disability of the Chairman of the 
Board of Directors and each Vice Chairman, or if there be none, the Chief 
Executive Officer shall preside at all meetings of the stockholders and the 
Board of Directors. The Chief Executive Officer shall also perform such other 
duties and may exercise such other powers as from time to time may be assigned 
to him by these By-Laws or by the Board of Directors. 
 
         Section 6. President. The President shall, subject to the control of 
the Board of Directors, be the chief operating officer of the Corporation and, 
in such capacity shall be responsible for the day-to-day business operations of 
the Corporation. The President shall also perform such other duties and may 
exercise such other powers as from time to time may be assigned to him by the 
Chief Executive Officer or by the Board of Directors. 
 
         Section 7. Vice Presidents. At the request of the President or Chief 
Executive Officer or in their absence or in the event of their inability or 
refusal to act, the Vice President or the Vice Presidents if there is more than 
one (in the order designated by the Board of Directors) shall perform the duties 
of the President or Chief Executive Officer, and when so acting, shall have all 
the powers of and be subject to all the restrictions upon the President or Chief 
Executive Officer. Each Vice President shall perform such other duties and have 
such other powers as the Board of Directors, the Chief Executive Officer or the 
President may from time to time may prescribe. If there be no Vice President, 
the Board of Directors shall designate the officer of the Corporation who, in 
the absence of the President or Chief Executive Officer or in the event of the 
inability or refusal of the President or Chief Executive Officer to act, shall 
perform the duties of the President or Chief Executive Officer, and when so 
acting, shall have all the powers of and be subject to all the restrictions upon 
the President or Chief Executive Officer. 
 
         Section 8. Secretary. The Secretary shall attend all meetings of the 
Board of Directors and all meetings of stockholders and record all the 
proceedings thereat in a book or books to be kept for that purpose; the 
Secretary shall also perform like duties for the standing committees when 
required. The Secretary shall give, or cause to be given, notice of all meetings 
of the stockholders and special meetings of the Board of Directors, and shall 
perform such other duties as may be prescribed by the Board of Directors or the 
Chief Executive Officer, under whose supervision he shall be. If the Secretary 
shall be unable or shall refuse to cause to be given notice of all meetings of 
the stockholders and special meeting of the Board of Directors, and if there be 
no Assistant Secretary, then either the Board of Directors or the Chief 
Executive Officer may choose another officer to cause such notice to be given. 
The Secretary shall have custody of the seal of the Corporation and the 
Secretary or any Assistant Secretary, if there be one, shall have authority to 
affix the same to any instrument requiring it and when so affixed, it may be 
attested by the signature of the Secretary or by the signature of any such 
Assistant Secretary. The Board of Directors may give general authority to any 
other officer to affix the seal of the Corporation and to attest the affixing by 
his signature. The Secretary shall see that all books, reports, statements, 
certificates and other documents and records required by law to be kept or filed 
are properly kept or filed as the case may be. 
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         Section 9. Treasurer. The Treasurer shall have the custody of the 
corporate funds and securities and shall keep full and accurate accounts of 
receipts and disbursements in books belonging to the Corporation and shall 
deposit all moneys and other valuable effects in the name and to the credit of 
the Corporation in such depositories as may be designated by the Board of 
Directors. The Treasurer shall disburse the funds of the Corporation as may be 
ordered by the Board of Directors, taking proper vouchers for such 
disbursements, and shall render to the Chief Executive Officer, the President 
and the Board of Directors, at its regular meetings, or when the Board of 
Directors so requires, an account of all his transactions as Treasurer and of 
the financial condition of the Corporation. If required by the Board of 
Directors, the Treasurer shall give the Corporation a bond in such sum and with 
such surety or sureties as shall be satisfactory to the Board of Directors for 
the faithful performance of the duties of his office and for the restoration to 
the Corporation, in case of his death, resignation, retirement or removal from 
office, of all books, papers, vouchers, money and other property of whatever 
kind in his possession or under his control belonging to the Corporation. 
 
         Section 10. Assistant Secretaries. Except as may be otherwise provided 
in these By-Laws, Assistant Secretaries, if there be any, shall perform such 
duties and have such powers as from time to time may be assigned to them by the 
Board of Directors, the Chief Executive Officer, the President, any Vice 
President, if there be one or the Secretary, and in the absence of the Secretary 
or in the event of his disability or refusal to act, shall perform the duties of 
the Secretary, and when so acting, shall have all the powers of and be subject 
to all the restrictions upon the Secretary. 
 
         Section 11. Assistant Treasurers. Assistant Treasurers, if there be 
any, shall perform such duties and have such powers as from time to time may be 
assigned to them by the Board of Directors, the Chief Executive Officer, the 
President, any Vice President, if there be one, or the Treasurer, and in the 
absence of the Treasurer or in the event of his disability or refusal to act, 
shall perform the duties of the Treasurer, and when so acting, shall have all 
the powers of and be subject to all the restrictions upon the Treasurer. If 
required by the Board of Directors, an Assistant Treasurer shall give the 
Corporation a bond in such sum and with such surety or sureties as shall be 
satisfactory to the Board of Directors for the faithful performance of the 
duties of his office and for the restoration to the Corporation, in case of his 
death, resignation, retirement or removal from office, of all books, papers, 
vouchers, money and other property of whatever kind in his possession or under 
his control belonging to the Corporation. 
 
         Section 12. Other Officers. Such other officers as the Board of 
Directors may choose shall perform such duties and have such powers as from time 
to time may be assigned to them by the Board of Directors. The Board of 
Directors may delegate to any other officer of the Corporation the power to 
choose such other officers and to prescribe their respective duties and powers. 
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                                    ARTICLE V 
 
                                      STOCK 
 
         Section 1. Form of Certificates. Every holder of stock in the 
Corporation shall be entitled to have a certificate signed, in the name of the 
Corporation (i) by the Chairman of the Board of Directors, the Chief Executive 
Officer, the President or a Vice President and (ii) by the Treasurer or an 
Assistant Treasurer, or the Secretary or an Assistant Secretary of the 
Corporation, certifying the number of shares owned by him in the Corporation. 
 
         Section 2. Signatures. Where a certificate is countersigned by (i) a 
transfer agent other than the Corporation or its employee, or (ii) a registrar 
other than the Corporation or its employee, any other signature on the 
certificate may be a facsimile. In case any officer, transfer agent or registrar 
who has signed or whose facsimile signature has been placed upon a certificate 
shall have ceased to be such officer, transfer agent or registrar before such 
certificate is issued, it may be issued by the Corporation with the same effect 
as if he were such officer, transfer agent or registrar at the date of issue. 
 
         Section 3. Lost Certificates. The Board of Directors may direct a new 
certificate to be issued in place of any certificate theretofore issued by the 
Corporation alleged to have been lost, stolen or destroyed, upon the making of 
an affidavit of that fact by the person claiming the certificate of stock to be 
lost, stolen or destroyed. When authorizing such issue of a new certificate, the 
Board of Directors may, in its discretion and as a condition precedent to the 
issuance thereof, require the owner of such lost, stolen or destroyed 
certificate, or his legal representative, to advertise the same in such manner 
as the Board of Directors shall require and/or to give the Corporation a bond in 
such sum as it may direct as indemnity against any claim that may be made 
against the Corporation with respect to the certificate alleged to have been 
lost, stolen or destroyed. 
 
         Section 4. Transfers. Stock of the Corporation shall be transferable in 
the manner prescribed by law and in these By-Laws. Transfers of stock shall be 
made on the books of the Corporation only by the person named in the certificate 
or by his attorney lawfully constituted in writing and upon the surrender of the 
certificate therefor, which shall be canceled before a new certificate shall be 
issued. 
 
         Section 5. Record Date. In order that the Corporation may determine the 
stockholders entitled to notice of or to vote at any meeting of stockholders or 
any adjournment thereof, or entitled to express consent to corporate action in 
writing without a meeting, or entitled to receive payment of any dividend or 
other distribution or allotment of any rights, or entitled to exercise any 
rights in respect of any change, conversion or exchange of stock, or for the 
purpose of any other lawful action, the Board of Directors may fix, in advance, 
a record date, which shall not be more than sixty days nor less than ten days 
before the date of such meeting, nor more than sixty days prior to any other 
such action. A determination of stockholders of record entitled to notice of or 
to vote at a meeting of stockholders shall apply to any adjournment of the 
meeting; 
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provided, however, that the Board of Directors may fix a new record date for the 
adjourned meeting. 
 
         Section 6. Beneficial Owners. The Corporation shall be entitled to 
recognize the exclusive right of a person registered on its books as the owner 
of shares to receive dividends, and to vote as such owner, and to hold liable 
for calls and assessments a person registered on its books as the owner of 
shares, and shall not be bound to recognize any equitable or other claim to or 
interest in such share or shares on the part of any other person, whether or not 
it shall have express or other notice thereof, except as otherwise provided by 
law. 
 
                                   ARTICLE VI 
 
                                     NOTICES 
 
         Section 1. Notices. Whenever written notice is required by law, the 
Certificate of Incorporation or these By-Laws, to be given to any director, 
member of a committee or stockholder, such notice may be given by mail, 
addressed to such director, member of a committee or stockholder, at his address 
as it appears on the records of the Corporation, with postage thereon prepaid, 
and such notice shall be deemed to be given at the time when the same shall be 
deposited in the United States mail. 
Written notice may also be given personally or by telegram, telex or cable. 
 
         Section 2. Waivers of Notice. Whenever any notice is required by law, 
the Certificate of Incorporation or these By-Laws, to be given to any director, 
member of a committee or stockholder, a waiver thereof in writing, signed, by 
the person or persons entitled to said notice, whether before or after the time 
stated therein, shall be deemed equivalent thereto. 
 
                                   ARTICLE VII 
 
                               GENERAL PROVISIONS 
 
         Section 1. Dividends. Dividends upon the capital stock of the 
Corporation, subject to the provisions of the Certificate of Incorporation, if 
any, may be declared by the Board of Directors at any regular or special 
meeting, and may be paid in cash, in property, or in shares of the capital 
stock. Before payment of any dividend, there may be set aside out of any funds 
of the Corporation available for dividends such sum or sums as the Board of 
Directors from time to time, in its absolute discretion, deems proper as a 
reserve or reserves to meet contingencies, or for equalizing dividends, or for 
repairing or maintaining any property of the Corporation, or for any proper 
purpose, and the Board of Directors may modify or abolish any such reserve. 
 
         Section 2. Disbursements. All checks or demands for money and notes of 
the Corporation shall be signed by such officer or officers or such other person 
or persons as the Board of Directors may from time to time designate. 
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         Section 3. Fiscal Year. The fiscal year of the Corporation shall be 
January 1 to December 31. 
 
         Section 4. Corporate Seal. The corporate seal shall have inscribed 
thereon the name of the Corporation, the year of its organization and the words 
"Corporate Seal, Delaware". The seal may be used by causing it or a facsimile 
thereof to be impressed or affixed or reproduced or otherwise. 
 
                                  ARTICLE VIII 
 
                                 INDEMNIFICATION 
 
         Section 1. Power to Indemnify in Actions, Suits or Proceedings other 
Than Those by or in the Right of the Corporation. Subject to Section 3 of this 
Article VIII, the Corporation shall indemnify any person who was or is a party 
or is threatened to be made a party to any threatened, pending or completed 
action, suit or proceeding, whether civil, criminal, administrative or 
investigative (other than an action by or in the right of the Corporation) by 
reason of the fact that he is or was a director or officer of the Corporation, 
or is or was a director or officer of the Corporation serving at the request of 
the Corporation as a director or officer of another corporation, partnership, 
joint venture, trust, employee benefit plan or other enterprise, against 
expenses (including attorneys' fees), payments, fines and amounts paid in 
settlement actually and reasonably incurred by him in connection with such 
action, suit or proceeding if he acted in good faith and in a manner he 
reasonably believed to be in or not opposed to the best interests of the 
Corporation, and, with respect to any criminal action or proceeding, had no 
reasonable cause to believe his conduct was lawful. The termination of any 
action, suit or proceeding by payment, order, settlement, conviction or upon a 
plea of nolo contendere or its equivalent, shall not, of itself, create a 
presumption that the person did not act in good faith and in a manner which he 
reasonably believed to be in or not opposed to the best interests of the 
Corporation, and, with respect to any criminal action or proceeding, had 
reasonable cause to believe that his conduct was unlawful. 
 
         Section 2. Power to Indemnify in Actions, Suits or Proceedings by or in 
the Right of the Corporation. Subject to Section 3 of this Article VIII, the 
Corporation shall indemnify any person who was or is a party or is threatened to 
be made a party to any threatened, pending or completed action or suit by or in 
the right of the Corporation to procure a judgment in its favor by reason of the 
fact that he is or was a director or officer of the Corporation, or is or was a 
director or officer of the Corporation serving at the request of the Corporation 
as a director or officer of another corporation, partnership, joint venture, 
trust, employee benefit plan or other enterprise against expenses (including 
attorneys' fees) actually and reasonably incurred by him in connection with the 
defense or settlement of such action or suit if he acted in good faith and in a 
manner he reasonably believed to be in or not opposed to the best interests of 
the Corporation; except that no indemnification shall be made in respect of any 
claim, issue or matter as to which such person shall have been adjudged to be 
liable to the Corporation unless and only to the extent that the Court of 
Chancery or the court in which such action or suit was brought shall determine 
upon application that, despite the adjudication of liability but in view of all 
the circumstances of 
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the case, such person is fairly and reasonably entitled to indemnity for such 
expenses which the Court of Chancery or such other court shall deem proper. 
 
         Section 3. Authorization of Indemnification. Any indemnification under 
this Article VIII (unless ordered by a court) shall be made by the Corporation 
only as authorized in the specific case upon a determination that 
indemnification of the director or officer is proper in the circumstances 
because he has met the applicable standard of conduct set forth in Section 1 or 
Section 2 of this Article VIII, as the case may be. Such determination shall be 
made (i) by a majority vote of the directors who are not parties to such action, 
suit or proceeding, even though less than a quorum, or (ii) if there are no such 
directors, or if such directors so direct, by independent legal counsel in a 
written opinion, or (iii) by the stockholders. To the extent, however, that a 
director or officer of the Corporation has been successful on the merits or 
otherwise in defense of any action, suit or proceeding described above, or in 
defense of any claim, issue or matter therein, he shall be indemnified against 
expenses (including attorneys' fees) actually and reasonably incurred by him in 
connection therewith, without the necessity of authorization in the specific 
case. 
 
         Section 4. Good Faith Defined. For purposes of any determination under 
Section 3 of this Article VIII, a person shall be deemed to have acted in good 
faith and in a manner he reasonably believed to be in or not opposed to the best 
interests of the Corporation, or, with respect to any criminal action or 
proceeding, to have had no reasonable cause to believe his conduct was unlawful, 
if his action is based on the records or books of account of the Corporation or 
another enterprise, or on information supplied to him by the officers of the 
Corporation or another enterprise in the course of their duties, or on the 
advice of legal counsel for the Corporation or another enterprise or on 
information or records given or reports made to the Corporation or another 
enterprise by an independent certified public accountant or by an appraiser or 
other expert selected with reasonable care by the Corporation or another 
enterprise. The term "another enterprise" as used in this Section 4 shall mean 
any other corporation or any partnership, joint venture, trust, employee benefit 
plan or other enterprise of which such person is or was serving at the request 
of the Corporation as a director or officer. The provisions of this Section 4 
shall not be deemed to be exclusive or to limit in any way the circumstances in 
which a person may be deemed to have met the applicable standard of conduct set 
forth in Sections 1 or 2 of this Article VIII, as the case may be. 
 
         Section 5. Indemnification by a Court. Notwithstanding any contrary 
determination in the specific case under Section 3 of this Article VIII, and 
notwithstanding the presence of any determination thereunder, any director or 
officer may apply to any court of competent jurisdiction in the State of 
Delaware for indemnification to the extent otherwise permissible under Sections 
1 or 2 of this Article VIII . The basis of such indemnification by a court shall 
be a determination by such court that indemnification of the director or officer 
is proper in the circumstances because he has met the applicable standards of 
conduct set forth in Sections 1 or 2 of this Article VIII, as the case may be. 
Neither a contrary determination in the specific case under Section 3 of this 
Article VIII nor the absence of any determination thereunder shall be a defense 
to such application or create a presumption that the director or officer seeking 
indemnification has not met any applicable standard of conduct. Notice of any 
application for 
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indemnification pursuant to this Section 5 shall be given to the Corporation 
promptly upon the filing of such application. If successful, in whole or in 
part, the director or officer seeking indemnification shall also be entitled to 
be paid the expense of prosecuting such application. 
 
         Section 6. Expenses Payable in Advance. Expenses incurred by a director 
or officer in defending or investigating a threatened or pending action, suit or 
proceeding shall be paid by the Corporation in advance of the final disposition 
of such action, suit or proceeding upon receipt of an undertaking by or on 
behalf of such director or officer to repay such amount if it can ultimately be 
determined that he is not entitled to be indemnified by the Corporation as 
authorized in this Article VIII. 
 
         Section 7. Non-exclusivity of Indemnification and Advancement of 
Expenses. The indemnification and advancement of expenses provided by or granted 
pursuant to this Article VIII shall not be deemed exclusive of any other rights 
to which those seeking indemnification or advancement of expenses may be 
entitled under any By-Law, agreement, contract, vote of stockholders or 
disinterested directors or pursuant to the direction (howsoever embodied) of any 
court of competent jurisdiction or otherwise, both as to action in his official 
capacity and as to action in another capacity while holding such office, it 
being the policy of the Corporation that indemnification of the persons 
specified in Sections 1 and 2 of this Article VIII shall be made to the fullest 
extent permitted by law. The provisions of this Article VIII shall not be deemed 
to preclude the indemnification of any person who is not entitled in Sections 1 
and 2 of this Article VIII but whom the Corporation has the power or obligation 
to indemnify under the provisions of the General Corporation Law of the State of 
Delaware, or otherwise. 
 
         Section 8. Insurance. The Corporation may purchase or maintain 
insurance on behalf of any person who is or was a director or officer of the 
Corporation, or is or was a director or officer of the Corporation serving at 
the request of the Corporation as a director or officer of another corporation, 
partnership, joint venture, trust, employee benefit plan or other enterprise 
against any liability asserted against him and incurred by him in any such 
capacity, or arising out of his status as such, whether or not the Corporation 
would have the right or obligation to indemnify him against such liability under 
the provisions of this Article VIII. 
 
         Section 9. Certain Definitions. For purposes of this Article VIII, 
references to "the Corporation" shall include, in connection to the resulting 
corporation, any constituent corporation (including any constituent of a 
constituent) absorbed by consolidation or merger which, if its separate 
existence had continued, would have had power and authority to indemnify its 
directors or officers, so that any person who is or was a director or officer of 
such constituent corporation, or is or was a director or officer of such 
constituent corporation serving at the request of such constituent corporation 
as a director or officer of another corporation, partnership, joint venture, 
trust, employee benefit plan or other enterprise, shall stand in the same 
position under the provisions of this Article VIII with respect to the resulting 
or surviving corporation as he would have with respect to such constituent 
corporation if its separate existence had continued. For purposes of this 
Article VIII, references to "fines" shall include any excise taxes assessed on a 
person with respect to an employee benefit plan; and references to "serving at 
the request of the Corporation" shall include any service as a director or 
officer of the 
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Corporation which imposes duties on, or involves services by, such director or 
officer with respect to an employee benefit plan, its participants or 
beneficiaries; and a person who acted in good faith and in a manner he 
reasonably believed to be in the interest of the participants and beneficiaries 
of an employee benefit plan shall be deemed to have acted in a manner "not 
opposed to the best interests of the Corporation" as referred to in this Article 
VIII. 
 
         Section 10. Survival of Indemnification an Advancement of Expenses. The 
indemnification and advancement of expenses provided by, or granted pursuant to, 
this Article VIII shall, unless otherwise provided when authorized or ratified, 
continue as to a person who has ceased to be a director or officer and shall 
inure to the benefit of the heirs, executors and administrators or such a 
person. 
 
         Section 11. Limitation on Indemnification. Notwithstanding anything 
contained in this Article VIII to the contrary, except for proceedings to 
enforce rights to indemnification (which shall be governed by Section 5 hereof), 
the Corporation shall not be obligated to indemnify any director or officer in 
connection with a proceeding (or part thereof) initiated by such person unless 
such proceeding (or part thereof) was authorized or consented to by the Board of 
Directors of the Corporation. 
 
         Section 12. Indemnification of Employees and Agents. The Corporation 
may, to the extent authorized from time to time by the Board of Directors, 
provide rights to indemnification and to the advancement of expenses to 
employees and agents of the Corporation similar to those conferred in this 
Article VIII to directors and officers of the Corporation. 
 
                                   ARTICLE IX 
 
                                   AMENDMENTS 
 
         Section 1. These By-Laws may be altered, amended or repealed, in whole 
or in part, or new By-Laws may be adopted by the stockholders at any annual or 
special meeting or by the Board of Directors, provided, however, that notice of 
such alteration, amendment, repeal or adoption of new By-Laws be contained in 
the notice of such meeting of stockholders or Board of Directors as the case may 
be. All such amendments must be approved by either the holders of a majority of 
the outstanding capital stock entitled to vote thereon or by a majority of the 
Board of Directors then in office. Notwithstanding the foregoing, Article VIII 
hereof shall not be altered, amended or repealed in whole or in part, unless 
such alteration, amendment or repeal is approved by the stockholders of the 
Corporation pursuant to a vote which would be sufficient to adopt an amendment 
to the Certificate of Incorporation of the Corporation. 
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                AMENDED AND RESTATED WABCO STOCK OPTION AGREEMENT 
 
 
                  AMENDED AND RESTATED STOCK OPTION AGREEMENT dated as of 
September 26, 1999 (the "Agreement") between Westinghouse Air Brake Company, a 
Delaware corporation (the "Grantor"), and MotivePower Industries, Inc., a 
Pennsylvania corporation (the "Grantee"). 
 
                  WHEREAS, the Grantor and the Grantee are parties to that 
certain Agreement and Plan of Merger dated June 2, 1999, as amended as of July 
19, 1999 (as so amended, the "Original Merger Agreement") and that certain WABCO 
Stock Option Agreement dated June 2, 1999 (the "Original WABCO Option 
Agreement"); 
 
                  WHEREAS, the Grantor and the Grantee are amending the Original 
Merger Agreement as of the date hereof (as so amended, the "Merger Agreement") 
to provide for the merger of Grantee with and into Grantor (the "Merger"); and 
 
                  WHEREAS, in order to induce the Grantee to enter into the 
Merger Agreement, the Grantor has agreed to amend and restate the Original WABCO 
Option Agreement as set forth herein. 
 
                  NOW, THEREFORE, in consideration of the premises and the 
mutual covenants and agreements set forth herein, the parties hereto agree as 
follows: 
 
                  1. The Option; Exercise; Payment of Spread. (a) 
Contemporaneously herewith the Grantee and the Grantor are entering into the 
Merger Agreement. Subject to the other terms and conditions set forth herein, 
the Grantor hereby grants to the Grantee an irrevocable option (the "Option") to 
purchase up to 6,453,710 shares of Common Stock (the "Shares") at a cash 
purchase price equal to $19.875 per share (the "Purchase Price"). The Option may 
be exercised by the Grantee, in whole or in part, at any time, or from time to 
time, following (but not prior to) the occurrence of one of the events set forth 
in Section 3(c) hereof, and prior to the termination of the Option in accordance 
with the terms of this Agreement. 
 
                  (b) In the event the Grantee wishes to exercise the Option, 
the Grantee shall send a written notice to the Grantor (the "Stock Exercise 
Notice") specifying a date (subject to the HSR Act (as defined below) and any 
other applicable regulatory approvals) not later than 10 business days and not 
earlier than three business days following the date such notice is given for the 
closing of such purchase. 
 
                  (c) If at any time the Option is then exercisable pursuant to 
the terms of Section 1(a) hereof, the Grantee may elect, in lieu of exercising 
the Option to purchase Shares provided in Section 1(a) hereof, to send a written 
notice to the Grantor (the "Cash Exercise Notice") specifying a date not later 
than 20 business days and not earlier than 10 business days following the date 
such notice is given on which date the Grantor shall pay to the Grantee an 
amount in cash equal to the Spread (as hereinafter defined) multiplied by all or 
such portion of the Shares subject to the Option as Grantee shall specify. As 
used herein, "Spread" shall mean the excess, if any, over the Purchase Price of 
the higher (x) if applicable, the highest price per share of Common 
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Stock (including any brokerage commissions, transfer taxes and soliciting 
dealers' fees) paid or proposed to be paid by any person pursuant to any 
Takeover Proposal (as defined in the Merger Agreement) (the "Alternative 
Purchase Price") or (y) the closing price of the shares of Common Stock on the 
New York Stock Exchange (the "NYSE") Composite Tape, the American Stock Exchange 
(the "AMEX") or The Nasdaq National Market (the "Nasdaq"), as the case may be, 
on the last trading day immediately prior to the date of the Cash Exercise 
Notice (the "Closing Price"). If the Alternative Purchase Price includes any 
property other than cash, the Alternative Purchase Price shall be the sum of (i) 
the fixed cash amount, if any, included in the Alternative Purchase Price plus 
(ii) the fair market value of such other property. If such other property 
consists of securities with an existing public trading market, the average of 
the closing prices (or the average of the closing bid and asked prices if 
closing prices are unavailable) for such securities in their principal public 
trading market on the five trading days ending five days prior to the date of 
the Cash Exercise Notice shall be deemed to equal the fair market value of such 
property. If such other property consists of something other than cash or 
securities with an existing public trading market and, as of the payment date 
for the Spread, agreement on the value of such other property has not been 
reached, the Alternative Purchase Price shall be deemed to equal the Closing 
Price. Upon exercise of its right to receive cash pursuant to this Section 1(c), 
the obligations of the Grantor to deliver Shares pursuant to Section 4 shall be 
terminated with respect to such number of Shares for which the Grantee shall 
have elected to be paid the Spread. 
 
                  2. Adjustments. (a) In the event of any change in the number 
of issued and outstanding shares of Common Stock by reason of any stock 
dividend, stock split, split-up, recapitalization, merger or other change in the 
corporate or capital structure of the Grantor, the number of Shares subject to 
this Option and the purchase price per Share shall be appropriately adjusted to 
restore the Grantee to its rights hereunder, including its right to purchase 
Shares representing 19% of the capital stock of the Grantor entitled to vote 
generally for the election of the directors of Grantor which is issued and 
outstanding immediately prior to the exercise of the Option. 
 
                  (b) Without limiting the parties' relative rights and 
obligations under the Merger Agreement, in the event that Grantor enters into an 
agreement (i) to consolidate with or merge into any person, other than Grantee 
or one of its subsidiaries, and Grantor will not be the continuing or surviving 
corporation in such consolidation or merger, (ii) to permit any person, other 
than Grantee or one of its subsidiaries, to merge into Grantor, and Grantor will 
be the continuing or surviving corporation, but in connection with such merger, 
the shares of Common Stock outstanding immediately prior to the consummation of 
such merger will be changed into or exchanged for stock or other securities of 
Grantor or any other person or cash or any other property, or the shares of 
Common Stock outstanding immediately prior to the consummation of such merger 
will, after such merger, represent less than 50% of the outstanding voting 
securities of the merged company, or (iii) to sell or otherwise transfer all or 
substantially all of its assets to any person, other than Grantee or one of its 
subsidiaries, then, and in each such case, the agreement governing such 
transaction will make proper provision so that the Option will, upon the 
consummation of any such transaction and upon the terms and conditions set forth 
herein, be converted into, or exchanged for, an option with identical terms 
appropriately adjusted to acquire the number and class of shares or other 
securities or property that Grantee would have received in respect to Common 
Stock if the Option had been exercised immediately prior to such consolidation, 
merger, sale, or transfer, or the record date therefor, as applicable and make 
any 
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other necessary adjustments. 
 
                  3. Conditions to Delivery of Shares. The Grantor's obligation 
to deliver Shares upon exercise of the Option is subject only to the conditions 
that: 
 
                  (a) No preliminary or permanent injunction or other order 
issued by any federal or state court of competent jurisdiction in the United 
States prohibiting the delivery of the Shares shall be in effect; and 
 
                  (b) Any applicable waiting periods under the Hart-Scott-Rodino 
Antitrust Improvements Act of 1976 (the "HSR Act") shall have expired or been 
terminated; and 
 
                  (c) (i) the Merger Agreement is terminated pursuant to Section 
7.1(d)(i) and either (I) a Takeover Proposal with respect to Grantor shall have 
been made after the date of the Merger Agreement and prior to the Grantor 
Stockholders Meeting (as defined in the Merger Agreement) or (II) the Board of 
Directors of Grantor shall not have recommended or shall have modified in a 
manner materially adverse to Grantee its recommendation of the Merger Agreement 
and Merger; or (ii) the Merger Agreement is terminated pursuant to Section 
7.1(i), 7.1(j) or 7.1(k) of the Merger Agreement. 
 
                  4. The Closing. (a) Any closing hereunder shall take place on 
the date specified by the Grantee in its Stock Exercise Notice or Cash Exercise 
Notice, as the case may be, at 9:00 A.M., local time, at the offices of Doepken 
Keevican & Weiss, 58th Floor, USX Tower, 600 Grant Street, Pittsburgh, 
Pennsylvania, or, if the conditions set forth in Section 3(a), (b) or (c) have 
not then been satisfied, on the second business day following the satisfaction 
of such conditions, or at such other time and place as the parties hereto may 
agree (the "Closing Date"). On the Closing Date, (i) in the event of a closing 
pursuant to Section 1(b) hereof, the Grantor will deliver to the Grantee a 
certificate or certificates representing the Shares in the denominations 
designated by the Grantee in its Stock Exercise Notice and the Grantee will 
purchase such Shares from the Grantor at the price per Share equal to the 
Purchase Price or (ii) in the event of a closing pursuant to Section 1(c) 
hereof, the Grantor will deliver to the Grantee cash in an amount determined 
pursuant to Section 1(c) hereof. Any payment made pursuant to this Agreement 
shall be made by certified or official bank check or by wire transfer of federal 
funds to a bank designated by the party receiving such funds. 
 
                  (b) The certificates representing the Shares shall bear an 
appropriate legend relating to the fact that such Shares have not been 
registered under the Securities Act of 1933, as amended (the "Securities Act"). 
 
                  5. Listing of Shares; Filings; Governmental Consents. Subject 
to applicable law and the rules and regulations of the NYSE, the AMEX or the 
Nasdaq, as the case may be, after the Option becomes exercisable hereunder, the 
Grantor will promptly file an application to list the Shares on the NYSE or the 
AMEX or quote the Shares on Nasdaq, as the case may be, and will use its 
reasonable best efforts to obtain approval of such listing and to effect all 
necessary filings by the Grantor under the HSR Act and the applicable laws of 
each state and foreign jurisdiction; provided, however, that if the Grantor is 
unable to effect such listing by the Closing Date, the Grantor will nevertheless 
be obligated to deliver the Shares upon the Closing Date. Each of the 
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parties hereto will use its reasonable best efforts to obtain consents of all 
third parties and governmental authorities, if any, necessary to the 
consummation of the transactions contemplated. 
 
                  6. Repurchase of Shares. If by the date that is the first 
anniversary of the date the Merger Agreement was terminated pursuant to the 
terms thereof (the "Merger Termination Date"), neither the Grantee nor any other 
Person has acquired more than fifty percent (excluding the Shares) of the shares 
of outstanding Common Stock, then the Grantor has the right to purchase (the 
"Repurchase Right") all, but not less than all, of the Shares acquired upon 
exercise of this Option at the greater of (i) the Purchase Price or (ii) the 
average of the last sales prices for shares of Common Stock on the five trading 
days ending five days prior to the date the Grantor gives written notice of its 
intention to exercise the Repurchase Right. If the Grantor does not exercise the 
Repurchase Right within thirty days following the end of the one-year period 
after the Merger Termination Date, the Repurchase Right lapses. In the event the 
Grantor wishes to exercise the Repurchase Right, the Grantor shall send a 
written notice to the Grantee specifying a date (not later than 20 business days 
and not earlier than 10 business days following the date such notice is given) 
for the closing of such purchase. 
 
                  7. Sale of Shares. At any time prior to the first anniversary 
of the Merger Termination Date, the Grantee shall have the right to sell (the 
"Sale Right") to the Grantor all, but not less than all, of the Shares acquired 
upon exercise of this Option at the greater of (i) the Purchase Price or (ii) 
the average of the last sales prices for shares of Common Stock on the five 
trading days ending five days prior to the date the Grantee gives written notice 
of its intention to exercise the Sale Right. If the Grantee does not exercise 
the Sale Right prior to the first anniversary of the Merger Termination Date, 
the Sale Right terminates. In the event the Grantee wishes to exercise the Sale 
Right, the Grantee shall send a written notice to the Grantor specifying a date 
not later than 20 business days and not earlier than 10 business days following 
the date such notice is given for the closing of such sale. 
 
                  8. Registration Rights. (a) In the event that the Grantee 
shall desire to sell any of the Shares within three years after the purchase of 
such Shares pursuant hereto, and such sale requires, in the opinion of counsel 
to the Grantee, which opinion shall be reasonably satisfactory to the Grantor 
and its counsel, registration of such Shares under the Securities Act, the 
Grantor will cooperate with the Grantee and any underwriters in registering such 
Shares for resale, including, without limitation, promptly filing a registration 
statement, including if requested by Grantee a "shelf" registration statement 
under Rule 145 under the Securities Act or any successor provision, which 
complies with the requirements of applicable federal and state securities laws, 
and entering into an underwriting agreement with such underwriters upon such 
terms and conditions as are customarily contained in underwriting agreements 
with respect to secondary distributions; provided, however, that the Grantor 
shall not be required to have declared effective more than one registration 
statement hereunder and shall be entitled to delay the filing or effectiveness 
of any registration statement for up to 180 days if the offering would, in the 
judgment of the Board of Directors of the Grantor, require premature disclosure 
of any material corporate development or material transaction involving the 
Grantor or interfere with any previously planned securities offering by the 
Grantor. 
 
                  (b) If the Common Stock is registered pursuant to the 
provisions of this Section 8, the Grantor agrees (i) to furnish copies of the 
registration statement and the prospectus relating to 
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the Shares covered thereby in such numbers as the Grantee may from time to time 
reasonably request and (ii) if any event shall occur as a result of which it 
becomes necessary to amend or supplement any registration statement or 
prospectus, to prepare and file under the applicable securities laws such 
amendments and supplements as may be necessary to keep available for at least 
120 days a prospectus covering the Common Stock meeting the requirements of such 
securities laws, and to furnish the Grantee such numbers of copies of the 
registration statement and prospectus as amended or supplemented as may 
reasonably be requested. The Grantor shall bear the cost of the registration, 
including, but not limited to, all registration and filing fees, printing 
expenses, and fees and disbursements of counsel and accountants for the Grantor, 
except that the Grantee shall pay the fees and disbursements of its counsel, and 
the underwriting fees and selling commissions applicable to the shares of Common 
Stock sold by the Grantee. The Grantor shall indemnify and hold harmless (i) 
Grantee, its affiliates and its officers and directors and (ii) each underwriter 
and each person who controls any underwriter within the meaning of the 
Securities Act or the Securities Exchange Act of 1934, as amended (collectively, 
the "Underwriters") ((i) and (ii) being referred to as "Indemnified Parties") 
against any losses, claims, damages, liabilities or expenses, to which the 
Indemnified Parties may become subject, insofar as such losses, claims, damages, 
liabilities (or actions in respect thereof) and expenses arise out of or are 
based upon any untrue statement or alleged untrue statement of any material fact 
contained or incorporated by reference in any registration statement filed 
pursuant to this paragraph, or arise out of or are based upon the omission or 
alleged omission to state therein a material fact required to be stated therein 
or necessary to make the statements therein not misleading; provided, however, 
that the Grantor will not be liable in any such case to the extent that any such 
loss, liability, claim, damage or expense arises out of or is based upon an 
untrue statement or alleged untrue statement in or omission or alleged omission 
from any such documents in reliance upon and in conformity with written 
information furnished to Grantor by the Indemnified Parties expressly for use or 
incorporation by reference therein. 
 
                  (c) The Grantee shall indemnify and hold harmless the Grantor, 
its affiliates and its officers and directors against any losses, claims, 
damages, liabilities or expenses to which the Grantor, its affiliates and its 
officers and directors may become subject, insofar as such losses, claims, 
damages, liabilities (or actions in respect thereof) and expenses arise out of 
or are based upon any untrue statement of any material fact contained or 
incorporated by reference in any registration statement filed pursuant to this 
paragraph, or arise out of or are based upon the omission or alleged omission to 
state therein a material fact required to be stated therein or necessary to make 
the statements therein not misleading, in each case to the extent, but only to 
the extent, that such untrue statement or alleged untrue statement or omission 
or alleged omission was made in reliance upon and in conformity with written 
information furnished to the Grantor by the Grantee specifically for use or 
incorporation by reference therein. 
 
                  9. Expenses. Each party hereto shall pay its own expenses 
incurred in connection with this Agreement, except as otherwise specifically 
provided herein. 
 
                  10. Specific Performance. The Grantor acknowledges that if the 
Grantor fails to perform any of its obligations under this Agreement immediate 
and irreparable harm or injury would be caused to the Grantee for which money 
damages would not be an adequate remedy. In such event, the Grantor agrees that 
the Grantee shall have the right, in addition to any other rights it may have, 
to specific performance of this Agreement. Accordingly, if the Grantee should 
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institute an action or proceeding seeking specific enforcement of the provisions 
hereof, the Grantor hereby waives the claim or defense that the Grantee has an 
adequate remedy at law and hereby agrees not to assert in any such action or 
proceeding the claim or defense that such a remedy at law exists. The Grantor 
further agrees to waive any requirements for the securing or posting of any bond 
in connection with obtaining any such equitable relief. 
 
                  11. Notice. All notices and other communications hereunder 
shall be in writing and shall be deemed given when delivered personally, one day 
after being delivered to a nationally recognized overnight courier or when 
telecopied (with a confirmatory copy sent by such overnight courier) to the 
parties at the following addresses (or at such other address for a party as 
shall be specified by like notice): 
 
                  (a)      if to the Grantee, to: 
 
                                    Two Gateway Center 
                                    14th Floor 
                                    Pittsburgh, PA  15222 
                                    Attention:  Chief Executive Officer 
                                    Facsimile No.:  (412) 201-1116 
 
                           with copies to: 
 
                                    Doepken Keevican & Weiss 
                                    58th Floor, USX Tower 
                                    600 Grant Street 
                                    Pittsburgh, PA  15219-2703 
                                    Attention: Leo A. Keevican, Jr. 
                                    Facsimile No.:  (412) 355-2609 
 
                           and 
 
                                    Sidley & Austin 
                                    Bank One Plaza 
                                    10 South Dearborn Street 
                                    Chicago, IL  60603 
                                    Attention:  Frederick C. Lowinger 
                                    Facsimile No.:  (312) 853-7036 
 
                  if to the Grantor, to: 
 
                                    1001 Air Brake Avenue 
                                    Wilmerding, PA  15148 
                                    Attention:  Chief Executive Officer 
                                    Facsimile No.:  (412) 825-1156 
 
                           with copies to: 
 



   9 
 
                                    Reed Smith Shaw McClay 
                                    435 Sixth Avenue 
                                    Pittsburgh, PA  15219 
                                    Attention:  David DeNinno 
                                    Facsimile No.:  (412) 288-3218 
 
                           and 
 
                                    Kirkland & Ellis 
                                    655 15th Street, N.W. 
                                    Washington, D.C.  20005 
                                    Attention: Jack Feder 
                                    Facsimile No.:  (202) 879-5200 
 
                  12. Interpretation. When a reference is made in this Agreement 
to a section, such reference shall be to a Section of this Agreement unless 
otherwise indicated. The headings contained in this Agreement are for reference 
purposes only and shall not affect in any way the meaning or interpretation of 
this Agreement. Whenever the words "include," "includes" or "including" are used 
in this Agreement they shall be deemed to be followed by the words "without 
limitation." 
 
                  13. Entire Agreement. This Agreement (including the documents 
and the instruments referred to herein) constitutes the entire agreement and 
supersedes all prior agreements and understandings, both written and oral, among 
the parties with respect to the subject matter hereof, including without 
limitation the Original WABCO Option Agreement, it being understood that the 
Option (as defined in the Original WABCO Option Agreement) is hereby terminated 
and that as of the date hereof the Option referred to in Section 1 hereof is 
granted to the Grantee pursuant to this Agreement. 
 
                  14. Amendment. This Agreement may not be amended except by an 
instrument in writing signed on behalf of each of the parties hereto. 
 
                  15. Severability. The invalidity or unenforceability of any 
provision of this Agreement in any jurisdiction shall not affect the validity or 
enforceability of any other provision of this Agreement in such jurisdiction, or 
the validity or enforceability of any provision of this Agreement in any other 
jurisdiction. 
 
                  16. Governing Law. This Agreement shall be governed by, and 
construed in accordance with, the laws of the State of Pennsylvania, regardless 
of the laws that might otherwise govern under the applicable principles of 
conflicts of laws thereof. 
 
                  17. Counterparts. This Agreement may be executed in two or 
more counterparts, all of which shall be considered one and the same agreement 
and shall become effective when two or more counterparts have been signed by 
each of the parties and delivered to the other parties, it being understood that 
all parties need not sign the same counterpart. 
 
                  18. Parties in Interest. This Agreement shall inure to the 
benefit of and be 
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binding upon the parties named herein and their respective successors and 
assigns; provided, however, that such successor in interest or assigns shall 
agree to be bound by the provisions of this Agreement. Nothing in this 
Agreement, express or implied, is intended to confer upon any person other than 
the Grantor or the Grantee, or their successors or assigns, any rights or 
remedies under or by reason of this Agreement. 
 
                  19. Corporate Authorization. The Grantor agrees to take all 
necessary corporate action to authorize and reserve the Shares issuable upon 
exercise of the Option and to insure that, when issued and delivered by the 
Grantor upon exercise of the Option and paid for by Grantee as contemplated 
hereby, the Shares will be duly authorized, validly issued, fully paid and 
nonassessable and free of preemptive rights. 
 
                  20. Assignment. No party to this Agreement may assign any of 
its rights or obligations under this Agreement without the prior written consent 
of the other party hereto, except that the Grantee may assign its rights and 
obligations hereunder to any of its direct or indirect wholly owned 
subsidiaries, but no such transfer shall relieve the Grantee of its obligations 
hereunder if such transferee does not perform such obligations. 
 
                  21. Termination. The right to exercise the Option granted 
pursuant to this Agreement shall terminate at the earliest of (i) the Effective 
Time (as defined in the Merger Agreement), (ii) if the Option is not exercised 
within 12 months after first becoming exercisable and (iii) if not then 
exercisable, thirty days after termination of the Merger Agreement in accordance 
with its terms (the dates referred to in clause (ii) and (iii) being hereinafter 
referred to as the "Termination Date"); provided, however, that if the Option 
cannot be exercised or the Shares cannot be delivered to Grantee upon such 
exercise because the conditions set forth in Section 3(a), (b) or (c) hereof 
have not yet been satisfied, the Termination Date shall be extended until thirty 
days after such impediment to exercise or delivery has been removed. 
 
                  22. Profit Limitation. (a) Notwithstanding any other provision 
of this Agreement or the Merger Agreement, in no event shall the Grantee's Total 
Profit (as hereinafter defined) exceed $22.5 million and, if it otherwise would 
exceed such amount, the Grantee shall repay such excess amount to Grantor in 
cash (or the purchase price for purposes of Section 6 or 7, as applicable, shall 
be reduced) so that Grantee's Total Profit shall not exceed $22.5 million after 
taking into account the foregoing actions. 
 
                  Notwithstanding any other provision of this Agreement, this 
Option may not be exercised for a number of Shares as would, as of the date of 
the Stock Exercise Notice, result in a Notional Total Profit (as defined below) 
of more than $7.5 million and, if exercise of the Option otherwise would exceed 
such amount, the Grantee, at its discretion, may increase the Purchase Price for 
that number of Shares set forth in the Stock Exercise Notice so that the 
Notional Total Profit shall not exceed $7.5 million; provided, however, that 
nothing in this sentence shall restrict any exercise of the Option permitted 
hereby on any subsequent date at the Purchase Price set forth in Section 1(a) 
hereof. 
 
                  As used herein, the term "Total Profit" shall mean the 
aggregate amount (before taxes) of the following: (i)(x) the amount of cash 
received by Grantee pursuant to Sections 7.3(b)(ii) and (c) (ii) of the Merger 
Agreement and Section 1(c) hereof, less (y) any repayment of 
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such cash to Grantor, (ii)(x) the amount received by Grantee pursuant to the 
Grantor's repurchase of Shares pursuant to Sections 6 or 7 hereof, less (y) the 
Grantee's purchase price for such Shares, and (iii)(x) the net cash amounts 
received by Grantee pursuant to the sale of Shares (or any other securities into 
or for which such Shares are converted or exchanged) to any unaffiliated party, 
less (y) the Grantee's purchase price for such Shares. 
 
                  As used herein, the term "Notional Total Profit" with respect 
to any number of Shares as to which Grantee may propose to exercise this Option 
shall be the Total Profit determined as of the date of the Stock Exercise Notice 
assuming that this Option was exercised on such date for such number of Shares 
and assuming that such Shares, together with all Shares acquired upon exercise 
of the Option and held by Grantee and its affiliates as of such date, were sold 
for cash at the closing market price for the Common Stock as of the close of 
business on the preceding trading day (less customary brokerage commissions). 
 
                  23. Public Announcement. Grantee and Grantor shall consult 
with each other before issuing any press release or otherwise making any public 
statement with respect to this Option and shall not issue any such press release 
or make any such public statement prior to such consultation and the receipt of 
approval therefor by the other party, which consent shall not be unreasonably 
withheld, except as may be required by law, court process or by stock exchange 
rules. 
 
                  IN WITNESS WHEREOF, the Grantee and the Grantor have caused 
this Agreement to be duly executed and delivered on the day and year first above 
written. 
 
 
                                          MOTIVEPOWER INDUSTRIES, INC. 
 
 
 
 
                                          By:    /s/ John C. Pope 
                                          Name:  John C. Pope 
                                          Title: Chairman of the Board 
 
                                          WESTINGHOUSE AIR BRAKE COMPANY 
 
 
 
 
                                          By:    /s/ William E. Kassling 
                                          Name:  William E. Kassling 
                                          Title: Chief Executive Officer 
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             AMENDED AND RESTATED MOTIVEPOWER STOCK OPTION AGREEMENT 
 
 
                  AMENDED AND RESTATED STOCK OPTION AGREEMENT dated as of 
September 26,1999 (the "Agreement") between MotivePower Industries, Inc., a 
Pennsylvania corporation (the "Grantor") and Westinghouse Air Brake Company, a 
Delaware corporation 
(the "Grantee"). 
 
                  WHEREAS, the Grantor and the Grantee are parties to that 
certain Agreement and Plan of Merger dated June 2, 1999, as amended as of July 
19, 1999 (as so amended, the "Original Merger Agreement") and that certain 
MotivePower Stock Option Agreement dated June 2, 1999 (the "Original MotivePower 
Option Agreement"); 
 
                  WHEREAS, the Grantor and the Grantee are amending the Original 
Merger Agreement as of the date hereof (as so amended, the "Merger Agreement") 
to provide for the merger of Grantor with and into Grantee (the "Merger"); and 
 
                  WHEREAS, in order to induce the Grantee to enter into the 
Merger Agreement, the Grantor has agreed to amend and restate the Original 
MotivePower Option Agreement as set forth herein. 
 
                  NOW, THEREFORE, in consideration of the premises and the 
mutual covenants and agreements set forth herein, the parties hereto agree as 
follows: 
 
                  1. The Option; Exercise; Payment of Spread. (a) 
Contemporaneously herewith the Grantee and the Grantor are entering into the 
Merger Agreement. Subject to the other terms and conditions set forth herein, 
the Grantor hereby grants to the Grantee an irrevocable option (the "Option") to 
purchase up to 5,133,655 shares of Common Stock (the "Shares") at a cash 
purchase price equal to $13.12 per share (the "Purchase Price"). The Option may 
be exercised by the Grantee, in whole or in part, at any time, or from time to 
time, following (but not prior to) the occurrence of one of the events set forth 
in Section 3(c) hereof, and prior to the termination of the Option in accordance 
with the terms of this Agreement. 
 
                  (b) In the event the Grantee wishes to exercise the Option, 
the Grantee shall send a written notice to the Grantor (the "Stock Exercise 
Notice") specifying a date (subject to the HSR Act (as defined below) and any 
other applicable regulatory approvals) not later than 10 business days and not 
earlier than three business days following the date such notice is given for the 
closing of such purchase. 
 
                  (c) If at any time the Option is then exercisable pursuant to 
the terms of Section 1(a) hereof, the Grantee may elect, in lieu of exercising 
the Option to purchase Shares provided in Section 1(a) hereof, to send a written 
notice to the Grantor (the "Cash Exercise 
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Notice") specifying a date not later than 20 business days and not earlier than 
10 business days following the date such notice is given on which date the 
Grantor shall pay to the Grantee an amount in cash equal to the Spread (as 
hereinafter defined) multiplied by all or such portion of the Shares subject to 
the Option as Grantee shall specify. As used herein, "Spread" shall mean the 
excess, if any, over the Purchase Price of the higher (x) if applicable, the 
highest price per share of Common Stock (including any brokerage commissions, 
transfer taxes and soliciting dealers' fees) paid or proposed to be paid by any 
person pursuant to any Takeover Proposal (as defined in the Merger Agreement) 
(the "Alternative Purchase Price") or (y) the closing price of the shares of 
Common Stock on the New York Stock Exchange (the "NYSE") Composite Tape, the 
American Stock Exchange (the "AMEX") or The Nasdaq National Market (the 
"Nasdaq"), as the case may be, on the last trading day immediately prior to the 
date of the Cash Exercise Notice (the "Closing Price"). If the Alternative 
Purchase Price includes any property other than cash, the Alternative Purchase 
Price shall be the sum of (i) the fixed cash amount, if any, included in the 
Alternative Purchase Price plus (ii) the fair market value of such other 
property. If such other property consists of securities with an existing public 
trading market, the average of the closing prices (or the average of the closing 
bid and asked prices if closing prices are unavailable) for such securities in 
their principal public trading market on the five trading days ending five days 
prior to the date of the Cash Exercise Notice shall be deemed to equal the fair 
market value of such property. If such other property consists of something 
other than cash or securities with an existing public trading market and, as of 
the payment date for the Spread, agreement on the value of such other property 
has not been reached, the Alternative Purchase Price shall be deemed to equal 
the Closing Price. Upon exercise of its right to receive cash pursuant to this 
Section 1(c), the obligations of the Grantor to deliver Shares pursuant to 
Section 4 shall be terminated with respect to such number of Shares for which 
the Grantee shall have elected to be paid the Spread. 
 
                  2. Adjustments. (a) In the event of any change in the number 
of issued and outstanding shares of Common Stock by reason of any stock 
dividend, stock split, split-up, recapitalization, merger or other change in the 
corporate or capital structure of the Grantor, the number of Shares subject to 
this Option and the purchase price per Share shall be appropriately adjusted to 
restore the Grantee to its rights hereunder, including its right to purchase 
Shares representing 19% of the capital stock of the Grantor entitled to vote 
generally for the election of the directors of Grantor which is issued and 
outstanding immediately prior to the exercise of the Option. 
 
                  (b) Without limiting the parties' relative rights and 
obligations under the Merger Agreement, in the event that Grantor enters into an 
agreement (i) to consolidate with or merge into any person, other than Grantee 
or one of its subsidiaries, and Grantor will not be the continuing or surviving 
corporation in such consolidation or merger, (ii) to permit any person, other 
than Grantee or one of its subsidiaries, to merge into Grantor, and Grantor will 
be the continuing or surviving corporation, but in connection with such merger, 
the shares of Common Stock outstanding immediately prior to the consummation of 
such merger will be changed into or exchanged for stock or other securities of 
Grantor or any other person or cash 
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or any other property, or the shares of Common Stock outstanding immediately 
prior to the consummation of such merger will, after such merger, represent less 
than 50% of the outstanding voting securities of the merged company, or (iii) to 
sell or otherwise transfer all or substantially all of its assets to any person, 
other than Grantee or one of its subsidiaries, then, and in each such case, the 
agreement governing such transaction will make proper provision so that the 
Option will, upon the consummation of any such transaction and upon the terms 
and conditions set forth herein, be converted into, or exchanged for, an option 
with identical terms appropriately adjusted to acquire the number and class of 
shares or other securities or property that Grantee would have received in 
respect to Common Stock if the Option had been exercised immediately prior to 
such consolidation, merger, sale, or transfer, or the record date therefor, as 
applicable and make any other necessary adjustments. 
 
                  3. Conditions to Delivery of Shares. The Grantor's obligation 
to deliver Shares upon exercise of the Option is subject only to the conditions 
that: 
 
                  (a) No preliminary or permanent injunction or other order 
issued by any federal or state court of competent jurisdiction in the United 
States prohibiting the delivery of the Shares shall be in effect; and 
 
                  (b) Any applicable waiting periods under the Hart-Scott-Rodino 
Antitrust Improvements Act of 1976 (the "HSR Act") shall have expired or been 
terminated; and 
 
                  (c) (i) the Merger Agreement is terminated pursuant to Section 
7.1(d)(ii) and either (I) a Takeover Proposal with respect to Grantor shall have 
been made after the date of the Merger Agreement and prior to the Grantor 
Stockholders Meeting (as defined in the Merger Agreement) or (II) the Board of 
Directors of Grantor shall not have recommended or shall have modified in a 
manner materially adverse to Grantee its recommendation of the Merger Agreement 
and the Merger; or (ii) the Merger Agreement is terminated pursuant to Section 
7.1(e), 7.1(f) or 7.1(g) of the Merger Agreement. 
 
                  4. The Closing. (a) Any closing hereunder shall take place on 
the date specified by the Grantee in its Stock Exercise Notice or Cash Exercise 
Notice, as the case may be, at 9:00 A.M., local time, at the offices of Doepken 
Keevican & Weiss, 58th Floor, USX Tower, 600 Grant Street, Pittsburgh, 
Pennsylvania, or, if the conditions set forth in Section 3(a), (b) or (c) have 
not then been satisfied, on the second business day following the satisfaction 
of such conditions, or at such other time and place as the parties hereto may 
agree (the "Closing Date"). On the Closing Date, (i) in the event of a closing 
pursuant to Section 1(b) hereof, the Grantor will deliver to the Grantee a 
certificate or certificates representing the Shares in the denominations 
designated by the Grantee in its Stock Exercise Notice and the Grantee will 
purchase such Shares from the Grantor at the price per Share equal to the 
Purchase Price or (ii) in the event of a closing pursuant to Section 1(c) 
hereof, the Grantor will deliver to the Grantee cash in an amount determined 
pursuant to Section 1(c) hereof. Any payment made pursuant to this Agreement 
shall be made by certified or official bank check or by wire transfer of federal 
funds to a bank designated by the party receiving 
 
 



   6 
 
such funds. 
 
                  (b) The certificates representing the Shares shall bear an 
appropriate legend relating to the fact that such Shares have not been 
registered under the Securities Act of 1933, as amended (the "Securities Act"). 
 
                  5. Listing of Shares; Filings; Governmental Consents. Subject 
to applicable law and the rules and regulations of the NYSE, the AMEX or the 
Nasdaq, as the case may be, after the Option becomes exercisable hereunder, the 
Grantor will promptly file an application to list the Shares on the NYSE or the 
AMEX or quote the Shares on Nasdaq, as the case may be, and will use its 
reasonable best efforts to obtain approval of such listing and to effect all 
necessary filings by the Grantor under the HSR Act and the applicable laws of 
each state and foreign jurisdiction; provided, however, that if the Grantor is 
unable to effect such listing by the Closing Date, the Grantor will nevertheless 
be obligated to deliver the Shares upon the Closing Date. Each of the parties 
hereto will use its reasonable best efforts to obtain consents of all third 
parties and governmental authorities, if any, necessary to the consummation of 
the transactions contemplated. 
 
                  6. Repurchase of Shares. If by the date that is the first 
anniversary of the date the Merger Agreement was terminated pursuant to the 
terms thereof (the "Merger Termination Date"), neither the Grantee nor any other 
Person has acquired more than fifty percent (excluding the Shares) of the shares 
of outstanding Common Stock, then the Grantor has the right to purchase (the 
"Repurchase Right") all, but not less than all, of the Shares acquired upon 
exercise of this Option at the greater of (i) the Purchase Price or (ii) the 
average of the last sales prices for shares of Common Stock on the five trading 
days ending five days prior to the date the Grantor gives written notice of its 
intention to exercise the Repurchase Right. If the Grantor does not exercise the 
Repurchase Right within thirty days following the end of the one-year period 
after the Merger Termination Date, the Repurchase Right lapses. In the event the 
Grantor wishes to exercise the Repurchase Right, the Grantor shall send a 
written notice to the Grantee specifying a date (not later than 20 business days 
and not earlier than 10 business days following the date such notice is given) 
for the closing of such purchase. 
 
                  7. Sale of Shares. At any time prior to the first anniversary 
of the Merger Termination Date, the Grantee shall have the right to sell (the 
"Sale Right") to the Grantor all, but not less than all, of the Shares acquired 
upon exercise of this Option at the greater of (i) the Purchase Price or (ii) 
the average of the last sales prices for shares of Common Stock on the five 
trading days ending five days prior to the date the Grantee gives written notice 
of its intention to exercise the Sale Right. If the Grantee does not exercise 
the Sale Right prior to the first anniversary of the Merger Termination Date, 
the Sale Right terminates. In the event the Grantee wishes to exercise the Sale 
Right, the Grantee shall send a written notice to the Grantor specifying a date 
not later than 20 business days and not earlier than 10 business days following 
the date such notice is given for the closing of such sale. 
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                  8. Registration Rights. (a) In the event that the Grantee 
shall desire to sell any of the Shares within three years after the purchase of 
such Shares pursuant hereto, and such sale requires, in the opinion of counsel 
to the Grantee, which opinion shall be reasonably satisfactory to the Grantor 
and its counsel, registration of such Shares under the Securities Act, the 
Grantor will cooperate with the Grantee and any underwriters in registering such 
Shares for resale, including, without limitation, promptly filing a registration 
statement, including if requested by Grantee a "shelf" registration statement 
under Rule 145 under the Securities Act or any successor provision, which 
complies with the requirements of applicable federal and state securities laws, 
and entering into an underwriting agreement with such underwriters upon such 
terms and conditions as are customarily contained in underwriting agreements 
with respect to secondary distributions; provided, however, that the Grantor 
shall not be required to have declared effective more than one registration 
statement hereunder and shall be entitled to delay the filing or effectiveness 
of any registration statement for up to 180 days if the offering would, in the 
judgment of the Board of Directors of the Grantor, require premature disclosure 
of any material corporate development or material transaction involving the 
Grantor or interfere with any previously planned securities offering by the 
Grantor. 
 
                  (b) If the Common Stock is registered pursuant to the 
provisions of this Section 8, the Grantor agrees (i) to furnish copies of the 
registration statement and the prospectus relating to the Shares covered thereby 
in such numbers as the Grantee may from time to time reasonably request and (ii) 
if any event shall occur as a result of which it becomes necessary to amend or 
supplement any registration statement or prospectus, to prepare and file under 
the applicable securities laws such amendments and supplements as may be 
necessary to keep available for at least 120 days a prospectus covering the 
Common Stock meeting the requirements of such securities laws, and to furnish 
the Grantee such numbers of copies of the registration statement and prospectus 
as amended or supplemented as may reasonably be requested. The Grantor shall 
bear the cost of the registration, including, but not limited to, all 
registration and filing fees, printing expenses, and fees and disbursements of 
counsel and accountants for the Grantor, except that the Grantee shall pay the 
fees and disbursements of its counsel, and the underwriting fees and selling 
commissions applicable to the shares of Common Stock sold by the Grantee. The 
Grantor shall indemnify and hold harmless (i) Grantee, its affiliates and its 
officers and directors and (ii) each underwriter and each person who controls 
any underwriter within the meaning of the Securities Act or the Securities 
Exchange Act of 1934, as amended (collectively, the "Underwriters") ((i) and 
(ii) being referred to as "Indemnified Parties") against any losses, claims, 
damages, liabilities or expenses, to which the Indemnified Parties may become 
subject, insofar as such losses, claims, damages, liabilities (or actions in 
respect thereof) and expenses arise out of or are based upon any untrue 
statement or alleged untrue statement of any material fact contained or 
incorporated by reference in any registration statement filed pursuant to this 
paragraph, or arise out of or are based upon the omission or alleged omission to 
state therein a material fact required to be stated therein or necessary to make 
the statements therein not misleading; provided, however, that the Grantor will 
not be liable in any such case to the extent that any such loss, liability, 
claim, damage or expense arises out of or is based upon an untrue statement or 
alleged untrue statement in or omission or alleged omission from any such 
documents in reliance upon and in 
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conformity with written information furnished to Grantor by the Indemnified 
Parties expressly for use or incorporation by reference therein. 
 
                  (c) The Grantee shall indemnify and hold harmless the Grantor, 
its affiliates and its officers and directors against any losses, claims, 
damages, liabilities or expenses to which the Grantor, its affiliates and its 
officers and directors may become subject, insofar as such losses, claims, 
damages, liabilities (or actions in respect thereof) and expenses arise out of 
or are based upon any untrue statement of any material fact contained or 
incorporated by reference in any registration statement filed pursuant to this 
paragraph, or arise out of or are based upon the omission or alleged omission to 
state therein a material fact required to be stated therein or necessary to make 
the statements therein not misleading, in each case to the extent, but only to 
the extent, that such untrue statement or alleged untrue statement or omission 
or alleged omission was made in reliance upon and in conformity with written 
information furnished to the Grantor by the Grantee specifically for use or 
incorporation by reference therein. 
 
                  9. Expenses. Each party hereto shall pay its own expenses 
incurred in connection with this Agreement, except as otherwise specifically 
provided herein. 
 
                  10. Specific Performance. The Grantor acknowledges that if the 
Grantor fails to perform any of its obligations under this Agreement immediate 
and irreparable harm or injury would be caused to the Grantee for which money 
damages would not be an adequate remedy. In such event, the Grantor agrees that 
the Grantee shall have the right, in addition to any other rights it may have, 
to specific performance of this Agreement. Accordingly, if the Grantee should 
institute an action or proceeding seeking specific enforcement of the provisions 
hereof, the Grantor hereby waives the claim or defense that the Grantee has an 
adequate remedy at law and hereby agrees not to assert in any such action or 
proceeding the claim or defense that such a remedy at law exists. The Grantor 
further agrees to waive any requirements for the securing or posting of any bond 
in connection with obtaining any such equitable relief. 
 
                  11. Notice. All notices and other communications hereunder 
shall be in writing and shall be deemed given when delivered personally, one day 
after being delivered to a nationally recognized overnight courier or when 
telecopied (with a confirmatory copy sent by such overnight courier) to the 
parties at the following addresses (or at such other address for a party as 
shall be specified by like notice): 
 
                  (a)      if to the Grantor, to: 
 
                                    Two Gateway Center 
                                    14th Floor 
                                    Pittsburgh, PA  15222 
                                    Attention:  Chief Executive Officer 
                                    Facsimile No.:  (412) 201-1116 
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                           with copies to: 
 
                                    Doepken Keevican & Weiss 
                                    58th Floor, USX Tower 
                                    600 Grant Street 
                                    Pittsburgh, PA  15219-2703 
                                    Attention: Leo A. Keevican, Jr. 
                                    Facsimile No.:  (412) 355-2609 
 
                           and 
 
                                    Sidley & Austin 
                                    Bank One Plaza 
                                    10 South Dearborn Street 
                                    Chicago, IL  60603 
                                    Attention:  Frederick C. Lowinger 
                                    Facsimile No.:  (312) 853-7036 
 
                  (b)      if to the Grantee, to: 
 
                                    1001 Air Brake Avenue 
                                    Wilmerding, PA  15148 
                                    Attention:  Chief Executive Officer 
                                    Facsimile No.:  (412) 825-1156 
 
 
                           with copies to: 
 
                                    Reed Smith Shaw McClay 
                                    435 Sixth Avenue 
                                    Pittsburgh, PA  15219 
                                    Attention:  David DeNinno 
                                    Facsimile No.:  (412) 288-3218 
 
                           and 
 
                                    Kirkland & Ellis 
                                    655 15th Street, N.W. 
                                    Washington, D.C.  20005 
                                    Attention: Jack Feder 
                                    Facsimile No.:  (202) 879-5200 
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                  12. Interpretation. When a reference is made in this Agreement 
to a section, such reference shall be to a Section of this Agreement unless 
otherwise indicated. The headings contained in this Agreement are for reference 
purposes only and shall not affect in any way the meaning or interpretation of 
this Agreement. Whenever the words "include," "includes" or "including" are used 
in this Agreement they shall be deemed to be followed by the words "without 
limitation." 
 
                  13. Entire Agreement. This Agreement (including the documents 
and the instruments referred to herein) constitutes the entire agreement and 
supersedes all prior agreements and understandings, both written and oral, among 
the parties with respect to the subject matter hereof, including without 
limitation the Original MotivePower Option Agreement, it being understood that 
the Option (as defined in the Original MotivePower Option Agreement) is hereby 
terminated and that as of the date hereof the Option referred to in Section 1 
hereof is granted to the Grantee pursuant to this Agreement. 
 
                  14. Amendment. This Agreement may not be amended except by an 
instrument in writing signed on behalf of each of the parties hereto. 
 
                  15. Severability. The invalidity or unenforceability of any 
provision of this Agreement in any jurisdiction shall not affect the validity or 
enforceability of any other provision of this Agreement in such jurisdiction, or 
the validity or enforceability of any provision of this Agreement in any other 
jurisdiction. 
 
                  16. Governing Law. This Agreement shall be governed by, and 
construed in accordance with, the laws of the State of Pennsylvania, regardless 
of the laws that might otherwise govern under the applicable principles of 
conflicts of laws thereof. 
 
                  17. Counterparts. This Agreement may be executed in two or 
more counterparts, all of which shall be considered one and the same agreement 
and shall become effective when two or more counterparts have been signed by 
each of the parties and delivered to the other parties, it being understood that 
all parties need not sign the same counterpart. 
 
                  18. Parties in Interest. This Agreement shall inure to the 
benefit of and be binding upon the parties named herein and their respective 
successors and assigns; provided, however, that such successor in interest or 
assigns shall agree to be bound by the provisions of this Agreement. Nothing in 
this Agreement, express or implied, is intended to confer upon any person other 
than the Grantor or the Grantee, or their successors or assigns, any rights or 
remedies under or by reason of this Agreement. 
 
                  19. Corporate Authorization. The Grantor agrees to take all 
necessary corporate action to authorize and reserve the Shares issuable upon 
exercise of the Option and to insure that, when issued and delivered by the 
Grantor upon exercise of the Option and paid for by Grantee as contemplated 
hereby, the Shares will be duly authorized, validly issued, 
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fully paid and nonassessable and free of preemptive rights. 
 
                  20. Assignment. No party to this Agreement may assign any of 
its rights or obligations under this Agreement without the prior written consent 
of the other party hereto, except that the Grantee may assign its rights and 
obligations hereunder to any of its direct or indirect wholly owned 
subsidiaries, but no such transfer shall relieve the Grantee of its obligations 
hereunder if such transferee does not perform such obligations. 
 
                  21. Termination. The right to exercise the Option granted 
pursuant to this Agreement shall terminate at the earliest of (i) the Effective 
Time (as defined in the Merger Agreement), (ii) if the Option is not exercised 
within 12 months after first becoming exercisable and (iii) if not then 
exercisable, thirty days after termination of the Merger Agreement in accordance 
with its terms (the dates referred to in clause (ii) and (iii) being hereinafter 
referred to as the "Termination Date"); provided, however, that if the Option 
cannot be exercised or the Shares cannot be delivered to Grantee upon such 
exercise because the conditions set forth in Section 3(a), (b) or (c) hereof 
have not yet been satisfied, the Termination Date shall be extended until thirty 
days after such impediment to exercise or delivery has been removed. 
 
                  22. Profit Limitation. (a) Notwithstanding any other provision 
of this Agreement or the Merger Agreement, in no event shall the Grantee's Total 
Profit (as hereinafter defined) exceed $22.5 million and, if it otherwise would 
exceed such amount, the Grantee shall repay such excess amount to Grantor in 
cash (or the purchase price for purposes of Section 6 or 7, as applicable, shall 
be reduced) so that Grantee's Total Profit shall not exceed $22.5 million after 
taking into account the foregoing actions. 
 
                  Notwithstanding any other provision of this Agreement, this 
Option may not be exercised for a number of Shares as would, as of the date of 
the Stock Exercise Notice, result in a Notional Total Profit (as defined below) 
of more than $7.5 million and, if exercise of the Option otherwise would exceed 
such amount, the Grantee, at its discretion, may increase the Purchase Price for 
that number of Shares set forth in the Stock Exercise Notice so that the 
Notional Total Profit shall not exceed $7.5 million; provided, however, that 
nothing in this sentence shall restrict any exercise of the Option permitted 
hereby on any subsequent date at the Purchase Price set forth in Section 1(a) 
hereof. 
 
                  As used herein, the term "Total Profit" shall mean the 
aggregate amount (before taxes) of the following: (i)(x) the amount of cash 
received by Grantee pursuant to Sections 7.3(d)(ii) and (e) (ii) of the Merger 
Agreement and Section 1(c) hereof, less (y) any repayment of such cash to 
Grantor, (ii)(x) the amount received by Grantee pursuant to the Grantor's 
repurchase of Shares pursuant to Sections 6 or 7 hereof, less (y) the Grantee's 
purchase price for such Shares, and (iii)(x) the net cash amounts received by 
Grantee pursuant to the sale of Shares (or any other securities into or for 
which such Shares are converted or exchanged) to any unaffiliated party, less 
(y) the Grantee's purchase price for such Shares. 
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                  As used herein, the term "Notional Total Profit" with respect 
to any number of Shares as to which Grantee may propose to exercise this Option 
shall be the Total Profit determined as of the date of the Stock Exercise Notice 
assuming that this Option was exercised on such date for such number of Shares 
and assuming that such Shares, together with all Shares acquired upon exercise 
of the Option and held by Grantee and its affiliates as of such date, were sold 
for cash at the closing market price for the Common Stock as of the close of 
business on the preceding trading day (less customary brokerage commissions). 
 
                  23. Public Announcement. Grantor and Grantee shall consult 
with each other before issuing any press release or otherwise making any public 
statement with respect to this Option and shall not issue any such press release 
or make any such public statement prior to such consultation and the receipt of 
approval therefor by the other party, which consent shall not be unreasonably 
withheld, except as may be required by law, court process or by stock exchange 
rules. 
 
         IN WITNESS WHEREOF, the Grantee and the Grantor have caused this 
Agreement to be duly executed and delivered on the day and year first above 
written. 
 
 
                                    MOTIVEPOWER INDUSTRIES, INC. 
 
 
 
 
                                    By:    /s/ John C. Pope 
                                    Name:  John C. Pope 
                                    Title: Chairman of the Board 
 
                                    WESTINGHOUSE AIR BRAKE COMPANY 
 
 
 
 
                                    By:    /s/ William E. Kassling 
                                    Name:  William E. Kassling 
                                    Title: Chief Executive Officer 
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                                                                  Exhibit 10.1 
 
 
                                                             VOTING AGREEMENT 
 
                  VOTING AGREEMENT, dated as of September 26, 1999 (this 
"Agreement"), between Westinghouse Air Brake Company, a Delaware corporation 
("WABCO"), and the undersigned stockholder (the "Stockholder") of MotivePower 
Industries, Inc., a Pennsylvania corporation (the "Company"). 
 
                              W I T N E S S E T H: 
 
                  WHEREAS, WABCO and the Company are entering into the Amended 
and Restated Agreement and Plan of Merger, dated as of even date herewith (as 
the same may be amended and supplemented, the "Merger Agreement"), whereby, upon 
the terms and subject to the conditions set forth in the Merger Agreement, each 
issued and outstanding share of Common Stock, par value $.01 per share, of the 
Company ("Company Common Stock"), not owned directly or indirectly by WABCO, the 
Company or their respective wholly-owned subsidiaries, will be converted into 
the Exchange Ratio of shares of Common Stock, par value $.01 per share, of WABCO 
("WABCO Common Stock"); 
 
                  WHEREAS, the Stockholder owns or has voting control with 
respect to certain shares of Company Common Stock (together with any shares of 
Company Common Stock acquired by the Stockholder after the date hereof and 
during the term of this Agreement, being collectively referred to herein as the 
"Subject Shares"); and 
 
                  WHEREAS, as a condition to its willingness to enter into the 
Merger Agreement, WABCO has required that the Stockholder agrees, and in order 
to induce WABCO to enter into the Merger Agreement, the Stockholder has agreed 
to enter into this Agreement. 
 
                  NOW, THEREFORE, in consideration of the premises and the 
mutual covenants and agreements set forth herein, the Stockholder agrees as 
follows: 
 
                  Section 1. Covenants of Stockholder. Until the termination of 
this Agreement in accordance with Section 4, the Stockholder agrees as follows: 
 
                  (a) At any meeting of the stockholders of the Company called 
         to vote upon the Merger or the Merger Agreement or at any adjournment 
         thereof or in any other circumstances upon which a vote, consent or 
         other approval with respect to the Merger or the Merger Agreement is 
         sought, the Stockholder shall vote (or cause to be voted) the Subject 
         Shares in favor of the Merger, the adoption of the Merger Agreement and 
         the approval of the terms thereof and each of the other transactions 
         contemplated by the Merger Agreement. 
 
                  (b) At any meeting of stockholders of the Company or at any 
         adjournment thereof or in any other circumstances upon which the 
         Stockholder's 
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         vote, consent or other approval is sought, the Stockholder shall vote 
         (or cause to be voted) the Subject Shares against (i) any merger 
         agreement or merger (other than the Merger Agreement and the Merger), 
         consolidation, combination, sale of substantial assets, reorganization, 
         recapitalization, dissolution, liquidation or winding up of or by the 
         Company or any other Takeover Proposal (as defined in the Merger 
         Agreement), (ii) any amendment of the Company's Articles of 
         Incorporation, or By-Laws, which amendment would in any manner impede, 
         frustrate, prevent or nullify the Merger, the Merger Agreement or any 
         of the other transactions contemplated by the Merger Agreement or 
         change in any manner the voting rights of any class of capital stock of 
         the Company, or (iii) any action or agreement which would result in a 
         breach of any representation, warranty, covenant or agreement of the 
         Company set forth in the Merger Agreement. The Stockholder further 
         agrees not to commit or agree to take any action inconsistent with the 
         foregoing. 
 
                  (c) The Stockholder agrees not to (i) sell, transfer, 
         exchange, redeem, pledge, encumber, assign or otherwise dispose of 
         (including by gift) (collectively, "Transfer"), or enter into any 
         contract, option or other arrangement (including any profit-sharing 
         arrangement) with respect to the Transfer of the Subject Shares to any 
         person or (ii) enter into any voting arrangement (other than this 
         Agreement), whether by proxy, voting agreement or otherwise, in 
         relation to the Subject Shares, and agrees not to commit or agree to 
         take any of the foregoing actions. 
 
                  (d) The Stockholder, as stockholder of the Company, shall not, 
         nor shall the Stockholder, as stockholder of the Company, permit any 
         officer, director or employee or any investment banker, attorney, 
         accountant, agent or other advisor or representative of the Stockholder 
         to, (i) solicit, initiate or knowingly encourage the submission of any 
         Takeover Proposal, (ii) enter into any agreement with respect to a 
         Takeover Proposal or (iii) participate in any discussions or 
         negotiations regarding, or furnish to any Person (as defined in the 
         Merger Agreement) any information with respect to, or take any other 
         action to facilitate any inquiries or the making of any proposal that 
         constitutes any Takeover Proposal. 
 
                  (e) The Stockholder shall notify WABCO promptly (but in no 
         event later than 24 hours) after receipt by the Stockholder, as 
         stockholder of the Company, or the Stockholder, as stockholder of the 
         Company, becoming aware, of any Takeover Proposal or any request for 
         nonpublic information in connection with a Takeover Proposal or for 
         access to the properties, books or records of such party by any Person 
         or entity that informs such party that it is considering making, or has 
         made, a Takeover Proposal. 
 
                  Section 2. Representations and Warranties. The Stockholder 
hereby represents and warrants to WABCO as follows: 
 
                  (a) The Stockholder has good and marketable title to the 
         Subject Shares, free 
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         and clear of any claims, liens, encumbrances, pledges and security 
         interests whatsoever. The Stockholder owns no shares of capital stock 
         of the Company other than the Subject Shares. The Stockholder has the 
         sole right to vote, and the sole power of disposition with respect to, 
         the Subject Shares. No proxies or powers of attorney have been granted 
         with respect to the Subject Shares that will remain in effect after the 
         execution of this Agreement. Except for this Agreement and as 
         contemplated by Section 1(f), no voting arrangement (including voting 
         agreements or voting trusts) affecting the Subject Shares shall remain 
         in effect after the execution of this Agreement. 
 
                  (b) The Stockholder has all requisite power and authority to 
         enter into this Agreement and to consummate the transactions 
         contemplated hereby. The execution and delivery of this Agreement by 
         the Stockholder, and the consummation of the transactions contemplated 
         hereby, has been duly authorized by all necessary action on the part of 
         the Stockholder. This Agreement has been duly executed and delivered by 
         the Stockholder and constitutes a valid and binding obligation of the 
         Stockholder enforceable in accordance with its terms. The execution and 
         delivery of this Agreement does not, and the consummation of the 
         transactions contemplated hereby and compliance with the terms hereof 
         will not, conflict with, or result in any violation of or default (with 
         or without notice or lapse of time or both) under any provision of any 
         trust agreement, partnership agreement, loan or credit agreement, note, 
         bond, mortgage, indenture, lease or other agreement, instrument, 
         permit, concession, franchise, license, judgment, order, notice, 
         decree, statute, law, ordinance, rule or regulation applicable to the 
         Stockholder or to any of the property or assets of the Stockholder. No 
         consent, approval, order or authorization of, or registration, 
         declaration or filing with, any court, administrative agency or 
         commission or other governmental authority or instrumentality, 
         domestic, foreign or supranational, is required by or with respect to 
         the Stockholder in connection with the execution and delivery of this 
         Agreement or the consummation by the Stockholder of the transactions 
         contemplated hereby. 
 
                  Section 3. Affiliate Letter. The Stockholder agrees to execute 
and deliver on a timely basis an Affiliate Letter in the form of Exhibit 5.10(b) 
to the Merger Agreement, when and if requested by WABCO. 
 
                  Section 4. Termination. This Agreement shall terminate, 
without further liability or obligation of the parties hereto, including 
liability for damages, upon the earlier of (i) the termination of the Merger 
Agreement in accordance with its terms, (ii) consummation of the Merger and 
(iii) WABCO becoming entitled to terminate the Merger Agreement pursuant to 
Section 7.1(e) of the Merger Agreement. Notwithstanding the foregoing, no 
termination pursuant to this Section 4 shall relieve the undersigned from 
liability for breach of this Agreement. 
 
                  Section 5. Further Assurances. The Stockholder will, from time 
to time, execute and deliver, or cause to be executed and delivered, such 
additional or further consents, documents and other instruments as WABCO may 
reasonably request for the purpose of effectively carrying out the transactions 
contemplated by this Agreement. 
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                  Section 6. Assignment. Neither this Agreement nor any of the 
rights, interests or obligations hereunder shall be assigned by any of the 
parties hereto (whether by operation of law or otherwise) without the prior 
written consent of the other parties, and any attempted assignment thereof 
without such consent shall be null and void. Subject to the preceding sentence, 
this Agreement will be binding upon, inure to the benefit of and be enforceable 
by the parties and their respective successors and assigns. 
 
                  Section 7. Specific Performance. The Stockholder acknowledges 
that money damages would be both incalculable and an insufficient remedy for any 
breach of this Agreement by it, and that any such breach would cause WABCO 
irreparable harm. Accordingly, the Stockholder agrees that in the event of any 
breach or threatened breach of this Agreement by the Stockholder, in addition to 
any other remedies at law or in equity it may have, shall be entitled, without 
the requirement of posting a bond or other security, to equitable relief, 
including injunctive relief and specific performance. 
 
                  Section 8. Notices. All notices and other communications 
hereunder shall be in writing and shall be deemed given when delivered 
personally, one day after being delivered to a nationally recognized overnight 
courier or when telecopied (with a confirmatory copy sent by such overnight 
courier) to the parties at the following addresses (or at such other address for 
a party as shall be specified by like notice): 
 
                  (a)      if to WABCO, to: 
 
                           1001 Air Brake Avenue 
                           Wilmerding, PA  15148 
                           Attention:  Chief Executive Officer 
                           Facsimile No.:  (412) 825-1156 
 
                           with copies to: 
 
                           Reed Smith Shaw McClay 
                           435 Sixth Avenue 
                           Pittsburgh, PA  15219 
                           Attention:  David DeNinno 
                           Facsimile No.:  (412) 288-3218 
 
                           and 
 
                           Kirkland & Ellis 
                           655 15th Street, N.W. 
                           Washington, D.C.  20005 
                           Attention: Jack Feder 
                           Facsimile No.:  (202) 879-5200 
 
                  (b)      if to the Stockholder, to: 
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                           810 South Ridge Road 
                           Lake Forest, IL  60045 
                           Attention:  John C. Pope 
                           Facsimile:  (847) 735-0114 
 
                           with copies to: 
 
                           Doepken Keevican & Weiss 
                           58th Floor, USX Tower 
                           600 Grant Street 
                           Pittsburgh, PA  15219-2703 
                           Attention:  Leo A. Keevican, Jr. 
                           Facsimile:  (412) 355-2609 
 
                           and 
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                           Sidley & Austin 
                           Bank One Plaza 
                           10 South Dearborn Street 
                           Chicago, IL  60603 
                           Attention:  Frederick C. Lowinger 
                           Facsimile:  (312) 853-7036 
 
                  Section 9. Interpretation. When a reference is made in this 
Agreement to a section, such reference shall be to a Section of this Agreement 
unless otherwise indicated. The headings contained in this Agreement are for 
reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement. Whenever the words "include," "includes" or 
"including" are used in this Agreement they shall be deemed to be followed by 
the words "without limitation." 
 
                  Section 10. Capitalized Terms. Capitalized terms used in this 
Agreement that are not defined herein shall have such meanings as set forth in 
the Merger Agreement. 
 
                  Section 11. Entire Agreement; No Third-Party Beneficiaries. 
This Agreement (including the documents and the instruments referred to herein) 
constitutes the entire agreement and supersedes all prior agreements and 
understandings, both written and oral, among the parties with respect to the 
subject matter hereof, and is not intended to confer upon any Person other than 
the parties hereto any rights or remedies hereunder. 
 
                  Section 12. Amendment. This Agreement may not be amended 
except by an instrument in writing signed on behalf of each of the parties 
hereto. 
 
                  Section 13. Extension; Waiver. At any time prior to the 
Effective Time, the parties hereto may, to the extent legally allowed, (i) 
extend the time for the performance of any of the obligations or other acts of 
the other parties hereto contained herein, (ii) waive any inaccuracies in the 
representations and warranties of the other parties hereto contained herein or 
in any document delivered pursuant hereto and (iii) waive compliance with any of 
the agreements or conditions of the other parties hereto contained herein. Any 
agreement on the part of a party hereto to any such extension or waiver shall be 
valid only if set forth in a written instrument signed on behalf of such party. 
 
                  Section 14. Severability. The invalidity or unenforceability 
of any provision of this Agreement in any jurisdiction shall not affect the 
validity or enforceability of any other provision of this Agreement in such 
jurisdiction, or the validity or enforceability of any provision of this 
Agreement in any other jurisdiction. If in the opinion of WABCO's or the 
Company's independent accountants, any provision hereof would cause the Merger 
to be ineligible for "pooling of interest" accounting treatment, it shall be 
deemed to be ineffective and inapplicable. 
 
                  Section 15. Expenses. All costs and expenses incurred in 
connection with this Agreement and the transactions contemplated hereby shall be 
paid by the party incurring such expense. 
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                  Section 16. Governing Law. This Agreement shall be governed 
by, and construed in accordance with, the laws of the State of Pennsylvania, 
regardless of the laws that might otherwise govern under the applicable 
principles of conflicts of laws thereof. 
 
                  Section 17. Counterparts. This Agreement may be executed in 
two or more counterparts, all of which shall be considered one and the same 
agreement and shall become effective when two or more counterparts have been 
signed by each of the parties and delivered to the other parties, it being 
understood that all parties need not sign the same counterpart. 
 
                  Section 18. No Limitation on Actions of the Stockholder as 
Director or Officer. Notwithstanding anything to the contrary in this Agreement, 
nothing in this Agreement is intended or shall be construed to require the 
Stockholder or any officer, employee, advisor, consultant or representative 
thereof or thereto to take or in any way limit any action that the Stockholder 
may take to discharge the fiduciary duties of the Stockholder as a director or 
officer of the Company. 
 
                                     * * * * 
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                  IN WITNESS WHEREOF, the parties have executed this Agreement 
as of the date first written above. 
 
 
                                    WESTINGHOUSE AIR BRAKE COMPANY 
 
 
 
                                    By:  /s/ William E. Kassling 
                                         Name: William E. Kassling 
                                         Title: Chief Executive Officer 
 
 
 
                                    /s/ John C. Pope 
                                    John C. Pope 
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                                                                  Exhibit 10.2 
 
 
                                                             VOTING AGREEMENT 
 
                  VOTING AGREEMENT, dated as of September 26, 1999 (this 
"Agreement"), among MotivePower Industries, Inc., a Pennsylvania corporation 
("MotivePower"), and the undersigned stockholders (collectively, the 
"Stockholders" and individually, a "Stockholder") of Westinghouse Air Brake 
Company, a Delaware corporation (the "Company"). 
 
                              W I T N E S S E T H: 
 
                  WHEREAS, MotivePower and the Company are entering into the 
Amended and Restated Agreement and Plan of Merger, dated as of even date 
herewith (as the same may be amended and supplemented, the "Merger Agreement"), 
whereby, upon the terms and subject to the conditions set forth in the Merger 
Agreement, each issued and outstanding share of Common Stock, par value $.01 per 
share, of MotivePower ("MotivePower Common Stock"), not owned directly or 
indirectly by MotivePower, the Company or their respective wholly-owned 
subsidiaries, will be converted into the Exchange Ratio of shares of Common 
Stock, par value $.01 per share, of the Company ("Company Common Stock"); 
 
                  WHEREAS, the Stockholders independently own or have voting 
control with respect to certain shares of Company Common Stock (together with 
any shares of Company Common Stock acquired by the Stockholders after the date 
hereof and during the term of this Agreement, being collectively referred to 
herein as the "Subject Shares"); 
 
                  WHEREAS, certain of the Stockholders are parties to the Second 
Amended WABCO Voting Trust/Disposition Agreement, dated as of December 13, 1995 
(the "Voting Trust Agreement"), by and among the management investors named 
therein, the Company and the trustees named therein; 
 
                  WHEREAS, certain of the Stockholders are parties to the 
Amended and Restated Stockholders Agreement, dated as of March 5, 1997 and 
amended on March 28, 1997 (the "Stockholders Agreement"), by and among the 
voting trust created under the Voting Trust Agreement, Vestar Equity Partners, 
L.P., a Delaware limited partnership, Harvard Private Capital Holdings, Inc., a 
Massachusetts corporation, American Industrial Partners Capital Fund II, L.P., a 
Delaware limited partnership, and the Company; and 
 
                  WHEREAS, as a condition to its willingness to enter into the 
Merger Agreement, MotivePower has required that the Stockholders agree, and in 
order to induce MotivePower to enter into the Merger Agreement, each of the 
Stockholders has agreed, to enter into this Agreement. 
 
                  NOW, THEREFORE, in consideration of the premises and the 
mutual covenants and agreements set forth herein, each of the Stockholders 
agrees as follows: 
 
                  Section 1. Covenants of Stockholders. Until the termination of 
this 
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Agreement in accordance with Section 4, each of the Stockholders independently 
agrees as follows: 
 
                  (a) At any meeting of the stockholders of the Company called 
         to vote upon the Merger or the Merger Agreement or at any adjournment 
         thereof or in any other circumstances upon which a vote, consent or 
         other approval with respect to the Merger or the Merger Agreement is 
         sought, the Stockholders shall vote (or cause to be voted) the Subject 
         Shares, with respect to which such Stockholder has voting authority, in 
         favor of the Merger, the adoption of the Merger Agreement and the 
         approval of the terms thereof and each of the other transactions 
         contemplated by the Merger Agreement. 
 
                  (b) At any meeting of stockholders of the Company or at any 
         adjournment thereof or in any other circumstances upon which the 
         Stockholders' vote, consent or other approval is sought, the 
         Stockholders shall vote (or cause to be voted) the Subject Shares, with 
         respect to which such Stockholder has voting authority, against (i) any 
         merger agreement or merger (other than the Merger Agreement and the 
         Merger), consolidation, combination, sale of substantial assets, 
         reorganization, recapitalization, dissolution, liquidation or winding 
         up of or by the Company or any other Takeover Proposal (as defined in 
         the Merger Agreement), (ii) any amendment of the Company's Certificate 
         of Incorporation, or By-Laws, which amendment would in any manner 
         impede, frustrate, prevent or nullify the Merger, the Merger Agreement 
         or any of the other transactions contemplated by the Merger Agreement 
         or change in any manner the voting rights of any class of capital stock 
         of the Company, or (iii) any action or agreement which would result in 
         a breach of any representation, warranty, covenant or agreement of the 
         Company set forth in the Merger Agreement. Each Stockholder further 
         agrees not to commit or agree to take any action inconsistent with the 
         foregoing. 
 
                  (c) Each Stockholder agrees not to (i) sell, transfer, 
         exchange, redeem, pledge, encumber, assign or otherwise dispose of 
         (including by gift) (collectively, "Transfer"), or enter into any 
         contract, option or other arrangement (including any profit-sharing 
         arrangement) with respect to the Transfer of any of its Subject Shares 
         to any person or (ii) enter into any voting arrangement (other than 
         this Agreement), whether by proxy, voting agreement or otherwise, in 
         relation to the Subject Shares, with respect to which such Stockholder 
         has voting authority, and agrees not to commit or agree to take any of 
         the foregoing actions. 
 
                  (d) The Stockholders, as stockholders of the Company, shall 
         not, nor shall the Stockholders, as stockholders of the Company, permit 
         any officer, director or employee or any investment banker, attorney, 
         accountant, agent or other advisor or representative of any of the 
         Stockholders to, (i) solicit, initiate or knowingly encourage the 
         submission of any Takeover Proposal, (ii) enter into any agreement with 
         respect to a Takeover Proposal or (iii) participate in any discussions 
         or negotiations regarding, or furnish to any Person (as defined in the 
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         Merger Agreement) any information with respect to, or take any other 
         action to facilitate any inquiries or the making of any proposal that 
         constitutes any Takeover Proposal. 
 
                  (e) Each Stockholder shall notify MotivePower promptly (but in 
         no event later than 24 hours) after receipt by such Stockholder, as a 
         stockholder of the Company, or such Stockholder, as a stockholder of 
         the Company, becoming aware, of any Takeover Proposal or any request 
         for nonpublic information in connection with a Takeover Proposal or for 
         access to the properties, books or records of such party by any Person 
         or entity that informs such party that it is considering making, or has 
         made, a Takeover Proposal. 
 
                  (f) The Stockholders agree to take all action necessary to 
         suspend all covenants, agreements and arrangements of the Stockholders 
         contained in the Voting Trust Agreement and the Stockholders Agreement 
         and to terminate the Voting Trust Agreement and Stockholders Agreement 
         immediately prior to the Effective time (as defined in the Merger 
         Agreement), unless the accountants for MotivePower and the Company 
         mutually agree that such action is not necessary to preserve the 
         treatment of the Merger as "pooling of interests" for accounting 
         purposes. 
 
                  Section 2. Representations and Warranties. Each of the 
Stockholders hereby severally and not jointly represents and warrants to 
MotivePower as follows: 
 
                  (a) Such Stockholder has good and marketable title to the 
         Subject Shares held by such Stockholder, free and clear of any claims, 
         liens, encumbrances, pledges and security interests whatsoever. Such 
         Stockholder owns no shares of capital stock of the Company other than 
         the Subject Shares. Such Stockholder has the sole right to vote, and 
         the sole power of disposition with respect to, the Subject Shares held 
         by such Stockholder. No proxies or powers of attorney have been granted 
         with respect to such Subject Shares that will remain in effect after 
         the execution of this Agreement. Except for this Agreement and as 
         contemplated by Section 1(f), no voting arrangement (including voting 
         agreements or voting trusts) affecting such Subject Shares shall remain 
         in effect after the execution of this Agreement. 
 
                  (b) Such Stockholder has all requisite power and authority to 
         enter into this Agreement and to consummate the transactions 
         contemplated hereby. The execution and delivery of this Agreement by 
         such Stockholder, and the consummation of the transactions contemplated 
         hereby, has been duly authorized by all necessary action on the part of 
         such Stockholder. This Agreement has been duly executed and delivered 
         by such Stockholder and constitutes a valid and binding obligation of 
         such Stockholder enforceable in accordance with its terms. The 
         execution and delivery of this Agreement does not, and the consummation 
         of the transactions contemplated hereby and compliance with the terms 
         hereof will not, conflict with, or result in any violation of or 
         default (with or without notice or lapse of time or both) under any 
         provision of any trust agreement, partnership agreement, loan or credit 
         agreement, note, bond, mortgage, indenture, lease or other agreement, 
         instrument, permit, concession, franchise, license, judgment, order, 
         notice, 
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         decree, statute, law, ordinance, rule or regulation applicable to such 
         Stockholder or to any of the property or assets of any of such 
         Stockholder. No consent, approval, order or authorization of, or 
         registration, declaration or filing with, any court, administrative 
         agency or commission or other governmental authority or 
         instrumentality, domestic, foreign or supranational, is required by or 
         with respect to such Stockholder in connection with the execution and 
         delivery of this Agreement or the consummation by such Stockholder of 
         the transactions contemplated hereby. 
 
                  Section 3. Affiliate Letter. Each Stockholder agrees to 
execute and deliver on a timely basis an Affiliate Letter in the form of Exhibit 
5.10(a) to the Merger Agreement, when and if requested by MotivePower. 
 
                  Section 4. Termination. This Agreement shall terminate, 
without further liability or obligation of the parties hereto, including 
liability for damages, upon the earlier of (i) the termination of the Merger 
Agreement in accordance with its terms, (ii) consummation of the Merger and 
(iii) MotivePower becoming entitled to terminate the Merger Agreement pursuant 
to Section 7.1(i) of the Merger Agreement. Notwithstanding the foregoing, no 
termination pursuant to this Section 4 shall relieve the undersigned from 
liability for breach of this Agreement. 
 
                  Section 5. Further Assurances. The Stockholders will, from 
time to time, execute and deliver, or cause to be executed and delivered, such 
additional or further consents, documents and other instruments as MotivePower 
may reasonably request for the purpose of effectively carrying out the 
transactions contemplated by this Agreement. 
 
                  Section 6. Assignment. Neither this Agreement nor any of the 
rights, interests or obligations hereunder shall be assigned by any of the 
parties hereto (whether by operation of law or otherwise) without the prior 
written consent of the other parties, and any attempted assignment thereof 
without such consent shall be null and void. Subject to the preceding sentence, 
this Agreement will be binding upon, inure to the benefit of and be enforceable 
by the parties and their respective successors and assigns. 
 
                  Section 7. Specific Performance. Each Stockholder acknowledges 
that money damages would be both incalculable and an insufficient remedy for any 
breach of this Agreement by it, and that any such breach would cause MotivePower 
irreparable harm. Accordingly, each Stockholder agrees that in the event of any 
breach or threatened breach of this Agreement by such Stockholder, in addition 
to any other remedies at law or in equity it may have, shall be entitled, 
without the requirement of posting a bond or other security, to equitable 
relief, including injunctive relief and specific performance. 
 
                  Section 8. Notices. All notices and other communications 
hereunder shall be in writing and shall be deemed given when delivered 
personally, one day after being delivered to a nationally recognized overnight 
courier or when telecopied (with a confirmatory copy sent by such overnight 
courier) to the parties at the following addresses (or at such other address for 
a party as shall be specified by like notice): 
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                  (a)      if to MotivePower, to: 
 
                           Two Gateway Center 
                           14th Floor 
                           Pittsburgh, PA  15222 
                           Attention:  Chief Executive Officer 
                           Facsimile:  (412) 201-1116 
 
                           with copies to: 
 
                           Doepken Keevican & Weiss 
                           58th Floor, USX Tower 
                           600 Grant Street 
                           Pittsburgh, PA  15219-2703 
                           Attention:  Leo A. Keevican, Jr. 
                           Facsimile:  (412) 355-2609 
 
                           and 
 
                           Sidley & Austin 
                           Bank One Plaza 
                           10 South Dearborn Street 
                           Chicago, IL  60603 
                           Attention:  Frederick C. Lowinger 
                           Facsimile:  (312) 853-7036 
 
                  (b)      if to Harvard Private Capital Holding, Inc., to: 
 
                           CharlesBank Capital Partners, L.L.C. 
                           1330 Avenue of the Americas, 31st Floor 
                           New York, NY  10019 
                           Attention: Kim David 
                           Facsimile: (212) 582-1250 
 
                  (c)      if to Vestar Equity Partners, L.P., to: 
 
                           Vestar Capital Partners, Inc. 
                           Seventeenth Street Plaza 
                           1225 17th Street, Suite 1600 
                           Denver, CO  80202 
                           Attention:  James P. Kelley 
                           Facsimile:  (303) 292-6639 
 
                           with a copy to: 
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                           Vestar Capital Partners, Inc. 
                           245 Park Avenue, 41st Floor 
                           New York, NY  10067 
                           Attention: Todd N. Khoury 
                           Facsimile: (212) 808-4922 
 
                  (d)      if to William E. Kassling, to: 
 
                           Westinghouse Air Brake Company 
                           1001 Air Brake Avenue 
                           Wilmerding, PA 15148 
                           Attention:  William E. Kassling 
                           Facsimile:  (412) 825-1156 
 
                  (e)      if to Robert J. Brooks, to: 
 
                           Westinghouse Air Brake Company 
                           1001 Air Brake Avenue 
                           Wilmerding, PA 15148 
                           Attention:  Robert J. Brooks 
                           Facsimile:  (412) 825-1156 
 
                  Section 9. Interpretation. When a reference is made in this 
Agreement to a section, such reference shall be to a Section of this Agreement 
unless otherwise indicated. The headings contained in this Agreement are for 
reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement. Whenever the words "include," "includes" or 
"including" are used in this Agreement they shall be deemed to be followed by 
the words "without limitation." 
 
                  Section 10. Capitalized Terms. Capitalized terms used in this 
Agreement that are not defined herein shall have such meanings as set forth in 
the Merger Agreement. 
 
                  Section 11. Entire Agreement; No Third-Party Beneficiaries. 
This Agreement (including the documents and the instruments referred to herein) 
constitutes the entire agreement and supersedes all prior agreements and 
understandings, both written and oral, among the parties with respect to the 
subject matter hereof, and is not intended to confer upon any Person other than 
the parties hereto any rights or remedies hereunder. 
 
                  Section 12. Amendment. This Agreement may not be amended 
except by an instrument in writing signed on behalf of each of the parties 
hereto. 
 
                  Section 13. Extension; Waiver. At any time prior to the 
Effective Time, the parties hereto may, to the extent legally allowed, (i) 
extend the time for the performance of any of the obligations or other acts of 
the other parties hereto contained herein, (ii) waive any inaccuracies in the 
representations and warranties of the other parties hereto contained herein or 
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in any document delivered pursuant hereto and (iii) waive compliance with any of 
the agreements or conditions of the other parties hereto contained herein. Any 
agreement on the part of a party hereto to any such extension or waiver shall be 
valid only if set forth in a written instrument signed on behalf of such party. 
 
                  Section 14. Severability. The invalidity or unenforceability 
of any provision of this Agreement in any jurisdiction shall not affect the 
validity or enforceability of any other provision of this Agreement in such 
jurisdiction, or the validity or enforceability of any provision of this 
Agreement in any other jurisdiction. If in the opinion of MotivePower's 
independent accountants, any provision hereof would cause the Merger to be 
ineligible for "pooling of interest" accounting treatment, it shall be deemed to 
be ineffective and inapplicable. 
 
                  Section 15. Expenses. All costs and expenses incurred in 
connection with this Agreement and the transactions contemplated hereby shall be 
paid by the party incurring such expense. 
 
                  Section 16. Governing Law. This Agreement shall be governed 
by, and construed in accordance with, the laws of the State of Delaware, 
regardless of the laws that might otherwise govern under the applicable 
principles of conflicts of laws thereof. 
 
                  Section 17. Counterparts. This Agreement may be executed in 
two or more counterparts, all of which shall be considered one and the same 
agreement and shall become effective when two or more counterparts have been 
signed by each of the parties and delivered to the other parties, it being 
understood that all parties need not sign the same counterpart. 
 
                  Section 18. No Limitation on Actions of any Stockholder as 
Director or Officer. In the event the Stockholder or an officer, employee, 
advisor, consultant or representative thereof or thereto is a director or 
officer of the Company, notwithstanding anything to the contrary in this 
Agreement, nothing in this Agreement is intended or shall be construed to 
require the Stockholder or such officer, employee, advisor, consultant or 
representative to take or in any way limit any action that the Stockholder or 
such officer, employee, advisor, consultant or representative may take to 
discharge the fiduciary duties of the Stockholder or such officer, employee, 
advisor, consultant or representative as a director or officer of the Company. 
 
                                     * * * * 
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                  IN WITNESS WHEREOF, the parties have executed this Agreement 
as of the date first written above. 
 
 
                                     MOTIVEPOWER INDUSTRIES, INC. 
 
 
 
                                     By:  /s/ John C. Pope 
                                          Name: John C. Pope 
                                          Title: Chairman of the Board 
 
 
 
                                     /s/ William E. Kassling 
                                     William E. Kassling 
 
 
 
                                     /s/ Robert J. Brooks 
                                     Robert J. Brooks 
 
 
                                     HARVARD PRIVATE CAPITAL HOLDINGS, INC. 
 
 
 
                                     By:  /s/ Kim Davis 
                                          Name: Kim Davis 
                                          Title: Managing Director 
 
 
                                     VESTAR EQUITY PARTNERS, L.P. 
 
 
 
                                     By:  /s/ Todd N. Khoury 
                                          Name: Todd N. Khoury 
                                          Title: Vice President 
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                                                                 EXHIBIT 99.1 
 
WESTINGHOUSE AIR BRAKE AND MOTIVEPOWER INDUSTRIES ANNOUNCE REVISED TERMS OF 
MERGER AGREEMENT 
 
COMBINATION OF COMPLEMENTARY MARKET LEADERS WILL CREATE PREMIER RAIL EQUIPMENT 
SUPPLY COMPANY 
 
 
         PITTSBURGH, Sept. 27 /PRNewswire/ -- Westinghouse Air Brake Company 
(NYSE: WAB) and MotivePower Industries, Inc. (NYSE: MPO) today announced the 
signing of a revised merger agreement under which shareholders of MotivePower 
Industries will receive .66 shares of Westinghouse Air Brake stock in exchange 
for each share of MotivePower Industries. The merger, which will create the 
premier supplier of products and services for the railroad industry, is expected 
to be completed by year-end, subject to shareholder approvals. 
 
         Management of the combined company, which will be based in the 
Pittsburgh area, will be as follows: William E. Kassling, chairman and chief 
executive officer of WABCO, will retain those titles; Gregory T.H. Davies, 
president and chief operating officer of WABCO, will hold the same position; 
Robert J. Brooks, chief financial officer of WABCO, will hold the same position; 
and Joseph S. Crawford Jr., chief operating officer of MotivePower Industries, 
will be executive vice president of the railroad products group. John M. 
Meister, executive vice president of WABCO's transit group, and Howard J. 
Bromberg, executive vice president of WABCO's friction materials group, will 
continue in their roles. 
 
         John C. (Jack) Pope and Michael A. Wolf, chairman, and president and 
chief executive officer, respectively, of MotivePower Industries, will leave the 
company at the completion of the transaction. 
 
         The combined company's Board of Directors will consist of WABCO's eight 
directors, plus four directors from MotivePower Industries: Gilbert E. 
Carmichael, who will serve as vice chairman; Lee B. Foster II; James P. Miscoll; 
and Nicholas J. Stanley. 
 
         Under the terms of the merger, WABCO shareholders will own 59 percent 
of the combined company, which will be called Westinghouse Air Brake. The 
transaction will be tax-free to MotivePower Industries shareholders and is 
expected to be accounted for as a pooling-of-interests. Shareholders 
representing 25 percent of the outstanding shares of WABCO have committed, 
subject to limited exceptions, to vote for the merger. 
 
         The combined company is expected to achieve a substantial combination 
of revenue growth opportunities, efficiency improvements and cost savings 
through synergies. These synergies are expected to result in operating income 
improvements of $10 million pre-tax in 2000 and to be at a run rate of $20 
million pre-tax by year-end 2000. By year-end 2001, these synergies are expected 
to reach an annual run rate of $30 million pre-tax. Including synergies, the 
merger is expected to be 
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accretive to WABCO's earnings per diluted share in 2000, excluding transaction 
costs and restructuring reserves to be determined. 
 
         Kassling said: "We are delighted to conclude our recent negotiations in 
a way that benefits both shareholder groups, and we look forward to closing the 
transaction as quickly as possible. During the past several months, our 
management teams have become even more familiar with each other and our 
operations and, as a result, we are increasingly confident about our ability to 
realize the anticipated synergies of the merger. We expect to begin realizing 
some of those substantial benefits next year. Our new company will be uniquely 
positioned to serve its global customers as a true `one-stop shop' for a 
complete package of locomotive and freight car components and services. We are 
very anxious to put our plans into motion, and we are committed to achieving our 
goal of double-digit annual growth in earnings per diluted share." 
 
         Pope said: "This transaction represents a win-win for the shareholders 
of both companies. Although I will be leaving the company upon completion of the 
merger, I continue to believe strongly in the synergies our two companies can 
achieve. As a result, I believe the shareholders of both companies, including 
myself, will benefit more from the merger than if the companies were to remain 
stand-alone entities." 
 
         The merger will combine two complementary companies with leading shares 
of their respective rail market segments and minimal product overlap. 
MotivePower Industries is a leading provider of power-related locomotive 
components and services for the aftermarket, and a leading manufacturer of new 
low-horsepower locomotives. Westinghouse Air Brake is a leader in both the 
aftermarket and the original equipment market for its locomotive and freight car 
components, and has a leading position in the growing public transit segment of 
the rail market. The companies also have complementary market shares for 
international business, with MotivePower Industries' leading position in the 
Mexican rail industry, and Westinghouse Air Brake's presence in Canada, Europe, 
Asia and the Pacific Rim. 
 
         The combined company will have nearly 7,500 employees, with 50 
manufacturing, distribution and service facilities throughout the U.S., Mexico, 
Canada, Europe, Asia and the Pacific Rim. 
 
         Wasserstein Perella served as financial adviser to MotivePower 
Industries, and Credit Suisse First Boston served as financial adviser to 
Westinghouse Air Brake. 
 
         MotivePower Industries (http://www.motivepower.com) is a leader in the 
manufacturing of products for rail and other power-related industries. Through 
its subsidiaries, the company manufactures and distributes engineered locomotive 
components; provides locomotive and freight car fleet maintenance; overhauls 
locomotives, freight cars and diesel engines; manufactures new, environmentally 
friendly, switcher, commuter and mid-range locomotives up to 4,000 horsepower; 
and manufactures components for power, marine and industrial markets. 
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         Westinghouse Air Brake Company (http://www.wabco-rail.com) is North 
America's largest manufacturer of value-added equipment for locomotives, railway 
freight cars and passenger transit vehicles. The company's mission is to be the 
leading supplier of world-class products and services to the railroad freight 
and transit industries, helping its customers to achieve higher levels of safety 
and productivity so they can compete more effectively. 
 
         This press release contains forward-looking statements, such as the 
statements regarding synergies that can be achieved through the merger. The 
company's actual results could differ materially from the results suggested in 
any forward-looking statement. Factors that could cause or contribute to these 
material differences include, but are not limited to, the following: the 
company's inability to achieve merger synergies; a slowdown in the U.S. or 
Mexican economy; the company's ability to successfully complete its information 
technology upgrade and business improvement project, including "Year 2000" 
compliance; and other factors contained in each company's regulatory filings, 
which are herein incorporated by reference. The company assumes no obligation to 
update these forward looking statements or advise of changes in the assumptions 
on which they were based. 
 
SOURCE  MotivePower Industries, Inc. 
 
Web Site:  http://www.motivepower.com 
 
Company News On Call: 
http://www.prnewswire.com/comp/102797.html or fax, 800-758-5804,ext. 102797 
 
 


