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, Ty SOUTHERN PORTATION:
._;_COMPANY 3. corporat n:duly. érganized-and’ existing under the laws.
... of the State of- Delaware- (héreinafter called th 'Company) party of . .
- the first part and B KERS TRUST CO\IPANY _a’eorporation orgamzed- )
- and existing under- therlhws of the State. uf ‘Né fT:_York ‘as Trustee
_(hereipafter called the Tr listee), party of the t'-econd part

WHEREAS Cent-ral ‘Pacific Railway Ccpmpany, a_.cqrporaterpredeces-
_ sor of the Company, executed and delivered to the Trustee its Indenture;-
dated as of August-1; 1958, known as its General Morigage, which Gen-
eral Mortgage, as supplemented and amended by. two -supplemental
indentures thereto dated as of June 30, 1959; and as of November 26,
1969 (providing for the assumption of the obligations unider the Gen-
eral Mortgage of the party thereto of the first part. by the former South-
ern Pacific Company and by Southern Pacific. Transportation Company,
respectively, as successors of Central Pacific Railway Comjiany), and as
further suppleinented, amended and restated-by the Third Supple-
mental Indenture, dated as of July 15, 1376, between the Company and
the Trustee, is now known as the Southern Pacific- Transportation
.Company First and Refuriding Mortgage (such mortgage, as so sup-
plemented, amended and restated, being hereinafter called the First
and Refunding Mortgage) ; and

WHEREAS, the First-and Refunding Mortgage provides for {he issu-
ance from time to time thereunder, in series, of First and Refunding
Mortgage Bonds for the purposes and subject to the limitations therein

- specified; and

WHEREAS, Bonds of a series designated as “General Mortgage Bonds,
Series A” have heretofore been issued under the aforesaid General Mort-
gage, as supplemented and amended by the first of the aforesaid supple-
mental indentures and-are the only Bonds now outstanding under the
First and Refunding Mortgage and

WHEREAS, the Company desires, by this Fourth Supplemental Inden-
ture, to créate a new series of First and Refunding Mortgage Bonds
to-be issuable under.the First and Refunding Mortgage, as supple-
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c Ce1 tificzte’ of Authent:mtwn to be tiorné by the Séues B Bonds are .
S 4 besubstantla]lym the follawing fovims, 1espectnely

[FORM OF FACE OF SERIES B BOND]

SOUTHERN PACIFIC TRANSPORTATION "’COMPAN‘.Y

FIRST AND REFUNDING MORTGAGE §.20% BOND,
SERIES B, DUE 2001

Southern Pacific Transportation Compsny, a corporation duly organ-
ized and existing under the laws of the State of Delaware (herein re- -
ferred to as the Company), for value received, hereby promises-to pay
to or registered assigns, thé:piincipal
amount of Dollars, at the office or ageney of the Company-
in the Burough of Manhattan, The City and Siate of New York, on De-
cember 1, 2001, in such coin or currency of the United States of Amer-
ica as’at the time of payment shall be legal tender for the payment of
public and private debts, and to pay interest on said principal sum at
the rate per annum set forthin the title of this Bond, at said-office or.
ageney, in Jike coin or currency, semi-annually on June 1-and De_cémber
1 of each year, from the December 1'or June 1, as the case may be, next
preceding the date of this Bond to which interest has been paid, unless
the date hereof is a date to whieh interest has been paid, in which case.
from the date of this Bond, or unless no interest has been paid on the
Series:B Bonds, in which case from December 1, 1976, until payment of ~
said principal sum has been made or duly provided for; provided, how-




A réglstered at thé clo:e of buqmews on the Mav 15 r_-Novembér-lﬁ as ﬁe'
. case may be"rl_lg\ct preceding such June 1 or: December 1, “hether or
- not such day chal] be a business day.

Refe1ence is made to the fur ther provisions of this Bond set forth
~.-on the reverse hereof. Such further provlsmns shall for all. purpuses
* hiave the same effect as though fully set forth at thls place. :

Th‘:S Bond- v-hall not be valid:or become obhgatory for any purpose
_until the certificate of authentication hereoir' shiall have been sng‘ned by
the Trustee under the Indenturs referred to on’ the reverseheréof.
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By - _
. Secretary .

* [FORM OF TRUSTEE'S CERFIFICATE OF AUTHENTICATION],

This_iis.oine of the Bonds, of the series'r'dc_z__signated therein; referred
toin the within-mentioned Indenture. '

BanikEeRs TrusT COMPANY, as Trustee

By

" Authorized Oﬂiéé’-:_-.-




. Mortgage Bonds (herein refer

gregate principal amount,  issuable in-

-unde¥ and equally and ratably secured- _ ;

August 1, 1958, between Central Pacific Railway Company and Bankers
Trust -Company, as Trustée (herein referred to as the Trustee),
originally known as-the Central Pagific Railway Company. Getieral
- Mortgage, as supplemented and amended by, and as restated by: the
third of, three supplemental indentures thereta, ddted as of June 30,
1959, November 26, 1969, and July 15, 1976, which Indenture, as'so
supplemented, amended and restated, is now .known as the Soiitharn
Pacifi¢ Transportation Company First and: Refunding Mortgage; and
is one of a series of siich Bonds designated as-First and ‘Refiinding
Mortgage 8.20% Bonds; Series B, Due 2001 (herein referrved-to. as
theé Series B Bonds), limited to the aggregate principal amount of
$100,000,000 created by the Fourth Supplemental Indenture dated as
of December 1, 1976, executed and delivered by the Company to the
Trustee. The term “Indenture” as used herein refers to.the aforesaid
Southern Pacific Transportation Company: First and Refunding Mort-
gage, as supplemented and amended by said -Fourth Supplemental
Indenture and as it may heveafter be supplémented and amended by
any further supplemental indenture. The-several series of Bonds is-
suable under the Indenture may be for varying aggregate_ prineipal
amounts, and the Bonds of any one series may differ from the Bonds
of any other series as to maturity, interest yate, redemption; conver-
sion-and sinking fund -provisions, if any, and otherwise as in the In-

t—ﬁq':_ld is_dné;of-'a-,du:}'j_-a

denture provided. Reference is hereby made to the Indenturé for a
description of the franchises and properties mortgaged and pledged as
part-of the trust estate thereunder, the nature and extent of the ‘secu-
rity afforded thereby and the rights, limitations of rights, obligations,
duties and immunities thereunder of the Trustee, the Company and the .
holders of the Bonds and any coupons appurtenant thereto.




© " T If redeemed during the twelve month period beginning December 1,

" Year : " Percenlage Year Pevcentage. .

10102
100.68

provided, however, that no such redemption may be effected prior. to
December 1, 1986, directly or indirectly from or .in anticipation of
money borrowed by or for the accourit of the Company at an interest
cost (caleulated in accordance with generally accepted: financial
practice} of less than 8.20% per annum.

The Seriés B Bonds are alse subject to redemption in part, through
the operation of the sinking fund provided for in the Indenture, in
the aggregate principal amount of $5,000,000 on-each December 1
conimencing on December 1, 1982, and continuing to and incliding
December 1, 2000, on notice as set forth above and at 1009 of the
principal amount thereof (the sinking fund redemption price), to-
gether with accrued interest lo the- date fixed  for redemption. In
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t"t,:equél""t't')j;fh prineipal - -

“and surrendered to the Trustee for- ously
ally redeemed otherwise than through the optional sinking funid. -

'Thé-SE]'iéS-B Bonds are issuable in-r‘ég‘-jgt}éféd form \\d{ﬁfﬁﬁﬁ'éoﬂpbns
in denominations of $1,000:and any integral- multiple of $1;000. In the

en: market off theriwise '

marnner and subject to the limitations provided in the Indenture, but

without charge except for any stamp taxor.other governmental charge

‘or any other expenses connected therewith, Series' B ‘Bonds-may be
exchanged for an equal aggregate principal- amount of Series B-Bonds
of other authorized denominations at the offica oy agency-of-the Com-
pany forsuch exchange in the Borough of Manhaitan, The City and
State of New York,

Upion due presentment for registration of transfer of this Series B
Bond at the office or agency of the Company for-such registration in
the Borough of Manhattan, The City dnd State of New-York, a new
Series B Bond or Bonds of authorized denominations for an equal aggre-
gate principal amount will be issued to the transferee in exchange here-
for, subject to the iimitations provided.in the Indenture, Without'_charge
except for any tax or other governmental charge imposed in connection
therewith.

Prior to due presentment for registration of transfer of this Series B
Bond, the Company, the Trustee, any paying agent, any transfer agent
and any-Bond registrar may deem and treat the registered holder hereof
as the absolute owner of this Bond {whether or not this Bond-shal be
overdue and-notwithstanding any notation of ownership or other
writing hereont, for the purpose of receiving payment hereof, or on
acconnt hereof, and for all other purposes, and neither the Company
nor the Trustee nor any paying agent nor any transfer agent-nor any
Bond regisirar shail be affected by any notice io the contrary. All pay-
ments made to or upon the order of such registered holder shall, to the
extent of the sum or sums paid, effectually satisfy and discharge lia-
bility for moneys payable on this Bond.




the. then outstandmg Bonds to be so aﬂ'ected) to (1 ) make 'any changéf:

in the’lien of the Indenture or: any other modification.in ar: -addition to - -

any provisions thereof or the rights and ‘obligations of the Company or

the ughts of the-holders of all or ‘any series of the Bonds and: appurte-
nant, coupons thereunder, (2) sanction™ any eomproiise of the rights of o

the. Bondholders against the Company or against any of its. -property,:
(3) release from the lien of the Indenture any .of the trust estate, {4)
sanction any plan for the reorganization, readjustmeént or llquldatmn of
the Company or (5) authorize the acceptance, in satisfaction or partial -
satisfaction for the sale or transfer of all or any part of the trustestate,

of any securities of any corporation or; with the consent of the holders

of not less than 50% in aggregate pr mc:pa] amount of the. Bcnds then
outstanding to be affected  thereby, to waive any ‘defaulf on the part
of the Company, other than a default in payment of principal of or
interest on Bonds; provided, hO“E\el that no such action shall (a) re- -
duce the principal amount of any Bond or the rate of interest thereon or
otherwise modify the terms of payment of principal theréof or interest
thereon without the consent of the holder of each Bond to be affected by
such action or (b) without the consent of the holders of all Bonds,
reduce the aforesaid percentage of Bonds the consent of the holders of
which is required for any such actlon

No reference herein to the Indenture and no provision of thls Bond
or of the Indenture shall alter or impair the obligation of the: Companv
which is absolute and uneonditional, to pay the principal of and pre- -
mium, if any, and interest on this Bond at the places, at the lespectn'
times, at the rate and in the coin or currency herein preseribed. -




: No recourse’ under or upon: any ob]:gatmn, covenant or agreement
- contamed in thé Indenture, or in’ any- Bond or coupon, .or because of ..

= any: mdebtedness evidenced thereby, shall be had against any. incorpo- - L

rator, or agamst any past, plesent or future stockholder, officer or di- -

“rector; as such, of the Company o of any successm a0y poratwn e1ther’-' A
- direetly or ‘through the Company: or any such successor corporation, -
" under-any rule of law, statute or constitutional provision or by the en-’

;farcement of any assessment or by any legal or equitable proceeding or

- otherwise, all such liability being expressly waived and released by the.
acceptance of this Bond and as part of the consideration for its issu-
anee, .

WHEREAS, all acts and things preseribed by law and by the by-laws
of the Company have been duly performed and complied with and the
Company has executed this Fourth Supplementzl Indenture in the ex-
ercise of legal right, power and authority in it vested and all things
necessary to make the Series B Bonds, when executed as herein and
in the Indenture provided and auihenticated by the Trustee, the valid
ant binding obligations of the Company entitled to the benefits of this
Fourth Supplomental Indenture and of the Indenture have been done
and performed; and

WHEREAS, for the purposes her emabove recited, and puysuant to due
corporate action, the Company has duly determined to execute and de-
liver to the Trustee a supplemental indenture in the form hereof sup-
plementing and amending the First and Refunding Mortgage (the First
and Refunding Morigage as hereby supplemented and amended, being
herein referred to as the Indenture) ;

Now, THEREFORE, this Fourth Supplemental Indenture

WITNESSETH:

That for and in consideration of the premises, of the purchase and
acceptance of the Series B Bonds by the holders thereof and the sum
of Ten Dollars ($10.00) lawful money of the United States of America
to the Company duly paid by the Trustee at the time of the delivery
of this Fourth Supplemental Indenture, the receipt whereof is hereby
acknowledged, the Company does hereby covenant and agree with the
Trustee as follows:




w0
PART ONE

Cnmfrmn OF, SBRIBS B BONDS

. i.-hm}ted to one hund: ed million dollars (SIGO 600 000) agglegate 'pr

-t-mpal amount. excépt as provided in Section 11 of Article One'of .thia In

" - ‘denture; The Series B Bonds shall be dated as provided in Section

- Airticle Oné of the Indenture and §1.03 of this Fourth Supp]ementai In-'r -

o denture The Series B Bands shall mature December 1, 2001 ; shall’bear . -
interest at the rate of 8.20% per annum payable semi- annua!iv on'each

June 1 and December 1; and shall be redeemable at the-option of - the
Company and entitled to the benefits of a sinking fund, ali as herein-
and in-the Indentme provided.

§1.02. The Series B Bonds and the Trustee’s certificate of authenti-

. cation shall be substantially in the form as in this Supplemental Inden- -.
ture above recited. Any of the Series' B Bonds may have imprinted
thereon such legends or endorsements as the officers of the Company
executing the same may approve (execulion thereof to be conclusive
evidence of such approval) and as are not inconsistent with the provi-
-sions of the Indenture, or as may be required. to conform to usage.or -
to comply with any law or with any rule or regulation made pursuant
. thereto or with any rule or regulation of any stock exchange on Whlch

-the Series B Bonds may be listed.

§1.03. The Series B Bonds shall be issuable as registered Bonds
“without coupons in denominations of $1,000 and any integral multiple
of $1,000, and shall be numbered, lettered or otherwise distinguished.
in such manrner or in accordance with such plan as the officers.of the
Company may determine with the approval of the Trustee.

Every Series B Bond shall be dated the date of its authentication
and, except as provided in this §1.03, shall beay interest, payable semi-
annually on June 1 and December 1 of each year, from the December -
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case:may:be, next Series - -
tefest has been. paid; unles nch Series” .
ieh-interest has] case from - %

_B Bond, or 255 - his ‘heen paid -
 Bonds; in which easé from December:1,:1976. Notwith- - -
foregoing, when' there is rio existing: defaul inithe pay-
ment of interest on the Seties B Bonds, ali Series B:Bonids authenticated
by the Trustee after’ the close of business on the record date: (as herein-
after in-this §1:03:defined) for any interest:paynient-date (June 1 or
December 1, as the case may be) and prior-to-such intevest payment
date shall be dated the date ‘of authentication but:shall bear intérest
from such-interest payment date; provided, however, that if and to the
extent that the Company-shall default in the-interest due-on such in- -
terest payment date then any such Seiies B B_i)h_d sharll'l_jeﬁri interest
fyom the June 1 or December 1, as the case may-be, next preceding
the date of such Series B Bond to which interest has heen paid, unless
no interest has been paid on the Series B Bonds, in which case from
December 1,-1976.

The persen in whose name any Series B Bond is registered at the
close of business on any record date (as hereinafter-defined) with re-
spect 1o any interest payment date shall be entitled-to Treceive the inter-
est payable on such interest payment date notwithstanding the cancella-
tion of such Series B Bend upen any transfer of exchange subsequent
to the record date and prior o such interest payment date; provided,
however, that if and to the exient that the Company shall default in
the paymert of the interest due on such interest payment date, such
defaulted interest shall be paid o the persons in.whose namies oufstand-
ing Series B Bonds are vegistered on a subsequent record date estab-
Jished by notice given by mail by or on bebalf of the Company to the
holders of Series B-Bonds nat less than 15 days preceding such subse-
quent record date, sueh subsequent recard date to be not less than five
days preceding the date of payment of such defaulted interest. The term
“racord date” as used in this §1.03 with respect to any interest payment
date shatl mean the May 15 ov November 15, as the case may be, next
preceding such interest payment date, whether or not such day is a busi-
ness day.
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’I'AisDATol_ﬁfA'iSH:)_- -

- ,_'demptlon set forth thelem and in this: Pazt-Two providad,’ “however;
- that no’ snch redemption ‘shall be effected: ])1‘101 to Decenibier 1, 1986 -0
© “directly or-indir ectly from orin antlcxpatmn of moneys boriowed by'or - = -
- for the accotint of the Company. at an interest cost (ealculated in ac--
~ eordance \vlth generally accepted financial practice} of less than 8,20% ~
‘per annum. In the case of any 1edemptmn pursuant to-this §2.01(a)
prior to December 1, 1986, the Company will deliver to*the Trustes - -
on or prior to the date fixed for 1edm_13pt1_nn an Oﬂ_icms_ Certificate.
stating that such redemption will eomply with the provisions of the
proviso contained in the foregoing sentence of this §2.01 (a).

{b) The Series B Bonds may also be redeemed in-part on December .
1, 1982 and on each December 1 thereafter-to and including December -
1, 2000, through the operation of the sinking fund as set: forth in §2.04
of this Fourth Supplemental Indenture at the sinking fund-redemption.-
price set forth in the form of Series B Bond hereinabove recited (here-
inafter referred to as the sinking fund vedemption price), together
with acerued interest to the date fixed for redemption. '

§2.02. In case the Company shall desiré to exercise the right o re-’
deem all, or, as the caze may be, any part of the Series B Bonds pursu-
ant 1o §2.01{a) of this Fourth Supplemental Indenture, it shall fix
a date for redemption and shalt mail a notice of such redemption at Jeast
30, but not more than 60,-days prior fo the date fixed for redemption
to the holders of Series B Bonds so to be redeemed as a whole or in -
part at their jast addresses as the same appear on the transfer register.
Such mailing shall be by first class mail. The notice if mailed in the

- manner herein provided shall be conclusively presumed:to have been-
duly given, whether or not the holder receives such notice. Failure to
give such notice by mail or any defect. in the notice to-the holder of any
Series B Bond designated for redemption-as a whole or in. part shall .
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not:affect ﬁ_e;{{{gliidii)ﬁ of ‘the proceed{ngs for .the l*éderﬁpi;i(;n';ijf'j'ap")’- )
other Series B-Bond.. ' - R

uch niotice:of redemption:shall specify-the date fixed for re-" .-
I 'i_-théfafede_mp_tibn' price at which Series B’ Bonds-are té'_be':i'fé_; L

od; the place or places of payment, that payment will'be madeupon -
ntation and surrender of such Bonds, that interest accfué_dtp"ﬂ{é SEPRE

‘date fixed for redemption will be paid ag specified in sald riotice; and
" that'on and after said date interest thereon or on the portions thereof to. .
. bé redeemed-will cease ta accrue. If less than all the Series B Bonds are -
" to be redeemed the notice of redemption shall specify the numbers of the -
Seriés B Bonds to be redeemed. In case any Series B Bond is-to be're- -
- deemed in part-only, the notice of redemption shall state the portion -
of the prificipal amount thereof to be redeemed and shall state that on
-and after-the date fixed for redemption, upon surrender of such Series
B -Bond, a new Series B Bond or Bonds in principal amount equal to
the unredeemed portion thereof will be issued.

- On or before the redemption date specified in the notice of redemption.
given as provided in this £2.02, the Company will deposit with
the Trustee or with one or more paying agents an amount of money
sufficient Lo redeem on the redemption date all the Series B Bonds 50
called for redemption at the appropriate redemption- price, together
with acerued interest io the date fixed for redemption. '

If less than all the Series B Bonds are to be redeemed the Company
will give the Trustee notice, not less than 45 days prior to the redemp-
tion date, of the aggrepgate prineipal amount of Series B Bonds to be
redeemed and the Trustee shall select, in such manner as in its sole-
diceretion it shall deem appropriate and fair, the Series B Bends or
portions thereof (in integral multiples of $1,000) to be redeemed. '

§2.03. 1f notice of redemption has been given as provided in §2.02 or
$2.04 of this Fourth Supplemental Indenture, the Series B Bonds. or
portians of Series B Bonds with respect to which such notice has been
given shall become due and payable on the date and at the place or places
stated in sueh notiee at the applicable redemption price, together with
interest accrued to the date fixed for redemption, and on and after said
-date (unless the Company shall default in the payment of such Series
‘B Bonds at the redemption price, together with interest accrued to said
date} interest on the Series B Bonds or portions of Series B Bonds so
¢alled for redemption shall cease to accrue. On presentation -and:sur-
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-Upon presentéti_on of any Series B Bond-;-‘e_dégnjedrin partonly, the -
_Company shall -execiite and the Trustee shall-duthenticate and deliver

to the holder thereof, at.the expense of the Company, a new Series.B° .~

‘Bond or Bonds, of authorized denominations, in-prineipal amount equal
to the unredeemed portion of the Series B-Bond soprésented, '

§2.04. As and for a sinking fund for the retirement of Series B
Bonds and so long as any of the Series B Bonds remain outstanding
and unpaid, the-Company will pay to the Trustee or to one or more
paying agents in cash, except as hereinafter provided, 6n or before Dé.
cémber 1, 1982 and-on or before ecach Deeémber 1 thereafter to and
including December 1, 2000, an amount sufficient to redeem $5,000,000
principal amount of Series B Bonds {or the prineipal amaunt then out-
standing, if less) at the sinking fund redemption price. The last date
on which any such payment may be made is herein referred to as a
sinking fund payment date.

At jts option the Company may pay into the sinking fund for the
retirement of Series B Bonds, on or before each sinking fund payment
- date, any additional sum in cash up to but not exceeding the mandatory

sinking fund payment due on such sinking fund payment date. If the
Company intends fo exercise its right to make any such optional sinking
fund payment, it shall deliver to the Trustee at lesst 45 days prior to
the next succeeding sinking fund payment date a certificate signed by
- the Treasurer or an Assistant Treasurer of the Company stating that
the Company intends to exercise such optional righit and specifying the
amount which the Company intends to pay on such sinking fund pay-
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¥ -
fund payment with res :
the extent that such righ reised in
1ot be-cumulative or carried forward any. subsequent-
- year. No such optional payment shall opérate to-reduce the amount of -
any mandatory sinking fund payment. ' ST
If the sinking fund paymert or payments (mandatory or optional) to

be madein cash plus any unused halance brfiany,iii‘éc'jediﬁg sifiking fund . ...

payme'nts';mad_'eii'nfcas'h,shall excoed 55,0,00{)'_'_ (oF .a lesser sum if the
Company shall so request) on any Deécember-1, such: aggregate amount

shall be applied-by the Trustee or one or moré.paying agents on such
December I to the redemption of Series B-Bonds at the sinking fund
redemption ‘price.together with accrued interest to thé date fixed for
redemption. The Trustee shall select, in the manner- provided in§ 2.02
of this Fourth Supplemental Indenture, for redemption on such Decem=
ber 1 a sufficient principal amount of Series B. Bonds"to. absorb said
cash, as nearly as may. be, and the Trustee shall, at the expense and in
{he name of the Company, thereupon cause natice of redemption of such
Series B Bonds to be given in substantially thg'mahner and with the
effect provided in said §2.02'and $2.03 of this Fourth Supplemental In-
denture for the redemption of Serjes B Honds in part at the option of the
Company; except that the notice of redemption shall‘also state that the
Series B Bonds are being redeemed for the sinking fund. Any sinking
fund moneys not so applied or allocated by the-Trustee or any paying
agent to the redemption of Series B Bonds shall: be added to the next
cash sinking fund payment received by the Trustee or such paying agent
and, together with such payment, shall be applied in aceordance with
the provisions of this §2.04. Any and all sinking fund moneys held by the
Trustee or any paying agent on December 1, 2000, and not held for
the payment-or redemption of particular Series B Bonds, shall be ap-
plied by the Trustee or such paying agent, together with other maneys,
if necessary, to-be deposited sufficient for the purpose, to the payment
of the principal of the Series B Bonds at maturity:

On or before each sinking fund payment date, the Company shall pay
to the Trustee or to one or more paying agents in cash a sum equal to all
interest acerued to the date fixed for redemiption on Series B Bonds to be
redeemed an such date pursnant to this §2.04.
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deliver or app_ Serles

A 1th 1espect to any cmkmg fund ayment, it shall elnér ‘fo
the Trustee ‘at least 45 days prior to the m t suceeedmg =mk: {1
payinent date. (a) a certificate signed by the T
Treasurer of the Company specifying the respective partmns of ‘such
sinking fund payment to be satisfied by payment of cash-and by-the
delivery or application of Series B Bonds ‘and- ) {unless prewously
deliveréd) such Series B Bonds. All Series B Bonds so delivered. to the
Trustee shall be cancelled by the Trustee and no Series B Bonds: shall be
authenticated in lieu thereof. If the Company fails to deliver such certif-
icate and Series B Bonds. at or before the time prov u:Ied 3b0\e, the
Company shall not be permitted to satisfy any portion of such: sinking
fund payment by delivery or application of Séries B Bonds,

Neither the Trustee nor any paying agent shall redeem any. Series
B Bonds with sinking fund moneys, and the Trustee shall not mail any
notice of redemption of Series B Bonds by operation of the sinking fund,
during the continuance of a defauli in payment of interest on 'Eh_i_a—_Bnnds
of any series or of any event of default (other than an event of defanlt
oceurring as a consequence of this paragraph), except that if the notiee
of redemption of any Series B Bonds shal! theretofore have been mailed
in accordance with the provisions hereof, the Trustee or any. paying
agent shall redeem such Series B Bonds if eash sufficient for that pur-
pose shall be deposited with the Trustee or such paying agent for that
purpose in accordance with the terms of this Part Two. Except as afore-
said, any moneys in the sinking fund at the time when any such default
or event of default shall occur and any moneys thereafter paxd into the
sinking fund shall, during the continuancé of such default or event of
default, be held as security for the payment of all the Bonds; provided,
however, that in case such-default or event of default shall:have heen
made good or waived as provided in the Indenture, such moneys shall




Company m the payment_q dny.’ slnkmg fund payment. (rna'

DTy Of. optmnal), when the same ‘ghall become due and payable an

fiy ch. default.for 60 day i, 18 hereby expressly. made and -
-constituted an’ addltwnal event of default under Subdmsmn (c) of Sec-':_ .
onl of A: tlcle Slx of the Indenture, o

PART THREE
MISCELLANEGUS

~ §3.01. This Supplemental Indenture js executed by the Company and
the Trustee pursuant to Article Thirteen of the Indenture; ahd shall
" be deemed to be part of the Indenture for any and all-purposes. The . -
Indenture, as supplemented by this Fourth Supplemental Indenture; is, -
except as aménded by this Fourth Supplemental. Indenture, in all
respects hereby ratified and confirmed.

§3.02. The headings of the several Parts.and Articles hereof .and -
the statements contained in the Table of Contents prefixed. her eto are
inserted for convenience only and shal) not contirol or affect the meaning
or construetion of any of the provisions hereof.

£3.03. ‘This Fourth Supplemental Indenture may be executed in any
number of counterparts, each of which shall be and shall be taken fo
be an original, and ali such counterparts shall together constituie one
and the same instrument.
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- STATEOFCALIFORNIA, S
2 C1Ty AND COUNTY OF SAN FRANCISCO, | - s&.:

© .. BE.It REMEMBERED that on this /o > day of December, -in-the

"~ year-1976, before-me, GenE H. ELLINGER, a notary public for the
N St__ﬁ.__t__'_.Qf"'c_é_]i-f()}‘l_lié," vesiding therein,”duly. commigsioned -and sword,
- personally ‘appeared and came. ROBERT J: MCLEAR, to me’ personally
_known and known to me to be and who acknowledged himself tobe a
Vlice President of Southern Pacific Transportation Company, a corpora-
"tioh of the Btate of Delaware, one of the corporations that is a party to
and which -executed the within and foregoing instrument, and-.also
known to me to be the person who executed said instrument on behalf:
of said corporation, who heing by me duly sworn, did, on ocath, depose

and say and acknowledge that he resides at 530 Pairick Way, Los Alfos; * -

California 94022 ; that he is a Viece President of Southern Pacific Trans-
portation Company, a corporation deseribed in and which execnled the
above and foregoing instrument as paity of the first part; that said
inslrument was signed and sealed on behalf of said corporation by
authority of and pursuant to a resolution of its Board of Directors and
ihat his act of sealing, executing and delivering =aid instrument was
duly authorized by like authority, and said ROBERT J. McLEAN,
acknowledged to me said instrument to be his own act and deed and
the voluntary act and deed of said corporation and that said corpora-
tion executed the same; that his signature as Executive Vice President
— Finance is in his own proper handwriting; that he knows and is ac-
quainted with the seal of said corporation and that the seal affixed to
said instrument is the corporate seal of said corporation and was &0
affised by order of the Board of Directors of said corporation and that
he signed his name thereto by Jike order: that the signatures to said
instrument were made upon like order by officers of said corporation
as indicated after their signatures and that the said corporation exe-
cuted the said instrument freely and voluntarily and for the uses and
purposes therein meniioned.

Ix WiTNESS WHEREOF, [ have hereunto set my hand and affixed my
official seal in the City and County of San/ycisco, State of California,

on the day and yeay first above written, / ZQ / #
f“b./. . o et
[NOTARIAL STAMP] GENE H. ELLINGER

Notary Public
in and for the State of California.

T GENE H ELLE‘!EER gﬁalcipéxlcp]ace ofrhélsin%ss in the
Y ity and County of San ranciscy.
95 NOTARY PUBLIC-CAUFORNIA My commission expires July 11, 1970
PRINCIPAL PLACE OF BUSIKESS (H
CITY AND COUNTY OF
SAH FRANCISCO
% My Commission Expires July 11, 1979 ¥
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o BEITREME B - £ B : 7__ecjei:1’17be'r;1iﬁ,tl_1er-yéar‘
1976, before me, LYLE TEMPLE, a notary-public:for’the State of New

- York, residing t -duly -commissioned:an peisonally. ap- . .

peared and came ROMaNo 1. PELUso, ‘to-me personally.-known and
“known fo me to be @nd who acknowledged himself to;be u Vice Presi- -
“dent of Bankers Trust. Company, a corporation organized and existing
under the laws of the State of New York, one of the corporations that -
is a-party to and-which executed the within"and Toregoing instrument;
and also known to me-to be the person who éxecited said instrument
on behalf of said corporation, who being by me duly.swoin, did, on
oath, depose and say.and acknowledge that.he resides-at 38 East 85th
Street, New York, New York, 10028; that he is a Viee President of
- Bankers Trust Company, a corporation described in and‘which executed
the above and foregoing instrument as party of the second-part; that
said instrument was signed and sealed on behalf of said corporation
by authority of and pursuant to a resolution of its Board of Directors
and that his act of sealing, executing and delivering said instrument
was duly authorized by like authority, and sajid RoMaxo 1. Peiuso
acknowledged to me said instrument to be his own act and deed and the
voluntary act and deed of said corporation and that said corporation
executed the same; that his signature as a Vice President is in his own
proper handwriting; that he knows and is aequainted with the seal of
eaid corporation and that the seal affixed to said instiument is the
corporate seal of =aid corporation and was so affixed by order of the
~ Board of Directors of said corporation_and that he sipned his name
therelo by like order; that the signatures to said instrument were made
upon like order by officers of said corporation as indicited after their
signatuyes and that the said corporation executed the said instrument
freely and voluntarily and for the uses and purposes therein mentioned.
IN WITNESS WHEREOF, I have hereunto set-my hand and affixed my
official seal in the County of New York, State of Nw};,_nmhe day
and year first above written. S Vi
e

/rl. T ..”"7"!-_‘
otary Publi@/

‘LYLE TEMPLE |
*_{1, Notary Public, State of New York
£ i gq,’sls\g_ssso Co v
—_— .Qualified in Nassau Coun
on ,__._-«-El_nunf..\ff--sg—-‘-—i-ﬂ 18707 Certificate filed in New York Count¥
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