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SECOND SUPPLEMENTAL INDENTURE

THIS SUPPLEMENTAL INDENTURE dated as of April 4, 1979,
by and between Txe WesTery Pacivic Ramroan Compaxy, a corpora-
tion organized and existing under the laws of the State of Cali-
fornia (hereinafter called the “Company”), and Newram Coampany,
Inc., a corporation organized under the laws of the State of Delaware
(hereinafter called “Newrail), parties of the first part, and Crocrer
National, Baxk, s national banking associatien (formerly Crocker
First National Baaok of San Franecisco), and having its principal office
and place of business in the City and County of San Franciseo, Cali-
fornia, as Trustee (hereinafter called the “Trustee’), party of the
second part, as Trustee under the First and Refunding Mortgage dated
as of January 1, 1951, between the Company and the Trustee (herein-
after called the “Original Indenture”) as supplemented by a First
Supplemental Indenture dated as of June 15, 1977 {the Original Tnden-
ture, as supplemented, being herein referred to as the “Indenture™);

WeERreas, the Company and certain of its wholly-o%ned subsidi-
aries {(hereinafter sometimes collectively referred to as “Sellers”)
intend to convey ali of their businesses asa going concern and their
assets, properties and rights (hereinafter referred to as the “Assets”)
to Newrail and its corresponding wholly-owned subsidiary ecorpora-

" “tions formed nnder the laws of the State of California (hereinafter

sometimes collectively. referred to as “Buyers”} pursoant to a sale
agreement between Sellers and Buyers dated February 16, 1978 (here-

mafber referred to as the “Sale Agreement”) as follows:

"1. The Company intends to convey its Assets to Newrail;

2. Tidewater Southern Railway Company intends to convey its
Assets to Newtide Co., Inc.;

3. Sacramento Northern Railway intends to conver its Assets to
Newsacno Co., Inc.;

4, Standard Realtxr and Development Company intends fo convey
its Assets to Newstan Co., Inec.;

each such Buyer and s corresponding Seller being hereinafter re-
ferred to as “its Buyer” or “its Seller”, as the case may be; and
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WHEREas, pursuant to the Sale Agreement, each Buyer intends to
assumne and perform, pay and discharge all of the dehts, liahilities and
obligations of its Seller and to assume, perform and fulfill all terms
and conditions required of its Seller under all execatory contraects,
agreements, leases, licenses, commitments and undertakings of its
Seller; and

Waeress, pursuant to the Sale Agreement, effective as of the
closing thereof, Newrail shall, by a supplemental indenture, expressly
assume the due and punctual payment of the principal of and interest
on all of the Bonds issued and te be issued under the Indenture,
according to their tenor and purport, and the due and punetual per-
formance of all of the covenants, terms and conditions of the Indenture
to be kept, abserved and performed by the Company; and

WaEREss, the Company and Newrail desire by this Second Supple-
mental Indenture to evidence the suceession of Newrail to the Company
and the assumption by Newrail of the covenants and obligations of the
Cowmpany under the Indenture, effective as of the closing of the Sale
Agreement, and to cure certain ambiguities arising under the Inden- s
ture; and ~
- . W=eEREAS, all acts and things prescribed by law and by the by-laws
of the-Company and Newrail have been duly performed and complied
with and tWé Company and Newrail have each executed this Second
Supplemental Indenture in the exercise of legal right, power and aun-
thority in it vested; and

‘Waereas, for the porposes hereinabove recited, and pursuant to
due corporate action, the Company and Newrail have duly determined
to execute and deliver 10 {he Trusiee a supplemental indenture in the
form hereof supplementing and nodifying the Indenture;

Now, THEREFORE, this Second Supplemental Indenture

WITNESSETH:

That for and in consideration of the mutual premises and other
valuable consideration, the Company and Newrail do hereby covenant
and agree with the Trustee as follows:

sook_ 9 paceddl oo

¥



3

PART ONE
AMENDMENTS
§1.01. The Indenture is hereby supplemented and amended so as

to insert therein, immediately following Article Twenty thereof, a new
Article Twenty-One as follows:

ARTICLE TWENTY-ONE
Provisions CoNCERNING THE SuccEssor CORPORATION
Secrrow 21.01. Eifective as of the Closing of the Sale Agreement,
Newrail assumes the due and punctual payment of the principal of and
interest on all of the Bonds issued and to Le issued hereunder accord-
ing to their tenor and purport, and the due and punctual performance
of all of the covenants, terms and conditions of the Indenture, and of
any indentures supplemental thereto, inclnding the Second Supple-
menial Indenture, to be kept, observed and performed by the Company.
Secrion 21.02. Effective as of the Closing of the Sale Apreement,
Newrail confirms the prior Lien of this Indenture upon the trost estate
and subjects to the lien and operation hereof as a first lien, or as a lien
subject only to liens affecting the property and franchises of the Com-

. pany prior to conveyance of the Assets of the Company to Newrail pur-

suant to the Sale Agreement: (1) all property heretofore or hereafter
acquired by Newrail; in whole or in part, with cash at any time held
herennder by the Trustee or in exchange for property released from
the lien hereof or-the acquisition or construction of which has been or
ghall be made the basis, in whole or in part, of the withdrawal of cash
or the issuance of Bonds hereunder, or acquired with proceeds of
insurance on properiy subject to the lien hereof; (2) all betierments,
extensions, improvements and additions, of, to, upon and  for the
property, rights and franchises subject to the lien hereof; (3) all
repairs, renewals, replacements, substitutions and alterations of, to,
upon and for such property, rights and franchises; {4) all propertr,
rights and franchises acquired pursuant to any covenant herein eon-
tained whieh may be purchased, constructed or otherwise acquired by
Newrail from and after the Closing of the Sale Agreement, and (5) all
other property of every kind and deseription, real, personal or mixed,
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hereafter purchased, constructed or otherwise acquired by Newrail
which shall be in any way appurtenant to or incidental to properties
of the Company acquired by Newrail under the Sale Agreement subject
to the lien of the Indenture or which is of the type or kind described in
the granting clauses of the Indenture, but to no greater extent than R

provided in the granting clauses of the Indenture. '

Seorror 21.03. BEffective as of the Closing of the Sale Agreament,
Newrail hereby undertakes that all property and franchises hereafter
acquired by it and necessary to the full and complete performance of
any covenant herein contained relating to the maintenance and upkeap
of the trust estate, to the making of all needful and proper repairs,
renewals, replacements, substitutions and alterations and to the preser-
vation and keeping in full effect of all rights, franchises and privileges
subject to the lien hereof, and of any other covenant herein, shall be
conclusively deermed and taken to be acquired by it in performance of
such covenant and to have become subject to the prior lien of this In-
denture.

Secriox 21.04, Effective as of the Closing of the Sale Agreement,

Newrail undertakes to keep the trust estate, so far as practicable, -
readily identifiable.
" * Sectiow 21.05. The Company and Newrail hereby stipulate that
the Trustee shall not be taken impliedly to waive, by aceepting or
joining in the Second Suppiemental Indenture, any rights it would
otherwise have,

SecTior” 21.06. Trustee, pursuant to Sections 4.01(d) and (h) and
Article 14 of the Indenture, hereby consents to the convevance of the
assets, properties and rights of the Company constitnting the Trust
Estate to Newrail pursuant to the Sale Agreement, and, effective as of
the Closing of the Sale Agreement, the release of the Company and its
subsidiaries from their rights and obligations under the Indenture, the
release of the lien of the Indenture from all assets, properties nnd
rights retained or received by the Company and ifs subsidiaries ns
provided in the Sale Agreement and the succession and substitution of
Newrail in the place of the Company under the Indenture, as if Newrail
had been named in and had executed the Indenture.

§1.02. The Indenture is hereby further supplemented and
amended as follows:
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(a) In the Sixth Granting Clanse of the Indenture, Tidewater
Southern Reilway Company and Standard Realty and Development
Company shall each be deleted and the following shall be inserted in

their place;
Sfafed Yalps Ho. of Total Staled
Name of fompazy Per Share Sharas Viles
Newtide Co., Ine. .. $10 10,000 $100,000
Newseeno Co., Tne. ... $10 16,000 $100,000
Newstan Co., Ine. ..o $10 10,000 $100,000

(b} The Second Proviso Clause of the Indenture shall be deleted.
{(c) The following definitions shall be inserted in Section 1.02 of
the Tndenture:
“The term Sale Agreement referred to in Articles Six, Seven and
Twenty-One shatl mean a certain agreement by which the Company
and certain of its whollv-owned subsidiaries intend to convey all of
their businesses as a going concern and their assdts, properties
and rights to Newrail Company, Ine., formed onder the laws of the
State of Delaware, and corresponding subsidiary corporations "
formed nnder the laws of the State of California.” ™~

“The terin Closing referred to in Articles Six, Seven and Twenty-
One shall mean the closing to be held with respect to the Sale
Agreement consimmating the transactions contemplated therein.”

“The term Effective Date referred to in Article Seven shall mean
the 1ast day of the month immediately preceding the Closing under
the Sale Agreement.”

{d) The word “and” shall be inserted at the end of subparagraph
(3) of Section 601 of the Indenture and the following new subpara-
graph (4) shall be inserted immediately thereafter:
“(4} With respeet to the calendar vear in which the Closing of the
Sale Agreement occurs, such income shall (i) include both the
income of the Company from the commencement of such vear to
the Closing of the Sale Agreement and the income of Newrail from
such Closing through the last day of such year and (ii) exclude any
gain or loss realized and any costs and expenses incurred by the
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Company and its subsidiaries or Newrail and its subsidiaries as a
result of or in connection with the consummation of the trams-
actions contemplated by the Sale Agreement;”

{e) The following shall be inserted at the end of the first sentence
of the last paragraph of Section 7.12 of the Indenture:

‘... or exeept in conjunction with a transaction subject to the pro-

visions of Article Fourteen of this Indenture.”

{f) Section 7.15 of the Indenture shall be deleted.
{gz) The following paragraph shall be inserted after subparagraph
(b) of Seetion 7.17 as the second full paragraph of Section 7.17:

“Payments may be made by Newrail after the Closing of the Sale
Agreement in an amount not to exceed the sum of (a) $2,414,000
phus (b) 70% of the aggregate consolidated net income of Newrail
for the ealendar year in which the Closing ogeurs commencing the
Tffective Date under the Sale Agreement and for each calendar
year thereafter, taken as.one accounting peried and determined in
accordance with generally accepted accounting principles.”

- (b} The following shall be inserted as & new Secticn 7 19 following
Section 7.18 in the Indenture:

“Newrail will comply with the terms and conditions, as deﬁned on

the effective date of the Decision, of the ‘Resiriction on dividends’

- .provisions of the Decision of the Interstate Commerce Commission

effective February 26, 1979, published in Volume 352 of the Inter-

state Commeree Commission Reports at pages 885 through 950.”

(i} The following shall be inserted as a mew first sentence and a
new beginning clause of the present first sentence of the second para-
graph of Seetion 8.11 of the Indenture:

“Tf the provisions of Article 14 are applicable, the following pro-

visions of this paragraph shall not apply. If Article 14 is not

applicable, then subjeet . . .”

{j) Section 14.03 shall be deleted and in its place the following
shall he inserted as a new Section 14.03 of the Indenture:

“In case the Company shall Le consolidated with or merged into

or shall make a conveyvance to any other corporation as permitted
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and npon the terms provided in Seection 14.01 hereof, npon the
execntion, delivery to the Trostee and recordation of the supple-
mental indenture provided for in Seetion 14.01 hereof by the
corporation formed by or resulting from such conselidation or
merger or to which such eonveyance ghall have been made as
aforesaid, in the event of a conveyanee the Company and its sub-
sidiaries shall therenpon be released from all further obligations
and shall have no forther rights under this Indenture and the lien

of this Tndenture shall thereupon be released and discharged from:

all assets, properties and rights retained or received by the
Company and its subsidiaries as a result of conrumnating the
transactions resnlting from sueh conveyance and in the event of a
consolidation, merger or conveyance, the corporation formed by or
resulting from such consolidation or merger or to which such
conveyance shall have been made, shall suceceed fo and be sub-
stitnted for the Company with the same foree and,effect as if it
liad been named in and had executed this Indenture, as the party
of the first part hereto, and shall have and possess and may
exercise, subject to the termsand conditions of this Indenture and
any indentures supplemental hereio, each and every power,
authority and right herein reserved to or conferred upon the
Company; and therenpon such successor. corporation may cause
to be signed and’ may issue, either in its own name or in the name
of the party of the first part, and under the corporate seal of either
the party of -the first part or the successor corporation, any and
all Bonds which shall not theretofore have been signed by the
party of the first part and delivered to the Trustee; and the
Trustee, upon the request of such successor corporation, and sub-
ject to all the terms, conditions and Jimitations in this Indenture
and in any and all indentures supplemental hereto. prescribed,
shall authenticate any and all Bonds which previously shall have
been signed by the party of the first part and delivered to the
Trustee for authentication, and apy Bonds which such successor
corporation shall thereafter cause to be signed and delivered to
the Trustee for such purpose, and deliver the same to such
suceessor corporation or upon its Order. Upon the release of the
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Company and its subsidiaries from their abligations under this
Indenture and upon the release and discharge of the lien of this
Indenture from all assets, properties and rights of the Company
and its subsidiaries in accordance with the immediately preceding
sentence, the Trustee shall execute and deliver to the Company
and its subsidiaries suech documents and instruments as the Com-
pany shail reasonably request to evidence and record such re-
leases.”

FART TWO
MisceLLawEODS

§ 201 This Second Supplemental Indenture is executed by the
Company and the Trustee pursuant to Seetions 4.01 (d)y and (h) and
by Newrail pursuant to Section 14.01 and shall be deemed to be part
of the Indenture for any and all purposes. Any provision of the Inden-
ture inconsistent with the provisions of this Second Supplemental In-
denture shall be deemed to be superseded by the provisions of this
Second Supplemental Indenture. The Indenture, as supplemented by
this Second Supplemental Indenture, is, except as modified by this
Second Supplemental Indenture, in all respects hereby ratified and
confirmed..

§2.02. The headings of the several Parts and Articles hereof and
the statements contained in the Table of Conlents prefixed hereto are
inserted for convenience only and shall not control or affect the meaning
or constroction of any of the provisions hereof.

§ 2.03. This Second Supplemental Indenture may he executed in
several counterparts, each of which shall be an original, and all collec-
tively shall constitute but one instrument.

§2.04. This Second Supplemental Indenture shall be construed
in accordance with and governed by the laws of the State of California.

Ix Wrirsess Waereor, Tae Westery Pacrric Ramwnroan Coarpaxy
and Newrai Compaxy, Ixc. have each caused this Second Supple-
mental Indenture to be signed and acknowledged by its President or
one of its Vice Presidents, and its corporate seal to be affixed herennto
and the same to be attested by the signature of its Secretary or one of
its Assistant Secretaries; and Crocker Natiowat Bawx, as Trustee,
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has caused this Second Supplemental Indenture to be signed and
acknowledged by one of its Vice Presidents, and its corporate seal to
be affixed hereunto and the same to be aitested by the signature of its
Sceretary or one of its Assistant Secretaries, all as of the day and
year first above written.

Tee WEesterrw Pacrric Ramroan Coarpany

[CorrPoRATE SEAL]

¢
! ATTEST;
BECRETARY

Newram Coampawy, Ina.  «

. Pl s}, Kes

[Corrorare SpaLn} Sl’. Vice Presiient- rulma :}.,— -
© - ATTEST: . ) /"’ \

WYLENE DARDEN

NOTARY p
o * UBLIC-Catironrns  CROCRER NATIONAL BNk,
NP COUNTY of f as Trustee
SAN FRANCISCO \

R e T8 March |3
.-_..'.;-;eé;—:e‘-,,:;_:__;_‘:_f?ﬂ 1 \ A7 J (L ")M

VICE PRESIDENT

[Corporare SeaL] ':
ArrEst:

RODK.__.__&&P_ PAGL‘ﬁii—q
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Stare or Carrronnia
Crry axp CournTy o Saw Franagop { 55

w.  Onthis 2277 . day of Mestor.. , 1979, before me, Mikenre..
- W2EN. ..., a Notary Puoblie in and for the City and County
of San Francisco, State of California ing, amndul PRmml

sioned and sworn, personally appearef;il.f k\?"' MJ ’
kmown to me fo be the .Sy, Mice. Presidlent - Finanse Tue Wns-mnu Pmnem
Ramroap CoxPaNy, one of the corporations that executed the foregoing
instrument, and known to me fo be the person who executed the fore-
going instrument on behalf of said corporation, and he acknowledged
to me that such corporation exeented the same; and being by me duly
sworn, he did say: That he is the officer of said corporation as ahove
designated; that said instrnment was signed on behalf of said €OTpoTa-
tion by authority of a resolntion of its Board of Directors; that he is
acquainted with the seal of said corporation and that the seal affixed
to said instrument is the corporate seal of said corporation; that the
signatures to said instrument on behalf of said corporation were made
by officers of said corporation as indicated after said signatures; and
that the said ecorporation’ execoted the said instrument freely and
voluntarily and for {he uses and purposes therein mentioned,

“In Wrrxess WaEReor, I have herennto set my hand and affixed my
official seal, the dny and year in this certificate first above written.

Hatloni {Qerit,.

CITY AHD COUNTY OF Notary Public

@ SAN-ERANCISCO in and for the City and County of
. iy Cammizsion Evpires March 13, 1981 '\SSﬂn Francisco, State of California.

e B R PR S CNS

WYLENE DARDEN
NOTARY PUBLIC-CALIFORNIA

My Comszsnon E\plres

W /% 798/
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STaTE 07 CALIFORNIA . .
Crry avp CounTy oF Saw Frawoisco

ZEPLN .., a Notary Public in and for the City and County
of San Franciseo, State of Californin, ggsiding therein, duly commis-
sioned and sworn, personally appeared ﬁp .éTUM.B.QJR..,
known to me to be ﬂleSL-inE--PIGdeEﬁt'-Ff-m g- of Newrar, CoMPANTY,
Ixc., one of the corporations that executed tﬁe foregoing instrument,
and known to me to be the person who executed the foregoing instro-
ment en behalf of said eorperation, and he acknowledged to me that
such ecorporation executed the same; and -being by me duly sworn, he
did say: That he is the officer of said corporatior as above designated;
that said instrument was signed on behalf of =aid corporation by
authority of a resolution of its Board of Directors; that he is acquainted
with the serl of seid corporation and that the seal affixed to snid instin-
ment is the corporate seal of said corporation; that the signatures to
said instrument on behalf of said corporation were made by officers
of said corporation as indicated after said signatures; and that the said
corporation executed the said instrument freely and voluniarily and w
for the uses and purposes therein mentioned. Y
Iz Wrrness Waereor, T have hereunto set my hand and affixed my
official seal, the day and vear in this certificate first above written, -

-
WYLENE DARDEN
/\_ NOTARY PUBLIC-CALIFORNIA 2
CITY AND COURTY OF % ....... M“-U :
RANCISCO 3 :

| . ::::r:s tareh 13, 108} § /Notar){ Public
| My Commission DX wmanasmze&~ in and for the City and County of
" San Francisco, State of California,

Voo e nel
My Commission expires

st 13, 198/
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-Cizy AND, County or Saw. anomco S
On this 297 day of _Mggcﬁ 1979, before me, l’f/y.! 7y

e bﬂ@ £ iy Notary Public in and for’ the Clty and. County
g '-_,.of Sau Francisco, State of Cnhforma, remdmg therein, duly commls-'
. sioned and sworn, personally appeared J. M. Eeldsop--- R
- known to me to be the .. VICE PRESIDINT . of Crooxer NATIOW.AL;
_ Bawg, one of fhe corporations that executed the foregomg mstrument i
and known to me to be the person who executed the foregoing instru-
"~ ment on behalf of said corporation, and he aclmuwledged to me ﬂlat P
 such corporation executed the same; and being by me duly’ sworn; he - -

did say: That he is the officer of said corporation as above designated;. . .~
that said instrument was signed on behalf of said corporation by e
authority of a resolution of its Board of Directors; that he is acquainted ~ .-
with the sen! of said corporation and that the seal sffixed to said instru-- -
ment is the corporate seal of seid corporation; that the signatures to
said instrument on behalf of said corporation were made by officers. . .
of said eorporation as indicated after said signatures; and that t‘he_ -
said eorporation execnted the said instrument freely and vo]untanly, .
and for the nses and purposes therein mentioned. S

Tx Wrtness Waereor, I have hereunto set my hand and affixed my. -

official seal, the day and vear in this certificate first sbove written.

WYLENE DARDEM
NGTARY UL CALIFORNMIA )

CITY AXD COUNTY GF
SAM FRANCISCO

\ Ky Commlzaion Evpircs &t :.m:h 13, 1“91
}‘ dﬂ"“ A "3 TP I -

My Commission expires

st /3 178/

§ in and

has

San Francisco, State of California.

otary Pubhc
r the City and County of

AECORDED AT THE REQUEST OF f1ilx Lrisemance + I sk

q!‘h 2!

if.

w29

at c2 mins. pasL.;i,.d;M. In

pook_F _ of OFFICIAL RECORDS, peged43 = 457 reconns oF
EUREKA COUNTY, NEYADA

WILLIS A. DePAOLI Rn:arder
Een § 7%
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