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NINTH SUPPLEMENTAL INDENTURE

TRIS NINTH SUPPLEMENTAL INDERTURE dated as oflkuqusg 30,

. 1989, by and between SOUTHERN PACIFIC TRANSPORTATION COMPANY, a

corporation duly organized and existing under the laws of the
State of Deleware (hereinafter called the °Company®), party of -
the first part, and BANKERS TRUST COMPANY, a corporatioa
organized and existing under the laws of the State of New Yorke
as trustee (hereinafter called the °Trustee®), party of the
second pact: ’

WHEREAS Central Pacific Railway Company, & corporate
predecessor of the Company, executed and delivered to the Trustee
an indenture, dated as of August 1, 1958, origimally known as its
“General Mortgage®, which General Mortgage, as supplemented and
amended by, and restated by the third of eight supplemental
indentures thereto, dated as of June 30, 1959, November 26519697
July 15, 1976, December 1, 1976, August 1, 1983, Januacy 1, 1984.
January 1, 1985 and April 8, 1988 (hereinafter, each a
“Supplemental Indenture® and collectively the “Supplemental
Indentures®) is now known as the °Southern Pacific Transportation
Company First and Refunding Mortgage® (such mortgage, as
supplemented, amended and restated by the Supplemental
Indentures, being hereinafter called the ‘Fars: and Refunding
Mortgage®) and . .

WHEREAS, the First and Refunoing Mortgage ptovtdes for the
issuance 1n series from time to time thereunder of certain bonds
(hereinafter called the “"First and Refunding Mortgage Bonda") for
the purposes and subject to the limitattons specitled in the
Fx:s: and Refunding Mortgage; and .

WHEREAS, bonds of a series designated as °General Hortgage
Bonds, Series A® have heretofore been issued under the aforesaid

General Mortgage, as supplemented and amended by the tirat
Supplemental Indenture and are now tetlred' and

WHEREAS, bonds of a series deszgnaced as 'Pttst and

>Refunding Mortgage, 8.20% Bonds, Series B, Due 2001° have

heretofore been issued under the fourth Supplemental Indenture
anc are now outstanding and held publlcly under the First and
Refundznq Mortgage: and .

WHEREAS, bonds of a series designated as “First and
Refunding Mortgage, 12-3/43% Bonds, Series C, Due 1993°
(hereinafter called the "Series C Bonds®) have heretofore been
issued uncer the fifth 5ucp1emental Indentu:e and have been
retxzed and
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WHEREAS., bonds of & series designated as °First and
Refunding Mortgage, 13-3/8% Bonds, Series D, Due 1993°
(nereinafter called the “Series D Bonds®) have heretofore been
issued under the sixth Supplemental Indenture and  have been

retired: and

WHEREAS, bonds of & series designated as °“First and .
Refunding Mortgage, 13% Bonds, Series E, Due 1993° (hereinafter
called the Series E Bonds®) have heretofore been issued under the
seventh Supplemental Indenture and have been cetired; and

WHEREAS, bonds of a series designated as °“First and
Refunding Mortgage 11t Bonds, Series F Bonds) have heretofore
been issued under the eighth Supplemental Indenture and are now
outstanding and held privately undeg the First and Refunding
Mortgage: and

WHEREAS, & first-priority security interest in the Serles
F Bonds was granted by the Company to secure the Company’s
obligations pursuant to @ Credit Agreement dated as of April 4,
1988 between the Company and five Banks (“"Banks®) (hereinafter
referred to as the “Credit Agreement®): and

WHEREAS, Sectien 1.03 of the eighth Suppienental Iindenture
and the text of the Series F Bonds contain references to said

_Credit Agreement: and

WHEREAS, the Company desires to amend and restate the Credit
Agreement in its entirety and, for that purpose, enter iato an
Amended and Restated Creait Agreement to be effective as of

“August 30, 1989 ("Amended Credit Agreement®): and, accordingly,

to substitute references to the Amended Credit Agreement for the
existing references to the Credit Agreement in the eighth
Supplemental Indenture and the text of the Series F Bonds; and

WHEREAS, for. the purposes hereinabove recited, and pursuvant
to due corporate actien, the Company has duly determined to
execute and deliver to the Trustee a supplemental indenture 1R
the form hereof supplementing and amending the First and
Refunding Mortgage: :

NOW, TRAEREFORE, this Ninth supplemenial Indenture

WITNESSETH:

That for and in consideration of the premises and the sum of
ten dollars ($10.00) lawful mcney of the United States of America
duly paid by the Trustee to the Ccmpany at the time of the
celivery of this . Ninth Supplemental Indenture, the receipt
wherecof is hereby ackncwledged, the Company does hereby covenant
ana agree with the Trustee as follows: ] -
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PART ORE

Subsgtitution of Terms

$1.01. All references in the Eighth Supplemental Indencure
and in the text of the Series F Bonds to a Credit Agreement dated
as of April 4, 1988 among the Company and five banks defined
therein as the °Credit Agreement® shall be deemed to be stricken

- and replaced by references to an Amended and Restated Credit

Agreement, cated as of August 30, 1989 among the Company and four
banks, as the same may be amended from time tO time, to be ’
defined hereafter as the “Amended Credit Agreement.®

$1.02. The Series P Bonds shall have imprinted thereon &
legend or endorsement, in such form as the officecs of the
Compény executing the same and the Trustee may approve,
referencing the Amended Credit Agreement in lieu of the Credit
Agreement consistent with the provisions of this niath
Supplemental Indentureo .

PART THWO

Miscellaneous

) §2.01. This Ninth Supplemental Indenture.is executed by the
Company and the Trusteé pursuant to Article Thirteen of the
Indenture and shall be deemed to be part of the Indenture for aay
and all purposes. The Indenture, except to the extent amended
flereby, 38 in all respects hereby ratified- and confirmed and )
shall be and remain in full force and effect without change.

§2.02. The headings of the several parts and sections
hereof, and the statements contained in the table of contents
prefixed hereto, are inserted for convenience only and shall not
control or affect the meaning or construction of any of the
provisions hetreof.

§2.03. This Ninth Supplemental Indenture may be executed ia
any number of counterparts, each of which shall be and shall be
taken ToO be an original, and all such counterparts shall together
constitute one and the same instrument. ) :

IN WITNESS WHEREOP, Southern Pacific Transportation Company,
the party of the first part, has caused this Ninth Supplemental

~Indenture to be signed in 1ts cocporate name and acknowledged by

its Chairman, any Vice Chairman, its President, its Vice
President-Finance ot 1ts Treasurer, and its corporate seal to be -
nereunto affixed and attested by 1ts Secretary or an Assistant
Secretary, and Bankers Trust Company, as Trustee, the party
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nereto of the second part, has caused thie Ninth Supplemental
indenture to be signed im ite cogporate peme and acknowledged by
a Vice Precaident or an Assistant Vice President thereof, and its
corporate seal to be hereunto affixed by & Secrétary ot an
Assistant Secretary thereof, all as of August 30, 1989,

SOUTHERN PACIPIC
TRABSPORTATIOR COMPARY,

By: ES =2§E:£:ég§:

Title: Treasurer

aAttest:
Secretary

" BAWNKERS TRUST COMPANY,

L e et Bl NS i 2 € N TR A Ay b B £ o

& e/l e
VT:3“??33?333?7"77""'-'_"-'

aAttest:

A‘ VA

Adsiretant Secretary
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.STATE OF CALIFORNIA, )
) 88.2
CITY AND COUNTY OF SAN FRANCISCO)

BE IT REMEMBERED that on this 30th day of August, in the
year 1989, before me, JOHN E. JURGENS, @ notary public for the
State of California, residing therein, duly commissioned and
sworn, personally appeared and came E. F. GRADY, to me i
_ personally known and known to me to be and who acknowledged
himself to be a Treasurer of Southern Pacific Transportation
Company, & corporation of the State 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
vho executed said instrument on behalf of said corporation, who
being by me duly sworn, did; on oath, depose and say amnd
acknowledge that he resides at 26 Dior Terrace, Los Altos, CA
94022: cthat he is a Treasurer of Southern Pacific Transportation
Company, a corporation described in, and which executed, the
above and foregoing instrument as party of the first 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 said E. F. GRADY 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 Treasurer is in his own proper handwriting: that
he knows and is acquainted with the seal of said corporation and
that the seal affixed to sasid instrument is the corporate seal of
said corporation and was so affixed by order of the Board of
Directcrs of said corporation and that he signed his name thereto
by like 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 executed the
said instrument freely and voluntarily and for the uses and
pugposes therein mentioned. . ’

IN WITRESS WHEREOF, I have hereunto set my hand and affixed

my official seal in the City and County of San Francisco, State
. of California, on the day and year first above written.

Notary Public
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STATE OF NEW YORK

COUNTSY OF KEW YORK

BE 1T REMEMBERED trat on this 29th gey of AUTUSt . in tte
year 1989, before me, _ Desiree Marshall e potaty putliz
for the State of New YOk, Eesiding theresn, ouly comrissicres
and swern, personally appeered and ceme __Eric WM, Yee - o
Lo me perscn&slly known and known tO me EO be &8NC whe ackrnowledse2
himeelt to be @& Vice President of Banrers Teust Comparny., 8
cogporation orgahized 2nd ezisting under the laws ef the State of
new York., one of the corperations thet is & pazty tc, and which
executed, the within and feregoing instzusent: and elso known tO
me tc te the petrson whc executed s81d instrument of behalf ¢t
88318 cogporation, who being by me duly eworrh, 4833, ¢cn oath, -
depose and sby and acknowledge thet he resides at 300 Albany St
tlew Vork, Mew York 10280 - + that he f8 & ij i den

of Bonkers Jrust Compahy, & €Orporation describesd in, and
which executed, the ebove and foregoing finstrument &8 party of
the second pagt: that 823id instrument was signed end sesled on
pehalf of ssid coxporation by authozity of and pursuant to @
geaolution of its Board of Directors and that his act of sealing,
executing and delivering saia instrument wee duly euthorized by
like authority, and sa2id Fric ¥W.M, Yee .acknowledged te
@e saié instzument to be his own act and dee ané the voluntary
act and deed of eaid corporation and that said ccrpcration
executed. the same: thaet his asignature a5 & Vice Presidentis 4n his
own proper handwriting: that he knpows anc 18 acquan:ed with

‘the seal of saild corporation and that the seal affixed to s21d

instrument is the corporate aseal of said corporéation and was 30
affives by crder of the Board of Digectoze &f @si1d corperation
and that he signhed his name tchereto by like order: that the

signatures to seid instrument wefe made upon like erder by
offacere of sa3d corporation a3 indiceted after their signatures

end that the said corporation ezecuted the said fnstrument freely

end voluntarily and for the vees and pucposes thegein sentioned.

iN_ HWITHRESS WnongOP, 1 have nereunto set my hand and affized
py cfficial seal in the County of Baw York, State of Rew York.
on the day and year firat ebove writtes. - : .

£CORDED AT THE REQUI ’ ‘

' iﬁ uo;;%mﬁ Notary Public
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~ DESIREE MARSHALL
OFFICIAL RECGES: Bty P e
EUREKA COUNY £ HEVACA . f Cuasled 1n Kings County .
M.N.REBALEATL FECORDER . Certificate fked in New York Coumy - i 1
“ FILE NO. FEE S {1.0° Commussion Eagures Fepruary 17, 1581 : ¢
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