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“FOURTH ‘sUP?LEMIf;NfrAL;)I‘NDENTURE,‘ |

- THIS FOURTH SUPPLEMENTAL INDENTURE dated a5 of De-
... cember 1‘,]1376,‘by'and ‘between S"O‘U'I‘HER.N‘ PACIFIC TRANSHQRTATION‘
- COMPANY, a corporation dﬁly'bi'ganiz“ed and existing under the laws

of-the State of Delaware ‘(hereinafter called the Company), party of = -

- the first part, arid BANKERS TRUST COMPANY, @ corporation organized
and existing under the laws of the State of New York, as’ Trustee

. l(hereinaftgzy,call‘ed:the Trustee), party of the second part;

WHEREAS Central Pacific. Railway Comp‘ajny,r,‘a corporate predeces-’
sor of the Company, executed and delivered to the Trustee its Indenture,
dated as of August 1, 1958, known as its General Mortgage, 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 under 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 Company), and a8 ...
further ‘supplemented, ‘amended and restated by ‘the Third Supple- -
mental Indenture, dated as of July 15, 1976, between the Company and

the Trustee, is now known as the Southern Pacific Tranv:‘iportation
Company First and Refunding Mortgage (such mortgage, as S0 sup-

plemented,kamenc‘led and restated, being hereinaft;er';called the First
and Refunding Mortgage) ; and ’

WHEREAS, the First and Refunding Mortgageprovides for the-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 ‘ PR e e

" 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-
" menta] indentures and are the only Bonds now outstanding under the
 First and Refunding Mortgage; and B R RN S

: WHEREAS, the Company desires, by thié Fourth Supplemental Indeh{
ture, to create a new series of First and Refunding Mortgage Bonds
to be issuable under . the First and Refunding Mortgage, a8 supple~




' ' : " eyer, that payment of intevest may be made &
by check mailed to the address ofrthe pers
address shall appear on the transfer regif

- foregoing; if the date hereof is after May.
~cage may be, and before the following Jurie
shall bear interest from such June 1-or D
ever, that if the Company shall default in’
" on such June 1 or December 1, then this Bo
" the next preceding December 1 or June 1.
paid.or, if no interest has been paid on
. ; e ~ " December 1, 1976. The interest so payable o
: P S SO : ~ will, subject to certain exceptions: rovided i
.. [FORM OF FACE OF SERIESBBOND] . . ; Tl EA  on the reverse hereof, be paid to the person
S A e SR S “ L registered at the close of business on the May
SOUTHERN PACIFIC TRANSPORTATION COMPANY I P case may be, next preceding such June 1
L R E R 3 ST L ’ , ' not‘such_dayshall be a business day.

" mented -and amended by this Fourth Supplemental Indenture, such *

~ Bonds to be designated as its “First and Refunding: Mortgage 8.20%

" Bonds; Series B, Due 2001” (hereinafter called the Series B Bonds).
limited to an aggregate principal amount of one hundred million dollars
($100,000,000), the further terms and provisions of which are as here-
“inafter 'a‘nd,iin the I‘nd,entur'e (as hereinafter. defined) set forth;.and

\ WﬁERI;AS; fhév~‘te}§ts of the ”Seli'ies B ‘Bonds 'and:of the. Tl;ustee’s”
Certificate’of ‘Authentication to be borne by the Series' B- Bonds are
to be substantially in the following forms, respeetively: - '

* Reference is made to t_hé further provis
on the reverse hereof. Such further provi
"

- | FIRST AND REFUNDING MORTG AGE 820% B OND, N Con o hav‘e Fhe same effect as th‘ough_ful}y;s'eit fqzjt
e - . SERIES B, DUE 2001 | i

. Southern Pacific T'ransportation Company, 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 : P S o BRI R S
to . Tl or.registered assigns, the principal o T s
amount of © " Dollars, at the office or agency of the Company. =
in the Borough of Manhattan, The City and State of New York, on De- i
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 forth in the title of this Bond, at said office or
agency, in like coin or currency, semi-annually on J une 1 and December’

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 heveof is 4 date to which 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 suru has beets made or duly provided fox; provided, how-_

R &%@ Thiys and shall ot be validor becqmé
: until the certificate of authentication here}

the Trustee under the Indenture referred to!
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S ever that payment of interest may be made at the option of the Company
e by check mailed to the address of the person entitled thereto as such
. address ‘shall appear on  the transfer’ register. Notwithstanding the-
R “foregoing, if the date hereof ig after May 16 or November, 15, as the-

' r 1, this Bond' ;
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P e " shall bear interest from su

}:§ef’vf-°’,,th ' and . . TR . ever, that if the Company shall default in the payment of interest due
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OL ML A2 S the next preceding December 1 or June 1 to which interest has been
‘ érie ‘B ‘Bonds, from -

paid of, if no.interest has been paid on the S
December 1, 1976: The interest so payable on any June 1 or December 1
ywill; subject to certain exceptions provided in the Indenture rveferred to .
on the reverse hereof, be paid to the person in whose name this Bond is .
registered at the close of business on the May 15 or November 15, as the
case may be, next preceding such June 1 or December. 1, whether or
not such day shall be a business day. = o U ;
- Reference is made to the further provisions of this Bond set forth
on the reverse hereof. Such further provisions shall +for all purposes . . .
“have the-same effect as though fully set forth at this place. . A

ies B Bonds are

! ’cb IPANY

1 not be valid or becomé ‘obliga‘tbry fdr‘af;y purpose
entication hereon shall have 'been signed by
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"IN WITNESS W HEREOF, the«kCox'npany has. caused this Bond to-be
signed by facsimil | or one-of s at
»bf its Secretary or an Assistant Secretary, andhz‘xs‘causg_’d a \facm}_nll‘e"
 of its corporate seal to be affied hereunto or imprinted hereon.:
O S s SRR i o DL i . B -

< Il ; R

- Dated
7 SOUTHERN PACIFIC

 PRANSPORTATION COMPANY.

President.

+-Secretary

X‘:f e | oo [roRM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]

ok e PERTEAS \ : ¢ i 3 S L
+ This is one of the Bonds, of the series demgnated therem,.leferled
to in the within-mentioned Indenture. SRR o

'BANKERS TRUST COMPANY, as Trustee

“By‘

Authorized O ﬁicer

¢ by its President or one-of its Vice Presidents and:

e [FomM oﬁ'gEVﬁsséoF_ssn
 QOUTHERN PACIFIC TRANSPORI
* FIRS?. AND REFUNDING MORS

i - SERIES B, DUE. 2

" ‘This Bond is one of a duly authorized iss

“‘Mortgage Bonds (herein referred to as th

gregate principal amount, issuable in serig
under and equally . -atably. secure
August 1, 1958, between Central Pacific Ra
Trust Company, as Trustee (herein reffl
originally known as the Central Pacific
Mortgage, as. supplémented and amended

‘third of,‘three supplemental indentures th

1959, November 26, 1969, and July 15, 1
~ supplemented, amended and restated,- isn

Pacific Transportation Company First an

is one of a series of such Bonds designaty
Mortgage 8.20% Bonds, Series B, ‘Due

the; Series B Bonds), limited to the ag

~$100,000,000 created by the Fourth Supp

of - December 1, 1976, executed and deliv
Trustee. The term “Indenture” as used he
Southern Pacific Transportation Compan
gage, as supplemented and_amended by,

_Indenture and as it may hereafter be su

any further supplemental indenture. Th
suable under the Indenture may:be for

_amounts, and the Bonds of any one

of any other series as to maturity,

sion and sinking fund?pfovisiqné,. if any;
denture provided. Reference is hereby :
description of the franchises and properti§
rity afforded thereby and: the rights, lim
duties and immunities thereunder of the

‘part of the trust estate thereunder, ‘the

‘bolders of the Bonds and any coupons app
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. SOUTHERN ?AciFiC"Ti:ANsboRMmoN'CQMPAN'&‘ |

' Mortgage Bonds' (herein veferred to as the Bonds), unlirited in ag-

Pacific Transportation Company First and ‘Refunding Mortgage, and
is one of a series of such Bonds designated as First and Refunding :

" the 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

‘v [FORM OF-REVERSE‘OFASEBIESBBOND]

FIRST AND REFUNDING MORTGAGE 820% BOND;,

o  'SERIES B, DUE 2001 .. = " UL
' This Bond is one of a duly authorized issue of First and Refunding
gregate principal amount, issuable in series, issued and to be issued
under and equally-and ratably secured by. an Indenture dated as of
August 1, 1958, between Central Pacific Railway Company and Ban’lfers
Trust Company, as Trustee. (herein referred to as’ the Trustee),
originally known as the Central Pacific Railway Cdm'pany‘Genei'al »
Mortgage, as supplemerited and amended by, and as restated by the
third of, three supplemeixtaLihdentures thereto, dated as of June 30,
1959, November 26, 1969, and July 15, 1976, which Indenture, as 0
‘supplemented, amended and restated, is now known as the Southern.

Mortgage 8.20% Bonds, Series B, Due 2001 (herein referred to as

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 hereafter be supplemented and amended by
any further 'supplemental indentuye. The several series of Bonds is-

suable under the Indenture may be for varying aggregate principal
amounts, and the Bonds of any one series may differ from the Bonds
of any other series as to maturity, interest rate; Tedemption, conver-"
sion and sinking fund provisions, if any, and otherwise as in-the In-
denture ‘provided. Reference is hereby made to the Indenture for 2
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. e
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The Series B Bonds may be redeemed at the option of the Company,
*ag a whole or from time to time in part, on any date prior to maturity,
upon mailing a notice of such redemption not less than 80 nor more
_than 60 days prior to the date fixed for redemption to the holders of
Series B Bonds at their last registered addresses, all as provided in the

Indenture, at the following Qp‘tio'nal“ redemption prices (expressed in:

percentag'eé‘of the principal amount to be redeemed ) together in each
case with acerued interest to the date fixed for redemption: =~ '

H rede’emed“dﬁring théltWélve mbf{th Lperio‘dr be“ginh‘ing: becginbér 1,

_Y_ﬂ_‘; . Percentage - Year ol ‘Percentage:

1976 ‘ 108.20 . 1989 .......: 103.76
1977 10786 - 1990 ........i.c. 10342
1978 ... oieee.. 10752 1991 L. 103.07
1979 .. 107i7 1992 ... “ 102.73
1980 .. T 10683 0 1993...: 102.39 -
1981 10649 1994 0. 102,05
1982 . 10615 1995 L.o..i.e.... 10071

1983 ‘ 105.81 . 1996 o 101.37 ;.

1984 C... 10547 1997 ' 101.02
1985 .. .. -105.12 1998 ' 100.68
1986 ... ©104.78 1099, ... [ii ... 100.34
1087 & vvveeen s, 10444 2000 . . 100.00
1988 . 110410 - g

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 account of the Company at an interest
cost  (caleulated "in “accordance with' generally accepted financial
practice) of less than 8.20 % per annum. ‘ ‘ :

The Series B Bondé are also 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
commencing on December 1, 1982, and continuing to and' including
December 1,:2000, on notice as set forth above and at 100% of the
principal amount thereof (the: sinking fund redemption price); to-

gether with acerued. interest: to the date fixed for redemption. In

‘except for any tax or pther governmental ch'

A

 addition, the Company h:isvft“iévnon-'c‘umulativ

ing fund retirements in any. year by an amo
mandatory sinking fund for such year. In lieu;
any mandatory or optior’ial ginkingfund paym

‘may 2% its option receive “eredit in an‘amou

amount of Series B Bonds acquired in the o

and surrendered to. the Trustee for cancellat:

: aIly_ifédegmediptherWisey than through the optio

e T'He‘Sérivesz‘ Bonds éi‘é"issu‘ablg,ir‘x» régiste'

in denominations of $1,000 and any integral
manner and -subject ' to the limitations: provid
without charge except for any stamp tax or 0
or any other ‘expenses connected therewith;
exchanged for an equal aggregate pl'inéipal'
of other authorized denominations at the offi
pany. for such exchange in the Borough of:
State of New York. T
Upon due'presentment for registration of
Bond at the office or agency of the Compan

the Borough of Manhattan, The City and S§

Series B Bond or Bonds of authorized denomix
gate principal amount will be issued to the tr
for, subject to the limitations provided in the

I

therewith. : 4

Prior to due presentment for registration g
Bqnd,,the,Company, the Trustee, any paying
and any Bond registrar may deem and treat
as the absolute owner of this Bond (whethe
overdue and hptwithstanding any notati
writing hereon), for the purpose of receiv
account hereof, and for all other purposes,&
nor the Trustee nor any paying agent nor
Bond registrar shall be affected by any notig
ments made to or upon the order of such re

“extent of the sum or sums paid, effectually?

bility for moneys payable on this Bond.
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“addition, the Company has the non-cumulative right to increase sink- f
ing fund retivements in any year by an amount not in excess of the

mundatory sinking fund for such year: In lieu of ‘making all or part of
any mandatory or optional sinking furid payment in cash, the Company
may at its option receive credit in an amount equal to the principal
amount of »S_erigs;‘B,Bond‘sl acqui'i'ed:"in.;the ‘open market or otherwise

) s Vg

‘The Series B!Bq_h‘d‘syi'ax."ei-issﬁéble‘ in registered form without coupons
in denominations of $1,000 and any integral multiple of $1,000..In the
manner and subject to the limitations provided in the V'Indventuré,f‘but

without charge except for any stamp tax or other governmental charge’

or any other:expenses cOnnected‘théreWith, Series ‘B‘Bonds‘m‘ay,‘be

exchanged for an equal aggregate prineipal amouht',of Series B:Bonds

of other authorized Jenominations at: the office or agency of the Com-

pany for such exchange in the Borough- of Manhattan, The City and -

State of New York. =~

Upon due preséntniéﬁt for registration of fransfei' of this’Series B

‘Bond at the office or agency of the Company for such registration in
the Borough of Manhattan, The City and State of New. York, a new.

Series B Bond or Bonds of authorized denominatiohs for an equal aggre-
gate principal amount will be issued to the transferee in exchange here-
for, subject to the limitations provided in the Indenture, without charge
except for any tax or other governmental charge imposed in connection
therewith, o : (o

" 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 shall be
overdue and notwithstanding any ‘notation -of. ownership or other
writing hereon), for the purpose of receiving payment hereof, or on
account hereof, and for-all other purposes, and neither the Company

nor the Trustee nor any paying agent nor any transfer agent nor any

Bond registrar shall be affected by any notice to'the contrary. Al 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-
pility for moneys payable on this Bond. = ‘

; » to the Trustee fqr,cancellatit)n or previously option-
cally redéemedpth‘erwi‘sé than through the optional sinking fund. =~

B
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In‘case an Event of Default, as defined in the Indenture, shall have ~ ~ B TR Np.recoyrse'u‘nder‘qr upon;_a_ny‘obl}gatxq ‘
“happened and be continuing, the principal hereof may be declared, and . AR S ) ,c°nt€}1?1fd1ln the’ Indenture, .‘})1" }nbanyr Ii;”;jd
“upon such declaration shall become, ‘due and payable in the manner, L - any indebtedness evidenced there y, shall be
_with the effect and subject to the conditions provided in thie Indenture, - . R . rator, or against any past, present or futur
B R ; R T R B : - yector, as such, of the Company or of any su
32 SR e ‘ : ; diveetly or through the Company or any sy
- The Indenture contains provisions permitting the Company and the AT S " under any rule of law, statute or constitutio
Trustee, with the consent of the holders of not less than 66%4% inaggre- - .. . forcement of any assessment or by any legal
- gate principal amount of the then outstanding Bonds to be affected by "0 o ...+ otherwirs, all such liability being expressly
any action.proposed to be taken and represented ‘at any Bondholders’ - JERRIE A PRty acceptance of this Bond and as part of -the,

: PR 24 !
o . s . 2 .

meeting (but.in no evént less than a majority in principal amount of - L e T “ance,

_the then outstanding Bonds to be so affected); to (1) make any change ' S e T T e e
in'the lien of the Indenture or any. other modification in or addition to ' : e WHEREAS, all acts and things preseribed

~ any provisions thereof or the rights and obligations of the Company or . o “of the cpmpa'ny have been duly ‘perf'o_rmed
the rights of the holders of all or any series of the Bonds and appurte- = - S ~‘Company has executed this Fourth: Supple
nant coupons thereunder, (2) sanction any compromise of the rights of o o | ‘ ' ercise of legal right, po'wér and authority
the Bondholders against the Company or against any of its property, o . necessary to make the Series B Bonds, wh
(8) release from the lien of the Indenture any of the trust estate, (4) ‘ e " in the Indenture provided and authenticate
sanction any plan for the reorganization, readjustment or liquidation of . . - o . " - and binding obligations of the Company ent
the Company, or (5) authorize the acceptance, in satisfaction or partial ; o . Fourth Supplemental Indenture and of the
satisfaction for the sale or transfer of all or any part of the trust estate, S Lo " andperformed;and <o oo
of any securities of any corppratlgn or, Wxth the consent of the hqlders N | :  WHEREAS, for the p
of not less than 50% in aggregate principal amount of the Bonds then e ‘

outstanding to be affected thereby, to waive any default on the part

urposes hereinabove r
corporate action, the Company has duly det
liver to the Trustee a supplemental indenty
plementing and amending the First and Ref
ortgage as hereby suppler
herein referred to as the Indenture) ; -

of the Company, other than a default in payment of ‘principal of or

intevest on Bonds; provided, however, that no such action shall (a)-re- ; : : and Refunding M
duce the principal amount of any Bond or the rate of interest thereon or ' ;
otherwise modify the terms of payment of principal thereof or interest ‘ . S
thereon without the consent of the holder of each Bond to be affected by - ST R - Now, THEREFORE, ‘thls Fourth Supplemen!

such action or (b) without the consent of the holders of all Bonds, ; ; RO e ; T
reduce the aforesaid percentage of Bonds the consent of the holders of L ' L S e ~WITNESSET
which is required for any such action. L ‘ - L _ Th‘at for }md m cpnsidérétion” of thé.pr
e e » 5 acceptance of the Series B Bonds by the hi

No reference herein to the Indenture and no provision of this Bond ‘ : gf‘ 'tl:tfn (1]) o llars (3.101-00)3!3qul money of th
or of the Indenture shall alter or impair the obligation of the Company, : S 2. th?‘ F(‘) mpi}!l)}’s au ¥ paid by the Trustee
which is absolute and unconditional, to pay the principal of and pre- 0 i 2 " gur 1 t}:lplé emental Indenture, th
mium, if any, and interest on this Bond at the pluces, at the respective , %c‘m(;w e ie 11’ e' ompany 4‘?‘*5 heygby ¢
times, at the rate and in the coin or currency herein preseribed. Tusied ag MaRALLIEE i e

s &
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: g&fé\%}fﬂ e
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