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extent of the sum or sums paid, effectually satisfy and
discharge liability for moneys payable on this Bond.

. In case an Event of Default, as defined in the
Indenture, shall have happened and be continuing, the prin-
cipal hereof may be declared, ard upon such declaration
shall become, due and payable in the mannex, with the effect
and subject to the conditions provided in the Indenture.

The Indenture contains provisions permitting the
Company and the Trustee, with the consent of the holders of
not less than 66 2/3% in aggregate principal amount of the
then outstanding Bonds to be affected by any action proposed
to be taken and represented at any Bondholders’ meeting (but
in no event less than a majority in principal amount of the
then outstanding bonds to be so affected), to (1) make any
change in the lien of the Indenture or any other modifica-
tion in or addition to any provisions thereof or the rights
and obligations of the Company or the rights of the holders
of all or any series of the Bonds, (2) sanction any compro-
mise of the rights of 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, readjustment or liquidation 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 trust estate, of any securities of any corpora-
tion or, with the consent of the holder of not less than 50%
in aggregate principal amount of the Bonds then outstanding
to be affected thereby, to waive any default on the part of
the Company, other than a default in payment of principal of
or interest on the Bonds; provided, however, that no such
action shall (a) reduce the principal amount of any Bond or
the rate of interest thereon or otherwise modify the terms
of payment of principal thereof 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
©f the holders of which is required for any such action.

No reference herein to the Indenture and nc provi-
sion of this Bond or of the Indenture shall alter or impair
the obligation of the Company, which is absolute and uncon-
ditional, to pay the principal of and premium, if any, and
interest on this Bond at the pPlaces, at the respective

times, at the rate and in the coin or currency heresin
prescribed.
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No recourse under or upon any obligation, covenant
Or agreement contained in the Indenture, or in any Bond, or
because of any indebtedness evidenced thereby, shall be had
‘against any incorporator, or against any past, present or
future stockholder, officer or director, as such, of the
coupany of any successor corporation, either directly or
through the Company or any such successor corporation, under
any rule of law, statute or constitutional pProvision or by
the enforcement of any assessment or by any legal or equit-
able proceeding or otherwise, all such liability keing
expressly waived and released by the acceptance of this Bond
and as part of the consideration for its issuance.

This Bond shall not be valid or become obligatory
for any purpose until the certificate of authentication

hereon shall have been signed by the Trustee under the
Indenture referred to herein.

IN WITNESS WHEREOF, the Company has caused this
Bond to be signed by its Chairman, President and chief
Executive Officer, its Executive Vice President, its Vice
President-Finance or its Treasurer and by its Secretary or

an Assistant Secretary, and has caused its corporate seal to
be affixed hereunto or imprinted hereon.

Dated: SOUTHERN PACIFIC
TRANSPORTATION COMPANY

By

Treasurer

By

Assistant Secretary




[Form Of Trustee’s Certificate of Authentication]

This is one of the Bonds, of the series designated
therein, referred to in the within-mentioned Indenture.

BANKERS TRUST COMPANY, as Trustee

By
Authorized Officer

;and

WHEREAS, all acts and things prescribed by law and
by the by-laws of the Company have been duly performed and
conplied with and the Company has executed this Eighth Sup-
plemental Indenture in the exercise of legal right, power
and authority in it vested and all things necessary to nake
the Series F Bonds, when executed by the Company in the form
provided herein and authenticated and delivered by the
rrustee and duly issued, the valid and legally binding
obligations of the Company entitled to tne beunefits of the
Indenture have been done and performed; and

WHEREAS, for the purposes hereinabove recited, and
pursuant to due corporate action, the Company has duly
determined to execute and Jeliver to the Trustee a supple-
mental indenture in the form hereof supplementing and
amending the First and Refunding Mortgage;

NOW, THEREFORE, this Eighth Supplemental Indenture

WITNESSETH:

That for and in concideration of the premises,
the purchase and acceptance of the Series F Bonds by the
heolders thereof and the sum of ten dollars ($10.00) lawful
money of the United States of America duly paid by the
Trustee to the Company at the time of the delivery of this
Eighth Supplemental Indenture, the receipt whereof is hereby -

acknowledged, the Company does hereby covenant and agree
with the Trustee as follows:
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to be hereunto affixed an

d attest its Secretary or an
Assistant Secretary,

Company, as Trustee,
Caused this Eighth
its corporate name
an Assistant Vice
1l to be hereunto
Y a Secret i fecretary thereof,
as of April s, 1988,

SCUTHERN PACIFIC .
TRANSPORTATION COMPANY,

By e k—_ﬁz_.z-:c—h

Title: Treasurer J

Attest:

e S G,

~

Secretary

BANKERS TRUST COMPANY,

BY#IL d-—-—, .'

1Ce Presidenfc v
Attest:

s\
ZZ AL T
Assistant Segrgtary

~——

Approved ag to form for eéxecution by Southern
Pacific Transportation Compar

2 Wedfot~

General Attorney




STATE OF CALIFORNIA,

)
)
)

CITY AND COUNTY oF SAN FRANCISCO

EE IT REMEMBERED that on this grhy day of April, in
the vear 1988, before me, LENONA M. J. YOUN3 » @ notary
bpublic for the State of California, residing therein, duly
cormissioned ang Sworn, perscnally appearad and came
E. F. GRADY r to me personally knowna and known to me
to be and who acknowledged himself to be a Treasurer

of Southern Pacific fransportation
Company, a corporation of the State of Delaware, one of the

corporations that is a party to, and which executed, the
within and foregoing

corporation, i sworn, «id, on oath,
depose and sa ledge that he resides at 26 Dior Terrace,

Los Altos, CA 94022 ; that he is &  Treasurer of

Southern Pacific Transportation Company, & 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 saig 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 autherized by like
authority, and saiq 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 Treasurer

is in his own Proper handwriting; that he
knows and is acquainted with the seal of said corporation
and that the sale affixed to said instrument is the
corporate seal of said corporation and was so affixed by
order of the Board of Directors of said corporation and that
he signed his name thereto by like order; that the signa-
tures to said instrument were made upon like order by
officers of said corporation as indicated after their signa-
tures and that the said corporation eXecutad the said

instrument freely and voluntarily and for the uses and
pPurposes therein mentioned,
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STATE OF NEW YORK )

)
COUNTY OF NEW YORK)

BE IT REMEMBERED that on this 7% day of April,
in the year 1988, before me, Darryl T. Allen, a notary
public for the State of New York, residing therein, duly
commissioned and Sworn, personally appeared and came Stanliey
Burg, to me personally known and known to me to be who
acknowledged himself to be a Vice President 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 foregoing
instrument; and also known to be to be the person who
executed said instrument on behalf of said corporation, who
being by me duly sworn, did, on oath, depose and say and
acknowledge that he resides at 14 Pelham Place, East .
Brunswick, New Jersey 08816; that he is a Vice 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
behalf of said corporation by authority of and pursuant to a
rescolution of its Board of Directors and that his act of
sealing, executing and delivering said instrument was duly
authorized by like authority, and said Stanley Burg
acknowledged to me saigd instrument to be his own act and
deed and the veluntary act and deed of said corporation and
that said corpcration executed the same; that his signature
as a Vice President is in his own proper handwriting; that
he knows and is acquainted with the seal of said corporation
and that the seal affixed by order of the Board of Directors
©f 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 vcluntary and for
the uses and purposes therein mentioned.
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CERTIFICATE
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