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| NINTH SUPPLEMENTAL INDERTORE

e

' Dated as of August 30, 1989
L o ,
SOUIHER&IgACIFIC'TRANSPORTATION COMPANY
" FIRST AND REFUNDING MORTGAGE
_(Formerly_khovn'as‘the Central Pacifi¢ Railway Company

,  General Mortgage).
Daced’as pfrAugus;v1;g1958

o fifSt;éha{refund;nﬁiMpf£§é§é~11%~Bcnds:
... . series:F, Due 1997 ‘ ’

Ninth Supplemental Indenture, dated as of August 30, 1989, to Southern
Pacific Transportation Company First ‘and Refunding Mortgage (formerly
known as the Central Pacific Railway Company General Mortgage) dated

as of August 1, 1958, recorded on Deéembet 17, 1958, in Volume 187, Page .
46 of Mortgages,,Klamath'County,’Oregon (CP No. 44).
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;"Company"), parcy of
a'corporation
8 of the Starte of New York,
- "Trustee"), party of the

. 4 corporate
. ‘Predecessor ) vered to the Trustee
an 1ndencu:e,, ’ originally known as its
"General Mo ! g rtgage, as Supplemented ang
{ : ht Supplementa}l
, 9, November 26, 1969,
December 1, 6, 1983, January 3, 19g4,
r 1985 ang April 8, each
"Supplement denture” "Supplemental
Indentures®) ;4 now known e " fic Transportatiop
- Company Pirge and Refundin é
.8upplemented, amended and restated by ‘the Supplementa}
Indentures, beingﬂheteinafter’called the "Firset ang Refunding

Mortgage?)'and'

WHEREAS, bo
Bonds, Series an
Genera

- "First and
S C, Due 1993=
ﬁ)'have‘heretofore,been
Indenture and havye been -




~ WHEREAS, bonds of 2 series designa as "First and

Refundiﬁg'Mottgage: ’3-3/8$fBohds;,Seriéanb;;nue:1993“;

. (hereinafter called?the;?Sé;;eS{DmBonGSP)’hgvéﬁheretofore been
'1Ssqed‘undet'the sixth shpplemental 1ndenture and have been
retired; and = ST e o

: 'WHEREAS, bonds of a series designated as "First and
Refunding Hortgage: 13% Bonds, Series E,.Due 1993"  (hereinafter
called the Series E Bonda") have heretofore been issued under the
seventh Supplemental Indenture and have been retired: and

: WHEREAS, bcnds of a series designated as n"pirst and
. Refunding Hortgage,ll%fBondsL'Series F Bonds) have heretofore
been issued under the ‘eighth Supplemental Indenture and are now
outstanding and held privately under the'Fi:sc’and~Refunding
‘Mortgage:; and ’ o : ' o s

‘ WHEREAS, a first-priority security:interest in the Series
F Bonds. was granted by the Company to ‘secure the Company's
obligations pursuant to a Credit Agreement dated as of April 4.
1988 between the Company and five Banks*("Banks?)'(hereinafter
referred to as the "Credit Agreement”); and : :

, WHEREAS, Section 1.03 of the eighth'Supﬁleméntal Indenture
and the text of the Series F Bonds contain references to said
Credit Agreement: and : s

_WHEREAS, the company desires to amend and restate the Credit
Agreement in its entirety and, for that purpose, enter into an
amended and Restated Credit 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 Agreemenc'in'the eighth
Supplemental'Indenture and the text of the Series F Bonds; and

WHEREAS, forithe'purposas hereinapove,teqi:ed, and pursuant
»tc;dde‘corpqrate action, ;héJCompany;has,duly,determined to
execute and déliveg,ﬁofthefmrustee'aﬁsupplémental indenture in
:he_fozm he:eofjsuppl menting and amendznggtheiFirSt‘and
Refunding Mortgage:’ T e A I T B

{now.’magazsogzi_;qis ﬁintnvsdpplémén:ai Indenture

 WITHEESSEIE?

A That for and in COhsiderationjof[;he{premises and the sum of
teh‘dbllars’(Sl0.0o) lawful money;of"the'Uni;ed States of America
.. duly paid by'the~Ttusteegto the Company at:-the time of the
‘delivery. of .this Nint! upplemental,Ihdéhture,~che receipt
wneggof;isﬁhe:gby5a¢gggﬁ1edged;§the#Cqmpany'doeSihereby covenant

d gree;@it@*;he‘m ustee a




Substitution of Terms

B §1.01. a1l references in the Eighth Supplemental Indenture
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 Qefined
therein as the "Credit Agreement" shall be deemed to be stricken
and replaced by references to an Amended -and Restated Credit
Agreement, dated .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 F Bonds shall have imprinted thereon a
legend or endorsement, . in such form as the officers of the
Company executing the -same ‘and the Trustee may approve,

referencing the Amended Credit Agreement in lieu of the Credit

Agreement consistefit with the provisions of this ninth
Supplemencgl Indenture. . . 0

" PART TWO

-Miscellaneous

§2.01. This Ninth Supplemental -Indenture is executed by the
‘Company and the Trusteée pursuwant to Article Thirteen of the
Indenture and shall be deemed to be part of the Indenture for any
- and all purposes.: . The Indenture, except to the extent amended

‘hereby, 1is 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 hereof. ‘ : R

§2.03. This Ninth Supplemeatal Indencure may be executed in

apy'pumber of counterparts) each of Which ahall be and shall be
Laken £ b an ordginal, and all 8Uch countarparts ahall togather

constitute one and the same instrument.

IN WITNESS WHEREOF, Southern Pacific Transportation Company,
the party of the -first part, has .caused this Ninth Supplemental
-Indenture to be signed in its corporate name and acknowledged by
its Chairman, any Vice Chairman, its President, its Vice
Ptésidént%?inanqgjorfits;Tteaguteri‘hnd{iqS‘corporace seal to be
v ;herepn;ofhff1xed”éndﬁét:ésﬁéd{py;itSVSec:etary or an Assistant
- Secretary, and Bankers Trust mpany, as Trustee, the party




‘£his Ninth Supplemental
e name and acknowledged-by

President thereof, ang ies
2d. by -a Secretary or an

all as of August 30, 1989,

' SOUTHERN PACIFIC .
. TRARSPORTATION COMPAWY,

Bys:on ”
'-5V1cg Prosident




'STATE OF CALIFORNIA,

Yoty
) osset
) o9

CITY AND COUNTY OF SAN 'FRANCISC

BE IT REMEMBERED that on this 30th day of August, in the
year 1989, pefore. me, JOHN E. JURGENS, a notary public for the
State of California, residing therein, duly commissioned and
sworn, personally appeared and came E. F. GRADY, to me
personally known and known to me to be and who acknowledged
himself to be a Treasurer of Southern Pacific Transportation
Company, a 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 tc be the person
who executed said instrument on behalf of said corporation,; who
being by me duly swornh, did, on oath, depose and say and
acknowledge that he resides at 26 Dior Terrace, Los Altos, CA
94022+ that he is a Treasurer of Southern Pacific Transportation
Company, a corporation described in, and which executed, the
above and foregoing jnstrument 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 wich the seal of said corpcration and
that the seal affixed to said instrument is the corporate seal of
said corpcration 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 jpnstrument were made
upon like order by of ficers of said corporation as indicated
after their signatures and that the said corporation executed the
said i1nstrument 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 City and County of San Francisco, State
of California, on the day and year first above written.

Bheocog RODRLY AR DTEET
) 3. E. JURGEHS A
N7 VF'.'”L‘C CALITORMIA
Frinetdal Pie
F} CIT IND C &

: Notar? Public

! TR | e
ton Dxzless b cs9. ’ e
e z : i e - 5




STATE OF SEW YORK

es.: .
COUNTY OF KEW YORK

BE IT REMEHBERED that on thie 29th gav of August  , in thre
- P el

year 1989, pefore me, Desiree Marsha , a.ncrary putlic
for the State of New York, Tesiding therein, culy commagsicrec
and sworn, personally appeared and came Exig WM, Yeg .
to me personally known and knpown to me TLO be snd whc acknowledse:z
himaelf to be & Vice President of Bankers Trust Compary., 8
corporation organzzea and existang under the javs of the State cf
New York, one of the corporetiona that 16 & party tc, and which
executed, the within and foregoing instrument: and alse known to
me tc be the person who executed s8id instrument on behalf ¢t
s218 corporaticn. wvho being by me duly 8sworkh, d:14, oh oath,
depose and say and ecknowledge that he resides at 300 Albany St
New Vork, New York 10280 + that he 43 8 Yj i

of Bankers Trusat Co&pany. a corporation described in, and
which executed, the above and foregoing fnstrusent as party of
the second part: that aaid instzument wes eigned and eeoled on
behalf of said corporation by suthority of and pursuant to &
resolution of its Board of Directors and that his act of sealing,
executing and delivering saia instrument wes duly authorized by
l1ike authority, and said Eric W.M, Yee acknowledged tc
me saié inetrupent to be Eioaon act end deed and the voluntary
act and deed of said corporation and that said ccrpecration
executed the same; that hia signature as a Vice Presidentis in his
own proper handwriting: that he xnows anc¢ 18 acqua!ntcd with
the seal of said corporation and that the seal aftixed o said
instrurent is the corporate seal of said corporation and was 80
affixea by crder of the Board of Directors af ssid corpcration
and that he signed his name thereto by like order: that the
signatures tc said instrument were sade upon like order by
officers of aeid corporation as indiceted after their signatures
and that the asald corpozgation executed the gaid instrueent froely
and voluntarily and for the uvaes end purposes therein mentioned.

, IN WITMESS Wnu«@OP, 1 have Screunto et my ran* -nd affixed
py offacial seal in the County of New York, State of New York.
on the day and year firat sbove vritten. :

- Notary Public

- STATE OF OREGON,
County of Klamath > "

fE - S : ’ DESIREE MARSHALL
Filed for record at request of: S ~ Hotary Putlic, State of New York
- S Ty , No. 24-4885294
D . 5 -Quaiitied in Kings County .
..o - Certficats fited in New York County -
T fExpfre?tfcbmnry 17,169
: M. and’ duly recorded - - s T




