right has been 50 granted, and to-appurfenant focili
ties, if any, as “to which a right of use Las been 50
l\mnl(d, and —

(2) thero shall b fled with the Corporate Trustes .
a Certified Résolution detenminingyand expressini
thie judgment of the Board of Directors, in the case
-,! any = ;a‘r. —xchu&?hr othér dnp-mnn. m:n

o the I aml efi-

cient operation of the ‘vu‘ln"-~ of-the Company,
in-the case of ‘any such casement or trackage
agreement. that the terms th +f-are reasonable o
advantagevus to-the weonomical and eflicient
tion of the business of the Comipany rm-l in enn.u-
case, that such t ion will not
* imapair the ability of the Conipahy 'li.l-!nl.ur the

traflic 6f its trgn=pertation system subject -onl¥ to

the lien of the Maortgage and- Permitfid - Encum-

* brances at or Letween the principal points served

therehy nor fmpair the security or interests of the

Dondholders. = ~ =

_ In"ense an:easement lnvr, of ‘a trackage agreement

providing for the use by another railroad of, any-part of
any line-of railroad «rjn any Lridge or te al shall be

granted by the Company for a Tonger period ‘than the

latest m:xlnm) of ahy of the Bonds. then outstanding or.

- not'be subjert to termination by the Trustees upon the
oecurrence or during the continuance of any Event of &

Defanlt or by the purchaser of any property, to which the

same relatés ipon any sale tr«-rmf by virtue of the power.

-of sale herely éonferred or under judicinl proceelings,

the Trustees “shall, at the request of the Company and

upon receiving the Opinion of Ce sunsel and _ Certifiesd

Resolution with respeet” therefo as pi i

* division (h), execute and ddliver a cert af¥. or Fansent

r trackage agreement.

“Any pnnn;ml point w rh 1% the terminus of - anv fine”

of railroad ,of the Company subjeet to-the lien of the

* = Martzape shall cénse to he a principal piint if, for any

period of five successive years after the date of the Mort-

of the moﬂpgu.! pmpeny mny. withuUGbtaining a n-len-e
from, action by or giving nolice to the Trigstees ind without =

- other uuuu or pru«nhng on the pnn of the Lumlmy here- -

under: ¢ =

(a)°In_the nnlumry «-nduct of ifs Dusiness, sell, ex:
dungt- or otherwise disposc™of, free fmm Uw lien of the
any office ¥, tools, furm- -

ture, materials and supplies and-other duneh {except
. Equipment) which may*havebecome ‘obzolets; worn out,
unserviceable or no longer required in the z,-undnd of its

businena; provided the Company sliall,-within a: reastn:——

e time, replace thesame with othi#r property which .

shall’ become. subject to the lien of the Mortgage and be
of a value to the Company: at least cqual to the yalue of
the property so disposed of ;

(b) In the ordiiary coiifse of its business, sell; ex-
change-or otherwise dispose of, free from the lien-f.
the Mortgage, any Equipment which is no longer useful,
any buildi bridges, I tracks, side
tracks or_yard {racks which it has been desirable.in’ the
conduct of its"business to retire from use, and any laml

- constituting abandoned right of way or station grounds,
or industrial sites or other land (with or without im-
- provements thereon) which is no longer useful to the
Company, if the consideraticn received on any such sale
or other digposition does mot’ exceath uomo provided
that if the Company shall receive any cash_or other con-
sideration (other than property, which may but nieed not
have. a similar substitutionil use, and: which shall
become subject to the lien of the Mortgage) on. any #uch
sale or other dispositiod, it shall from time to time, but
at intervals-of not more than 90 days, deposit With the.
Cnrpar-h Tzietee, or with (he-trustee 6. mortgagee of -
any Prior I.lzn or Permitted Encumbrance as pesmitted
‘byu.e ‘provisions of Section 4 of this Artiele X, an amount
“in cash 15 the cash so.reteived and the-fairvalue -

2o the Company, in the opinion of the Enginee:
other consideration; and

. the provisions of Section 4 of this Artide X.” ~. 7

Parz C.° In cisa sy line of railroad nnrlmhnp any Téase-
hold, ensement; trackagt right or sther intereat therein) sub-

- ject to the Ifen of the Mortzage i is qmml in_be abandoned.

prior to-any such. abandonmient there shall fe fdmished to*
_ thie Corpatate Trnv-ha in addition to il other requirements
* of-this Section 1, an Qpinion of Counse] -mtm,: that any
“requisite approyal of the I > i

“ur other governmental autho
premises kins been obtained for
Opinion of Counsel shall be accompanicd

~of the onder, if any, expressed 1o be 5o

Sreminx 2. Except as heréifafter specifically provided in
this Section’2, the Company while-refunining in posession

(c) Make any lease uf any ..r the umﬂ;.uu:wl property,
other than its fines of raitroad (including any leaseliold,
trackage right or other interest therein), bridges or ter-
** minals, or grant uny casetuent, license or other right with

respectto any of the mortgaged propert which does not
\n(urﬂrr.lnh the nse and.operation of its fines of rail*
idges anditerminals, provided such lease, case-
el nl ticense or other_right is ;ulu-u 1o the continuing
hm of the Mortgage. -
Un.pr before April 1, IJU. and on” ur_before :\prll l
ng Qar, the Company shall file with the
porate Trustes & report for the pm-dm: calendar. year
- _tigned as in the case of an Offfcers® Certificate and setting
“forth in reasonable detail a”deserip of the property_zold,
exchanged or otherwise disposid af -darittiz the preceding
calendar year under subsection (b) of this Ndmn 2, the cash
or other consideration received by the Company in conneetion=
with each such sale, exchasige or other disposition. (showing
separately, in the case of such other consideration, that which
shall have become, and that whick shall not hate becomse, sub-

. Ject to-tEe lien of the Morfgage), the total amount of consid-

_~eration received during the precudinig ealendar year for prop-
" erty 5o sold, exclanged or otherwise disposed of, and the total
amount thereof .deposited with the truee or-moftgagee of
‘any Prior Lien or Permitted Encumbrance as permitfed by

Such npun shall be’ mmpunml by an I'.ngm«‘r s Cer—
tificate stating that the respective considerations received in
* all cases of sales, exchanges or.other dispositions made under
rmhaection (b) of this Septin= @ =<prisinted- the fair value to
the Company of the property sold or otherwise disposed of
- and that in £0 ea:3 was.ipe ~onsideration received in any one -
sale or_other dnpu-mon in excess of $10,000 and stating the"
fair value to the (_umpnnv ut“nll -uch consideration other




