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Enclosed for recordation pursuant to the provisions 3? 49
U.S.C. Section 11303(a) are two (2) fully executed and acknowledged
copies of a Master Loan and Security Agreement dated as of August
15,

1991, a primary document as defined in the Commission’s Rules
for the Recordation of Documents under 49 C.F.R. Section 1177,

The names and addresses of the parties to the enclosed
document are:

Lender: BOT Financial Corporation

125 Summer Street
Boston, Massachusetts 02110

Debtor: Chambers Development Company,

10700 Frankstown Road
Pittsburgh, Pennsylvania

A description of the
enclosed document is:

Inc.

1562356

railroad equipment covered by the

Seventy-two rebuilt 100 ton Bulk Railer Cars

(East
Manufacturing) bearing ITIX reporting marks and road
numbers 20000 through 20071, both inclusive.



»

Mr. Sidney L. Strickland, Jr.
September 17, 1991
Page Two

Also enclosed is a check in the amount of $15 payable to the

order of the Interstate Commerce Commission covering the required
recordation fee.

Kindly return a stamped copy of the enclosed document to
Charles T. Kappler, Esq., Alvord and Alvord, 918 Sixteenth Street,
N.W., Washington, D.C. 20006.

A short summary of the enclosed primary document to appear in
the Commission’s Index is:

Master Loan and Security Agreement dated as of August 15,
1991 between Chambers Development Company, Inc., Debtor
and BOT Financial Corporation, Lender covering 72 rebuilt

100 ton Bulk Railer Cars, ITIX 20000-20071, both
inclusive.

Very truly yours,

%&74 /&7‘4‘@%
Charles T. KapptYer

CTK/bg
Enclosures



Pnterstate Commerce Commission

Washington, ID.L. 20423 9/17/91

OFFICE OF THE SECRETARY

Charles T. Kappler

Alvord And Alvord

200 World Center Building
918 Sixteenth Street, N. W,
Washington, D. C. 20006-2973

Dear Sirs:

The enclosed dcoument(s) was recorded pursuant to the
provisions of Section 11303 of the Insterstate Commerce Act, 49
U.S.C. 11303, on g/17/91 at 10:55aM , and assigned

recordation number(s). 17528.

Sincerely yours,

ZM//
Sidney/L. Strickland, Jr.////¢

Secretary
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MASTER LOAN AND SECURITY AGREEMEN%EP 17 1991 ~10 55 AM

INTERSTATE CQ'V-‘“"F..‘?CE CoMMISS

This MASTER LOAN AND SECURITY AGREEMENT is entered in%%
as of August 15, 1991 by anc between CHAMBERS DEVELOPMENT
COMPANY, INC. ("Debtor"), a Delaware corporation, with its
principal place of business at 10700 Frankstown Road, Pittsburgh,
Pennsylvania 15235 and BOT FINANCIAL CORPORATION ("Lender"), a
Delaware corporation, with its principal place of business at 125
Summer Street, Boston, Massachusetts 02110. In consideration of
the mutual agreements contained herein, the parties hereto agree
as follows:

SECTION 1. DEFINITIONS. As used in this Agreement,
the following terms shall have the following respective meanings,
and, except where the context otherwise requires, shall be
equally applicable to both the singular and the plural forms of
such terms.

“"Agreement", "hereof", "hereto", "hereunder" and words of
similar import shall mean this Master Loan and Security
Agreement, as from time to time amended, modified or
supplemented.

"Additional Collateral" shall mean the items of collateral
specified as the Additional Collateral in the Supplemental
Security Agreements in which the same is described.

"Business Day" means any day other than a day on which
banking institutions in the Commonwealth of Massachusetts are
authorized by law to close.

"Casualty Loss Value" shall have the meaning assigned
thereto in Section 9.1 hereof.

"Closing Date" shall mean each date on which a Loan is made.

"code" shall mean the Uniform Commercial Code as from time
to time in effect in any applicable jurisdiction.

"Collateral" shall mean the Equipment, the Proceeds thereof,
the Additional Collateral, if any, and all of Debtor's rights,
title and interests therein and thereto.

"Commitment Expiration Date" for Loans to be made for
Equipment described on a Loan Schedule shall mean the date set
forth on such Loan Schedule as the "Commitment Expiration Date".

"Consent Agreement" means the Consent Agreement, dated as of
August 15, 1991 among Debtor, Lender and Intermodal Technologies,
Inc.
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"Cost" shall mean, with respect to any item of Equipment, an
amount equal to the sum of (i) the seller's invoiced purchase
price therefor (after giving effect to any discount or other
reduction) payable or paid by Debtor, or, in the case of a
re-financing, Debtor's original cost thereof, plus (ii) all
excise and sales taxes payable or paid by Debtor in connection
with its acquisition of such item, plus (iii) all costs and
expenses payable or paid by Debtor and listed in Schedule A
attached hereto, in connection with the delivery and installation
of such item, which amount shall be set forth in the Supplemental
Security Agreement in which such item is described.

"Equipment" shall mean any and all items of equipment which
are described in Loan Schedules and Supplemental Security
Agreements, together with all accessories, parts, repairs,
replacements, substitutions, attachments, modifications,
additions, improvements, upgrades and accessions of, to or upon
such items of equipment, now or hereafter acquired.

"Event of Loss" shall mean, with respect to any item of
Equipment, the actual or constructive loss thereof or of the use
thereof, due to theft, destruction, damage beyond repair or to an
extent which makes repair uneconomical, or the condemnation,
confiscation or seizure thereof, or requisition of title thereto
or of use thereof, by any governmental authority or any other
person.

"Installment Payment Date" shall mean, with respect to any
Note, each date on which a regular installment of principal and
interest is due.

"Late Charge Rate" shall mean a rate per annum equal to
fifteen percent (15%). '

"Lender's Commitment" means, with respect to Loans to be
made for Equipment described on any Loan Schedule, the amount set
forth as the "Lender's Commitment" on such Loan Schedule.

"Liens" shall mean liens, mortgages, security interests,
pledges, title retentions, charges, financing statements or other
encumbrances of any kind whatsoever.

"Loan" shall mean each loan made by Lender pursuant to this
Agreement and each Loan Schedule.

"Loan Schedule'" means a Loan Schedule to be executed by
Lender and Debtor and to be attached hereto and made a part
hereof, setting forth a general description of the Equipment
covered by such Loan Schedule, the Commitment Expiration Date,
Lender's Commitment and Minimum Loan Amount for all Loans
relating to the Equipment covered by such Loan Schedule, the
interest rate, payment factors and number of periodic payments of
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principal and interest applicable to such Loans and such other
details as may be requested by Lender.

"Minimum Loan Amount" means, with respect to Loans to be
made for Equipment described on any Loan Schedule, the amount set
forth as the "Minimum Amount" on such Loan Schedule.

"Note" shall mean each promissory note executed and
delivered by Debtor pursuant hereto, satisfactory in form and
substance to Lender.

"Obligations" shall mean (a) the aggregate unpaid principal
amount of, and accrued interest on, the Notes and (b) all other
obligations and liabilities of Debtor, now existing or hereafter
incurred, under, arising out of or in connection with this
Agreement or any Note or any Supplemental Security Agreement.

"Person" means any individual, corporation, partnership,
joint venture, association, joint stock company, trust,
trustee(s) of a trust, unincorporated organization, or government
or governmental authority, agency or political subdivision
thereof.

"Principal Documents" means this Agreement, the Notes, the
Loan Schedules, the Supplemental Security Agreements and the
Consent Agreement.

"Proceeds" shall have the meaning assigned to it in the
Code, and in any event, shall include, but not be limited to, (i)
any and all proceeds of any insurance, indemnity, warranty or
guaranty payable to or on behalf of Debtor from time to time with
respect to the Equipment; (ii) any and all payments (in any form
whatsoever) made or due and payable to Debtor from time to time
in connection with any requisition, confiscation, condemnation,
seizure or forfeiture of all or any part of the Equipment by any
governmental body, authority, bureau or agency or any other
person (whether or not acting under color of governmental
authority); (iii) any and all other rents or profits or other
amounts from time to time paid or payable in connection with the
Equipment.

"Subsidiary" means any corporation or other entity of which
securities or other ownership interests having ordinary voting
power to elect a majority of the board of directors or other
persons performing similar functions are at the time directly or
indirectly owned by Debtor.

~ "Supplemental Security Agreement" means each Supplemental
Security Agreement executed and delivered by Debtor pursuant

hereto, satisfactory in form and substance to Lender.
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SECTION 2. AMOUNT AND TERMS OF LOANS; USE OF PROCEEDS;
SECURITY INTEREST; NOTES; EVENT OF LOSS.

Subject to the terms and conditions hereof and of each
Loan Schedule, Lender agrees to make Loans to Debtor with respect
to the Equipment described on any Loan Schedule, from time to
time prior to the Commitment Expiration Date set forth on such
Loan Schedule, in an aggregate principal amount not to exceed the
amount of Lender's Commitment set forth on such Loan Schedule,
and with each such Loan to be in an amount not less than the
Minimum Loan Amount set forth on such Loan Schedule.

The proceeds of each Loan shall be applied by Debtor
solely in payment of the Cost of (or in reimbursement to Debtor
for payment of the Cost of) the Equipment identified in the
Supplemental Security Agreement to which such Loan relates, in
each case to the extent such Cost is financed by Lender. The
Equipment shall be listed on Schedule A attached hereto and shall
be more specifically described in the applicable Supplemental
Security Agreement. As collateral security for the prompt and
complete payment and performance when due of all the Obligations
and in order to induce Lender to enter into this Agreement and
make the Loans and to extend other credit from time to time to
Debtor, whether under this Agreement or otherwise, Debtor hereby
grants to Lender a continuing security interest in the
Collateral.

Each Loan shall be evidenced by Debtor's Note. Each
Note shall (i) be in the original principal amount of the Loan
evidenced thereby and be dated the date on which such Loan is
made; (ii) be payable in such number and type of installments of
principal and interest and bear such interest rate on the unpaid
principal amount thereof as is specified in the Loan Schedule
relating to such Loan; and (iii) be payable on the dates and in
the amounts set forth therein. Whenever any unpaid principal
amount of a Note shall become due and payable, interest thereon
shall thereafter accrue and be payable at the Late Charge Rate
until such principal amount shall be paid in full.

SECTION 3. CONDITIONS OF BORROWING. Lender shall not
be required to make any Loan hereunder unless on the Closing Date
thereof all legal matters with respect to, and all legal
documents executed in connection with, the contemplated
transactions are satisfactory to Lender and all of the following
conditions are met to the satisfaction of Lender (except that (a)
through (d) are required in connection with the initial Loan
only):

(a) Lender has received a certificate signed by Debtor's
Secretary or Assistant Secretary, certifying the corporate
proceedings of Debtor authorizing the execution, delivery and
performance of this Agreement and the other Principal Documents
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and the transactions contemplated hereby and thereby, and
certifying the names and specimen signatures of the officers of
Debtor authorized to execute this Agreement and the other
Principal Documents, and any related documents, together with
their specimen signatures;

(b) Lender has received the written opinions addressed to it
from counsel to Debtor as to such matters incident to the
contemplated transactions as Lender may reasonably request;

(c) Debtor has executed and delivered to Lender a Loan
Schedule with respect to the Equipment to be financed with the
proceeds of such Loan;

(d) Debtor has executed and delivered to Lender the Note
evidencing, and a Supplemental Security Agreement describing the
Equipment to be financed with the proceeds of, such Loan;

(e) the Equipment being financed with the proceeds of such
Loan has been delivered to and accepted by Debtor, and Lender has
received satisfactory evidence that it is insured in accordance
with the provisions hereof and that the Cost thereof has been, or
concurrently with the making of the Loan shall be, fully paid;

(f) Lender has received copies of the invoices and bills of
sale, if any (including the manufacturers' statements of origin
or the certificates of title, showing Lender as sole lienholder
in the case of titled vehicles), covering Debtor's acquisition of
the Equipment being financed with such Loan and showing Debtor as
the owner thereof;

(g) Lender has received evidence, satisfactory to Lender, of
the insurance coverage to be maintained by Debtor pursuant to
Section 5A. (13) hereof;

(h) all filings, recordings, notations of lien, assignments
and other actions (including the obtaining of landlord and/or
mortgagee waivers) deemed necessary or desirable by Lender in
order to perfect a valid first priority security interest in the
Equipment (and related Proceeds and rights of Debtor) being
financed by such Loan and in the Additional Collateral, if any,
have been duly made or effected (except that Lender's security
interest in any Additional Collateral may be subject to a prior
security interest if so specified in the Supplemental Security
Agreement in which such Additional Collateral is described), and
all fees, taxes and other charges relating thereto have been
paid;

(i) the representations and warranties contained in this
Agreement and in the Supplemental Security Agreement covering the
Equipment with respect to which such Loan is being made, are true
and correct with the same effect as if made on and as of such
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Closing Date and no Event of Default is in existence on such
Closing Date or shall occur as a result of such Loan;

(j) there has been no material adverse change in the
financial condition, business or operations of Debtor since the
date of the then most recent financial statement of Debtor
delivered to Lender;

(k) Lender has received from Debtor such other documents and
information as is commercially reasonable;

(1) the amount of such Loan is not less than the Minimum
Loan Amount specified on the related Loan Schedule, and such
Loan, when added to the aggregate amount of all Loans theretofore
made with respect to the Equipment covered by such Loan Schedule,
will not cause the amount of Lender's Commitment specified on
such Loan Schedule to be exceeded;

(m) the Closing Date for such Loan is a date not later than
the Commitment Expiration Date specified on the related Loan
Schedule; and

(n) this Agreement shall have been duly filed and recorded
in conformity with 49 USC Section 11303 of the Interstate
Commerce Act and in such other place or places within the United
States as may be necessary for the protection of the security
interest of Lender in the Equipment, and Lender shall have
received an opinion of counsel from Alvord and Alvord, ICC
Counsel, addressed to Lender, with respect to such filing.

SECTION 4. REPRESENTATIONS AND WARRANTIES. In order
to induce Lender to enter into this Agreement and to make each
Loan, Debtor represents and warrants to Lender that:

(a) Debtor is a corporation duly organized, validly existing
and in good standing under the laws of its state of
incorporation, has the necessary authority and power to own the
Equipment and its other assets and to transact the business in
which it is engaged, and is duly qualified to do business in each
jurisdiction where the Equipment is located and in each other
jurisdiction in which the conduct of its business or the
ownership of its assets requires such qualification;

(b) Debtor has full power, authority and legal right to
execute and deliver this Agreement and the other Principal
Documents, to perform its obligations hereunder and thereunder,
to borrow hereunder and to grant the security interest created
hereby and by each Supplemental Security Agreement;

(c) this Agreement has been (and each other Principal
Document when executed and delivered shall have been) duly
authorized, executed and delivered by Debtor and constitutes (and
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each other Principal Document when executed and delivered shall
constitute) a legal, valid and binding obligation of Debtor
enforceable in accordance with its terms;

(d) no consent of any other party (including any
stockholders, trustees or holders of indebtedness), and no
consent, license, approval or other action of or by or filing
with any governmental instrumentality, is required in connection
with the execution, delivery or performance by Debtor of, or the
validity or enforceability of, this Agreement or the other
Principal Documents; '

(e) the execution, delivery and performance by Debtor of
this Agreement and the other Principal Documents do not and will
not violate any provision of any applicable law or regulation or
of any judgment, order, or the like of any court or governmental
instrumentality, will not violate any provision of Debtor's
charter or bylaws and will not violate any provision of, or cause
a default under, any loan agreement, indenture, contract,
agreement or judgment to which Debtor is a party or which is
binding upon Debtor or any of its assets;

(£) Debtor is not in default under any material contract or
judgment to which Debtor is a party or which is binding upon
Debtor or upon any of its assets and Debtor holds all material
licenses, certificates and permits from governmental authorities
necessary to use and operate the Equlpment in accordance with the
provisions of this Agreement;

(g) there is no action, suit, investigation or proceeding
pending or threatened against or affecting Debtor or any of its
assets which involves any of the Collateral or any of the
contemplated transactions or which, if adversely determined,
-would have a material adverse effect on Debtor's business,
operations or financial condition;

(h) all financial statements of Debtor which have been
delivered to Lender have been prepared (and those financial
statements which hereafter will be delivered to Lender will be
prepared) in accordance with generally accepted accounting
principles consistently applied, and present fairly (and those
financial statements which hereafter will be delivered to Lender
will present fairly) Debtor's financial position as at, and the
results of its operations for the periods ended on, the
respective dates thereof;

(i) the security interest granted to Lender in the
Collateral constitutes and will continue to constitute a first
priority security interest in the Collateral, and there are (and
will be) no other liens on or against the Collateral whatsoever
(except in the case of any Additional Collateral for any prior
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security interest that is specified in the Supplemental Security
Agreement in which such Additional Collateral is described); and

(j) on the date of each Loan, Debtor will have good and
marketable title to each item of Equipment financed with the
proceeds of such Loan and to the Additional Collateral, if any.

SECTION 5. COVENANTS. Debtor covenants and agrees
that from and after the date hereof and so long as Lender's
Commitment or any of the Notes is outstanding:

A. Debtor will:

(1) promptly give written notice to Lender of the occurrence
of any Event of Loss or Event of Default or of the commencement
or threat of any material litigation or proceedings affecting
Debtor or the Collateral;

(2) observe and comply with all applicable laws, rules and
regulations and all requirements of any governmental authorities
relating to the performance of its obligations hereunder and to
the use, operation, maintenance and ownership of the Collateral,
including environmental, noise and pollution laws (including
notifications and reports);

(3) maintain its existence as a legal entity and obtain and
keep in full force and effect all rights, franchises, licenses
and permits which are necessary to the proper conduct of its
business, and pay all fees, taxes, assessments and governmental
charges or levies imposed upon any of the Collateral;

(4) permit Lender or its authorized representative at any
reasonable time or times to inspect the Collateral and, following
the occurrence and during the continuation of an Event of
Default, at any reasonable time or times to inspect the books and
records of Debtor;

(5) keep proper books of record and account in accordance
with generally accepted accounting principles;

(6) furnish to Lender the following financial statements all
in reasonable detail, prepared in accordance with generally
accepted accounting principles applied on a basis consistently
maintained throughout the periods involved: (a) as soon as
available, but not later than 120 days after the end of each
fiscal year, its consolidated balance sheet as of the end of such
fiscal year, and its consolidated statements of income and
changes in financial position for such fiscal year, audited by
certified public accountants acceptable to Lender; (b) as soon as
available, but not later than 90 days after the end of each of
the first three guarterly periods of each fiscal year, its
consolidated balance sheet as of the end of such quarter and its
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consolidated statement of income for such quarter and for the
portion of the fiscal year then ended, certified by its chief
financial officer; and (c) promptly, such additional financial
and other information as Lender may from time to time reasonably
request, which financial information shall be limited to such
information as Debtor is obligated to provide to the Securities
and Exchange Commission or any other regulatory authority;

(7) promptly, at its expense, execute and deliver to Lender
such instruments and documents, and take such action, as Lender
may from time to time reasonably request in order to carry out
the intent and purpose of this Agreement and to establish and
protect the rights, interests and remedies created, or intended
to be created, in favor of Lender hereby, including, without
limitation, the execution, delivery, recordation and filing of
financing statements and continuation statements, and Debtor
hereby authorizes Lender, in such jurisdictions where such action
is authorized by law, to effect any such recordation or filing of
continuation statements without Debtor's signature;

(8) warrant and defend its good and marketable title to the
Collateral, and Lender's security interest in the Collateral,
against all claims and demands whatsoever;

(9) at its expense, take such action (including the
obtaining and recording of waivers) as may be necessary to
prevent any third party from acquiring any right or interest in
the Equipment by virtue of its being deemed to be real property,
a part of real property, or a part of other personal property
(Debtor hereby agreeing that the Equipment shall be and at all
times remain separately identifiable personal property), and if
at any time any person shall claim any such right or interest,
Debtor will cause such claim to be waived in writing or otherwise
eliminated to Lender's satisfaction within 30 days after such
claim shall have first become known to it;

(10) at its expense, upon the request of Lender, to place
markings on the Equipment by stencil or by a metal tag or plate
affixed thereto showing plainly, distinctly and conspicuously
Lender's security interest therein, as follows:

Subject to a security interest in favor of:

BOT Financial Corporation
125 Summer Street
Boston, Massachusetts 02110

provided, however, that such identification markings are to be
(1) authorized by any appropriate government regulatory authority
and (ii) placed so as not to interfere with the usefulness of
such Item of Equipment. If any such identification marking shall
at any time be defaced or destroyed, Debtor shall promptly cause
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such defaced or destroyed identification marking to be restored
or replaced;

(11) at its expense, cause each item of Equipment to be kept
numbered with the identification numbers set forth in each
Supplemental Security Agreement, and shall not change the
identification number of any item of Equipment unless and until
(a) a statement of new number or numbers to be substituted
therefore shall have been sent to Lender and duly filed and
deposited by Debtor in all public offices where this Agreement
shall have been filed and deposited and (b) Debtor shall have
furnished Lender an opinion of counsel to the effect that such
statement has been so filed deposited, that such filing and
deposit will protect Lender's rights in such Equipment and that
no other filing, deposit or giving of notice with or to any
federal, state or local government or agency thereof is necessary
to protect the rights of Lender in such Equipment;

(13) use the Equipment in a careful and proper manner, in
accordance with the manufacturer's or supplier's instructions or
manuals, and only by competent and duly qualified personnel;

(14) use the Equipment solely within the continental limits
of the United States, in compliance with the applicable
interchange standards set for such Equipment by the Association
of American Railroads ("AAR") and in conformity with the United
States Department of Transportation regulations or those of any
other government agency having jurisdiction over the use and
operation of the Egquipment;

(15) at its expense, maintain the Equipment in good
condition and working order and furnish all parts, replacements,
and servicing required therefor so that the value, condition and
operating efficiency thereof will at all times be maintained,
reasonable wear and tear excepted, with all such repairs made in
accordance with AAR Specifications and with any repairs,
replacements and parts added to the Egquipment immediately,
without further act, becoming part of the Equipment and subject
to the security interest created by this Agreement;

(16) (a) obtain and maintain at all times with respect to
the Equipment, at Debtor's expense, (i) "All-Risk" physical
damage insurance (including theft and collision for Equipment
consisting of motor vehicles) in an amount not less than the
applicable Cost of the Equipment, naming Lender and its assigns
as loss payees as their interests may appear, and (ii)
comprehensive liability (including bodily injury, death and
property damage) insurance, in such amounts and insuring against
such risks as shall be satisfactory to Lender, and with all such
insurance to be in such form and with such insurers as shall be
satisfactory to Lender, and each insurance policy to require that
the insurer shall give Lender and its assigns at least 30 days
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prior written notice of any alteration in the terms of such
policy or of the cancellation thereof, or of any reduction in the
amount of such coverage, and that the interests of Lender and its
assigns shall continue to be insured regardless of any breach of
or violation by Debtor of any warranties, declarations or
conditions contained in such insurance policy, and (b) promptly
deliver certificates evidencing such insurance coverage (and, if
requested by Lender or any of its assigns, copies of the policies
evidencing such insurance coverage) to Lender and its assigns
(Debtor agreeing that neither Lender nor any of its assigns shall
bear any duty or liability to ascertain the existence or adequacy
of such insurance); and

(17) promptly cause to be furnished to Lender, in the case
of titled vehicles, the certificates of title showing Debtor as
owner and Lender as sole lienholder.

B. Debtor will not without Lender's prior written
consent:

(1) sell, convey, transfer, assign, exchange, lease or
otherwise relinquish possession or dispose of any of the
Collateral or any of its rights, title or interests therein, or
attempt or offer to do any of the foregoing other than to a
Subsidiary of Debtor in which case Debtor shall remain as the
primary obligor hereunder;

(2) create, assume or suffer to exist any Lien upon the
Collateral except for (i) the security interest created hereby
and by each Supplemental Security Agreement (and except in the
case of any Additional Collateral for any prior or subordinate
security interest that is specified in the Supplemental Security
Agreement in which such Additional Collateral is described) and
(ii) any Lien the validity of which is being contested in good
faith by Debtor by appropriate proceedings, and the liability for
which has not been reduced to judgment;

(3) (a) sell, transfer or otherwise dispose of all or any
substantial part of its assets, (b) change the form of
organization of its business, or (c) without thirty (30) days
prior written notice to Lender, change its name or its chief
place of business;

(4) move (or in the case of titled vehicles or rolling
stock, change the principal location of) any of the Collateral
from the location specified in the Supplemental Security
Agreement relating thereto without prior written notice to
Lender; or

(5) make or authorize any improvement, change, addition or
alteration to the Equipment which would impair its originally
intended function, use or economic value.
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(6) consolidate with or merge into any other corporation or
convey, transfer or lease substantially all of its assets as an
entirety to any Person unless:.

(i) the corporation formed by such consolidation or
into which Debtor is merged, or the Person which acquires by
conveyance, transfer or lease substantially all of the
assets of Debtor as an entirety, shall be a solvent
corporation organized and existing under the laws of the
United States of America or any state or the District of
Columbia and shall execute and deliver to Lender, an
agreement containing an effective assumption by such
successor or transferee corporation of the due and punctual
performance and observance of each covenant and condition of
this Agreement; provided any lease of substantially all of
its assets shall not release Debtor from its obligations
under this Agreement, which obligations shall at all times
remain primary and direct;

(ii) immediately after giving effect to such
transaction, no Event of Default, and no event which, after
notice or lapse of time, or both, would become an Event of
Default, shall have occurred and be continuing;

(iii) immediately after giving effect to such
transaction, the consolidated tangible net worth (that is,
total tangible consolidated assets less total consolidated
liabilities) of the corporation formed by such consolidation
or into which Debtor is merged or the Person which acquired
by conveyance, transfer or lease substantially all the
assets of Debtor as an entirety, as the case may be, shall
not be less than one hundred percent (100%) of the
consolidated tangible net worth (as defined above) of Debtor
as reflected in the then most recent of Debtor's latest
certified financial statements furnished by Debtor pursuant
to Section 5A.6 hereof prior to such consolidation, merger,
conveyance, transfer or lease; and

(iv) Debtor shall have delivered to Lender a
certificate signed by two officers, one of whom shall be the
President or a Vice President, and one of whom shall be the
Treasurer or the Secretary or an Assistant Secretary of
Debtor, and an opinion satisfactory in form and substance to
the addressees thereof of Debtor's counsel, each stating
that such consolidation, merger, conveyance, transfer or
lease and the assumption agreement mentioned in clause (i)
above complies with this Section 5B.6 and that all
conditions precedent herein provided for relating to such
transaction have been complied with.

Upon any consolidation or merger, or any conveyance,
transfer or lease of substantially all the assets of Debtor as an
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entirety in accordance with this Section 5B.6, the successor
corporation formed by such consolidation or into which Debtor is
merged or to which such conveyance, transfer or lease is made
shall succeed to, and be substituted for (but without release of
Debtor to the extent the provision to clause (i) above is
applicable), and may exercise every right and power of, Debtor
under this Agreement with the same effect as if such successor
corporation had been named as a Debtor herein.

SECTION 6. EVENTS OF DEFAULT; REMEDIES. The following
events shall each constitute an "Event of Default" hereunder:

(a) Debtor shall fail to pay any Obligation within ten (10)
days after the same becomes due (whether at the stated maturity,
by acceleration or otherwise);

(b) any representation or warranty made by Debtor in this
Agreement or in any other Principal Document or in any docunment,
certificate or financial or other statement now or hereafter
furnished by Debtor in connection with this Agreement or any
Loan, shall at any time prove to be untrue or misleading in any
material respect as of the date when made, and if such breach is
capable of being remedied, such breach shall continue unremedied
for a period of 30 days after the earlier of the date on which
Debtor obtains knowledge of such failure or the date on which
notice thereof shall be given by Lender to Debtor;

(c) Debtor shall fail to observe any covenant, condition or
agreement contained in subsections 5A.13, 5B.1, 5B.3, 5B.4 or
5B.5 hereof and such failure shall continue unremedied for a
period of 30 days after the earlier of the date on which Debtor
obtains knowledge of such failure or the date on which notice
thereof shall be given by Lender to Debtor;

~ (d) Debtor shall fail to observe or perform any other
covenant or condition contained in this Agreement or in any other
Principal Document, and such failure shall continue unremedied
for a period of 30 days after the earlier of the date on which
Debtor obtains knowledge of such failure or the date on which
notice thereof shall be given by Lender to Debtor;

(e) Debtor shall default in payment or performance of any
other indebtedness or obligations now or hereafter owing by
Debtor to any parent, subsidiary or affiliate of Lender, and such
failure shall continue unremedied for a period of 30 days after
the earlier of the date on which Debtor obtains knowledge of such
failure or the date on which notice thereof shall be given by
Lender to Debtor;

(£) Debtor shall default in the payment or performance of
any obligation of Debtor to any Person (other than Lender, or any
parent, subsidiary or affiliate of Lender) in excess of

Chambers/3MLSA 13



$5,000,000.00 (excluding any such obligation which is being
contested in good faith by Debtor by appropriate proceedings, and
the liability for which has not been reduced to judgment)
relating to the payment of borrowed money or the payment of rent
or hire under any lease agreement, and such obligation shall be
declared to be due and payable prior to the maturity thereof; or
an attachment or other Lien shall be filed or levied against a
substantial part of the property of Debtor, and such judgment
shall continue unstayed and in effect, or such attachment or Lien
shall continue undischarged or unbonded, for a period of 30 days;

(g) Debtor shall institute proceedings to be adjudicated a
bankrupt or insolvent, or consent to the institution of
bankruptcy, reorganization, insolvency, liquidation or
dissolution proceedings against it, or commence a voluntary
proceeding or case under any applicable federal or state
bankruptcy, insolvency or other similar law, as now or hereafter
constituted, or consent to the filing of any such petition or to
the appointment of or taking possession by a receiver,
liguidator, assignee, trustee, custodian or sequestrator (or
other similar official) of Debtor or of any substantial part of
its property, or make any assignment for the benefit of creditors
or admit its inability to pay its debts generally as they become
due or its willingness to be adjudicated a bankrupt, or fail
generally to pay its debts as they become due, or take corporate
action in furtherance of any of the foregoing;

(h) the entry of a decree or order for relief by a court
having jurisdiction in respect of Debtor adjudging Debtor a
bankrupt or insolvent, or approving as properly filed a petition
seeking a reorganization, arrangement, adjustment or composition
of or in respect of Debtor in an involuntary proceeding or case
under any applicable federal or state bankruptcy, insolvency or
other similar law, as now or hereafter constituted, or appointing
a receiver, liquidator, or assignee, custodian, trustee or
sequestrator (or similar official) of Debtor or of any
substantial part of its property, or ordering the winding-up or
ligquidation of its affairs, and the continuance of any such
decree or order unstayed and in effect for a period of 30 days;

(i) if the percentage of votes which are controlled by the
existing controlling shareholders falls below thirty percent
(30%) of the total number of votes which can be cast by all
shareholders of Debtor, including the controlling shareholders;

If an Event of Default shall occur, Lender may, by
notice of default given to Debtor, (a) terminate the Commitment
and/or (b) declare the Notes to be due and payable, whereupon the
unpaid principal amount of the Notes, together with accrued
interest thereon, shall become immediately due and payable
without presentment, demand, protest or other notice of any kind,
all of which are hereby expressly waived (and in the case of any
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Event of Default specified in clauses (g) or (h) such
acceleration of the Notes shall be automatic, without any notice
by Lender) and/or (c) declare all of the other unpaid Obligations
to become immediately due and payable whereupon the same shall
become immediately due and payable; and/or (d) pursue and enforce
any other rights and remedies available to Lender, whether under
this Agreement, under any other instrument or agreement securing,
evidencing or relating to the Obligations, under the Code, or
otherwise available at law or in equity. Without limiting the
generality of the foregoing, in any such event, Lender, without
demand of performance or other demand, advertisement, or notice
of any kind (except the notice specified below of time and place
of public or private sale) to or upon Debtor or any other person
(all and each of which demands, advertisements and/or notices are
hereby expressly waived), may forthwith collect, receive,
appropriate and realize upon the Collateral, or any part thereof,
and/or may forthwith sell, lease, assign, give option or options
to purchase or otherwise dispose of and deliver the Collateral
(or contract to do so), or any part thereof, in one or more
parcels at public or private sale or sales, at such prices as it
may deem best, and for cash or on credit.

Lender shall have the right at any such public sale or
sales, and to the extent permitted by law, to purchase the whole
or any part of the Collateral so sold, free of any right or
equity of redemption in Debtor, which right or equity is hereby
expressly released. Debtor shall, at Lender's request, to
assemble the Collateral and make it available to Lender at places
which Lender shall reasonably select, whether at Debtor's
premises or elsewhere. Debtor shall further, at Lender's
request, (i) furnish storage of or arrange for Lender to store,
such Collateral on Debtor's storage tracks until such Collateral
has been sold or otherwise disposed of by Lender, such period not
to exceed ninety (90) days and (ii) cause such Collateral to be
transported to such interchange point or points as shall be
designated by Lender upon any sale or other disposition of all or
any of such Collateral. All movement to and storage of any or
all Collateral at Debtor's storage track shall be at the sole
risk and expense of Debtor.

Lender shall apply the net proceeds of any such collection,
recovery, receipt, appropriation, realization or sale (after
deducting all reasonable costs and expenses of every kind
incurred therein or incidental to the care, safekeeping or
otherwise of any or all of the Collateral or in any way relating
to the rights of Lender hereunder, including reasonable
attorneys' fees and legal expenses) to the payment in whole or in
part of the Obligations, in such order as Lender may elect. Only
after so applying such net proceeds and after the payment by
Lender of any other amount required by any provision of law
(including Section 9-504 (1) (c) of the Code) need Lender account
for the surplus, if any, to Debtor. To the extent permitted by
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applicable law, Debtor waives all claims, damages, and demands
against Lender arising out of the repossession, retention or sale
of the Collateral. Lender need not give more than 10 days'
notice (which notification shall be deemed given when mailed,
postage prepaid, addressed to Debtor at its address set forth
herein) of the time and place of any public sale or of the time
after which a private sale may take place and that such notice is
reasonable notification of such matters. Debtor shall be liable
for any deficiency if the proceeds of any sale or disposition of
the Collateral are insufficient to pay all amounts to which
Lender is entitled. Debtor shall to pay all costs of Lender,
including reasonable attorneys' fees, incurred with respect to
collection of any of the Obligations and enforcement of any of
its rights hereunder. To the extent permitted by law, Debtor
hereby waives presentment, demand, protest or any notice (except
as expressly provided in this Section 6) of any kind in
connection with this Agreement or any Collateral.

SECTION 7. ASSIGNMENTS. Debtor may not assign or
transfer the Obligations (or any thereof) or any of its rights or
interests under any of the Principal Documents without the prior
written consent of Lender. Upon prior written notice to Debtor
Lender may assign any of its rights and interests hereunder and
under any of the Principal Documents and in any of the Collateral
to any affiliate or subsidiary of Bank of Tokyo, Ltd. without
restriction, or any bank, financial institution, leasing or
finance company, provided, however, that such institution or
company (i) may not be a competitor of Debtor in the business of
solid waste removal and (ii) must assume all obligations of
Lender hereunder. Any such affiliate, subsidiary, bank,
institution or company as assignee may re-assign any of such
rights and interests, subject to the provisions of this Section
7. After any such assignment such assignee shall have and may
exercise all of Lender's rights and interests assigned to it and
the term "Lender" shall be deemed to include such assignee with
respect to the rights and interests so assigned.

SECTION 8. MISCELLANEOUS.

8.1 Rights of Lender. Debtor hereby irrevocably
constitutes and appoints Lender, and any officer carrying out the
terms of this Agreement, on behalf of Debtor and without notice
to or assent by Debtor, upon the occurrence and continuance of an
Event of Default, to do the following: (A) to present this power
of attorney to any insurance carrier, upon certification.to such
insurance carrier than an Event of Default has occurred and to
endorse any loss payment or returned premium check and to make,
settle and release any claim under any insurance policy with
respect to the Equipment, (B) to pay or discharge taxes, liens,
security interests or other encumbrances levied or placed on or
threatened against the Equipment, to effect any repairs or any
insurance called for by the terms of this Agreement and to pay
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all or any part of the premiums therefor and the costs thereof,
(C) to receive payments of and receipt for any and all monies,
claims and other amounts due and to become due at any time in
respect of or arising out of the Equipment, (provided, however,
that Lender shall have no right to receive payments due Debtor
from Debtor's customers for waste-hauling or other services
provided by Debtor whether or not the Equipment was used to
provide such services) (D) to commence and prosecute any suits,
actions or proceedings at law or in equity in any court of
competent jurisdiction to collect the Equipment or any part
thereof and to enforce any other right in respect of the
Equipment, and (E) to settle, compromise or adjust any suit,
action or proceeding described above and, in connection
therewith, to give such discharges or releases as Lender may deem
appropriate. This power of attorney is a power coupled with an
interest and shall be irrevocable. The powers conferred on
Lender hereunder are solely to protect its interest in the
Collateral and shall not impose any duty upon it to exercise any
such powers.

8.2 No Waiver of Rights. No failure or delay by
Lender in exercising any right, power or privilege hereunder or
under any Note or other Principal Document shall operate as a
waiver thereof, nor shall any single or partial exercise of any
right, power or privilege hereunder or thereunder preclude any
other or further exercise thereof or the exercise of any other
right, power or privilege. No right or remedy in this Agreement
is intended to be exclusive but each shall be cumulative and in
addition to any other remedy referred to herein or otherwise
available to Lender at law or in equity; and the exercise by
Lender of any one or more of such remedies shall not preclude the
simultaneous or later exercise by Lender of any or all such other
remedies. No express or implied waiver by Lender of an Event of
Default shall in any way be, or be construed to be, a waiver of
any other or subsequent Event of Default. The acceptance by
Lender of any regular installment payment or any other sum owing
hereunder shall not constitute a waiver of any Event of Default
in existence at the time, regardless of Lender's knowledge or
lack of knowledge thereof at the time of such acceptance, and
shall not constitute a reinstatement of the Agreement if Lender
has sent Debtor a notice of default, unless Lender shall have
agreed in writing to reinstate the Agreement and waive the Event
of Default.

8.3 Notices. All notices, requests and demands to or
upon any party hereto shall be deemed duly given or made when
deposited in the United States mail, first class postage prepaid,
addressed to such party at its address set forth above or such
other address as may be hereafter designated in writing by such
party to the other party hereto.
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8.4 Other Payments and Indemnification. Debtor shall,
whether or not the contemplated transactions are consummated, pay
or reimburse Lender for (i) all fees and taxes in connection with
the recording of this Agreement or any other document or
instrument required hereby; (ii) all fees and expenses of
whatever nature incurred i.a connection with the creation,
preservation and protection of Lender's security interest in the
Equipment, including, without limitation, all fees and taxes in
connection with the recording or filing of instruments and
documents in public offices, payment or discharge of any taxes or
Liens upon or in respect of the Equipment, and all other fees and
expenses in connection with protecting or maintaining the
Equipment and Lender's security interest therein, or in
connection with defending or prosecuting any actions, suits or
proceedings arising out of or related to the Equipment,
including, without limitation, all fees and expenses with respect
to environmental control, noise and pollution requirements,
including penalties arising from any failure to report
discharges; and (iii) all costs and expenses (including
reasonable legal fees and disbursements) of Lender in connection
with the enforcement of this Agreement and the Notes and any
other Principal Document. Debtor shall pay, and to indemnify and
save Lender harmless from any delay in paying, all taxes (other
than taxes on Lender's net income), including without limitation,
sales, use, stamp and personal property taxes and all license,
filing, and registration fees and assessments and other charges,
if any, payable or determined to be payable in connection with
the execution, delivery and performance of this Agreement or the
Notes or any other Principal Document or any modification
thereof. If Debtor fails to perform or comply with any of its
agreements contained in this Agreement and Lender shall itself
perform, comply, or cause performance or compliance, the expenses
of Lender so incurred, together with interest thereon at the Late
Charge Rate, shall be payable by Debtor to Lender on demand and
until such payment shall constitute Obligations secured hereby.

8.5 Survival of Representations. All representations
and warranties made in, or in connection with this Agreement
shall survive the execution and delivery of this Agreement and
the making of the Loans, and the agreements contained in Section
8.4 hereof shall survive payment of the Notes.

8.6 Entire Agreement. This Agreement, together with
the other Principal Documents, contains the entire agreement
between Lender and Debtor related to the contemplated
transactions, and neither this Agreement nor any other Principal
Document, nor any terms hereof, or thereof, may be changed,
waived, discharged or terminated orally, but only by an
instrument in writing signed by the party against which
enforcement of a change, waiver, discharge or termination is
sought.
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8.7 Binding Effect. This Agreement shall be binding
upon and inure to the benefit of Debtor and Lender and (subject
to the restrictions set forth in Section 7 hereof) their
respective successors and assigns.

8.8 Severability: Governing Laws. Headings of
Sections and paragraphs are for convenience only, are not part of

this Agreement and shall not be deemed to affect the meaning or
construction of any of the provisions hereof. Any provision of
this Agreement which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to
the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such
prohibition or unenforceability shall not invalidate or render
unenforceable such provision in any other jurisdiction. To the
extent permitted by law, Debtor waives any rights now or
hereafter conferred by statute or otherwise which limit or modify
any of Lender's rights or remedies under this Agreement and
waives any provision of law which renders any provision hereof
prohibited or unenforceable in any respect. This Agreement, the
Notes and the other Principal Documents shall be governed by, and
construed in accordance with, the laws of the Commonwealth of
Massachusetts.

8.9. Section 1168. It is the intention of the parties
that this Agreement shall constitute a "purchase-money equipment
security agreement" within the meaning of Section 1168 of the
Bankruptcy Code, as amended. So long as said Section 1168, or
any successor or comparable provision affording protection to
lenders from the automatic stay under the United States
Bankruptcy Code (then if effect), is in effect, Debtor shall not,
in connection with any bankruptcy proceeding involving Debtor,
take a position in the United States Bankruptcy Court that is
inconsistent with Lender's rights under said Section 1168 or said
successor or comparable provision.

8.10. Copies as Financing Statements. A copy of the
Agreement or of any Supplemental Security Agreement may be filed
as a financing statement.

SECTION 9. PREPAYMENT.

9.1 Mandatory Prepayment. (a) In the event of a loss
or damage constituting an Event of Loss with respect to any item
of Equipment, unless Debtor fully complies with Section 9.1(b).
hereof, Debtor shall make a prepayment on the Note issued with
respect to such item of Equipment on the Installment Payment Date
next following the date of such Event of Loss in an amount equal
to the Casualty Loss Value of such item as of such Installment
Payment Date. For purposes of this Section 9.1(a), the "Casualty
Loss Value" in respect of any item of Equipment, shall be an
amount equal to the product of the Cost of such item of Equipment
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to which such prepayment relates multiplied by the appropriate
percentage set forth opposite the related payment period in which
such Event of Loss occurs on the Schedule of Casualty Loss Values
attached to the Supplemental Security Agreement applicable to
such Note.

(b) So long as no Event of Default has occurred
hereunder and is continuing, in lieu of making the prepayment
specified in Section 9.1(a) hereof, Debtor may, at Debtor's
option and sole expense and provided Debtor complies with all the
provisions of this Section 9.1(b), substitute a new item of
Equipment as Collateral hereunder in replacement of the item of
Equipment suffering the Event of Loss (the "Casualty Item").

Such substitute item of Equipment (the "Substitute Item") shall
be, in Lender's sole judgment, of a similar type and like kind as
the Casualty Item and shall have, in Lender's sole judgment, a
value, utility and remaining economic useful life at least equal
to, and be in at least as good operating condition as, the
Casualty Item immediately prior to the Event of Loss. In order
to elect this option, Debtor must give notice of such election to
Lender on or before the Installment Payment Date next following
the date of such Event of Loss. Substitution shall be
accomplished on or prior to the Installment Payment Date (the
"Substitution Date") which is no less than sixty (60) days and no
more than ninety (90) days next following the date of such Event
of Loss. Until such Substitution Date, Debtor shall continue to
make all payments due hereunder with respect to such Casualty
Item as though such Event of Loss had not occurred. To
accomplish such substitution, the conditions specified in
subsections (b), (d), (e), (£f), (h), (i), (k) and (n) of Section
3 shall be met with respect to the Substitute Item. In the event
that the substitution is not accomplished on or before the
Substitution Date, Debtor shall make the prepayment required in
Section 9.1(a) on the Substitution Date. If Debtor notifies
Lender that Debtor elects its option to substitute pursuant to
this Section 9.1(b), Lender shall hold in escrow any insurance
proceeds which Lender may receive relating to the Casualty Item
until the Substitution Date. In the event Debtor replaces the
Casualty Item with a Substitute Item in accordance with the
provisions of this Section 9.1(b), Lender shall, promptly
following such substitution, release such insurance proceeds to
Debtor.

(c) So long as no Event of Default has occurred
hereunder and is continuing, the amounts received by Lender which
constitute payments made pursuant to Section 9.1(a) hereof shall
be paid and applied first, to the payment of an amount equal to
the accrued and unpaid interest on that portion of the principal
amount of the Note to be prepaid, second, to the principal
prepayment required, third, to the payment in full of all other
unpaid Obligations with respect to such item of Equipment, and
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fourth, the balance, if any, of such amounts shall be paid to or
upon the order of Debtor.

(d) In the event of any partial prepayment of any
Note pursuant to this Section 9.1, the amount of each of the
remaining installments of principal and interest on such Note
shall be reduced in the proportion that the principal amount of
such prepayment bears to the unpaid principal amount of such Note
immediately prior to such prepayment.

(e) If more than one Note is outstanding with
respect to the same item of Equipment at the time any prepayment
relating to such item is to be made pursuant to this Section 9.1,
such prepayment shall be made on all such outstanding Notes
ratably in accordance with the aggregate principal amount
remaining unpaid thereon.

9.2 Optional Prepayment. (a) In addition to the
prepayments required by Section 9.1 hereof, provided no Event of
Default has occurred and is continuing hereunder, Debtor may, but
shall not be obligated to, prepay any Note (in full, but not in
part) on any payment date on or after the thirty-sixth (36th)
Installment Payment Date of such Note, for an amount equal to the
product of the then aggregate unpaid principal amount thereof
multiplied by the appropriate percentage set forth opposite the
related Payment Period in which such prepayment occurs on the
Schedule of Termination Values attached to such Note, plus all
interest accrued thereon to the date of such payment, plus all
other then unpaid Obligations with respect to such Note.

(b) In the event that prior to the thirty-sixth (36th)
Installment Payment Date of any Note, Debtor receives notice from
Lender pursuant to Section 7 hereof that Lender intends to assign
any of its rights and interests hereunder and under any of the
Principal Documents to a Person other than any affiliate or
subsidiary of Bank of Tokyo, Ltd., Debtor may, but shall not be
obligated to, prepay such Note (in full, but not in part) on any
payment date following the date of Lender's notice, for an amount
equal to the product of the then aggregate unpaid principal
amount thereof multiplied by the appropriate percentage set forth
opposite the related Payment Period in which such prepayment
occurs on the Schedule of Termination Values attached to such
Note, plus all interest accrued thereon to the date of such
payment, plus all other then unpaid Obligations with respect to
such Note. A

(c) Except as specifically permitted under this

Section 9, Debtor shall not have the option of prepaying the
Notes (or any Note) in whole or in part.
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THE ADDITIONAL TERMS AND CONDITIONS IN THE LOAN SCHEDULE AND IN
ANY SUPPLEMENTS OR RIDERS HERETO EXECUTED BY DEBTOR AND LENDER
ARE INCORPORATED IN AND MADE PART OF THIS AGREEMENT.

IN WITNESS WHEREOF, the parties have duly executed and

delivered this Agreement by their duly authorized officers as of
the date first above written.

CHAMBERS DEVELOPMENT COMPANY, INC.
(Debtor)

Title: Treasurer )/

BOT FINANCIAL CORPORATION
(Lender)

By: C 2o 7 4,A4éz;——> QW“

Tit1€:
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COMMONWEALTH OF PENNSYLVANIA)

Zéz£{L44ébﬂxf’“ ) 88
County of/

( _

On this 4Z day o ;, 1991, before me

personally appeared : , Lo me
pezibnally known, who, being by me duly sworn, says that he is g
feaslh th / of Chambers Development Company, Inc., that
said instrument was signed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was thefree act and deed

of said Corporation.

/.

w MR o?ﬁ!ﬁ%uauc

ial PAM . N
[NOtarl?‘ Seal] . | PENNHILLS TWP., ALLEGHENY COUNTY
My Commission expires: MY COMMISSION EXPIRES AUG. 15, 1992

Member, Pennsylvania Association of Notaries

COMMONWEALTH OF MASSACHUSETTS)

) SS.:
County of Suffolk)
On this ZQ\"L day of _September , 1991, before me
personally appeared _Gary L. Christensen , to me personally

known, who, being by me duly sworn, says that he is a Senior Vice
President of BOT Financial Corporation, that said instrument was

signed on behalf of said Corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said Corporation.;
Notary

{Notarial Seal]
My Commission expires: //9/9¢
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LOAN SCHEDULE

Loan Schedule No. One to that certain Master Loan and Security
Agreement, dated as of August 15, 1991 (the "Agreement") between
CHAMBERS . DEVELOPMENT COMPANY, INC. ("Debtor") and BOT FINANCIAL
CORPORATION ("Lender"). All capitalized terms used herein shall
have the meanings assigned to such terms in the Agreement.

1. Description of Equipment to be financed pursuant to this Loan
Schedule:

oty. New/Used _ ___Make/Manufacturer and Description

288 New : ITI Bulkbox TM Rail Containers
(East Manufacturing)

12 New 1991 Rail Container Chassis
(East Manufacturing)

72 Used Re-built 100 Ton Bulk
Railer Cars (East Manufacturing)
Registration Marks and Numbers:
ITIX 20000 - ITIX 20071

2. Location of Equipment: Bergen County Utility Authority
#1 Disposal
North Arlington, New Jersey

3. 'Percentage of Cost of Equipment
to be financed by Lender: 100%

4. Lender's Commitment for Loans to be made pursuant to this
Loan Schedule is $8,100,000.00.

5. The Commitment Expiration Date for Loans to be made pursuant
to this Loan Schedule is September 30, 1991.

6. Each Loan made pursuant to this Loan Schedule shall bear
interest from the date thereof on the unpaid principal
amount thereof at the rate of ten percent (10.00%) per
annum. Principal and interest on each such Loan shall be
payable in eighty-four (84) consecutive equal monthly
installments of 1.6601% of the original principal amount of
such Loan. Each such installment shall be due on the first
day of each month, in arrears. The first such installment
shall be due on the first day of the month next following
the Closing Date if such Closing Date is on the first day of
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a month. If such Closing Date is other than the first day of
a month, the first such installment shall be due on the
first day of the second month following the Closing Date and
Debtor shall, on the first day of such next succeeding
month, pay Lender interest in an amount equal to the product
of (a) the original principal amount of such Loan times (b)
0.0278%, times (c) the number of days from and including
such Closing Date to, but not including, the first day of
such next succeeding month.

7. Other Conditions (if none, so state):

All 100 Ton Bulk Railer Cars shall have be re-built in
accordance with AAR Specifications.

This Loan Schedule and its terms and conditions are hereby
incorporated by reference in the Agreement.

Dated: , 1991

CHAMBERS DEVELOPMENT COMPANY, INC.
(Debtor)

Titlé: Treaswres)

BOT FINANCIAL CORPORATION
(Lender)

DA

Title:
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