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STATEMENT OF HEADWATERS CHARITABLE TRUST

AND NOW, comes Headwaters Charitable Trust ("HCT") by its undersigned counsel,

and submits the following Statement with regard to the pending STB proceedings in the above-

captioned dockets

1 Headwaters Charitable Trust ("IICT"') is a 50I(c)(3) charitable organization

which acquired title to a 9 3 mile section of the Snow Shoe Trail on September 24, 1993,

pursuant to a notice of interim trail use issued by the Interstate Commerce Commission in a

decision and certificate dated February 15,1990 and ICC docket no AB-167(sub no 1004N)

and a subsequent ICC decision and notice dated November 2, 1993 at ICC docket no AB-

167(sub no 1004N) Since its acquisition of the said trail (hereinafter, the said 9 3 mile segment

of the Snow Shoe Trail will be referred to as the "Trail"), Headwaters has engaged in significant

maintenance and improvements on the Trail, as more fully set forth hereinafter



2 The Trail is leased by Headwaters to the Snow Shoe Rails to Trails Association

("SSRTA"), a local group having an excess of 1.400 members, which utilizes the Trail for

recreational purposes In addition to utilizing the Trail, SSRTA provides thousands of man hours

of labor each year for the maintenance of the Trail

3 On November 17, 2004, HCT entered into a Letter of Understanding with

Resource Recovery, LLC ("RRLLC"') The letter of understanding stated that its purpose was

"to confirm the understanding between the parties with respect to the potential future reactivation

of the Snow Shoe Industrial Track [the Trail] for rail service to facilities to be located in Rush

Township " The second paragraph of the letter of understanding, which both parties executed,

stated that RRLLC was offering to acquire the Trail "in accordance with the following

commitments to which RRLLC and the Headwaters Charitable Trust have agreed " (A true and

correct copy of the November 17,2004 Letter of Understanding is attached as Exhibit "A"

hereto)

4 The November 17,2004 Letter of Understanding then proceeded to enumerate

seven "commitments/' which included, inter aha, agreement by HCT to proceed with grant

approval and funding for repairs to the Pcalc Tunnel on the Trail, as well as other trail

improvements, to provide RRLLC with allocations of public grant obligations and access to

engineering reports on trail improvements, to confer with RRLLC's consulting engineers

regarding improvements to be made to the Trail, and, finally, to convey the Trail upon 12 months

notice from RRLLC

5 In consideration of the commitments of HCT, as set forth above, RRLLC agreed,

in the Letter of Understanding, to hold HCT harmless from any demands by a government

agency or other nonprofit entity, to repay funds expended by HCT allocable to the Trail upon its

re-conversion to rail use, and to make HCT whole for all costs incurred by HCT in connection



with its development of the Trail as a recreational facility RRLLC agreed further to provide a

bond or letter of credit to secure these undertakings Finally, RRLLC agreed, prior to the

conversion of the Trail to railroad use, to provide HOT with an alternative recreational trail

6 The November 17,2004 Letter of Understanding, between RRLLC and HCT,

expressly recognized that said letter would "facilitate the receipt and expenditure of various

grants to be used by HCT to repair and improve structures on the Snow Shoe Trail right of way,

including the Peale Tunnel " and concluded by stating that it would provide the basis upon

which the parties would enter into specific agreements "to implement the understanding set forth

herein "

7 In reliance upon the agreements of RRLLC set forth in the November 17, 2004

Letter of Understanding, HCT proceeded to apply for, receive, and expend additional grant

monies for the repair and improvement of the Trail, including a 5555,195 00 grant for repairs to

the Pcalc Tunnel

8 Subsequently, in or about March 2005, RRLLC provided HCT with a proposed

"Cooperation Agreement" which called for RRLLC to make a scries of payments to HCT in

return for HCT's agreement, inter alia, to "actively support" RRLLC's proposed landfill through

both letters and testimony Negotiations between the parties regarding the draft Cooperation

Agreement broke down over the issue of whether HCT, as a 501(c)(3) entity, could actively

advocate for a proposed privately-owned landfill (A true and correct copy of RRLLC's

proposed Cooperation Agreement is attached as Exhibit "B" hereto)

9 Meanwhile, on April 18,2005, RRLLC entered into a Cooperation Agreement

with the Moshannon Creek Watershed Coalition ("MCWC''), whereby it agreed to provide

significant funding to MCWC ''to support MCWC's mission to improve and protect the quality

and beautv of the Moshannon Creek and to enhance life in the Moshannon Creek Watershed "



(A true and correct copy of the Cooperation Agreement between RRLLC and MCWC is attached

as Exhibit k'C" hereto

10 By letter dated December 17,2007, E. B. Abel, Jr, president of RRLLC,

unilaterally declared the November 17,2004 Letter of Understanding between RRLLC and HCT

to bo null and void (A true and correct copy of Mr Abie's December 17,2007 letter is attached

as Exhibit "D" hereto)

11 The improvements made to the Trail, upon which RRLLC and R J Gorman

Railroad Company/Pennsylvania Lines Inc currently seek to reactivate rail service, were

completed by HCT in reliance upon the promises of RRLLC, as set forth in the November 17,

2004 Letter of Understanding and will greatly benefit R J Gorman Railroad Company in

reactivation of said line

12 In a September 15,2008 telephone conference, counsel for HCT suggested to

counsel for RRLLC that their respective clients meet facc-to-face for the purpose of resolving

these differences and negotiating a final agreement as contemplated by the November 17,2004

Letter of Agreement Counsel for RRLLC agreed to discuss the matter with his client

13 By letter of September 23,2008 counsel for RRLLC stated that it would be useful

to identify the objectives of the various parties in interest prior to scheduling a meeting and

proceeded to set forth five Commitments that RRLLC would require from HCT in any

agreement regarding the Trail Counsel for RRLLC also noted that R J Gorman Railroad

Company, applicant in the above-caplioncd proceeding, would be a required party to any

agreement between RRLLC and HCT (A true and correct copy of counsel's letter of September

23,2008 is attached as Exhibit "E"' hereto)

14 By letter of October 7,2008, counsel for HCT addressed each of the five concerns

outlined in RRLLC's letter and set forth five commitments which HCT would require of RRLLC



in any agreement regarding the Trail The letter concluded with an invitation to schedule a

mutually convenience time and place for the meeting HCT's counsel had proposed previously

(A true and correct copy of undersigned counsel's October 7,2008 letter is attached as Exhibit

•T" hereto)

15 Counsel for RRLLC responded to IICTs October 7,2008 letter by a telephone

call on October 17,2008, in which he stated that RRLLC and R J Gorman Railroad Company

wished to postpone any further discussion with HCT pending regulatory approval by this Board

of the reactivation of rail service on the Trail

16 To the extent that RRLLC and R J Gorman Railroad Company agree to proceed

to negotiate in good faith to reach agreement on the commitments enumerated in HCT's letter of

October 7, 2008, including the reimbursement of HCT for improvements to the Trail, which will

benefit both RRLLC and R J Gorman Railroad Company, and the provision of a substitute

recreational trail, HCT will have no objection to the reestabhshment of rail service on the Trail

Respectfully submitted,

THOMSON, RHODES & COWIE, P C

William James Rogers
PA 38990
Templeton Smith, Jr
PA 26489
Email, tsf&trc-law com

Firm #720
1010 Two Chatham Center
Pittsburgh, PA 15219
Phone (412) 232-3400
Fax #(41 2) 232-3498

Attorneys for Headwaters Charitable Trust

W \WJK\15TO R J Corman Railroadtoubmission to STB doc
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(814; 944-5302
(888) 454-3817 (Toll Free)
(814) 944-6978 FAX
rrwilson@atlanticbbn net

851 Twelfth Street
Oakmont. PA 15139

RICHARD R. WILSON, P.C.
Attorney at Law

A Professional Corporation
127 Lexington Avenue, Suite 100

Altoona, PA 16601

Of Counsel to
Vuono & Gray LLC

2310 Grant Building
Pittsburgh, PA 15219

(412)471-1800
(412) 471-4477 FAX

November 17, 2004

Mr Ed Abel
Resource Recovery, LLC
3925 Columbia Avenue
Mountville, PA 17554

Mr Ed Kosa, Chairman
Headwateis Charitable Trust
478 Jeffeis Street
DuBois,PA 15801

Re Letter of Understanding - Reactivation of the Snow Shoe Industnal Track Righl of Way
for Raihoad Service

Dear Gentlemen

The purpose of this letter is to confirm the undeislanding between lepiesenlatives of
Resouicc Recovery, LLC and the Headwaters Charitable Trust with respect to the potential future
leacUvalion of the formei Snow Shoe Industnal Track foi lail service to Resouice Recovery,
LLC facilities to be located in Rush Township As you aie aware, the former Snow Shoe
Industnal line was conveyed to Headwateis Charitable Trust by Consolidated Rail Corporation
on Scptembci 24, 1993 pursuant to a Notice of Interim Trail Use issued by the ICC in a decision
and cei uficatc dated February 15,1990 in ICC Docket No AB-167(Sub. No 1004N) and the
ICC Decision and Notice dated November 2,1993 in ICC Docket No AB-167 (Sub No
1004N) Unilei Hie provision* of Ifi M S C Rl2*l7fd) the Snow Shoe Indusdial line was not
abandoned by Consolidated Rail Corpoiation but undei the Notice of Interim Trail iJse issued oy
the ICC was retained as part of a national lail transportation system for use on an inteiim basis
for iccieational tiail purposes subject to restoration and reconstruction of the line for laihood
purposes

Resoiuce Recoveiy, LLC has advised Headwateis Chamable Tiust that it plans to invoke
the rail lesloiation provisions of §1247(d) and offers to acquire a 9 3 mile section of the Snow
Shoe hue in accordance with the following commitments to which Resource Recovery, LLC and
the Headwaters Charitable Trust have agreed

1 Headwaters Trust would proceed with its giant appioval and funding foi the Pcale
Tunnel icpaus and olhei tiail improvements given the fact that conversion of the trail to lailioad
use is picsenlly piojecied to occui no earhei than 2008 and undei the National Tiail Systems Act,
the Trust has a legal obligation to maintain right of way structures for interim trail and future i ail
use

ml
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2 Headwaters Trust will provide Resource Recovery with allocations of public grant
obligations, in kind endeavors, and management, development and o\erhead expenditures for the
9 3 mile segment of the Snow Shoe line from Milepost 64 5 to Milepost 55 2 at Gorton Road.
Headwaters Trust will also make available to Resource Recovery all engineering reports on trail
improvements and permit Resource Recovery to confer with its consulting engmeeis legardmg
improvements to be made to the 9 3 mile segment to ensure that those improvements are
consistent with future rail use of that portion of the line

3 Resource Recovery, LLC will hold Headwaters Trust harmless fiom any demands
by a governmental agency 01 other nonprofit entity to repay funds expended by Head\\ alers Trust
allocable to the 9 3 mile segment of the Snow Shoe line upon its reconversion to railroad use
Resource Recovery will also make Headwateis Trust whole for all costs incurred by Headwaters
Trust in connection with expenditures undertaken in connection with development of the 9 3
mile section of the Snow Shoe line as a reciealional tiail in the event thai Resouicc Recover)'
elects to reconveil the 9 3 mile line segment to railroad use

4 Upon icquesi of Resource Recovery, Headwaters Trast will convey a suitable
inteicst (lo be dcteimmcd at Resource Recovery's sole discretion) in the Snow Shoe line fiom
Milepost 64 5 to Milepost 55 2 at Gorton Road to be reconverted lo common earner rail use
upon 12 months prior written notice by Resource Recovery lo Headwaters Trust

5 Pnor to conversion of the 9 3 mile line segment to railroad use, Resource
Recovery will build and lease to Headwaleis Trust for S1 per year an alternative recreational trail
loop to be designed and constructed at Resource Recovery's sole cost on the Resource Recovery
site with the advise and assistance of Headwateis Trust The alternative trail loop will be leased
to Headwaters Trust for as long as the Snow Shoe line is used for railroad purposes and
Headwaters Tiusl will be responsible foi maintenance and repair of the alternative recrealiona1

trail loop as lessee

6 Upon termination and abandonment of lail service over the Snow Shoe line,
Resouicc Recovery will provide Headwaters Trust the option of deciding whelhci or not to
reacqinre title lo the railroad nght-of-way Should the Trust decide that it does not wish to
reacquirc ihe railroad nght-of-way foi rccieational purposes, Resource Recovery and the Trust
would then agiee on an arrangement for the Trust to retain use of the loop trail

7 Resource Recovery will provide Headwaters Tnjst \\ ith a financial guarantee in
the form of a bond 01 letter of credit satisfactory to the Trust which would assuie the icfund of
private or public grant monies if such refunds can be required The bond or letter of ciedit would
become effective upon the conversion of the right-of-way lo railroad purposes evidenced by the
issuance of an exemption notice 01 u certificate of public convenience and necessity issued by the
Surface Transportation Bouid
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It is the understanding of the Headwaters Trust and Resource Recovery, LLC that these
provisions \\i\\ facilitate the receipt and expenditure of various grants funded tluough the
Pennsylvania Department of Transportation or other agencies which would be used to repair and
improve right of way structures, including the Peale Tunnel These repairs and improvements are
necessary in order to make the nghl of way safe for recreational trail purposes and to ensure its
continued preservation and maintenance in accordance with the obligations assumed by the
Headwaters Trust under the Notice of Interim Trail Use

]t is the understanding of Resource Recovery, LLC and the Headwaters Charitable Trust
that tins letter will provide the basis upon which the parties will enter into specific agreements to
effectuate the understanding set forth herein In the meantime, the parties may use this Lettei of
Understanding to inform governmental agencies, private groups and the public icgarding future
disposition and use of the Snow Show line and the alternative recreational trail facilities that will
be made available to Headwaters Charitable Trust in the event the 9 3 mile section of the Snow
Shoe line is reconverted to raihoad use

To indicate >our agreement with ihis Letter of Undeistanding, please execute ih:s letter
on the signature lines provided belo\\

Very truly yours,

RICHARD R WILSON, P C

Richard R Wilson, Esq
Attorney for Resource Recovery LLC

RRW/bab
xc Jake Meyer, Esq

Ms Karen Brady

Resrfurce Recovery. LLC

Headwaters Charitable Trust
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It is the understanding of the Headwaters Trust and Resource Recovery, LLC that these
piovisions will facilitate the receipt and expenditure of various giants funded through the
Pennsylvania Department of Transportation or other agencies which would be used to repair and
improve right of way structures, including the Peale Tunnel These repairs and improvements are
necessary in order to make the right of way safe for recreational trail purposes and to ensuie its
continued preservation and maintenance in accordance with the obligations assumed by the
Headwaters Trust under the Notice of Interiio Trail Use

It is the understanding of Resource Recovery, LLC and the Headwaters Charitable Trust
that this letter will piovide the basis upon which the parties will enter into specific agreements to
effectuate the understanding set forth heiem In the meantime, the parties may use this Letter of
Undeislanding to inform governmental agencies, pnvale groups and the public regarding future
disposition and use of the Snow Show line and the alternative recreational trail facilities that will
be made available to Headwaters Chailiable Trust in the event the 9 3 mile section of the Snow
Shoe line is reconverted to raihoad use

To indicate youi agieement with this Letter of Understanding, please execute this letter
on the signature lines provided below

Very truly youis,

RICHARDR WILSON,PC

Richard R Wilson, Esq
Attorney 101 Resource kecot'ciy. LLC

RRW/bab
xc Jake Meyei, Esq

Ms Karen Brady

Resomce Recovery, LLC

Headwaleis Chautable Tiusl
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COOPERATION AGREEMENT

This Cooperation Agreement (the "Agreement") is entered into by and between Resource
Recovery. LLC ("RR") and the Headwaters Charitable Trust ("HOT*)

Resource Recovery, LLC intends to construct a solid waste landfill, solid waste processing
and recycling facilities, and associated infrastructure on a portion of a 5,758 acre parcel of
land located in Rush Township and Snow Shoe Township, Centre County, PA., (the
"Landfill"). RR desires to cooperate with and assist HCT in addressing natural resources
concerns in HCTs eight-county area.

The Headwaters Charitable Trust believes that the Landfill can be developed and operated
in a manner that will be protective of the regional and local environment and that a
cooperative relationship with RR will significantly aid HCT in accomplishing its
organizational and environmental goals. /'

The purpose of this Agreement is to set forth the understanding between RR and HCT
with respect to RR's contribution of funds to HCT and the administration of those funds.

In consideration of the mutual promises of this Agreement, and intending to be legally
bound, RR and HCT agree as follows:

\
1 RR Contributions to HCT. RR shall make the"teHowing contributions to HCT:

a $50,000 upon RR.'s receipt of all governmental permits and approvals
necessary for the Landfill project.

b $50,000 annually commencing in the first calendar year after issuance of all
permtts^nd apptovals and continuing until the beginning of the first full
calendar year of Umdfilf operations.

-c. ~$100,000 annually for the operational life of the Landfill commencing in the
first lull calendar year of operation of the Landfill. That amount will be
increased by $50 )̂00 in each of the succeeding four years until the annual
contribution Teaches $300,000 with the commencement of the fifth full year
of Landfill operations Thereafter the annual contribution will increase at the

. vate of inflation calculated by the percentage change in the Consumer Price
Index from that of the previous twelve month penod The Consumer Price
Index.- Alfilrban Consumers using the U S city average of all items with a
base period of 1982-1984 = 100 as compiled by the U.S. Department of
Labor, Bureau of Labor Statistics will be' the specific index referenced The
latest published information available on each applicable January 1st will be
used in the percentage change calculation.

d With the exception of 1.a above, the funds will be paid to the Trust on a
quarterly basis, with 25% of the amount of the annual contribution paid on or
before the fifteenth day of January, April, July, and October.

2 HCT lisa of Funds. HCT may utilize the funds contributed by RR for any purpose
that (I) addresses natural resources concerns within HCTs eight-county area, and
(ii) is consistent with HCTs 501 (c)(3) status, with the following restriction:

Page 1 or 4 a.
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a At least fifty percent (50%) of the funds contributed by RR shall be directly
utilized to fund the Moshannon Creek Watershed Coalition f MCWC") in
accomplishing its goals of correcting or mitigating the harmful effects of acid
mine drainage and restoring the Moshannon Creek watershed to
sustainable fishenes. so long as MCWC

i. Maintains 501(c)(3) fax exempt status,
ri. Fulfills all of its obligations as set forth in a Cooperation Agreement

between MCWC and RR, and
in. Complies with all reasonable administrative and technical

requirements of the Headwaters Charitable Trust.*

3. HCT Eligibility. In order to remain eligible to receive tn&funding described above
HCT shall, throughout the term of this Agreement

a. Maintain 501 (c)(3) tax exempt status,,'
b. Support the permitting, construction and operation dkthe Landfill as

described In paragraph 4 below. -
c. Make best efforts to leverage trie funding provided under this Agreement by

applying for matching grants from cither sources,
d Submit an annual report to RR describing1 all of the activities financed in

whole or in part by RR funds during the pnor year, and a description of the
benefits that have or will accrue to the regional and local environment as a
result of those activities financed by RR.

4. HCT Support. HCT agrees that m consideration of this Agreement and payment
received under thisrtgreement, HCT shall actively" support the permitting (including
all future permit renewals, re-issuances, modifications, and the like), construction
and operation of the Landfill. Such support shall include-

a At such time as, requested by RR, and in such form as reasonably
requested by RR, HCT shall submit to the approval and permitting agencies

t-.ajetter, or letters, With supporting documentation describing thebenefjftjhat
will accrue tjjTHCT, to ffle jenvironmerrt, and to regtonaf communities from
the various watershed and recreational irrjpcoverrienFproiects that will .ensue
from the funding* anel support provided by RR under this Agreement

* ,b. To the extent reasonably requested by RR, HCT shall provide testimony at
1 • public meetings and hearings in support of the Landfill and the benefits that

will accrue pursuant to this Agreement
c In any advertising or public relations documents that HCT prepares for any

project of' activity funded in full or in part by any of the funds provided to
HCT under this Agreement, HCT shall include a notation crediting RR as a
supporting organization

5. Term of Agreement This Agreement shall become effective immediately upon the
execution by both parties and shall remain in effect until RR abandons the Landfill
project pnor to the acceptance of waste, or permanently doses the Landfill to
acceptance of waste after operation begins.

6 Assignment: Amendment Neither party may transfer or assign its obligations
under this Agreement without the prior written approval of the other party This

Pig»2oT4
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Agreement shall not be amended or modified except by a written instrument signed
on behalf of HOT and RR.

7. Mutual Obligations. Each Party's obligations under this Agreement are based
upon performance by the other party of its respective obligations. In the event of
any failure to perform, the non-performing party shall be given written notice of the
failure and a reasonable period to cure the non-performance. The obligations under
this Agreement shall be specifically enforceable In addition, the non-performing
party shall be liable to the other party tor damages caused by its failure to perform,
and for all costs and expenses incurred by the other party as a result of such
failure, and to enforce this Agreement

8 RR Right to Terminate. In the event HCT, or any officer or Director of HCT,
opposes or contests the issuance of permits (or the renewal, re-issuance, or
modification of any permit) or governmental approvals for the construction or
operation of the Landfill RR may immediately terminate this Agreement

9 Governing Laws: Dispute Resolution. This Agreement shall be construed in
accordance wrth the laws of the Commonwealth of Pennsylvania. Any controversy,
claim or dispute between the parties arising out of or relating to this Agreement or
any related agreement or any breach hereof or thereof shall be referred to final and
binding resolution by RR's and HCTs senior executives who have authority to
reach agreement on any matters in dispute upon written request by either party
specifying in reasonable detail the nature of the -dispute In the event that the
parties' senior executives are unable to'resolve the dispute within thirty (30) days
after the initial request for dispute resolution; the dispute shall be settled by final
and binding arbitraborrbefore a sole arbitrator located in Hamsburg. Pennsylvania,
pursuant to the then-current commercial rules of the Amencan Arbitration
Association and the federal substantive and procedural law of arbitration.
Judgment upon any award rendered by the arbitrator may be entered in any court
having jurisdiction thereof. The arbitrator will not have the power to award punitive
or exempjary damages or any damages excluded by, or in excess of, any damage
limfetions^expressed in this Agreement Each party will bear its own attorneys'

, fees and costs relateoNto the arbitration. Unless otherwise determined by the
arbitrator, the costs and expenses of the arbitration shall be borne equally by the
parties i

10 Further Actions. Documents. HCT and RR agree to take such actions, and to
execute and deliver any further documents or instruments which are not
inconsistent wrth .trie provisions of this Agreement and which are necessary or
appropnate to fulfill all obligations and effect all transactions contemplated by this
Agreement

11 Invalid Terms. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction, shall be, as to such jurisdiction, ineffective to the
extent of such prohibition or unertforceability without invalidating the remaining
provisions hereof, and any such prohibition or unenforceaNrty in any jurisdiction
shall not invalidate or render unenforceable such provisions in any other
jurisdiction

12. Notices. Any notices or communications pursuant to this Agreement shall be in
writing and delivered as follows:

Pag»3of4
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If to RR' Resource Recovery, LLC
P.O. Box 525
3925 Columbia Avenue
Mountville, PA 17554-0525

If to HCT. Pending

13. Entire Agreement This Agreement sets forth the entire agreement between HCT
and RR and supersedes any prior verbal agreements or understandings of the
parties with respect to the subject matter of the Agreement

The parties have caused this Agreement to be executed this day of
.2005

Resource Recovery, LLC.

By

Headwaters Charitable Trusti %

By: i

Pag* 4 of 4



COOPERATION AGREEMENT

This Cooperation Agreement (the "Agreement1} is entered Into by end between Resource
Recovery. LLC fRR") and the Moshannon Creek Watershed Coafibon ("MCWC").

Resource Recovery, LLC intends to construct a solid waste landfill, solid waste processing and
recycling facilities, and associated infrastructure on a portion of a 5.758-tf- acre parcel of land
located in Rush Township and Snow Shoe Township. Centre County. PA., (the "LandoU"). The
entire Landfill is located within the Moshannon Creek watershed As an integral element of the
Landfill RR will reclaim some abandoned mine lands and reduce or eliminate aod mme drainage
from the RR property Additionally. RR desires to cooperate with and assist MCWC in fulfilling to
mission to improve and protect the quality and beauty of the Moshannon Creek and to enhance
life in the Moshannon Creek Watershed

Moshannon Creek Watershed Coalition believes that the Landfill can be developed in a manner
that will improve the quality of the Moshannon Creek and that a cooperative rebtionshp with RR
wiD significantly aid MCWC in accomplishing its goal of correcting the harmful effects of aod mine
drainage and restoring the entire Moshannon Creek watershed to sustainable fisheries

The purpose of this Agreement is to set forth the understanding between RR and MCWC with
respect to Ihe implementation of various projects and cooperation with each other as described
below

In consideration of the mutual promises of this Agreement, and mtendmg to be legally bound, RR
and MCWC agree as follows

1 RR Contribution of Funds. RR shaH provide MCWC with the following funding to support
MCWC's mission to improve and protect the quality and beauty of the Moshannon Creek
and to enhance life In the Moshannon Creek Watershed.

a 52,000 upon execution of this agreement There will be no restrictions upon how
these monies may be expended by MCWC

b $50.000 upon RR's receipt of all governmental permits and approvals necessary
for the Landfill project

c. 550.000 annually commencing in the first calendar year after issuance of aH permrts
and approvals and continuing until the beginning of the first full calendar year of
Landfill operations

d. $75.000 annually for the operational life of the Landfil commencing in the first full
calendar year of operation of the Landfill. That amount wdl be increased by $25,000
In each of the succeeding three years until the annual contribution reaches
$150,000 with the commencement of the fourth full year of Landfffl operations
Thereafter the annual contribution wDI Increase at the rate of hflation calculated by
the percentage change m the Consumer Free Index from that of the previous
twelve month period. The Consumer Price Index - All Urban Consumers using the
U.S city average of all items with a base period of 1982-1984 = 100 as compiled
by the U S Department of Labor, Bureau of Labor Statistics wilt be the specific
index referenced. The latest published Information available on each applicable
January 1-wffl be used in the percentage change calculation.

PBB»1off7



e. With the exception of 1 a above, the funds will be paid to MCWC on a quarterly
basis, with 25% of the amount of the annual contribution paid on or before the
fifteenth day of January, April, July, and October.

2. MCWC's Use of Funds.
a. MCWC shall use RR funds to perform a catalogue of discharges within the

Moshannon Creek watershed and each sub-watershed as described in attachment
A to this Agreement

b. Upon completion of the watershed catalogue, MCWC shall prepare a restoration
plan and schedule for Individual remediation projects that are necessary and
appropriate for correcting the harmful effects of acid mine drainage and restoring
the entire Moshannon Creek watershed to sustainable fisheries, and shall submit
that restoration plan to RR. MCWC shall utilize the continuing flow of funds as set
forth in paragraph 1 above to implement those additional projects.

c. No more than five percent (5%) of the funds contributed by RR shall be utilized for
MCWC administrative expenses

d The scope of work may be changed at any tme upon written consent of both
parties.

3 MCWC Eligibility.
a In order to remain eligible to receive the funding described above MCWC shall,

throughout the term of this Agreement1

< Maintain 501 (c)(3) tax exempt status,
n Support the permitting, construction and operation of the Landfill as

described tn paragraph 4 below,
ill. Make best efforts to leverage the funding provided under this Agreement by

applying for matching grants from other sources, and
iv Submit an annual report to RR describing all of the activities financed in

whole or in part by RR funds during the prior year, and a description of the
benefits that have or win accrue to the Moshannon Creek, its tributaries, and
the watershed as a result of those activities financed by RR

b In the event MCWC loses their eligibility to receive funding under this Agreement,
RR shall make best efforts to select and fund another organization of RR's choice
for the purpose of continuing the funding for the watershed improvements efforts
which are contemplated by this Agreement

4 MCWC Support. MCWC agrees that in consideration of this Agreement and payment
received under this Agreement, MCWC shall actively support the permtong, construction
and operation of the Tewar Landfill Such support shall include:

a. At such time as requested by RR, and in such form as reasonably requested by
RR, MCWC shall submit to the approval and permitting agencies a tetter, or letters,
with supporting documentation describing the benefits that will accrue to MCWC
and to the environment from the various watershed improvement projects that wril
ensue from the funding and support provided to MCWC by RR under this
Agreement

b To the extent reasonably requested by RR, and to the extent members of MCWC
are available, MCWC shall provide testimony at public meetings and heamgs in

Pace 2 of 7



support of the Landfill and the benefits that win accrue to the Moshannon Creek
watershed pursuant to the Agreement

a In any advertising or public relations documents that MCWC prepares for any
project or activity funded In full or in part by any of the funds provided to MCWC
under this Agreement, MCWC shall Include a notation crediting RR as a supporting
organization.

5 Term of Agreement This Agreement shall become effective immediately upon the
execution by both parties and shall remain In effect until the earlier of

a The date when RR abandons the Landfill project prior to the acceptance of waste,
b the data when RR permanently doses the Landfill to acceptance of waste after

operation begins,
c. the date when this Agreement is terminated pursuant to paragraph 8 below, or
d December 31.2050

6 Assignment; Amendment Neither party may transfer or assign its obfigstoons under this
Agreement without the prior written approval of the other party This Agreement shall not
be amended or modified except by a written instrument signed on behalf of MCWC and
RR. In the event RR sells the Landfill, this Agreement shall be binding upon the new
Landfill owner.

7 Mutual Obligations. Each Party's obligations under this Agreement are based upon
performance by the other party of its respective obligations In the event of any failure to
perform, the non-performing party shaU be given written notice of the failure and a
reasonable period to cure the non-performance The obligations under the Agreement
shall be specifically enforceable In addition, the non-performing party shall be liable to the
other party for damages caused by its failure to perform, and for all costs and expenses
incurred by the other party as a result of such failure, and to enforce tfiis Agreement

8 Right to Terminate.

a RR may terminate this Agreement
I. If MCWC, or any officer or director of MCWC, opposes or contests the

Issuance of permits (or the renewal, re-issuance, or modification of any
permit) or governmental approvals for the construction or operation of the
Landfill and MCWC does not promptly and publicly repudiate such
opposition, or

it. If MCWC fells to perform any of te obligations under this Agreement if such
non-performance s not cured within 30 flays after written notice B given by
RR

b MCWC may terminate this Agreement at any time by providing written nobce of
termination to RR

9. Governing Laws; Dispute Resolution. This Agreement snail be construed in
accordance with the laws of the Commonwealth of Pennsylvania Any controversy, dalm
or dispute between the parties arising out of or relating to this Agreement or any related
agreement or any breach hereof or thereof shall be referred to final and binding resolution
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by RR's and MCWC's senior executives who have authority to reach agreement on any
matters in dispute upon written request by either parly specifying In reasonable detail the
nature of the dispute. In the event that the parties' senior executives are unable to resolve
the dispute within thirty (30) days after the initial request tor dispute resolution, the dispute
shall be settled by final and binding arbitration before a sole arbitrator located In State
College, Pennsylvania, pursuant to the then-current commercial rules of the American
Arbitration Association and the federal substantive and procedural law of arbitration.
Judgment upon any award rendered by the arbitrator may be entered in any court having
jurisdiction thereof. The arbitrator will not have the power to award punitive or exemplary
damages or any damages excluded by. or in excess of, any damage limitations expressed
in this Agreement. Unless otherwise determined by the arbitrator, each party will bear its
own attorneys' fees and costs related to the arbitration.

10 Further Actions, Documents. MCWC and RR agree to take such actions, and to
execute and deliver any further documents or instruments which are not inconsistent with
the provisions of this Agreement and which are necessary or appropriate to fulfill all
obligations and effect all transactions contemplated by this Agreement

11 Invalid Terms, Any provision of this Agreement which is prohibited or unenforceable in
any jurisdiction, shall be. as to such jurisdiction, ineffective to the extent of such prohibition
or unerrfbrceabdity without invalidating the remaining provisions hereof, and any such
prohibition or unenfbrceabdrty n any jurisdiction shall not rivahdate or render
unenforceable such provisions in any other jurisdiction

12. Notices. Any notices or communications pursuant to this Agreement shall be in writing
and delivered to the following addresses

If to RR Resource Recovery. LLC
PO Box525
3925 Columbia Avenue
MountviUe, PA 17554-0525

If to MCWC POBOX94
Hawk Run. PA 16840
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13. Entire Agreement This Agreement sets forth the entire understanding between MCWC
end RR wtth respect to the subject mater of (his Agreement end supersedes and replaces
all prior agreements, arrangements, representations, letters of Intent and memoranda of
understanding of the parties with respect to the subject matter of the Agreement

The parties have caused this Agreement to be executed thfe I Q
APKJL . 2005.

day of

Moshannon Creek Watershed Coalition
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Attachment A: Scope of Work
MCWC agrees to use monies provided by RR to first complete a discharge catalogue
of the entire watershed and than to use the results of this and other efforts to create a
strategic plan for assessing and remediating portions of the watershed. Monies
expended after those used on the initial catalogue will be leveraged as best as
possible with other sources of monies

Timeline

Starting in the spring immediately following the first $50,000 payment from RR:

Milestone 1 . Month 1. Spring, Year I

• Establish database for background information
• Begin training tor field reconnaissance
• Develop Held sheets for reconnaissance

Milestone 2- Spring- Fall Year 1

• Begin biicum reconnaissance
• Begin field data compilation
• Begin data analysis for development of sampling plan and strategy document
• Compile background information

Milestone 3- Winter. Year 1

• Begin development of Moshannon Creek sampling plan and high level restoration
strategy document

• Prioritize sampling points and discharges
• Possibly submit grant requests for one or more subwatcrshed assessments based upon

research completed to date
• Possibly submit grant requests lor Phase II and Phase HI of overall xcsioiation plan
• Develop public awareness strategies

Milestone 4 Spring. Yeni 2
• Complete stream reconnaissance
• Complete data compilation

Milestones Summer. Year 2
• Complete strategy document for restoring Moshannon Creek
• Submission of final document to RR
• Copy and distribute final document elsewhere as is appropriate
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The strategy document submitted at the end of the watershed catalogue wfll provide
for the steps that the group wiB intend to take n subsequent years. TTie document will
indude results of the research completed in the watershed catalogue, data gathered
during the creation of the watershed clearinghouse, and data gathered during
assessments completed in the watershed by the time that the document is drafted

While the strategy document will outline a strategy for restoring the watershed," it wiB
not indude a timeline for future activities Rather, it wdl indude a suggested ordering
of activities and a pnonrJzabon of actions A timeline will not be induded due to the
dependence upon grant agencies for funding.

The strategy document wBI be a working document which will change as new
information becomes available, but it will serve as the driving plan for subsequent
restoration work in the watershed. Activities included in the plan of attack which may
be funded by RR monies are listed below

• Subwatershed assessments which wdl indude the drafting of a restoration plan
for the assessed subwatershed
Design of treatment systems
Permitting of treatment systems
Construction of treatment systems
Operation and maintenance of treatment systems
Stream bank restoration
Natural Stream Design projects
Highwall reclamation
Refuse pile relocation

These headings represent all necessary associated acts which are typically required
to complete the stated activities (such as surveying, map creation, and printing and
reproduction)

Treatment systems may be any type of AMD treatment which is considered proven
technology. Tnese may be passive systems such as vertical flow wetlands or active
treatment systems such as those using of caustic soda. As new treatment options
become accepted, they may be included In MCWC's arsenal for restonng
Moshannon Creek.

Items not expressly listed above will not be funded by RR monies unless written
approval is obtained from RR for adding these activities to the list of approved
activities
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December 17, 2007

^^^K ^B ̂ B^^r^^^^^r ^^^^^B •̂•P ^B^F

Recovery,̂

Mr Ed Kosa, Chairman
Headwaters Charitable Trust
47 Jeffers Street
DuBois, PA 15801

Mr Jake Meyer, Esq
Meyer & Wagner
115 Lafayette Street
St Marys, PA 15857

RE Snow Shoe Industrial Track

Dear Gentlemen

As you may recall, in 2005 Resource Recovery, LLC sought to negotiate various
agreements required by the November 17,2004 letter of understanding between Resource
Recovery, LLC and Headwaters Charitable Trust. However, Headwaters Charitable Trust
was unwilling to conclude those negotiations and the arrangements proposed in the letter
of understanding have not been implemented Given the passage of time and in absence
of any further negotiations with Headwaters Charitable Trust, we wish to advise you that
Resource Recovery, LLC will not undertake the arrangements proposed in the letter of
understanding, and any previous understandings between Resource Recovery LLC and
Headwaters Charitable Trust are hereby null and void

Very Truly Yours,

RESOURCE RECOVERY, LLC

E B ABEL, JR
President

bcc Richard Wilson

EXHIBIT
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RICHARD R. WILSON, P.C.
Attorney at Law

A Professional Corporation Of Counsel to
(814) 944-5302 127 Lexington Avenue, Suite 100 Vuono & Gray LLC
888-454-3817 (Toll Free) Altoona, PA 16601 2310 Grant Building
(814) 944-6978 FAX Pittsburgh, PA 15219
rrwilsonCfliatlanticbbn net - Email (412)471-1800

rrwilsoncsq com - Website (4 1 2) 47 1 -4477 FAX

851 Twelfth Street
OakmonLPA 15139

September 23, 2008

Tcmptaon Smith Jr , F,sq
Thomson, Rhoadcs & Cowie, PC
2 Chatlam Center
112 Washington Place, 10th Floor
Pittsburgh, PA 15219-3499

Re Headwaters Charitable Trust

Dear Attorney Smith

Before scheduling a meeting with the parties in interest, it may be useful to identify the
objectives of the vanous parties in connection with proposed discussions I have conferred with
Resource Recovery, LLC and with Attorney Ron Lane of who represents R J Gorman Railroad
Company m this regard We have determined thai any agreement with Headwaters Charitable
Trust must include the following commitments

1 Headwaters Charitable Trust shall not oppose the R J Gorman/Pennsylvania
Lines STB proceedings and shall fully cooperate with the restoration of rail service on the
eastern segment between M P 64 5 near Winbume to M P 45 5 at Gorton, including the
rehnquishment of all recreational trail use of that portion of the former Conrail right of way, and
acknowledgment of RJ Gorman Railroad Company's statutory right of reentry for railroad
purposes, pursuant to the National Trail Systems Act

2 Headwaters Charitable Trust shall advise the STB and the Pennsylvania
Department of Conservation and Natural Resources m writing that it has no objection to the RJ
Gorman/Pennsylvania Lines restoration of rail service on the eastern segment and shall request
the Department of Conservation and Natural Resources to withdraw its opposition m the RJ
Gorman/Pennsylvania Lines STB proceeding

3 Headwaters Charitable Trust shall terminate any rights of the Snow Shoe Rails to
Trails Association to use the eastern segment effective at the time of STB approval of the
construction, and shall request SSRTA not to oppose the R J Gorman/Pennsylvania Lines STB
proceeding
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Templcton Smith, Jr. Esq
September 23.2008
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4 Headwaters Charitable Trust shall agree that the western terminus of the Snow
Shoe Trail shall be at a trail head to be located on the eastern side of Gorton Road at or about
MP 454

5 Headwaters Charitable Trust shall fully cooperate with the restoration of rail
service between Wallacelon and Gorton, and will refrain from instituting, instigating or
supporting any legal, political or other attempt to prevent restoration of such rail service

Please understand that Resource Recovery, LLC is one of several potential shippers
which will utilize the proposed rail line, bin R J Gorman Railroad Company/Pennsylvania Lines
is acquiring the nght of way Thus the railroad's participation will be required with respect to
any agreement with Headwaters Charitable Trust

Once you have had an opportunity to confer with your client regarding these matters,
please advise whether we can pursue further discussions between the parties

Very truly yours,

RICHARD R WJLSON, P C

• • —

Richard R Wilson, Hsq
Attorney for Resource Recovery, LLC

RRW/bab
xc Ronald A Lane, Esq



John David Rhodef
Richard £ Kiah
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David M McQuuion
William James Rogen
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THOMSON, RHODES & COWIE, P.C.

Attorneys At Law

Two CHATHAM CENTER, TENTH FLOOR
PITTSBURGH, PENNSYLVANIA 15219-3499

Facsimile (412) 232-3498

www trc-law.com

Wnter'i Direct Dul-(412) 316-8648
Wntcr'i e-mail Bfflhre-liw.com

Neman J Cowie (1929-1998)
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•nd Washington

October 7,2008

In Re R J Gorman Rail Line Reactivation Our File No 15598

Richard R Wilson, Esquire (via US mail and email rrwilson@atlanhcbbn net)
Richard R Wilson, P.C
127 Lexington Avenue, Suite 100
Altoona,PA 16601

Dear Mr Wilson

I am writing m response to your letter of September 23,2008 and to set forth the objectives of
my client in connection with our proposed discussion 1 will begin by addressing the numbered
paragraphs in your letter in the order in which they appear

Assuming that Resource Recovery, LLC and R J Gorman/Pennsylvania Lines agree to the
commitments set forth later in this letter, Headwaters Charitable Trust will be willing to agree

1 Not to oppose the R J Corman/Pennsylvama Lines STB proceedings and to fully co-
operate with the restoration of rail service on the eastern segment of the Snow Shoe Trail,
between M P 64 5 near Wmbume and M P 45 5 at Gorton, as set forth in paragraph 1 of your
letter

2 To advise the STB and the Pennsylvania Department of Conservation and Natural
Resources in writing that it will not be making any objection to the RJ Gorman/Pennsylvania
Lines restoration of rail service on the eastern segment of the Snow Shoe Trail and that
Resource Recovery LLC and RJ Gorman have satisfactorily responded to all of the Trust's
concerns regarding the railroad's taking of a section of its recreational trail

3 To terminate any rights of the Snow Shoe Rails to Trails Association to use the
aforesaid eastern segment effective as of the date of STB approval of the restoration of railroad
service on the said segment and to make available to the said association any new trail
constructed as a replacement for the section taken by the railroad

4 That, effective as of the date of STB approval of the restoration of railroad service on
the eastern segment of the Snow Shoe Trail, the western terminus of the Snow Shoe Trail shal
be at a trail head to be located on the eastern side of Gorton Road at or about M P 45 4
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5 To cooperate with the restoration of rail service between Wallaceton and Gorton, and to
refrain from instituting, instigating or supporting any legal, political or other attempt to prevent
restoration of such rail service

As a prerequisite to its agreement to the above items, Headwaters Charitable Trust will require
the following commitments from Resource Recovery, LLC and/or R J Gorman Railroad
Company/Pennsylvania

1 An agreement, upon obtaining approval for the restoration of rail service on the eastern
portion of the Snow Shoe Trail, to repay the $555,195 00 grant used to repair the Peale Tunnel,
which grant was obtained by Headwaters in reliance on Resource Recovery's letter of
agreement dated November 17,2004

2 An agreement, upon obtaining approval for the restoration of rail service on the eastern
portion of the Snow Shoe Trail, to provide, or provide funding for, an alternative trail of
approximately 10 miles in length connecting to the existing Snow Shoe Trail at the Gorton trail
head

3 An agreement, upon obtaining approval for the restoration of rail service on the eastern
portion of the Snow Shoe Trail, to repay other monies invested by Headwaters in the
improvement and maintenance of the portion of the Snow Shoe Trail being converted to rail
use

4 Support of applications by Headwaters Charitable Trust to obtain private or pubhc
grants for an engineering and safety study and report regarding the viaduct over Moshannon
Creek, along with safety improvements to such viaduct, and indemnification of the Trust for the
cost of such reports at the time approval is obtained for the restoration of rail service on the
eastern portion of the Snow Shoe Trail in the event that the Trust has been unsuccessful in
obtaining a grant or grants to cover such cost

5 Support of any grant applications made by Headwaters Charitable Trust for
maintenance of the eastern portion of the Snow Shoe Trail between the date of agreement and
the date of approval of the restoration of rail service on such portion of the trail (This
requirement is necessitated by the fact that the pending application for restoration of rail service
has virtually precluded the Trust from obtaining maintenance grants that it would otherwise
have been able to obtain)

If your clients are interested in meeting to discuss the commitments sought by the parties, as set
forth above, please contact me so that we can arrange for a mutually convenient date and place to meet
I look forward to the amicable resolution of this matter

Very truly yours,

Templeton Smith, Jr

TS/bjk
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CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the within STATEMENT OF HEADWATERS

CHARITABLE TRUST has been served by first-class, U S mail, on this 25th day of November, 2008,

on the following counsel of record

Kathryn H S Pett
Ballard Spahr Andrews & Ingcrsoll, LLP

One Utah Center, Suite 800
201 South Mam Street

Salt Lake City, UT 84111-2221

Ronald A Lane, Esquire
Thomas Litwilcr, Esquire

Myles Tobm, Esquire
Fletcher &SippclLLC

29 North Wacker Drive, Suite 920
Chicago, IL 60606-2832

KimbcrlyA Hummel, Chief Counsel
Department of Conservation and Natural Resources

Rachel Carson State Office Building, 7th Floor
400 Market Street

PO Box 8767
Hamsburg, PA 17105

Richard R Wilson, Esquire
Richard R Wilson, P C

127 Lexington Avenue, Suite 100
Altoona, PA 16601


