RIGHT-OF-WAY AGREEMENT

(Tap Facilities Site)

THE STATE OF TEXAS

 §




 §

COUNTY OF ORANGE

 §

KNOW ALL MEN BY THESE PRESENTS:


That, AMERICAN TIMBERLAND L.P., ("GRANTOR"), whose address is c/o Wachovia Timberland Investment Management, 191 Peachtree Street, NE, 24th, 17TH Floor, MC: GA31241, Atlanta Georgia 30303 for and in consideration of the sum of One Dollar ($1.00) and other valuable consideration, the receipt of which is hereby acknowledged, does hereby grant, bargain, sell and convey unto Houston Pipe Line Company, a Delaware corporation, ("GRANTEE") whose address 1201 Louisiana Street, Houston, Texas 77208, its successors and assigns an right-of-way and easement to locate, survey a route, construct, entrench, maintain, protect, inspect, operate, replace, and remove or abandon certain above-ground appurtenances (said above-ground appurtenances consisting of a 0.02 acre valve site hereafter referred to as the "Tap Facilities"),located within an existing pipeline easement across, upon, over and through a 1,715.21 acre tract of land owned by Grantor and located in the Pickney Lout League, Abstract 17, Orange County, Texas, described on the attached Exhibit "A" (hereinafter referred to as the “Premises”) and said tap facilities are further depicted on the map attached hereto as Exhibit "A-1". Exhibit “A” and Exhibit “A-1 are incorporated herein and made a part. To have and to hold the right-of-way and easement granted herein unto the said Grantee, its successors and assigns on the terms stated herein and, subject to the terms of this grant, such rights and easements shall be covenants running with the land and be binding upon Grantor, its legal representatives and successors in title.


Grantor herein retains for itself, its successors and assigns, the right to fully use and enjoy said Premises, except as the same may be necessary for the purposes herein granted; including, but not limited to, Grantor's right to cross or to permit others to cross on, over and through the lands of Grantor.


Grantee shall have the right to assign this right-of-way in whole or in part without the prior written consent of Grantor in the event that Grantee conveys the existing pipeline and appurtenances on the Premises; however, such conveyance shall require Grantee's assignee to be bound by the terms and conditions of this agreement.  Grantee shall provide Grantor with notice of any such assignment and such notice shall include the name and address of the assignee.  Grantor shall have the right to assign this right-of-way in the event that Grantor conveys its interest in the Premises; however, such conveyance shall be subject to this agreement.  Grantor shall provide Grantee with notice of any such assignment and such notice shall include the name and address of the assignee.


Grantor shall notify Grantee in the event that Grantor desires to change the designated locations for Grantee to cross the property and Grantor shall accommodate Grantee's need for ingress and egress across the Premises so long as Grantee, or Grantee's designee, owns, operates or controls the Tap Facilities on the Premises.


GRANTEE SHALL INDEMNIFY, DEFEND, AND HOLD HARMLESS GRANTOR FROM THAT PORTION OF ANY CLAIM, LIABILITY, AND EXPENSE (INCLUDING, WITHOUT LIMITATION, REASONABLE ATTORNEY'S FEES) OF WHATSOEVER KIND AND NATURE, INCLUDING, BUT NOT LIMITED TO, THOSE FOR DAMAGE TO PROPERTY (INCLUDING GRANTEE'S PROPERTY) OR INJURY TO OR DEATH OF PERSONS DIRECTLY OR INDIRECTLY RESULTING, OR ALLEGED TO RESULT, FROM OR ARISING, OR ALLEGED TO ARISE, FROM OR IN CONNECTION WITH GRANTEE'S USE OF THE PREMISES OR FROM ANY ACT OR OMISSION OF GRANTEE AND/OR GRANTEE'S AGENTS, EMPLOYEES, OR CONTRACTORS WHILE ON THE PREMISES.

Grantee shall reimburse Grantor for any damage caused to improvements or timber located 

outside the existing pipeline and Tap Facilities resulting from the activities of Grantee or Grantee’s agents, contractors, employees or representatives. 


NEITHER GRANTOR OR GRANTEE SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, IN TORT OR IN CONTRACT, AND ALL SUCH DAMAGES ARE HEREBY EXCLUDED FROM THIS AGREEMENT AND WAIVED BY THE PARTIES.

Grantee shall have the right to self-insure.


Any dispute relating to this Agreement shall be resolved by binding, self-administered arbitration pursuant to the Commercial Arbitration Rules of the American Arbitration Association ("AAA") and all such proceedings shall be subject to the Federal Arbitration Act.  A single arbitrator shall be selected under the expedited rules of the AAA.  Only damages allowed pursuant to this Agreement may be awarded and the arbitrator shall have no authority to award treble, exemplary or punitive damages of any type under any circumstances regardless of whether such damages may be available under Texas law.


TO HAVE AND TO HOLD the said right-of-way unto Grantee, its successors and assigns, for the purposes herein granted and upon the terms and conditions herein set forth.  All of the terms and conditions hereof shall be binding upon and inure to the benefit of Grantor and Grantee and their respective successors and assigns.


Executed by Grantor and Grantee this ____ day of _______________, 2001




GRANTOR



AMERICAN TIMBERLAND L.P.

\

A Delaware limited Partnership



By: American Florida Timber L.L.C., 



it’s general Partner



By: Wachovia Bank N.A.



By: 







Name: 







Title: 






GRANTEE




HOUSTON PIPE LINE COMPANY




________________________________



By:     Stephen C. Schneider



Title:  Vice-President

STATE OF TEXAS
§



§

COUNTY OF HARRIS
§



THIS INSTRUMENT was acknowledged before me on the _____ day of __________________, 2001 by Stephen C. Schneider, Vice-President of Houston Pipe Line Company, a Delaware corporation, on behalf of said corporation.



____________________________________



Notary Public in and for the State of Texas

STATE OF TEXAS

§




§

COUNTY OF __________________
§


THIS INSTRUMENT was acknowledged before me on the _____ day of 

_______________, 2001 by ___________________________________________.



____________________________________



Notary Public in and for the State of 


After Recordation, return this document to:

Mr. John Towles

Houston Pipe Line Company

1400 Smith, EB 3548

Houston, TX   77002
EXHIBIT "A"



       (SEE ATTACHED)

EXHIBIT "A-1"

[Attach map showing the real property, a depiction of the centerline survey of the pipeline, if applicable, and the location of the Tap Facilities Site.  If available, attach an "as-built" of the pipeline or facility as Exhibit A-2 and modify the description on the face of the document to address Exhibit A-2.]
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