
DONATION AGREEMENT FOR WELL SITES 

AND EASEMENTS FOR WELL SITES 

THIS DONATION AGREEMENT FOR WELL SITES AND EASEMENTS FOR WELL SITES (“Agreement”) is made and entered into by and between TERRAPOINTE LLC, a Delaware limited liability company, whose address is 50 North Laura Street, 19th Floor, Jacksonville, FL 32202 (“TERRAPOINTE”); RAYONIER FOREST RESOURCES, L.P., a Delaware limited partnership f/k/a Rayonier Timberlands Operating Company, L.P., whose address is 1901 Island Walkway, Fernandina Beach, FL 32034 ("RFR"); and the CITY OF PALM COAST, FLORIDA, a municipal corporation organized under the laws of the State of Florida, whose address is 160 Cypress Point Parkway, Suite B-106, Palm Coast, Florida 32164  ("CITY").

W I T N E S S E T H:

WHEREAS, CITY, Rayonier Inc. (“RAYONIER”) and Rayonier Timberlands Operating Company, L.P. (“RTOC”), (RTOC is now known as RFR) and Rayonier Timberland Acquisitions Four LLC (by assignment) are parties to an Agreement dated the 22nd day of February 1994 (referred to herein as the “1994 Agreement” and attached hereto as Exhibit “1”) which provides the City, as successor to Palm Coast Utility Corporation, with an option and right for the purchase of property and/or the conveyance of easements over the property described in Exhibit “2” (“1994 Property”) for the construction, use, operation, improvement and maintenance of wells and attendant facilities; and

WHEREAS, RFR and Rayonier Timberlands Acquisitions Four LLC, are the current fee title owners of the 1994 Property, and has full power and authority to undertake the conveyance of or grants of easements over the 1994 Property; and 


WHEREAS, the property owned by Rayonier Timberland Acquisitions Four LLC is not impacted by the terms of this Donation Agreement; 

WHEREAS, TERRAPOINTE has the right to acquire certain portions of the 1994 Property and has agreed to cause RFR to convey, in accordance with this Agreement, certain portions of the 1994 Property to the City; in exchange the City agrees that such donation results in a partial satisfaction of the RFR obligations to convey well sites under the 1994 Agreement.

NOW, THEREFORE, the parties agree as follows: 

SECTION I.  RECITALS.   The foregoing recitals are true and correct and are incorporated herein by reference.
SECTION II.
CONVEYANCE OF WELL SITES AND GRANT OF WELLHEAD PROTECTION ZONE AND ACCESS/UTILITY EASEMENTS: 
(a)
The well sites identified in Composite Exhibit “3” attached hereto and incorporated herein by this reference (“Well Sites”) shall be conveyed to the City in fee simple at no expense, other than normal closing costs, and as set forth in Section III(b) hereto.  Exclusive wellhead protection zone easements shall be granted to the City for each well site, as identified in Composite Exhibit “3” (“Wellhead Protection Zones”).  A fifty (50) foot wide access and utility easement for all appurtenances necessary for the use of the well sites shall also be granted for each well site, as identified in Composite Exhibit “3” (“Access Easements”). TERRAPOINTE shall also cause RFR to grant Florida Power and Light a fifty (50) foot utility easement over the Access Easements in a form to be negotiated by FPL and RFR/RTA, as applicable (“FPL Easement”).  

(b)
The parties acknowledge that relocation of certain Well Sites, Wellhead Protection Zones and Easements may be necessary or desirable, either due to future development of the property or because such Well Sites are found to be unproductive. The parties agree that, in the event that another of the parties requests such relocation, they will cooperate to exchange such Well Sites, Wellhead Protection Zones and Easements for a mutually acceptable substitute site. The party requesting the exchange shall pay all costs, in particular those as set forth in Section III (b), associated with the exchange.

(c)
In the event that any Well Site is abandoned by the City, the City shall convey such Well Site either back to the Rayonier entity then owning the property or any successor or assign, at no cost or expense to the then-current owner of the property.  The City shall also terminate the Wellhead Protection Zone and Easements granted in connection with the abandoned Well Site. The City further agrees to restore the abandoned well site to the above-ground condition it was in prior to the City’s ownership.  For purposes of this Agreement, if the City fails to construct a well upon any Well Site within thirty (30) years after the transfer Date, such Well Site, along with its associated Wellhead Protection Zone and Easements granted in connection with the applicable Well Site, shall be considered abandoned.  

SECTION III.
CONVEYANCE OF WELL SITES AND GRANT OF EASEMENTS:

(a)
TERRAPOINTE agrees to provide for the conveyance to the CITY of the Composite “Exhibit 3” above-described property interests by RFR, subject to the terms of the 1994 Agreement and all cemeteries, if any, easements, encroachments, servitudes, covenants, restrictions, zoning ordinances, rights-of-way, outstanding mineral interests of third parties, riparian rights, and all matters of record or apparent from a survey or inspection of the property, but free of monetary liens placed by RFR or any Rayonier entity, not later than _______________________ (“Closing Date”). 


(b)
The CITY shall be responsible for the following costs: any title insurance that the CITY may desire to procure; State documentary stamp taxes, if any; recording fees; closing fees; survey costs; environmental site audits; and all other reasonable costs necessary for the City to place the subject sites into operation as well sites.


(c)
All parties shall be responsible for their own attorney's fees.

SECTION IV.
CONDITIONS:

(a)
Conveyance.  The instruments of conveyance to be utilized are set forth as exhibits to this Agreement. The form of Deed for the well sites is attached as Exhibit “4”; the form of Wellhead Protection Zone Easement is attached as Exhibit “5”; and the form of Access and Utility Easement (between the City and the owning entity) is attached as Exhibit “6”.  

(b)
 No Agency.  The CITY shall be solely responsible for all of the City’s activities conducted on or within the well sites and easement areas.  Neither TERRAPOINTE, RFR, Rayonier Inc. nor any of their affiliated or related companies shall be considered an agent or employee of the CITY for any reason whatsoever on account of this Agreement. 

(c)  
Authorization. The undersigned representatives of the CITY, RFR and TERRAPOINTE hereby represent and warrant that they have been duly authorized to execute this Agreement on behalf of the CITY, RFR and TERRAPOINTE.

(d)
Satisfaction of 1994 Agreement.  RFR and TERRAPOINTE’s implementation of this Agreement shall partially satisfy their obligations under the 1994 Agreement relating to well site conveyances and the conveyances hereunder shall be taken into consideration with regard to any future designation of well sites in accordance with the 1994 Agreement. 

(e)
Effective Date.  The effective date of this Agreement shall be the last date entered by the parties herein.

(f) 
Injunctive Relief.  The parties agree that, in the event of default, there may not be an adequate remedy at law, and therefore, it is agreed that the parties shall be entitled to seek injunctive relief, including a mandatory injunction, subject to such party not being in default hereunder.

(g)
Notice.  All notices, demands, requests, consents, approvals or other communications (collectively “Notices”) required or permitted to be given hereunder or which are given with respect to this Agreement shall be effective only if in writing and delivered by personal service, or delivered to an overnight courier services with guaranteed next day delivery or mailed by registered or certified mail, return receipt requested, postage prepaid, addressed as follows: 

To City:



City Manager






City of Palm Coast 

160 Cypress Point Parkway, Ste. B-106

Palm Coast, FL  32164

To any Rayonier-affiliated entity: 
Rayonier






Attn: Tracy K. Arthur, Esq.






1901 Island Walkway




Fernandina Beach, FL  32034 

(h)
Modification.  This Agreement shall only be modified by a written instrument executed by the parties hereto or any successors, assigns, heirs, or representatives thereto.

(i)
Entire Agreement/Governing Law.  This Agreement constitutes the full and entire agreement between the parties hereto and supersedes any oral or written prior communications between the parties related to the subject matter contained in this Agreement.  The laws of Florida shall govern this Agreement.

IN WITNESS WHEREOF, the parties hereto have caused these presents to be executed in their respective names on the date first above written.

	WITNESSES:

_____________________________

(signature)

_____________________________

(print name)

_____________________________

(signature)

_____________________________

(print name)
	TERRAPOINTE LLC, a Delaware 

limited liability company

By:________________________________

Print name:_________________________

Title:______________________________

Date:______________________________




RAYONIER FOREST RESOURCES, L.P. executes this agreement to acknowledge that TERRAPOINTE LLC has or will have the rights, at the time of closing, to cause it to convey the items herein to the CITY OF PALM COAST, FLORIDA.
	WITNESSES:

_____________________________

(signature)

_____________________________

(print name)

_____________________________

(signature)

_____________________________

(print name)
	RAYONIER FOREST RESOURCES, L.P.,

a Delaware limited partnership

by its managing general partner

Rayonier Timberlands Management, LLC

By:________________________________

Print name:_________________________

Title:______________________________

Date:______________________________




ATTEST:





CITY OF PALM COAST, FLORIDA






     

 By:______________________________
Claire Hoeni,   City Clerk
           


 Jim Landon, City Manager

Date:____________________________

_______________________________   Department Head

_______________________________   Finance

_______________________________ City Attorney

EXHIBIT “1” – 1994 AGREEMENT

EXHIBIT “2” – LEGAL DESCRIPTION OF THE 1994 PROPERTY

EXHIBIT “3” – LEGAL DESCRIPTION OF SECTION 1. (a) WELL SITES, WELLHEAD PROTECTION ZONE EASEMENT AREAS AND ACCESS/UTILITY EASEMENT AREAS 
EXHIBIT “4” FORM OF DEED
Prepared By and Return to:

 SEQ CHAPTER \h \r 1This document prepared by:

Catherine D. Reischmann, Esq. 

P.O. Box 2873

Orlando, FL  32801

Return recorded document to:

City Clerk 

City of Palm Coast

160 Cypress Point Parkway, Ste. B-106

Palm Coast, FL 32164
Parcel No. 


SPECIAL WARRANTY DEED
THIS SPECIAL WARRANTY DEED, executed this _____ day of ____________________, 2010, by RAYONIER FOREST RESOURCES, L.P., a Delaware limited partnership, whose post office address is 1901 Island Walkway, Fernandina Beach, FL 32034 (hereinafter called the Grantor), to the CITY OF PALM COAST, FLORIDA, a Florida municipal corporation, whose post office address is 160 Cypress Point Parkway, Suite B-106, Palm Coast, FL  32164 (hereinafter called the Grantee).

(Wherever used herein the terms "Grantor" and "Grantee" include all the parties to this instrument and the heirs, legal representatives and assigns of individuals, and the successors and assigns of corporations.)
WITNESSETH:  That the Grantor, for and in consideration of the sum of $10.00 and other valuable considerations, receipt whereof is hereby acknowledged, hereby grants, bargains, sells, aliens, remises, releases, conveys and confirms unto the Grantee, all that certain land situate in Flagler County, Florida, viz:

SEE EXHIBIT "A" ATTACHED HERETO AND 

INCORPORATED HEREIN BY THIS REFERENCE
Together with all tenements, hereditaments and appurtenances thereto belonging or in anywise appertaining.

TO HAVE AND TO HOLD the same in fee simple forever.

SUBJECT TO that certain February 22, 1994 Agreement between CorProp A&F, Inc., Rayonier Inc., Rayonier Timberlands Operating Company, L.P. (n/k/a Grantor),  and Palm Coast Utility Corporation and all cemeteries, if any, easements, encroachments, servitudes, covenants, restrictions, zoning ordinances, rights-of-way, outstanding mineral interests of third parties, riparian rights, and all matters of record or apparent from a survey or inspection of the property, which reference hereto shall not operate to reimpose same, and taxes for the current year, but free of monetary liens placed by RFR or any Rayonier entity.

FURTHER, Grantee shall be required to fence the Property and keep it cleared of underbrush at all times. 
AND Grantor hereby covenants with Grantee and Grantee’s heirs, successors and assigns that it is lawfully seized of the Property in fee simple; that it has good right and lawful authority to sell and convey the Property; that it hereby specially warrants the title to the Property and will defend the same against the lawful claims of all persons claiming, by through or under Grantor only for claims arising during the time period of Grantor’s ownership of the property, but against none other.  

IN WITNESS WHEREOF, the said Grantor has signed and sealed these presents the day and year first above written.
	WITNESSES:

______________________________

(signature)

______________________________

(print name)

______________________________

(signature)

______________________________

(print name)


	RAYONIER FOREST RESOURCES, L.P., 

By its Managing General Partner

RAYONIER TIMBERLANDS MANAGEMENT LLC

By:________________________________

      Larry Davis, Director

      Eastern Forest Resources

Attest:_____________________________

          Tracy K. Arthur, Assistant Secretary

1901 Island Walkway

Fernandina Beach, FL 32034

	
	


STATE OF FLORIDA 

COUNTY OF NASSAU

The foregoing instrument was acknowledged before me this _______ day of _____________, 2010, by Larry Davis, Director, Eastern Forest Resources, and Tracy K. Arthur, Assistant Secretary, of Rayonier Timberlands Management LLC, a Delaware limited liability company, as the managing general partner of RAYONIER FOREST RESOURCES, L.P., a Delaware limited partnership, and who are personally known to me.

________________________________

Notary Public – State of Florida

Print Name:______________________

My Commission expires:
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