~~- VERMONT

AGENCY OF AGRICULTURE, FOOD & MARKETS
116 State Street

Montpeiier, VT 05620-2901
Agriculture.Vermont.gov

TO: Peter Shumlin, Governor

FROM: Charles R. Ross, Ir., Secretary, Agency of Agriculture, Food & Markets
DATE: August# 2016

RE: Acquisiti@x%f Development Rights —

Sullivan to Nancy LaRowe/Hogwash Farm, Norwich

Your approval is requested for the acquisition of an executory interest in a conservation
easement (grant of development rights, conservation restrictions, option to purchase, and
right of enforcement of the United States) on 60 acres of farmland in Norwich, recently
purchased by Nancy LaRowe of Hogwash Farm from Margaret Sullivan, fo conserve
productive farmland and to facilitate this farmland transfer.

The Upper Valley Land Trust has notified the Town of Norwich Selectboard, Town of
Norwich Planning and Conservation Commissions, and the Two Rivers Ottauquechee
Regional Planning Commission about the plans for protection and no objection has been
received. In fact all entities have endorsed the project and the Town will be contributing
$30,000 towards the project.

L Description of Property

The protection of this farm property will play a critical role in providing Hogwash Farm, a Norwich
based livestock operation, with land-based stability that will be gained through ownership. Nancy
LaRowe, the farmer and owner of Hogwash Farm, has leased farmland in Norwich and Thetford for
many vears, but a sale of development rights and conservation restrictions to the Upper Valley Land
Trust and VHCB will enable her to afford the Sullivan farmland and to establish a foothold in
Norwich. The Sullivan farmland offers Nancy approximately 60 acres of open, rolling, scenic
farmland, including 20 acres of hayland and 8 acres of pasture for her cows, sheep, pigs or poultry.
Nancy will continue to lease and utilize additional farmland less than 2 mile up the road, buf the
Sullivan property provides a permanent home for her farming operation and family.

More than 40% of the property is classified as having soils of prime or statewide significance. Yet,
this is a parcel with natural resource benefits that extend beyond the agricultural land. The Sullivan
farmland is prominently located on Goodrich Four Corners and Town Farm Roads, making it a
highly visible scenic farm in Norwich. The property includes two intermittent streams and 658 feet
of frontage on a perennial stream, lying completely within a shaded and buffering woodland.



Hogwash Farm specializes in rare breeds, which Nancy finds fits the cold, rough Vermont terrain,
but also tends to be more flavorful, while preserving genetic diversity and offering a wider variety
of meat selections to the general public. She processes and sells her meats primarily through a meat
C.S.A to New Hampshire and Vermont customers, but also at local farmstands and the Norwich
Farmer’s Market. As such, this conservation project provides a boost to the local economy and
Vermont as a whole.

This parcel is near to the so-called Cutting Johnson property conserved by UVLT in 1994, a portion
of which is also farmed by Nancy LaRowe, and the 1989 UVLT-conserved Farrell Farm, being
separated only by Interstate-91, which is a VHCB dual-goal (conservation and affordable housing)
project.

IL. Need

As development pressure continues to rise in Norwich, which serves as a bedroom community
for those who commute to employment centers in Hanover, Lebanon. and White River Junction,
the amount of land reasonably available for farmers continues to diminish. Real estate prices for
farmland in the area are high. This has made it increasingly difficult for transitioning farmers to
gain a home base for their farming operations in this region. At the same time, there is great
demand from those living in the Upper Valley for locally produced meats and produce from area
farmers.

Nancy LaRowe is only able to afford this property through a sale of a conservation easement,
which in turn is attributed to a willingness on the part of the former landowner to make the
property available to Nancy, conservation planning with the Upper Valley Land Trust, and
funding from the Vermont Housing and Conservation Board, the USDA Natural Resource
Conservation Service, and the Town of Norwich. Furthermore, the conservation easement
includes an Option to Purchase at Agricuitural Value, ensuring that the land remains affordable
to farmers for generations to come. '

I1l. Source of Funds

The total cost to protect this property is $268,250. The Vermont Housing and Conservation
Board has committed to funding this project with a $225,500 grant which is a combination of
both state and federal funding. Much of the remaining value, approximately $40,000, will come
from the Town of Norwich and local donations. In addition, the landowner has contributed
$1,000 toward the cost of an appraisal.

The landowner 1s not contributing to the stewardship endowment for the Sullivan-L.aRowe
project, because this project meets VHCB's foremost criteria for waiving this contribution —~it is
the farmer (Nancy LaRowe’s)} first farm purchase. Ms. LaRowe already purchased the property
(with interim financing) from Margaret Sullivan a few months ahead of the easement closing,
because the closing process with NRCS is time-consuming, and state funds were not available
untii this fiscal year. The sale of development rights will allow her to pay off the interim
financing and finally have a farm operation on owned as opposed to leased land.



APPROVAL AND ACCEPTANCE OF

EXECUTORY INTEREST IN DEVELOPMENT RIGHTS IN REAL PROPERTY

Now come Peter Shumlin, Governor, and Charles R. Ross, Jr., Secretary, the
undersigned, and hereby approve and accept from the Vermont Housing and Conservation Board
the Grant of Executory Interest in the property interest described Wi_thin the instrument entitled
“Grant of Development Rights, Conservation Restrictions, Option to Purchase, and Right of
Enforcement of the United States” on land owned by Nancy LaRowe located in the Town of
Norwich, Vermont, by the Vermont Agency of Agriculture, Food and Markets. The Grant of
Executory Interest is to be recorded in the Land Records of the Town of Norwich.

This action is taken pursuant to the authority vested in the Governor and the Secretary of

Agriculture by Title 6, Chapter 1, Section 14 of the Vermont Statutes Annotated.

STATE OF VERMONT

i)

b
Bl1s i \“f R
Date Peter Shumlin
Governor

VERMONT AGENCY OF AGRICULTURE,
FOOD AND MARKETS

Secretary %
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SCHEDULE C
CONSERVATION MAP

Schedule C Conservation Map - LAROWE PROPERTY - Norwich, VT
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“Sullivan Farm, Town of Norwich

GRANT OF EXECUTORY INTEREST

KNOW ALL PERSONS BY THESE PRESENTS that the VERMONT HOUSING
AND CONSERVATION BOARD, a public instrumentality and agency of the State of Vermont
with its offices in Montpelier, Washington County, Vermont, and its respective successors and
assigns (known hereinafter as “Grantor™), in consideration of Ten Dollars and other valuable
consideration paid to its full satisfaction, does freely give, grant, sell, convey, assign, and confirm
unto the VYERMONT AGENCY OF AGRICULTURE, FOOD AND MARKETS, an agency
':;-*Washington County, Vermom

of the State of Vermont Wlth its principal offices in Mompe i

the pmperty interest more particularly desoribed as ioiiows

‘?s

All those rights, interests and restrictions on Ejéf} acres of ]aﬁ'd,--im_ore or less, in the Town of
Norwich (the “Property”) conveyed to Grantor by instrument entitled. Grant of Development
Rights, Conservation Restrictions, Option to Purchase, and Right of Enfo cement of the United
States (known hereinafier as “Grant of Developmerit Rights™) dated of even date herewith and to
be recorded in the Town of Norwich Land Records (the “Land Records™).

Al COVENANTS,

Grantor covenants _and agrees as follows:

1) Glantor shali a nudily monitor.the” Property as required by the Grant of
Development Rights ‘to: assure compliance with the Grant and shall report the results of the
monitoring to Grantee as well as, include said results in Grantor’s annual report. Grantor shall

violations of the Grant of Development Rights to the Secretary of Agriculture,
_ “swho may recommend a course ‘of action to the Grantor’s Board, and if
appropriate” to the Attorney Gcneral in accordarice with the memorandum of understanding
entered into between the Grantee th" Grgmtor and any oihcr co-holder of the Grant in effect at

2) G-rantg_;_'_ shall take all reasonable steps to secure compliance with the Grant of
Development Rights as required therein.

B. EXECUTORY INTEREST. Grantee may exercise its executory interest if: (1) Grantor
ceases to exist, and its interest in the Grant of Development Rights has not otherwise been
released and conveyed in accordance with law; or (2) Grantor releases and conveys its interests in
the Grant, in whole or in part, to a State agency, municipality, qualified holder, or qualified
organization, as defined in 10 V.S.A. Section 6301a, in accordance with the laws of the State of
Vermont; or, (3) a significant violation of the terms and conditions of the Grant of Development
Rights is not resclved in accordance with the memorandum of understanding entered into
between the Grantee, the Grantor, and any other co-holder of the Grant of Development Rights in
effect at the time of the conveyance of the Grant. In the event of any of the aforementioned
events, the Grantee shall provide to Grantor at its last known address and to the office of the
Vermont Attorney General by certified mail, return receipt requested, a written notice of
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Grantee’s intention to accept the Grantor’s rights, obligations and interests under the Grant of
Development Rights. Grantee may record a Notice of its acceptance of the Grantor’s interest in
the Grant of' Development Rights in the Land Records and thereupon Grantor’s interest in the
Grant of Development Rights shall shift to and be immediately vested in the Grantee.

INVALIDATION of any provision hereof shall not affect any other provision of the Grant
of Development Rights.

TO HAVE AND TO HOLD said granted executory interest, with all the privileges and
appurtenances thereof, to Grantee, VERMONT AGENCY OF AGRICULTURE, FOOD AND
MARKETS, its successors and assigns, to their own use and behoof forever, and Grantor,
VERMONT HOUSING AND CONSERVATION BOARD, for itself and its successers and
assigns, does covenant with Grantee, its successors and assigns, that until the ensealing of these
presents, it is a co-owner of the Grant of the Development Rights and has good right and title to
convey an executory interest in the same in the manner aforesaid, that the Grant of Development
Rights is free from every encumbrance, except those of record, and it hereby engages to warrant
and defend the same against all lawful claims whatever.

The party hereto has caused this Grant of Executory Interest to be executed by its duly
authorized agent.

Vermont Housing and Conservation Board

By:

Its Duly Authorized Agent

STATE OF VERMONT
WASHINGTON COUNTY, ss.

At Montpelier this  ~ day of , 2016, Lawrence W. Mires, duly-
authorized agent for Vermont Housing and Conservation Board, personally appeared and he
acknowledged this instrument, by him sealed and subscribed, to be his free act and deed, and the
free act and deed of Vermont Housing and Conservation Board. |

Before me,

Notary Public
My commission expires: 2/10/19



GRANT OF DEVELOPMENT RIGHTS, CONSERVATION RESTRICTIONS,
OPTION TOQ PURCHASE, and RIGHT OF ENFORCEMENT OF THE UNITED STATES

KNOW ALL PERSONS BY THESE PRESENTS that NANCY LAROWE, a married
persen, of Norwich, County of Windsor, State of Vermont, on behalf of herself and her heirs,
executors, administrators, successors, and assigns (hereinafter “Grantor™), pursuant to Title 10
V.5.A. Chapters 34 and 155 and in consideration of the payment of Ten Dollars and other valuable
consideration paid to Grantor’s full satisfaction, does freely give, grant, sell, convey, and confirm
unte the UPPER VALLEY LAND TRUST, INC., a non-profit coiporation organized under the
laws of the State of New Hampshire, with is principal offices in Hanover, New Hampshire and
qualified under Sections 301(c)(3) and 170(h) of the Internal Revenue Code (FUVLT™), and the
VERMONT HOUSING AND CONSERVATION BOARD, a public instrumentzlity of the State
of Vermont with its offices in Montpelier, Vermont (“VHCB™), and their respective successors and
assigns {hereinafter collectively “Grantees™) as tenants in common, forever, the development rights,
optien to purchase at agricultural value and a perpetual conservation easement and restrictions
(hereinafter known as the “Grant”) in certain lands consisting of 60 acres, more or less, with the
buildings and improvements now or hereafter situated thereon (hereinafter “Protected Property™)
tocated in the Town of Norwich, County of Windsor, State of Vermont, said Protected Property
being more particularty described in Schedule A attached hereto and incorporated herein. Grantor
also gives, grants, selis, conveys and confirms unte the UNITED STATES OF AMERICA, by and
through the United States Department of Agriculture (*USDA™) Natural Resources Conservation
Service ("NRCS" or “UNITED STATES™) acting on behalf of the Corumodity Credit Corporation,
as its interest appears herein, a right of enforcement.

The Agricuitural Conservation Easement Program (“ACEP"), 16 11.5.C. 3865 et seq., and 7
CFR. 1468 et seq., facilitated and provided funding for the purchase of this Gramnt, an agricultural
land easement under ACEP, on the Protected Property for the purpose of protecting the agricuitural
use and future viability, and related conservation values, of the Protected Property by limiting
nonagricultural uses of the Protected Property.

The development rights hereby conveyed to Grantess shall include all development rights
except those specifically reserved by Grantor herein and those reasonably required to carry out the
permitted uses of the Protected Property as herein described. The development rights and option
hereby conveyed are rights and interests in real property pursuant to Title 10 V.S A, §§ 823 and
6303. The conservation restrictions hereby conveyed to Grantees consist of covenants on the part
of Grantor to do or refrain from doing, severally and collectively, the varicus acts set forth below, o
the extent those acts relate o Grantor and not exclusively te Grantees. Grantor and Grantees
acknowledge that the conservation restrictions constitute a servitude upon the land and run with the
land. The Grantor and Grantees and their respective heirs, sucoessors, agents, assigns, lessees, and
any other person claiming under them shall comply with all terms, conditions and restrictions of this
Grant.

I Purposes of the Grant & Agricaltural Land Easement Plan.
A. Purposes of the Grant

1. Consistent with the goals set forth in 16 V.S.A. §§ 821 and 6301, the Grantor,
Grantees and the United States acknowledge that this Grant is acquired with its primary purpose
being to protect in perpetuity the agricultural use and future viability of the Protected Property. The
pr ima; v purpose includes the purpose of promoting the sustainable management of soil resources in
order to facilitate active and economically viable fartn use of the Protected Property now and in the
fizture.

2. Grantor, Grantees and the United States acknowledge the following secondary
purposes: to conserve scenic, open space, wildlife habitat, and other natural resources associated
with the Protected Property; to improve the quality of life for Vermonters; and, to maintain for the
benefit of future generations the essential characteristics of the Vermont countryside. Natwral
resource conservalion includes, but is not limited to, landform and vegetation changes that may
accominodate riparian, floodplain and wetland functions, and thc,rc,fore profects natural flowages
and stream equilibrium conditions.
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3. The purpose of ensuring that working and productive agricuitura lands remain
available for production agriculture, affordable and owned by individuals actively engaged in
farming will be furthei advanced by the Option to Purchase at Agricultural Value, as incorporated
below.

4. These purposes wili be advanced by conserving the Protected Property because it
possessas the following attributes: ‘

a) 26 acres of agricultural soils of prime and statewide significance which is 43.4% of
the Protected Property;

by 31 acres of managed forest;

c) 2,152 feet of frontage on Goodrich Four Corners Road and Town FFarm Road,
public highways with scenic vistas;

d) in the vicinity of two (2) other properties previously pretected by Grantees;

Grantor and Grantees recognize these agricultural, silvicultural, scenic, ecologicat and
natural resource values of the Protected Property, and share the common purpose of conserving
these values by the conveyance of conservation restrictions, development rights; and option to
purchase, to prevent the use, fragmentation, or develepment of the Protected Property for any
purpose or in any manner which would conflict with the maintenance of these values. Grantor and
Grantees also recognize that the objectives of ensuring that working and productive agricultural
lands remain availabie for production agriculture, affordable and owned by persons actively
engaged in farming will be further advanced by the Option to Purchase at Agricultural Value, as
incorporated below. CGrantees accept such conservation restrictions, development rights and option
1o purchase in order to conserve these valnes for present and future generations and to ensure resale
of the Protected Property at its agricultural value.

The purposes set forth abeve in this Section 1 are hereinafier collectively referred to as
“Purposes of this Grant.” '

B. Agricultural Land Easement 1;1an

1. As required by 16 U.8.C. Section 38632, agricultural production and related uses of
the Protected Property are subject to an Agricultural Land Easement Plan (“ALE Plan™), as
approved by NRCS, to promote the long-term viability of the Jand to meet the Purposes of this
Grant. The ALE Plan? and any modifications or updates thereto, witst also be approved by the
Grrantor and the Grantees. Grantor agrees the use of the Protected Property will be subject to the
AL Plan. : U

The ALE Plan is incorporated by reference and must not include any provisions inconsistent
with the Purposes of this Grant. The Grantees and Grantor agree to update the ALE Plan in the
evenl the agricultaral uses of the Protecied Property change. A copy of the current ALL Plan is kept
on file with the Grantees. :

The Grantees must take ali reasonable steps to secure Grantor’s compliance with the ALE
Plan. In the event of substantial or ongoing noncempliance with the ALE Plan or the requirement to
update the ALE Plan, NRCS may notify the Grantees. NRCS will give the Grantees and Grantor a
reasonable amount of time. 10t 1o exceed 180 days, to take corrective action, If Grantees fail to
enforce the terms of this Grant. including, but not limited to compliance with the ALE Plan, the
United States may exercise its right of enforcement.

H. Restricted Uses of Protected Property.

Any activities inconsistent with the Purposes of this Grant are prohibited, The following
activities are specifically prohibited, subject to the qualifications stated below:

1. Residential Uses and Structures - No residential activities shall be permitted, and no
building, structure or appurlenant facility or improvement shall be constructed, created, installed,
erected or moved onto the Protected Property, except as specifically permitted under this Grant.

2. Industrial or Commercial Uses - Industrial or commercial activities on the Protected
Property are prohibited except for the following:

{i) agricultural production and related uses conducted in accordance with the ALE
Plan;
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{i1) the sale of excess power generated in the operation of alternative energy
structures and associated equipment or other energy structures that Grantees approve in writing as
being consistent with the Purposes of this Grant;

(iii} temporary or seasonal cutdoor activities or events that do not adversely impact
the agricultural use, fture viability, and related conservation values of the Protected Property;

(iv) commercial enterprises related to agriculture or forestry including, but not
limited to, agri-tourism, processing, packaging, and marketing of farm or forest products, farm
machinery repair and small-scale farm wineries; and

{v} small-scale commercial enterprises compatible with agriculture or forestry,
inchuding but not limited to cafes, shops, and studios for arts and crafts,

3. Construction on the Protecied Properfy — Except as indicated in this Section T1(3),
below, all new structures and improvements must be located within the Farmstead Complex,
containing approximately 1 acre and described in Schedule B which is appended to and made a part
of this Grant, and is depicted on the Schedule C Conservation Map attached hereto and incorporated
herein.

The boundaries and location of the Farmstead Complex may be adjusted if Grantees and the
Chief of NRCS provide prior written flpproval of the changed boundaries and location, The
adjusted Farmstead Complex may not increase in size and the dd;ustcd Farmstead Complex must
provide equal or greater protection of the agricultural use and future viahility, and related
conservation values of the Protected Property.

Utilitics to serve approved buildings or §tructures, including on-farm energy structures
allowed under Section II(2)(ii) or Section 111(6), and agricultural structures that neither individually
nor coliectively have an adverse impact on the agricultural use and future viability and related
conservation values of the Protected Property may be built outside of the Farmstead Complex with
prior written approval of the Grantees pmwdn,d that the utilities or agricultural structures are
consistent with the ALE Plan described in Section 1(B). Withet _llmitmg the fotegomg, and with
the prior written approval of Graniees, the Grantor may construct, maintain, repair, replace,
relocate, improve and use systems for disposal of human waste and for supply of water for human
consnmption (cotlectively “Systems™) on the Pmtcctui Pmpcny oulside of the Farmstead Complex
for the benefit of buildings or struciures permitted in the F armstead Complex, provided that such
Systems comply with Vermont Departinent of Environmental Conservation Wastewater System and
Potable Water Supply Rules or the then ‘ippiiodbif: law or regulations governing Systems. Grantor
shall notify Graniees ip writing prior to conimencing construction on any new structure or
1mpmvemcnl within the Farmstead omp]u\ '

4. Fallow Lcmd - Each time that the agricuitural land on the Protected Property lies
fallow for more dhan two successive years (the “fallow land”™), Grantor shall cooperate with
Grantees, at Grapfees’ request, to aintain the fallow land in an open condition (meaning without
trees and brush) and in active agricultural use. For example, Grantor shail permit access fo the
fallow Jand by Grantees and Granfees' contractors to crop, mow, or brush-hog. No abligation is
hereby imposed upon Grantor or Grantees to maintain the fallow land in an open condition or in
active agricultural use, '

5. Gramting of easements for utilities and roads — Grantor shall not grant or modify
easements for uiilities and/or roads when the utility or road will adversely impact the agricultural
use and future viability and related conservation values of the Protected Property as determined by
the Grantees in consultation with the Chiel of NRCS.

6. Signage - There shall be no signs, billboards, or outdoor advertising of any kind
erected or displayed on the Protected Property. Grantor, however, may erect and maintain
reasonable: (&) signs indicating the name of the Protected Property, (b) boundary markers, (c)
directional signs, (d) signs regarding hunting, fishing, trapping, trespassing on the Protected
Property or signs otherwise regarding public access to the Protected Property, (&) memorial plaques,
(fy temporary signs indicating that the Protected Property is for sale orlease, (g) signs informing the
pubiic that any agricultural or timber products are for sale or are being grown on the Protacted
Property, (h} political or religious signs, or (i} signs informing the public of any activities approved
pursuant to Section H(2) above. Grantees, with the permission of Grantor, may erect and maintain
signs designating the Protected Property as land under the protection of Grantees.

7. Waste and Dumping — There shall be no accumuiation or dumping of trash, refuse,
sewage, junk or toxic materials on the Protected Property. This restriction will not prevent generatly
accepted agricultural or wildlife management practices, such as creation of brush piles, composting,
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or the storage of farm machinery, organic matter, agricultural products, or agricultaral byproducts
on the Protected Property.

8. Surface Alteration — Grading, blasting, filling, sod farming, earth removal or any
other activity that will disturb the soil surface or materially alter the topography, surface or
subsurface water systems, or wetlands of the Protected Property is prohibited, except as follows:

(i) dam construction to create ponds for agricultural use, fire protection, or wildlife
enhancement, or wetland restoration, enhancement or creation, in accordance with the ALE Plan;

(i) erosion and sediment control pursuant to a plan approved by the Grantees;

{iii} as required in the construction of approved buildings, structures, roads, and
utilities provided that the required alieration has been approved in writing by Grantess as being
consistent with the Purposes of this Grant; or

{iv) agricultural activities conducted in a manner not inconsistent with the ALE Plan.

9. Gil, Gas, or Mineral Exploration and Extraction — Mining or extraction of soil, sand,
gravel, oil, naiural gas, fuel, coal, or any other mineral substance owned by Grantor as of the date of
this Grant or later acquired by Grantor, using any surface mining, subsurfzce mining, or dredging
method, from the Protected Property is prohibited. In no case shall surface mining of subsurface
oil, gas, or other minerals be permitted. 1T a third party owned or keased the oil, natural gas, or any
other mineral substance at the time this Grant is executed, and s interest has not been subordinated
to this Grant, the Grantor must require, to the greatest extent possiblu that any oil, natural gas, and
mineral exploration and extraction conducted by such third party is conducted in accordance with
this paragraph {9).

10, Subdivision —Separate conveyance of a portion of the Protected Property or division
or subdivision of the Protected Property is prohibited, excepl where state or local regulations
explicitly require subdivision o construct residences for employees working on the Protected
Property. Grartor must provide written notice and evidence of such zequircmcn{s to Grantees and
the Chief of NRCS or his or her authorized {iLSlgnu, (( h:ef of NRCS) pnor to division ¢f the
Protected Property. : :

11, Limitation on Impervious Surfaces - ]mpervious' stirfaces will not exceed fwo
percent (2%) being 1.19 acres, of the Protected Property, excluding NRCS-approved conservation
practices. Tmpervious surfaces are defined as material that does not allow water to percolate into the
s0il on the Protecied Property; including, but not limited to, residential buildings, agricultural
buildings with or without flooring, paved areas, and any other surfaces that are covered by asphalt,
conereté, or roofs. This limitation does not include phiblic roads or other roads owned and controlled
by parties w nh supuloz rights to those m\hts conveyed to Grantees by this Grant. '

IiL Permltted Uses of the Profected Pmpel ty.

The provisions of this Grant and associated schedules will not be interpreted fo restrict the
types of agricultural operations that can function on the Protected Property, so long as the
agricultusal eperations are consistent with the ALE Plan and do not violate Federal taws, including
Federa! drug laws, Permitted uses of the Protected Property include the specific uses atlowed
pursuant to Section 1{(2) above-and the following activities, sublect to the qualifications stated
below:

1. Agricultural Production - The production, processing, and marketing of agricultural
crops and livestock is pesmitted provided it is conducted in a manner not inconsistent with the terms
of the ALE Plan.

2. Forest Management and Timber Harvest - Forest management and timber harvesting
is permitted, provided all forest management and timber harvesting is carried out in accordance with
all applicable local, State, Federal, and other governmental laws and regulations and to the extent
reasonably practicable, in accordance with current, generally accepted best management practices
for the sites, soils, and terrain of the Protected Property. In addition, forest management and timber
harvesting, other than for conducting maple sugaring operations using existing woods roads and as
otherwise provided below, must be performed in accordance with a written forest management plan,
prepared by a professional resource manager, and approved by the Grantees. Grantees' approval of
forest management pians that may be submitted from time to time shall not be unreasonably
withheld or conditioned, if such plans have been approved by a professional forester and if such
plans are consistent with the Purposes of this Grant. Ifthe Protecied Property contains contiguous
forest that exceeds the greater of 40 acres or 20 percent of the Protected Property, the forest
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management plan must be included as a part of the ALE Plan required under Section I, above.
Forest management plans may include a forest stewardship plan, as specified in section 5 of the
Cooperative Forestry Assistance Act of 1978 (16 T.5.C. 2103a); another practice plan approved by
the State Forester; or, another plan determined appropriate by the State Conservationist. Grantor
shall obtain Grantees™ prior written approval to clearcut forest land to establish fields, orchards or
pastures. Grantees’ approval shall not be unreasonably withheld if such clearcutting is consistent
with the Purposes of this Grant.

A forest management plan will not be required for the following permitted non-commercial
activities: (i) cutting of trees for the construction of permitted roads, atilities, buildings and
structures on the Protected Property, {ii) culling of trees for trail clearing, (iii} cutting of trees for
domestic use as firewood, or for other domestic uses by Grantor, (iv) removal of trees posing an
imminent hazard to the health or safety of persons or livestock, or (v) removal of invasive species.

3. Non-Developed and Non-Consumpiive Recreation and Educational Activities —
Recreational and educational activities that are both non-developed, non-motorized and non-
consumnptive are permitted if they do not adversely impact the soils and the agricultural operations,
and are consistent with the Purpose of this Grant. Neo-commercial snowmobiting may be permitted
at the discretion of Grantor,

4. Road Construction and Maintenance — New roads may be constructed if they are
within impervious surface limits and necessary to carry out the agricubtural operations or other
permitted uses on the Protected Property and are approved in advance by Grantees. Maintenance of
existing roads documented in the Baseline Documentation Report is permitted; however, existing
roads may not be widened or improved unless widening and improving is within impervious surface
limits and aecessary 1o carry out the agricultural operations or other pu‘mlﬂcd uses on the Protected
Property, and is approved in advance by Grantges.

5. Fences — Fences may be maintained and replaced and new fcnu;.é'ihb{allcd if they are
necessary lor agricultural operations on the Protected Propcny or to mark boundaries of the
Protected Property.

6. On-Farm Energy Production - Renéwable energy production is allowed for the
purpose of generating energy for the agricultural and residential needs of the Protected Property.
Renewable energy sources must be approved by Granitees®, in their sole discretion, and at a
minimum shall be built and maintained within impervious surface limits, with minimal impact on
the conservation values of the Protecied Property 2nd consistent with the Purposes of this Grant, as
determined by Grantees.

7. Farmstead Complex -- The right 1o maintain, repair, renovate, replace, enlarge,
rebuild,fand use: (a) the existing single-family dwelling for residential purposes, (b) the existing
farm buildings for non-residential, agricultural uses, (¢) the existing non-residential appurtenant
structures and improvements, including dyives and wiilities, normally associated with a dwelling or
farm, and (d) construct, maintain, repair, rencvate, replace, enlarge, rebuild, use and occupy new
farmy buildings for noh-residential, agricultural uses and appurtenant structures and improvements,
inchuding drives and utilities, normally associated with a dwelling or farm, all within the designated
Farmstead Complex without the prior written approval of Grantees. The single-family dwelling
located in the Farmistead Complex may be converted o a duplex without Grantees® prior approval,
or converted into more than twe residential units with Grantees” prior written approval, such
approval to be granted in Grantees® sole diseretion. The Farmstead Complex i3 an area consisting
of one (1} acre, more or less, and is more particularly described in Schedule B attached hereto and
incorporated herein, and is depicted on the Schedule C Conservation Map attached hereto and
incorporated herein. Grantor shall notify Grantees in writing prior to commencing construction on
any new structure or improvement within the Farmstead Complex.

8. To the extent permitted by local zoning authority, the right to construct, maintain,
repair, renovate, replace, enlarge, rebuild, and use one (1) farm labor housing unit (“FLH™),
together with appurtenant non-residential structures and improvements, including drives and
utilities, normally associated with a residence; provided, however, that the FLH shall be {(a)
occupied by Grantor or at least one person who is a member of Grantor's family or who is employed
on the farm, and (b} ocated in the Farmstiead Complex. The FLH shall consist of no more.than
1000 square feet of total floor area measured from the exterior walls, excluding the attic crawl
space, attached garage, and any floor completely below grade level. Grantees in their sole discretion
may permit an increase over the 1000 square foot limit, provided, however, such larger structure is
deemed necessary angd found by Grantees to have no greater negative impact on the conservation
values and affordability goals underlying the Purposes of this Grant than the original size. In the
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event the FLH is not required for housing a farm employee, Grantor, or a member of Grantor's
family, Grantor may rent the FLH to other persons for successive lease terms not to exceed one year
each, but shall not otherwise transter ownership or possession of the FLH. The FLH shall not be
conveyed separately from the Protected Property, but may be subdivided with the prior written
approval of Grantees if such subdivision is required by state or local regulation.

9. In connection with any activities permitted pursuant to Section [1(2) of this Grant,
the right to maintain, repair, enlarge, replace and use permitted structures with associated utility
services, drives and appurténant improvements within the Farmstead Complex. Grantees may
approve a new, non-residential, structure for such activities only if an existing structure is not
suitable and the new structure is:

a) fewer than 1500 square feet as an exterior measure of the footprint and ne more than
25 feet from the lowest undisturbed ground level to the roof peak;

b) inclusive of all storage space so that no part of the business is conducted outside of
the structure;

¢} of a nature, intensity, scope, size, appearance, type and quantity compatible with the
existing agricultural structures;

d) focated in a way that minimizes negative impact on future operations and expansion

of agricultural uses; does not interfere with current agricultural operations; and, does
not displace farm or foresiry storage, use or functions;

¢} non-residential; and,

) not inconsistent with the Purposes of this Grant.

No use or structure contemplated under this Section 11(9) shall be commenced, constracted
or located without first securing the prior writlen approval of Grantees; which approval Grantees may
deny or condition in their sole discretion. All structares and uses shall conform with all applicable
local, state and federal ordinances, statutes and regulations. Graniees' approval may be conditioned
upon, without limitation, receipt of copies of any necessary govérmmental permits arid approvals that
Grantor obtains for such use or constriiction. Grantees shall not approve a new structure for a non-
agricultural commercial or industrial activity unless the proposed structure meets factors (a) through
(), above. However, Grantecs may waive factors (a), (b} or (¢) if the Grantees determine that the
unique circumstances of the situation warrant waiver and approval.

10.  Notwithstanding anything to the contfary contairied herein, the right o construct,
use, maintain, repair ahd replace one (1) tent platform, lean-to or Adirondack shelter not to exceed
300 square feet in area provided, however, that any such structure shall be used exclusively for non-
commercial, periodic camping,. hunting and recreational purposes, and not for permanent
occupancy; shall not krave commereial utility services or an aceess road improved beyond what is
minimally required 1o afford reasonable vehicutar access and shall located on nonagriculiural land.
Grantor'shall notify Grantees in writing prior to commencing the placement, construction or
relocation of such permitted structure or aceess so that Grantees may review and approve the
proposed loedion and dimensions of the stricture and access, in order to ensure that the dimensions
of the structure are in compliance with this section and the structure and access are located in a
manner consistent with the Purposes of this Grant. o addition, Grantor may place a limited munber
of small hunting blinds on the Property in order to carry-out permiited hunting activities, provided
that the location of such blinds nmust be consistent with the Purposes of this Grant.

11. Other Allowed Uses — No use shall be made of the Protected Property, and no
activity thereon shall be permitted which is or is likely to become inconsistent with the Purposes of
this Grant. Grantor and Grantees acknowledge that, in view of the perpetual nature of this Grant,
they are unable to foresee all potential furure land uses, future technologies, and future evolution of
the land and other natural resourees, and other {uture occurrences affecting the Purposes of this
Grant, Grantees, therefore, in their sole discretion, may determine whether {a) proposed uses or
proposed improvements not contemplated by or addressed in this Grant, or {b) alterations in existing
uses or structures, are consisient with the Purposes of this Grant.

Iv. Enforcement of the Covenants and Restrictions.

Grantees shall make rcasonable efforts from time to time to assure compliance by Grantor
with all of the covenants and restrictions herein, In connection with such etforts, Grantees may
make periodic inspection of all or any portion of the Protected Property, and for such inspection and
enforcement purposes, Grantees shall have the right of reasonable access to the Protected Property.
In the event that a Grantee becomes aware of an event or circumstance of non-compliance with this
Grant, such Grantee shall give notice to Grantor and the other Grantees of such event or
circumsiance of non-compiiance, and with respect to Grantor such notice shalt be via certified mail,
return receipt requested, and demand corrective action by Grautor sufficient to abate such event or
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circumstance of nen-compliance and restore the Protected Property 1o its previous condition, If
Grantees, in their sole discretion, determine that the event or circumstance of noncompliance
requires inmediate action to prevent or mitigate significant damage to the conservation values of
the Protected Property as provided in the Purposes of this Grant, then Grantees may pursue their
rights under this enforcement section without prior notice to Grantor. [n the event there has been an
event or circumstance of non~compiiance which is corrected through negotiation and voluntary
compliance, but which has caused Grantees to incur extraordinary costs, including without
limitation staff time and professional consuitation costs, in investigating the non-compliance and
securing its correction, Grantor shall, at Grantees' request, reimburse Grantees for all such costs
incurred in investigating the non-compliance and in securing its correction.

Failure by Grantor to cause discontinuance, abatement, or such other corrective action as
may be demanded by Grantees within a reasonable time after receipt of notice and reasonable
opporiunity to take corrective action shall entitle Grantees o bring an action in a court of competent
Jjurisdiction to enforce the terms of this Grant and to recover any damages arising from such non-
compliance. Such damages, when recovered, may be applied by Grarsees (o corrective action on
the Protected Property. 1f the court determines that Grantor has failed to comply with this Grant,
Grantor shall reimburse Grantees for any reasonable costs of enforcement, including court costs and
reasonable attorneys’ fees, in addition to any other payments ordered by such court. In the event
that a Grantee initiates litigation and the court determines that Grabtor has not failed to comply with
this Grant and that one or more of Grastees have initiated i)tlg,dtl(m without reasonable cause or in
bad faith, then the Grantee(s) who cornmenced the court proceedings shall reimburse Granter for
any reasonable costs of defending such action, including court costs and reasonable attorneys’ fees;
provided, however, that this clause shall not apply to the United States.

Grantor is respensible for the acts and omissions of persons acting on their behalf, at their
direction or with their permission, and Grantees shall have the right to enforce against Grantor for
events or circumstances of non-compliance with this Grant resulting from such acts or omissions,
However, as to the acts or omissions of (hird parties other thah the aforesaid persons, Grantees shall
not have a right 1o enforee this Grantagainst Grantor unless Grantor: (i) is complicit in said acts or
omissions, (ii) fails to cooperate with Grantees in ali respecs to halt or abate the event or
circumstance of non-compliance resnlting from stch acts or omissions, or (iii} fails to report such
acts or omissions to Grantees promptly upon learning of them. Noi shall Grantees institute any
enforcement proceeding against Grantor for any change to thn, Protedted Property caused by natural
disasters such as fire, ﬂood storm or uarthqudke S

Grantees shall haw-: the right,but not the obligation, to pursue all legat and equitable
remedies against any third pafty responsible for an event or circumstance of noa-compliance with
this Grant and Grantor shall, at Grantees® direction, assign their right of action against such third
party to Grantecs, join Grantees in any suit or action against such third party, or appoint a Grantee
their attorney in fact for the purpose of pursuing an enforcement suit or action against such third
party.

The parties to this Grant specifically acknowledge that events and circumstances of non-
compliance constitute jmimediate and irreparable injury, loss, and damage to the Protected Property
and accordingly entitle Grantees 1o such equitable relief, including but not limited to, injunctive
relief, as the court deems just and appropriate. The remedies described herein are in addition to,
and not in limitation of, any other remedies available to Grantees at law, in equity, or through
administrative proceedings.

No delay or omission by Grantees in the exercise of any right or remedy upon any breach by
Grantor shali impair Grantees rights or remedies or be construed as a waiver. Nothing in this
enfpreement section shall be consirued as imposing a liability upon a prior owner of the Protected
Properly, when the event or circumstance of non-compliance occurred afler termination of said
prior owner's ownership of the Protected Property.

V. Protection of the United States of America’s Interests.

1. United States Right of Enforcement. Pursuant to 16 U.S.C. Section 3865 et seq., the
United States is granted the right of enforcement that it may exercise only if the terms of this Grant
are not enforced by Grantees. The Secretary of the United States Department of Agriculture (the
Secretary) or his or her assigns, on behalf of the United States, may exercise this right of
enforcement under any authority available under State or Federal law if the Grantees, or their
successors or assigns, fail to enforce any of the terms of this Grant, as determined in the sole
discretion of the Secretary.

in the event the United States exercises this right of enforcement, it is entitled to recover any
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and all administrative and legal costs associated with any enforcement or remedial action related to
the enforcement of this Grant from the Grantor, including, but not limited to, attorney’s fees and
expenses related to Grantor’s violations. In the event the United States exercises this right of
enforcement, and to the extent not recovered from the Grantor first, if is entitled to recover any and
all administrative and legal costs associated with any enforcement of this Grant from the Grantees,

_ including, but not limited, attorney’s fees and expenses refated to Grantees” violations or failure to
enforce the Grant against the Grantor.

The Grantees will annually monitor complance and provide the United States with an
apnual monitoring report that documents that the Grantees and Grantor are in compliance with the
Grant and the ALE Plan. If the annual menitoring report is insufficient or is not provided annually,
or if the United States has evidence of an unaddressed violation, as determined by the Secretary, the
United States may exercise its right of inspection. For purpoeses of inspection and enforcement of
the terms of this Grant, the ALE Plan and the United States Cooperative Agreement with the
Grantees, the United States will have reasonablie access 1o the Protected Property with advance
notice to Grantees and Grantor or Grantor's representative. In the event of an smergency, the United
States may enter the Protected Property to prevent, terminate, or mitigate a potential or upaddressed
violation of these restrictions and will give notice to Grantees and Grantoy or Grantor’s
representative at the earliest practicable time.

2. General Disclaimer and Grantor Warrangy, The United States, its employees,
agents, and assigns disclaim and will not be held responsible for Grantees” or Grantor’s negligent
acts or omissions or Grantees” or Grantor’s breach of any representation, warranty, covenant, or
agreements contained in this Grant, or violations of arly Federal, State, or local laws, including all
Environmental Laws (as defined below) including, without imitation, th‘\que that give rise to
liabilities, claims, demands, losses, expenses, damages, fines, fees, penalties, suits, proceedings,
actions, costs of actions, or sanctions asserted by or on behalf of any person or governmental
authority, and other liabilities (whether legal or equitable in nature and including, without
limitation, court costs, and reasonable attorneys” fees and attorneys’ fees on appealjto which the
United States may be subject or incur relating fo the Protected Property.

Grantor must indemnify and hold harmiess the United States, its employees, agents, and
assigns for any and all lisbilities, claims, demands, losses, expenses, damages, tines, fees, penaliies,
suits, proceedings, actioris and costs of actions, sanctions asseited by or on behalf of any persor or
governmental authority, and other liabilities {whether legal or equitable in nature and including,
without limitation, court eosts, and reasonable atforneys’ fees and attorneys® fees on appeal) 0
which United States may be subiect of incur relating to the Protected Property, which may arise
from, but are fiol Lifitited o, Grantor’s negligent acts, omissions, or breach of any representation,
warranty, covenanl, agreements contained in (his Agricultural Land Easement Deed or violations of
1. State, or local laws, inéiu‘ding all Environmental Laws,

-

3. Environmental Warraniy. Grantor warrants that it is in compliance with, and shall
remain in compliance with, afl applicable Environmental Laws. Grantor warrants that there are no
notices by any goversmental authority of any violation or alieged violation of; non-compliance or
alleged non-compliance with or any liability under any Environmental Law relating to the
operations or conditions of the Protected Property. Grantor furiher warrants that it has no actual
knowledge of a release or threatened release of Hazardous Materials, as such substances and wastes
are defined by applicable Federal and state law.

Moreover, Grantor hereby promises to hold harmless and indemnify Grantees and the
United States against all litigation, claims, demands, penalties and damages, including reasonable
atlomeys’ fees, arising from or connected with the release or threatened release of any Hazardous
Materials on, al, beneath or from the Protected Property, or arising from or connected with a
vielation of any Environmental Laws by Grantor or any other prior owner of the Protected Property.
Grantor’s indemnification obligation shall not be affected by any authorizations provided by
Grantees or the United States to Grantor with respect to the Protected Property or any restoration
activities carried out by Grantees at the Protected Property; provided, however, that Grantees shall
be responsible for any Hazardous Materials contributed after this date to the Protected Property by
Grantees.

“Environmental Law™ or “Environmental L.aws” means any and all Federal, state, local or
municipal laws, rules, orders, regulations, statutes, ordinances, codes, guidelines, policies or
requirements of any governmental authority regulating or imposing standards of liability or
standards of conduct (including commen law) concerning air, water, solid waste, hazardous
materials, worker and community right-to-—know, hazard communication, noise, radioactive
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material, resource protection, subdivision, inland wetlands and watercourses, health protection and
similar environmental health, safety, building and land use as may now or at any time hersafter be
in effect.

“Hazardous Materials” means any petroleum, petrolenm products, fuel oil, waste oils,
cxplosives, reactive materials, ignitable materials, corrosive materials, hazardous chemicals,
hazardous wastes, hazardous substances, extremely hazardous substances, toxic substances, toxic
chemicals, radioactive materials, infectious materials, and any other element, compound, mixture,
solution or substance that may pose a present or potential hazard to human health or the
envirenment.

V1I.  Option to Purchase at Agricultural Value.

Grantee VHCB shall have an option to purchase the Protected Property at its agricultural
value in accordance with the terms and provisions of this Section VI (“this Option™). This Option is
ar: integral part of this Grant and constitutes a restriction and a right and interest in real property that
runs with the land. This Option shall be perpetual in duration and is given on the following terms
and conditions. Grantee VHCB assumes any rights and obligations under this Section of the Grant;
this Section of the Grant does net apply to Grantee UVLT,

i Option Trigger. Grantor shall not sell, transfer or convey the Protected Property, in
whole or in part, without {irst offering the Protected Property for saje to Grantee pursuant to this
Section V1I: provided, however, that the following deseribed transactions shall not trigger Grantee’s
rights under this Option: :

a} Any mortgage, pledge, or other assignment of the Protected Property to 2 lender as
security for indebtedness, provided the Grantee’s interest under this Option is treated
as an interest in real estate such that in the event of foreclosure Grantee is deemed
necessary parties defendant in such foreclosure case and have the right to redeem the
Protected Property from the foreclosure action; and

b) Any conveyance by the Grantor to Grantor’s family, as the latter term is defined in
Section V1I(9) below, by gift, inheritanice, sale or other transfer; and

c) Any conveyance of the Protected Property to a person who presently earns at least
one-half of his or her annual gross income frons the “business of farming,” as that
terni is defined in Regulation 1.175-3 issued under the Internal Revenue Code of
1986 and who, in connection with the farming operations on the Protected Property,
will continue to earn af Jeast one-half of his or her annual gross income from the
“husiness of farming” {*& Qualified Farmer™); and

d} Any lease to a Qualified Farmer or a lease having a term of 15 years or less,
including renewal rights; provided, however, that any such lease shall expressly
provide that, unless otherwise agreed by Grantee, the lease shall terminate and
possession shall be delivered free and clear of any rights of the tenant upon a closing
of the sale of the Protected Property following exercise of this Option.

This Option shall apply to all other sales and conveyances of the Protected Property, including any
sale or conveyance of any interest in the Protected Property including any conveyance by, or
conveyance of any interest in a corporation, Himited liability company, partnership or other holding
entity.

2. Notice of Intent to Sell. Whenever Grantor receives an offer from a person or
persons (“Buyer™) to purchase or lease for a term in exocess of fifteen (15) years, including renewal
rights, ail or any part of the Protected Property including an offer involving property other than the
Protected Property (“the Offer”), and Grantor accepis the Offer subiect to this Option, Grantor shail
deliver to Grantee at #s principal places of business by certified mail, return receipt requested, a
Notice of Intent to Sell, which notice shall include:

i) A complete duplicate of the Offer, together with such other instruments as may be
required o show the bona fides of the Offer; and ‘

b) A written description of the Buyer’s training and experience as an agricultural
producer and an agricuttural business plan for the Protected Property, including a



d)

Sullivan Farm Conservation Restrictions
NEST #5416441401G2X
Page 10

description of the agricultural activities to be conducted or facilitated by Buyer,
proposed improvements to the Protected Property, and a statement of anticipated
agricultural income and expenses for the three-year period following Buyer’s
acquisition of the Protected Property or, if Buyer has no such training and experience
or intention of operating an agriculiural business on the Protected Property, a written
staternent to that effect; and

Il the Buyer is purposted to be a Qualificd Farmer or family member, the documents
necessary to establish the Buyer as such, including the Buyer's most recent federal

income tax Gling, if applicable; and

The Grantor’s current mailing address.

Information delivered to Graniee pursuant to this clause shall remain confidential and shall not be
released to any person or entity not a party to this Grant, without the prior consent of Grantor.

3.

a)

b}

¢

Exercise of Qption. This Option may be exercised by Grantee as follows:

A Grantee shall give written Notice of Intent to Exereise not more than thirty (30)
days following receipt of the Notice of Intent to Sell described in Section VI{2);
faiture by a Grantee 1o provide such nouce shall constitute a waiver of its rights
under this Option; and

Thereafter, Grantor and Grantee shali 't'lxkthc purchase price for the Protected
Property by establishing a Pricc#Agreement in the manner described in Section
VE4), below.

A Grantec shall exercige this Option by giving written Notice of Inteht to Purchase
not more than thirty (30) days following Grantor’s and Grantee’s establishment of
the Price Agreement.

Notices required by this Section VI(3) shall be delivered to Grantor either personally or by cerfified
mail, return receipt requested 1o the address prmldnd by Grantor in the Notice of Intent to Sell
described in Section VI(2). above.

4.

Purchase Price, The Puschase Price shali be determined by mutual agreement of

Girantor and Grantee; provided that i no such aureemcm can be reached, the purchase price of the
land {m]\ shall be the greater of:

a-}

a-2)

$215,000 plus an inflation adjustment determined by multiplying the foregoing value
by T {one) plus the fractional increase caleulated from the date hereol'in the
Consumer Price Index for all Urban Consumers, Northeast, Al Ttems published by
the Byreau of Labor Statistics, U.S. Department of Labor, or a successor index
published by the United States government to the date of the Offer; or

The tull fair market value of all Protected Property land subject to the Offer
(including the site of any structures) assuming its highest and best use is commercial
agricultural production commonly oceurring within the market area where the
Protected Property is located on the date of the Offer, as determined by a mutually
approved disinterested appraiser selected by Grantor and Granfee, with the expense
of such appraisal divided equally between Grantor and Grantee. Permanently
installed land improvements, such as in-ground irrigation systems, farm roads, and
drainage tiling shall be considered part of the land. This appraisal shall take into
consideration the permitted and restricted uses set forth in, and the impact on value
caused by the Grant.

With respect to any agricultural, forestry or minor incidental structures and improvements in
existence as of the date of the Offer, then in addition to the foregoing land value, the Purchase Price
shall also include:

b)

The value of all such structures and improvements on the Protected Property as of
the date of the Offer excluding alf land {(which &5 included in the Section VH4)(a)
vatuation, above). The value of the structures and improvements shall be determined
using the replacement cost approach to valuation (i.e., the cost to replace the
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structures and improvements with those of comparable size and utility, less
depreciation and functional obsolescence) by a mutually approved disinterested
appraiser selected by Grantor and Grantee, with the expense of such appraisal
divided equaily between Grantor and Grantee.

With respect to any residence(s) in existence as of the date of the Offer, then in addition to the
foregoing land value, the Purchase Price shall also include:

¢)  The value of the residence and its appurtenant structures and improvements as of the
date of the Offer excluding the value of the land upon which these structures sit
(which is included in the Scction VI(4)(a) valuation, above). The value of the
residence and appurtenant structures and improvements shall be determined using
the replacement cost appreach to valuation (i.e., the cost to replace the residence,
structures and improvements with those of comparable size and utility, less
depreciation and functional obsolescence)} by a mutually approved disinterested
appraiser selected by Grantor and Grantee, with the expense of such appraisal
divided equally between Grantor and Grantee.

Grantor and Grantee shall establish the Purchase Price by either entering into a written agreement
fixing the Purchase Price as provided in this Section VI(4), within ten working days of reaching
mutual agreement or, if no such agreement is reached, the Purchase Price shall be based upon the
appraised values which shatl be the Purchase Price uniess another Purchase Price is mutually agreed

upon in writing by. the parties within ten working days alter the last party’s receipt of the appraisals.

The passage of said ten working days shall bOl]Sililii:, the effective date ofestabhshmg the Purchase
Price. (“Price Agreement™) £ -

3. Entry onto the Protected Property. Afler receiving the notice from Gerantor
described in Section VI(2), above, and fipon reasonable notice 1o the Grantor, the Gtantee shall have
the right to enter upon the Protected Property from time to time for the purpase of preparing for the
purchase and disposition of the Protectcd'}f’_ropérly, including but not limited, to preparing
appr aisals, conducting soils tests or engineeting studies. advertising, showing prospective buyers or
assignees, or obtaining other information ahout the I’rotecttd Property. Grantee’s entry onto or
testing of the Protected Propcrly shiall be conducted in a manner that Minimizes any disturbance to
the land and to the usé and enjoyment of the Prolt,(,led Property by the Grantor or any tenants in
possession.

6. Closing of the Purchase lfﬁus Optior is exercised, the parties shall close on the
sale o or before thirty (30) days from the delivery of the Notice of Intent to Purchase described in
Section V1(33(c), above, uniess otherwise ’1glecd The following conditions shall apply to said
closing:

a} Granitor shalf, by Vermont Warranty Deed, defiver good, clear, record and
marketable title tothe Gr antee, free of all liens or other encumbrances (including
discharge or release of outstanding morigages), sufficient for the Grantee to secure
title insurance at Grantee’s sole expense. Grantee agrees to accept title subject to: (i)
customary utility distribution easements, (i1) rights of the public 1o use roads laid cut
by municipalities, the state or federal government, (iii) rights of way and other
easements that do not, in the Grantee’s opinion, materially impair beneficial usc of
the Protected Property; and, (iv) the terms and conditions of this Grant. The state of
title to the Protected Property shall be determined by a title examination paid for by
the Grantee.

k) Grantor agrees to use reasonable efforts to deliver marketable title as set forth in
Section VI(6)}{a), above. In the event Grantor is unable to give marketable fitle, then
the Grantee may elect to terminate its exercise of this Option. The Grantee shall
have the right to elect 1o accept such title as Grantor can defiver and to pay the
purchase price without reduction.

¢} Grantor agrees lo obtain at his/her/their/its sole expense any and all permits and
approvals required under law or regulation for the conveyance of the Protected
Property to Grantee uander this Option. The parties shall extend the closing date as
necessary to enahle Grantor to obtain all such final permits and approvals.
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Grantor represents to Grantee that Grantor is not aware of any hazardous waste
having been dumped or placed upon the Protected Property. Grantor will update this
represemiation in writing upon the Graniee’s delivery of the Notice of Intent to
Exercise described 1t Section VI{3)(a), above., Grantor agrees that the Grantee may,
at the Grantee’s expense, perform any and all tests and/or inspeetions necessary to
confirm these representations. In the event that the Grantee discovers that hazardous
wastes have been dumped or placed upon the Protected Property, the Grantee may at
the Grantee’s option declare its exercise of this Option to be null and void.

The Grantor and the Grantee shall prorate property taxes as of the date of closing.

The Grantor shall not physically alter the Protected Property or the improvements on
the Protected Property or enter into any lease after a Grantee delivers the Notice of
Intent 1o Exercise provided in Section VI{3){(2), above, and while the Grantee may
purchase pursuant thereto, except to perform generally accepted agricultural
practices and normal repairs. In the event any structure is substantially destroyed by
fire or other casualty, Grantee may clect to (1} proceed to closing and accept the
proceeds of any insurance policy Grantor may have with respect to such destruction;
or (2) if such insurance proceeds are less than the vatue of the structure as
determined under Section VI(4), above, proceed 1o closing and accept the proceeds
ol said insurance policy and reduce the purchase price by the difference between
such value and insurance proceeds; or (3) withdraw its election to exercise this
Option.

The Protected Property shall be €onveyed free of alf leases, tenancies, tenants and
occupants, unless Grantee otherwise agrees in writing,

All personal property, livestock, machinery and equipment not included in the sale
shall be removed from'the Protected Property, and all other waste and debris shall be
removed from the Protected ?ro_'pe_riy prior to closing. Grantor and Grantee will
jointly inspect the Protected Property 24 hours priot to closing,

Adter closing, this ()pnon shali remain in iuIl force and effect with respect to all
subsequent canveyandes of the E’xotu,lcd Property, except as identified in Scctlon
VI(1). above.

Parfial Release of Option. At the request of Grantor, Grantee shail execute a partial

release of ifs rights wider this Option Agreement (“the Pastial Release™), and upon the first to
ocetr of the following events, the Grantee shall immediately deliver the Partial Release to the
Norwich Town Clerk for recording in the Norwich Land Records:

2)

b}

Grantee’s failure to deliver the Notice of Intent to Exercise as described in Section
VI{3)(a), above, ’

CGrantee’s failure to deliver the Notice of Intent to Purchase as described in Section
VI(3)(c), above: or

Grantee’s election to terminate its exercise of this Option based on title defects as
provided in Section VI{6)(b), hazardous materials as provided in Section VI(6){(d), or
destruction of structures as provided in Section VI(6)(D.

Should no Grantee exercise this Option as provided in Section VI(3}, above, or should a Grantee
fail to close following its delivery of the Notice of Intent to Purchase, Grantor may proceed to close
on the sale to the Buyer on the terms and conditions described in the Notlce of Intent fo Sell, within
twelve (12) months of the delivery of said Notice to Grantee. Provided. however, this Option shall
remain in full force and effect with respect to all subsequent conveyances of the Protected Property,
except as identified in Section VI(1) above.

8.

Partial Assignment by Grantee. A Grantce may partially assign its rights under

this Option, provided:

a)

No such assignment shall be made prior to Grantor and Grantee establishing the
Price Agreement described in Section VI(4), above;
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b} Such assignment shall be in writing, with the assi gne.e undertaking to discharge all
obligations of Grantee with respect to purchase of the Protected Property, and a copy
of the written assignment shall be delivered to Grantor;

c) The assignee shall be a party which, in the reasonabie opinion of the Grantee, wiil
use or will facilitate the use of the Protected Property for commercial agricultural
production; and

d) The partial assignment shali pertain only to a single exercise of this Option in
response 1o a discrete Notice of Intent to Self delivered to Grantee., While no consent
of Grantor shall be required for said single exercise. no Grantes shall otherwise
assign all of its rights and interests under this Option without the prior written
consent of Grantor.

VII. General Provisions.

1. Where Grantor is required, as a result of this Grant, to obtain the prior written
approval of Grantees before commencing an activity or act, and where Grantees have designated in
writing another organization or entity which shall have the authorlty to grant such approval, the
approval of said designee shall be deemed 1o be the approval of Grantees. Grantor shall reimburse
Grantees or Grantees' designee for all extraordinary costs, nchuding staff time, incurred in
reviewing the proposed action requiring Grantees' approval: but nat to include those costs which are
expecied and routing in scope. Upon the request of Grantor, Grantees shall defiver to Grantor, in
written recordable form, any approval, di%approvai election, or waiver given by Grantees pursuant
to this Grant.

2. Grantor agrees that the construction of ¢ &n\ bmidmgs structures, or improvements, or
any use of the land otherwise allowed urider this Grant, or the subdivision and separate conveyance
of any land excluded from this Grant In Schedule A attached hereto, shall be in accordance with all
applicable ordinances, statutes, and regulations and at Grantor's sole expense.

3. It is further agreed that the Protected Pr’op'srty is accurately depicted and described in
both the Schedule C Conservation Map and a Basefine Documentation Report (“BDR™) signed by
the original Grantor oh or about the date of this Grant and held by Grantee UVLT, on behalf of all
Grantees. Grantees may use the Schedule C Conservation Map or BDR in enforcing this Grant, but
are not limited in their use of Ihf: Schuduit C Conservation Map and BDR to show a change of
conditions. . :

4. Grantees shall franster the development rights, option to purchase, and conservation
easement and restrictions conveyed by Grantor herein only to a State agency, municipality, or
qualified organization, as defined in Chapter 34 or Chapter 155 Title 10 V.5.A., in accordance with
the laws of the State of Vermont and the regulations cstablished by the Internal Revcnuc Service
governing such transfers.

5 LExtinguishment, Termination and Condemnation. This Grant constitutes a real
property interest immediately vested in the Grantees. If circumstances arise in the future that make
the achievement of the purposes of this Grant impossible or impractical to accomplish, this Grant
may be extinguished or terminated in whole or in part only in accordance with the laws of the State
of Vermont and, as applicable, the Internal Revenue Code, as amended, and the regulations
promulgated thereunder, In addition, the interests and rights imder this Grant may only be
extinguished or terminated with the writien approval of the Grantees and the United States. Due to
the Federal interest in this Grant, the United States must review and approve any proposed
extinguishment, termination, or condemnation action that may affect its Federal interest in the
Protected Property.

With respect o a proposed extinguishment, termination, or condemnation action Grantees
and the United States stipulate that the fair market value of the Grant is 53.76 percent, hereinafter
the “Proportionate Share,” of the fair market value of the land unencumbered by this Grant, The
Proportionate Share has been determined at the time of conveyance of this Grant by dividing the
fair market value of this Grant ($250,600} by the fair market value of the Property without this
Grant {($465,000). The Proportionate Share will remain constant over time.

If this Grant is extinguished, terminated, or condemned, in whole or in part, then the Grantor
must reimburse Grantees and the United States an amount equal to the Proportionate Share of the
fair market value of the land unencumbered by this Grant. The fair market value will be determined
at the time all or part of this Grant s terminated, extinguished, or condemned by an appraisal that
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meets the Uniform Standards of Professional Appraisal Practice (USPAP) or Uniform Acquisition
Standards or Federal Land Acquisition (UASELA). The appraisal must be completed by a cestified
general appraiser and be approved by the Grantee and the Uniled States.

The allocation of the Proportienate Share between the Grantees and the United States must
be as follows: (a) to the Grantees or their designee(s), 50% percent of the Proportionate Share; and,
(b to the United States 30% percent of the Proportionate Share. Until such time as the Grantees
and the United States receive the Proportionate Share from the Grantor or the Grantor’s successor or
assign, the Grantees and the United States each have a lien against the Protected Propesty for the
amount of the Proportionate Share due each of them. The Gransees or their designee(s) must use
their allocation of the Proportionate Share in & manner consistent with the conservation purposes of
the Grant. If proceeds from termination, extinguishment, or condemnation are paid directly to
Grantees, the Grantees must reimburse the United States for the amount of the Proportionate Share
due to the United States.

0. In any deed or lease conveying an interest in all or part of the Protected Property,
Grantor shall make reference to the conservation easement, restrictions, and obligations described
herein and shall indicate that sald easement and restrictions are binding upon all successors in
interest in the Protected Property in perpetuity. Grantor shall also notify Grantees of the name(s)
and address(es) of Grantor's successor(s) in interest.

7. Grantees shall be entitled to re-record this Grant, or to record a notice making
reference to the existence of this Grant, in the Town of Norwich Land Records as may be necessary
to satisfy the requirements of the Record Marketable Title Act, 27 V.5.A., Chapter 5, Subchapler 7,
including 27 V.8.A. §§603 and 605,

8. While title is herein conveved 1 (irantees as tenants in commion, the rights and
interests described in this Grant, including enforcement of the conservation easement and
restrictions, may be exercised by Grantees collectively, ot by any single Grantee thdividually;
provided, however, that court enforcemeit action by a smolc Grantee shall foreciose action on the
same Issue(s) by the other Grantees Vvh() shall f:x, bound b} the final determination.

9. The ferm “Grantor” includes the heirs, exceutars, administrators, successors, and
assigns of the original Grantot, NANCY LAROWE. The term* “Cyrantess” includes the respective
successors and assigns of the original Grantees, UVLT and VHCB. The term “family” includes: (2)
any spouse of Grantorand any persons related to Grantor by bloodsto the 4th degree of kinship or
by adoption, together with spouses of family members, (b) a corporation, partnership or other entity
which is wholly owned and controlied by Grantor or Grantor's family (as defined herein), (c) any
estage of Grantor or Grantor’s tamily, and (dyail owners of a Grantor corporation, partnership, trust
or other entily who are related to cach other by hiood to the 4th degree of kinship or by adoption,
together with spouses of family members.

10, -Grentor shall pay all real eslate taxes and assessments on the Protected Property and
shail pay ali other taxes, if any, assessed in lieu of or in substitution for real estate taxes on the
Protected Property.

1L Grasntor shal] indemnify and hold harmliess Grantees, their employees, agents, and
assigns for any and alf liabilities, claims, demands, losses, expenses, damages, fines, fees, penalties,
suits, proceedings, actions, costs of actions, or sanctions asserted by or on hehatf of any person or
governmental authority, and other liabilities (whether legal or squitable in nature and inciuding,
without limitation, court costs, and reasonable attorneys’ fees and attorneys’ fees on appeal) to
which Grantees may be subject or incur refating to the Protested Property, which may arise from.
but are not limited to, Grantor’s negligent acts or omissions or Grantor’s breach of any
representation, warranty, covenant, or agreements contained in this Grant, or violations of any
Federal, State, or local laws, including all Environmental Laws {as defined below).

12. If any Grantee takes legal title to Grantor’s interest in the Protected Property, the
Grantee acquiring title shall commit the monitoring and enforcement of the Grant to another
Grantee until the Grantee acquiring title conveys title Lo a successor Grantor.

I3. This Grant is created pursuant to Chapter 34 of Title 10, Conservation and
Preservation Rights and Interests (10 V.S.A. 821-823) and Chapter 155 of Title 1€, Acquisition of
Interests in Land by Public Agencies (10 V.S.A. 6301 ~ 6309), and this Grant shall be governed by
and construed in accordance with the laws of the State of Vermont to effectuate the Purposes of the
Granl. In the event that any provision or clause in this Grant conflicts with applicable law, such
conflict shall not affect other provisions hereof which can be given effect without the cenflicting
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provision. To this end the provisions of this Grant are declared $o be severable.

14, Amendpient. This Grant may be amended only if, in the sole and exclusive judgment
of the Grantees and United States, by and through the Chief of NRCS, such amendment furthers or
is consistent with the Purposes of this Grant and complies with ali applicable laws and regulations.
Such amendment shall not affect the perpetual duration of this Grant, shall not permit additional
residences on the Property, and shall not permit any bmpairment of the significant conservation
values of the Property, The Grantees must provide timely written notice to the Chief of NRCS of
any proposed amendments. Prior to the signing and recordation of the amended Grant, such
amendment(s) must be mutually agreed upon by the Grantees, Grantor, and United States, by and
through the Chief of NRCS. Any purported amendment that is recorded without the prior approv al
of the United States is null and void.

15.  Boundary Line Adjustments. All boundary line adjustments must be approved by the
Grantees and the United States by and through the Chief of NRCS. If necessary, an amendment to
Schedule A of this Grant shall be property exccuted and duly recorded.

INVALIDATION of any provision hereof shall not affect any other provision of this Grant,

TO HAVE AND TO HOLD said granted development rights, option to purchase, and a
perpetual conservation easement and restrictions, with all the privileges and appurtenances thereof,
to the said Grantees, GPPER VALLEY VERMONT LAND TRUST, INC., UVLT assuming ali
rights and obligations as incorporated herein with the exception of Section VI, Option to Purchase
at Agricultural Value, VERMONT HOUSING AND CONSERVATION BOARD, their
respective successors and assigns, and the UNITED STATES and its assigns to the extent of its
enforcement rights, to their own use and behoof forever, and the said Grantor, NANCY LAROWE,
for herself and her heirs, executors, administrators, sticcessors, and assigns, does covenant with the
said Grantees and the UNITED STATES, their successors and assigns, that until the ensealing of
these presents, she is the sole owner of the premises, and has good right and title 1o convey the same
in the manner aforesaid, that the premises are free from every encumbrance, except those of record,
not intending hereby to reinstate any interest or right terminated or superseded by this Grant,
operation of faw, abandonment or 27 V.3.A. Ch. 5. Subch. 7; and she hereby engages to warrant
and defend the same agamsl all lawfusl claims whatever, L\LLpl as aforesaid.

I herein set my hand at - o, Vermont this day of L2008

GRANTOR

NANCY LAROWE

STATEOF e
__COUNTY, ss.

AL . this day of __ , 2016, NANCY LAROWE personally
appeared and she acknowledged this instrument, by her sealed and subscribed, to be her free act and deed,
before me.

Notary Public
My commission expires: 02/10/2019
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DAVID A, YESMAN, I1, spouse of NANCY LAROWE, joins hercin for the purpose of releasing his
homestead and other rights in the subject premises,

DAVID A. YESMAN, 11
STATE OF
L COUNTY, ss.
At Jthis __day of , 2016, DAVID YESMAN personally
appeared and he acknowledged this instument, by him sealed and subscribed, te be his free act and deed,
betore me.

Notary Public
My commission expires: 02/10/2019

UPPER VALLEY LAND TRUST ACCEPTANCE

The Upper Valley Land Trust, Inc. hereby acknowledges, approves, and accepls, the foregoing Grant and the
rights and obligations conveyed therein. .

By:
Date " s Duly Authorized Agent
STATE OF
COUNTY OF L S8,
At on this day of . 2016, personally appeared

. duly authorized sgent of the Upper Valley Land Irusl Inc., and he/she acknowiedged this
instr ument, by him/her sealed and subscribed, to he hisfher free act and deed and the free act and deed of the
Upper Valley Land Trust.

Before me,
Notary Public
My Commission Expires:

VERMONT HOUSING AND CONSERVATION BOARD ACCEPTANCE

The Vermont Housing anic Conservation Board hereby acknowledges, approves, and accepts, the foregoing
Grant and the rights and obligations conveyed therein.

By:
Date Its Duly Authorized Agent
STATE OF VERMONT
COUNTY OF WASHINGTON, 58.
At Montpelier, Vermont on this day of , 2016, personally appeared _ o

duly authorized agent of the Vermont Housing and Conserv.}twn Beard, and he/she acknowledged this
instrument, by him/her sealed and subscribed, (o be his/her free act and deed and the fiee act and deed of the
Vermont Housing and Conservation Board, before me.

Notary Public
My Commission Bxpires: 02/10/2019
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SCHEDULE A
PROTECTED PROPERTY

Being all of the same land and premises as conveyed to Grantor, Nancy LaRowe by Warranty Deed
of Margaret A, Sullivan, dated May 26, 2016 and recorded in Book 221, Pages 773-775 of the

Norwich Land Records, described as follows:

Being a portion only of the same land and premises, with buildings thereon, as conveyed to
Margaret A, Sullivan by Warranty Deed of Denis G. Sullivan and Margaret A, Sullivan,
dated April 8, 2008 and recorded in Book 186, Page 33-34, and more particularly described

as follows:

A parcel of land, with buildings and improvements, designated “Tax Parcel 11-83.¢”
in the 2015 Norwich Grand List, estimated to comprise 60+ acres, lving south of
Town Farm Road and east of Geodrich Four Corners Road and bounded as folfows:

On the NORTH by Town Farm Road, a brook, and Tax Parcel 11-77.c;
On the EAST by the right-of-way of Interstate 91;

On the SOUTH tax Parcels 11-84, 11-87, and 11-87.1;

On the WEST by Goodrich Four Corners Road.

Excepting, however, whatever rights have been previously conveyed to the State of
Vermont in connection with Interstate 93,

Said parcel is further described as beingall of the property of the Grantor lying sasterly of
the Goodrich Four Carners Road and southerly of Town Farm Road. -

Reference may be made to the above described deed and record, and to the deeds and records
referred to therein, in further aid of this description.
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SCHEDULE B
FARMSTEAD COMPLEX

The “Farmstead Complex™ referred to in Section 1i(3) of this Grant contains [ acre, more or less
(as based on GIS estimate), which at the time ol this conveyance surrounds a residence and field
arca, and is more particularly described as follows:

Beginning at & utility pole located along the southerly side of Town Farm Road
approximately 35+ feef southwesterly of the driveway to the residence located on the
Protected Property;

Thence proceeding on a general course of S 20° E a distance of approximately 80+ feet to a
point marked by a 127 exposed piece of metal;

Thence turning and proceeding on a general course of N 81° E a distance of approximately
190« feet to a point;

Thence turning and proceeding on & general course of N 66° B a distance of approximately
270+ feet to a point;

Thence turning and proceeding on a general course of N 20 W a distance of approximately
1154 feet to a point; :

Thence turning and proceeding on a general course of S 60° W a distance of approximately
© 248+ feet 1o a point marked by the easterly ol two wooden posts sipporting a metal gate;

Thence turning and procgeding on a general course of 8 77° W along the southerly side of
Town Farm Road a distance of approximately 213+ feet tor a utility pole which is the point
of beginning; = :

All bearings reference Grid North (Vermont State Plane Coordinate System).

NOTICE: Unless otherwise expressly indicated, the descriptions in this Schedule B and in any
subsequent Schedules are not based on a survey or subdivision ‘plat. The Grantor and Grantees
have used their best efforts to depict the approximate boundaries of the Protected Property and any
excluded parcels, complexes, or special ireatment arcas on a map attached as Schedule C. The
Scheduie C map is based upon Vermont Base Map digital orthophotos and other information
available to UVLT at the time of the map’s preparation. Any metes and bounds descriptions
included in ihis Schedule B are approximate only and computer generated. The Schedule B
descriptions and Schedule C map are intended solely for the use of the Grantor and Grantees in
establishing the approximate location of the arcas deseribed and for administering and interpreting
the terms and conditions of this Grant. No monuments have been placed on the ground.  The
Schedule C Conservation Map is not a survey and must not be used as a survey or for any
conveyance or sabdivision of the land depicted thereen. Granior and Grantees do not intend to
imply any Limitation on the area of land included in this description should a future survey of above
described Protected Property determine that addifional land is also encumbered by this Grant,



