% VERMONT

Agency Of Agriculture, Food & Markets
116 State Street

Montpelier, VI 05620-2901
www.VermontAgriculture.com

MEMO

To: Sarah London <\j/j

From: Sylvia Jensen |
Date: December 4, 2014

Re: Governor’s Acceptance & Approval

Attached you will find a Governor’s Acceptances for the Retro-Active
OPAYV acquisition on the Thibault Farm in Charlotte. A memo outlining the
project, map, and draft easement are also included for your review. As you
know, 6 V.S.A. §14 requires the Governor approve grants of development
rights to the VT Agency of Agriculture, Food, and Markets.

Attached are two maps utilizing ANR data layers showing no hazardous
materials on this farm. NRCS is not funding this project therefore, we are
unable to obtain verification of a hazardous materials review from them.

Secondly, the retro-active OPAV purchase also includes adding a riparian
buffer zone extending approximately 2,000 feet along both banks of the
LaPlatte River with a minimum of fifty feet. Section V1 of the first
amendment explains in more detail. The original conservation easement with
a right of first refusal is attached for your reference. '

I have reviewed the documents and obtained VAAFM signatures. Please do
not hesitate to contact me via email (sylvia.jensen(@state.vt.us) or phone if

you have any questions (782-3388).

Once signed please email me for pick up.

by

o

The State of Vermont is an Equal Opportunity/Affirmative Action Employer and Provider
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Montpelier, VT 05620-2001
www.Agriculture. Vermont.gov
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M Chiarles R, Ross, r., secrefary, Vermont Agency ofAgriculture, Food & Markers

DATE: Movember 19, 2014
BE: Acguisition of Development Rights — Gary and Mary Thibault, Charlotte
3 " ;

Your approval is requested for the acquisition of an Optien to Purchase at Agricultural Value (OPAY) .
on B0.3acres of farmland in Charlotte owned by Gary and Mary Thibauft. These rights will be
scipiiired through a First Amendment to Grant of Development Rights, Conservation Restrictions and
Right of First Refusal. Vermont Land Trust currently holds a conservation easement on this property.

el easement ic being amended to-add an OPAV and to add a buffer protection zone for the Wet

N P

levplain Forest along over 2,000 feet of the LaPlatte River. The amendment will add both VHCB and
the Vermont Agency of Agriculture, Food & Markets as Grantees of the OPAY only.

3

. Description of Property
#2007 Gary and Mary Thibault conserved their Charlotte dairy farm. In 2009 they started renting the
ioe and Emily Donegan who were looking for a farm for their organic dairy operation. Renting
ault farm hias worked well for joe and Emily, Gary and Mary have decided however that #'s ‘
farthern o sell the farm. joe and Emily would like to buy the farm and Gary and Mary are ‘
o be pattent and not seek other buyers. Charlotte fand values have continued to climb and
arm would be attractive to a non-farm buyer or estate farm buyer. Now that jos and Emity have-
fished themselves as dairy operators they are able to secure the necessary financing at the farms
JPAV” value, Gary and Mary are willing to sell for $480,000, which was the appraised value in
Selfing the OPAY bridges the gap and makes the deal work for everyone. Gary and Mary will .

vt

e VLT the GPAV and then simultaneously sell the farm to joe and Emily,

€ tarm is 64% statewide soils with 50 acres tillable and 8 acres used for pasiure. The fanm
2 U0 feet of frontage on the LaPlatte River. At the time of conservation the forested area adjacent 1o
Laplatte River was unknown to have been a significant natural community, With new information we
fow know that it s a clavplain forest community, and the amendment will add a buffer along the
Laplatte River to protect this important natural community.

1 Mo

Phe sale of an OPAY will ailow the Donegans to affordably purchase the property from the Thibaults,
which will ensure the land remains in agricultural use.

The State of Vermont is an Equal Opportunity/Affirmative Action Employer and Provider



i, Source of Funds

The purchase price for the easement with the option to purchase at agricultural value is $135 000. |
VHCB approved a grant for this project in the amount of $1 30,000 (125,000 for easernent purchase
and $5,000 for third-party costs).

In addition, Charlotte Land Trust is contributing funds totaling $1C,000 will be used toward the OPAY
purchase,




APPROVAL AND ACCEPTANCE OF
DEVELOPMENT RIGHTS IN.REAL PROPERTY

Now come Peter Shumlin, Governor, and Charles R. Ross, Jr., Secretary, the
undersigned, and hereby approve and accept the Option to Purchase contained in the First
Amendment to Grant of Development Rights, Conservation Restrictions and Right of First
Refusal which will encumber 80.3 acres, more or less, of land owned by Mary J. Thibault and
Gary P. Thibault located in the Town of Charlotte, Vermont, by the Vermont Agency of
Agriculture, Food and Markets. The Amendment to the Grant is to be recorded in the Land

Records of the Town of Charlotte.

This action is taken pursuant to the authority vested in the Governor and the Secretary
of the Vermont Agency of Agriculture, Food and Markets by Title 6, Chapter 1, Section 14 of

the Vermont Statutes Annotated.

STATE'OF VERMONT

Date © ¥ Peter Shumiin
Governor

VERMONT AGENCY OF AGRICULTURE,
FOOD AND MARKETS

2/ /4 Qﬂ;@ ys /S

Date’ ‘ =~ Charles R. Ross, Jr. A
~ Secretary '
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DRAFT: 10/17/14
FIRST AMENDMENT TO
GRANT OF DEVELOPMENT RIGHTS, CONSERVATION RESTRICTIONS
AND RIGHT OF FIRST REFUSAL

On March 23, 2001, MARY ). THIBAULT and GARY P. THIBAULT, both of Charlotte, County of
Chittenden, State of Vermont (hereinafter “Grantors”) conveyed a Grant of Development Rights,
Conservation Restrictions and Right of First Refusal on 85.3 acres of their farm to the VERMONT
LAND TRUST, INC. a Vermont non-profit corporation having its principatl place of business in
Montpelier, Vermont, and recorded at Book 115, Page 12 of the Charlotte Land Records
(hereinafter, the “Crant”); and

On December __, 2014 Grantors exercised their rights under Section Ill {11} to subdivide and
release the 5.0 acre Homestead Complex and under Section HE (12} to convey a right of way
together with utilities and driveway to the subdivided lot; and Vermont Land Trust, Inc. issued an
“Approval to Subdivide House Lot and Quitclaim Deed to Release” which is recorded in Book
Page  of the Charlotte Land Records; and :

s

Grantors and Grantees are willing to amend to replace the Right of First Refusal with an Option to
Purchase at Agricultural Value on the 80.3 acres of farmland, to ensure resale of the Protected
Property at its agricultural value consistent with the goals set forth in 10 V.S.A. §§ 821 and 6301; to
conserve natural resources associated with the Property, and more specifically a high-quality
riparian buffer along the LaPlatte River; and to add as co-holders of the Option to Purchase only,
the VERMONT AGENCY OF AGRICULTURE, FOOD AND MARKETS, an agency of the State of
Vermont, and the VERMONT HOUSING AND CONSERVATION BOARD, an independent board
of the State of Vermont, (hereinafter along with Vermont Land Trust, Inc., (“Grantees”),

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth,
and other good and valuable consideration, the receipt of which is hereby acknowledged, the
Grantors, MARY J. THIBAULT and GARY P. THIBAULT of Charlotte, Chittenden County, Vermont,
on behalf of themselves and their heirs, successors and agsigns, pursuant to Title 10 V.S.A.
Chapters 34 and 155, do freely give, grant, sell, convey and.confirm unto the Grantees, the
VERMONT LAND TRUST, INC., VERMONT AGENCY OF AGRICULTURE, FOOD AND
MARKETS and VERMONT HOUSING AND CONSERVATION BOARD and their successors and
assigns, forever, and hereby amend the Original Grant by:

1) Adding a new purpose # 2 ( } f0 Section | as foHows*

(a) The objective @f ensuring that workmgand productwe agricultural fands remain
available for production ag*kiculture affordable and owned by individuals actively engaged
in farming will be further adxanced by the Option to Purchase at Agricultural Value, as
incorporated below. L

2) Adding the following sentence to Section 1, Paragraph 3 of the Purposes:

“Grantors and Grantees also recognize that the objectives of ensuring that working
and productive agricultural lands remain available for production agriculture, affordable
and owned by persons actively engaged in farming will be further advanced by the Ogption
to Purchase at Agricultural Value, as incorporated below.”

3} Replacing all references to the “right of first refusal” within the Grant with “option to
purchase” and inserting the following in place of Section V of the Grant and deleting in its
entirety the original Section V of the Grant:
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V.  Option to Purchase at Agricultural Value

Grantees shall have an option to purchase the Protected Property at its agricuitural value in
accordance with the terms and provisions of this Section V {“this Option”). This Option is an
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.

1. Option Trigger. Grantors shall not sell, transfer or convey the Protected Property,
in whole or in part, without first offering the Protected Property for sale to Grantees pursuant to this
Section VI; provided, however, that the following described transactions shall not trigger Grantees’
rights under this Option:

a) Any mortgage, pledge, or other assignment of the Protected Property to a lender as
security for indebtedness, provided the Grantees’ interest under this Option is
treated as an interest in real estate such that in the event of foreclosure Grantees are
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 Grantors to Grantors’ family, as the latter term is defined in
Section VIt of the Grant, by gift, inheritance, sale or other transfer; and

) Any conveyance of the Protected Property to a person who presently earns at least
one-half of his or her annual gross income from the “business of farming,” as that
term 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 at least one-half of his or her annual gross income
from the “business of farming (“a Qualified Farmer”): and

d) Any lease to a Qualified Farmer or a lease having a term of 15 years or less,
inciuding renewal rights; provided, however, that any such lease shall expressly
provide that, unless otherwise agreed by Grantees, 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 followjng 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 hy, or
conveyance of any interest in a corporation, limited liability company, partnership or other holding
entity.

2. Notice of Intent to Sell. Whenever Grantors receive an offer from a person or
persons (“Buyer”) to purchase or lease for a term in excess of fifteen (15) years, including renewal
rights, all or any part of the Protected Property including an offer involving property other than the
Protected Property (“the Offer”}, and Grantors accept the Offer subject to this Option, Grantors
shall deliver to Grantees at their principal places of business by certified mail, return receipt
requested a Notice of intent to Sell, which notice shall include:



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

A written description of the Buyer’s training and experience as an agricultural
producer and an agricultural business plan for the Protected Property, including a
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 agricultural business on the Protected
Property, a written statement to that effect; and

If the Buyer is purported to be a Qualified Farmer or family member, the documents
necessary to establish the Buyer as such, including the Buyer's most recent federal
income tax filing, if applicable; and

The Grantors’ current mailing address,

information delivered to Grantees 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 Grantors.

3.

a)

Exercise of Option, This Option may be exercised by Grantees as follows:

A Grantee shall give written Notice of Intent to Exercise not more than thirty (30)
days following receipt of the Notice of Intent to Seil described in Section V(2};
faiture by a Grantee to provide such notice shall constitute a waiver of its rights
under this Option; and

Thereafter, Grantors and Grantee shall fix the purchase price for the Protected
Property by establishing a Price Agreement in the manner described in Section
VI, below.

A Grantee shall exercise this Option by giving written Notice of Intent to Purchase
not more than thirty (30) days following Grantors” and Grantee’s establishment of
the Price Agreement.

Notices required by this Section V(3) shall be delivered to Grantors either personally or by certified
mail, return receipt requested to the address provided by Grantors in the Notice of Intent to Sell
described in Section V(2), above. In the event that more than one Grantee exercises this Option,
the Vermont Land Trust, inc. shali have first priority, the Vermont Housing and Conservation Board
second priority, and the Vermont Agency of Agriculture, Food and Markets third priority. The
Grantee with highest priority which exercises this Option is hereafter referred to in Sections V(4),
(5} and (6} as “Grantee.”

4,

Purchase Price. The Purchase Price shall be determined by mutual agreement of

Grantors and Grantee; provided that if no such agreement can be reached, the purchase srice of
the land only shall be the greater of:
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$137,200.00 plus an inflation adjustment determined by multiplying the foregoing
value by 1 (one) plus the fractional increase calculated from the date hereof in the
Consumer Price Index for all Urban Consumers, Northeast, All ltems published by
the Bureau 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 full fair market value of all Protected Property land subject o the Offer
(including the site of any structures) assuming its highest and best use is commercial
agricultural production commonly occurring 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 Grantors and Grantee, with the
expense of such appraisal divided equally between Grantors 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 shalt also include:

b)

The value of all such structures and improvements on the Protected Property as of
the date of the Offer excluding all land (which is included in the Section V{4)(a}
valuation, above). The value of the structures and improvements shalf be
determined using the replacement cost approach to valuation (i.e., the cost to
replace the structures and improvements with those of comparable size and utility,
fess depreciation and functional obsolescence) by a mutually approved disinterested
appraiser selected by Grantors and Grantee, with the expense of such appraisal
divided equally between Grantors and Grantee.

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

Cl

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
twhich is included in the Section V{4}(a) valuation, above}. The value of the
residence and appurtenant structures and improvements shall be determined using
the replacement cost approach 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 Grantors and Grantee, with the expense of such appraisal
divided equally between Grantors and Grantee.

Grantors and Grantee shall establish the Purchase Price by either entering into a
written agreement fixing the Purchase Price as provided in this Section V{4}, within
ten working days of reaching mutual agreement or, if no such agreement is reached,
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the Purchase Price shall be based upon the values determined in accordance with
this Section V{4) which shall be the Purchase Price unless another Purchase Price is
mutually agreed upon in writing by the parties within ten working days after the last
party’s receipt of all appraisals commissioned in accordance with this Section V(4).
The passage of said ten working days shall constitute the effective date of
establishing the Purchase Price. (“Price Agreement”)

5. Entry onto the Protected Property. After receiving the notice from Grantors
described in Section V(2), above, and upon reasonable notice to the Grantors, the Grantee shall
have the right to enter upon the Protected Property from time to time for the purpose of preparing
for the purchase and disposition of the Protected Property, including but not limited to preparing
appraisals, conducting soils tests or engineering studies, advertising, showing prospective buyers or
assignees, or cbtaining other information about the Protected Property. Grantee’s entry onto or
testing of the Protected Property shall be conducted in a manner that minimizes any disturbance to
the land and to the use and enjoyment of the Protected Property by the Grantors or any tenants in
possession.

6. Closing of the Purchase. [f this Option is exercised, the parties shall close on the
sale on or before thirty (30) days from the delivery of the Notice of Intent to Purchase described in
Section V(3){c), above, uniess otherwise agreed. The following conditions shall apply to said
closing:

ay Grantors shall, by Vermont Warranty Deed, deliver good, clear, record and
marketable title to the Grantee, free of all liens or other encumbrances {including
discharge or release of outstanding mortgages), 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, (ii} rights of the public to use roads laid out
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 use 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.

b} Grantors agree to use reasonable efforts to deliver marketable title as set forth in
Section V(6){a), above. In the event Grantors are unable to give marketable title,
then the Grantee may elect to terminate its exercise of this Option. The Grantee
shall have the right to elect to accept such title as Grantors can deliver and to pay
the purchase price without reduction.

c) Grantors agree to obtain at their sole expense any and all permits and approvals
required under law or regulation for the conveyance of the Protected Property to
Grantee under this Option. The parties shall extend the closing date as necessary to
enable Grantors to obtain ali such final permits and approvals.

d) Grantors represent to Grantee that Grantors are not aware of any hazardous waste
having been dumped or placed upon the Protected Property. Grantors will update
this representation in writing upon the Grantee'’s delivery of the Notice of Intent to
Exercise described in Section V(3}a), above. Grantors agree that the Grantee may,



7.
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at the Grantee’s expense, perform any and all tests and/or inspections 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 Grantors and the Grantee shall prorate property taxes as of the date of closing.

The Grantors 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 to Exercise provided in Section V{(3)(a), 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 elect to (1) proceed to closing and accept the
proceeds of any insurance policy Grantors may have with respect to such
destruction; or (2) if such insurance proceeds are less than the value of the structure
as determined under Section V(4), above, proceed to closing and accept the
proceeds of 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 conveyed free of all 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 Property prior to closing. Grantors and Grantee will
jointly inspect the Protected Property 24 hours prior to closing.

After closing, this Option shall remain in full force and effect with respect to all
subsequent conveyances of the Protected Property, except as identified in Section
V(1), above.

Partial Release of Option. At the request of Grantors, Grantees shall execute a

partial release of their rights under this Option Agreement ("the Partial Release”), and upon the first
to occur of the following events, the Grantees shatl immediately deliver the Partial Release to the
Charlotte Town Clerk for recording in the Charlotte Land Records:

a)

Crantees’ failure to deliver the Notice of intent to Exercise as described in Section
V(3)a), above;

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

Grantees’ election to terminate its exercise of this Option based on title defects as
provided in Section V{6}(b), hazardous materials as provided in Section V(6){d}, or
destruction of structures as provided in Section V(6}(f).
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Should no Grantee exercise this Option as provided in Section V(3), above, or should a Grantee fail
to close following its delivery of the Notice of Intent to Purchase, Grantors may proceed to close on
the sale to the Buyer on the terms and conditions described in the Notice of Intent to Sell, within
twelve (12) months of the delivery of said Notice to Grantees. 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 V(1) above.

8. Partial Assignment by Grantees. A Grantee may partially assign its rights under this
Option, provided:

a) No such assignment shall be made prior o Grantors and Grantee establishing the
Price Agreement described in Section V(4), above;

b) Such assignment shall be in writing, with the assignee 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 Grantors;

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

d) The partial assignment shall pertain only to a single exercise of this Option in
response to a discrete Notice of Intent to Sell delivered to Grantees. While no
consent of Grantors shall be required for said single exercise, no Grantee shall
otherwise assign ali of its rights and interests under this Option without the prior
written consent of Grantors.

4} Renumbering Section VI “Executory Interest” as Section VII; and Section VIl “Miscellanecus
Section” as Section VIII and adding a new section VI “Riparian Buffer” as follows:

Vi, Riparian Buffer,

The Riparian Buffer Zone (“the RBZ") presently consists of nine (9) acres, more or less, and
is that portion of the Protected Property extending approximately 2,000 feet along the both banks
of the LaPlatte River { “the River”) lying in most places a minimum of fifty feet (50} landward from
the top of the banks of the River as those banks presently exist and also that portion of the
Protected Property located between the top of said banks and the low water mark of the River. The
depth of the RBZ landward from the top of said bank is presently irregular. 1t is greater than fifty
feet (50") in width in several areas which contain state-significant occurrences of Wet Clay Plain
and Mesic Clay Plain Forest. The RBZ, as it now exists, is generally depicted as “Riparian Buffer
Zone” on the Thibault 2014 Farm Plan. The boundary between the RBZ and the rest of the
Protected Property may hereafter move as the River moves and the RBZ may increase or decrease
in size depending upon the movement of the River and the gain or loss of Grantors” acreage
associated with said movement but, in no event, shall the RBZ consist of an area less than fifty feet
(50" landward from the top of the bank of the River and may include portions of the Protected
Property not currently a part of the RBZ.
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Within the RBZ, the goals, prescriptions and restrictions of this Section VI are in addition to the
provisions of Sections I and 111, and except as provided in Paragraph 5, below, where inconsistent,
the provisions of this Section VI shall supersede the provisions of Sections H and 11,

The principal goal for management within the RBZ is the establishment and maintenance of
a high quality buffer and natural area that provides an array of ecological benefits including, but not

{imited to:

1) buffering aquatic and wetland plants and animals from disturbance;

PO
P e Bt

o 1

preventing wetland and water-quality degradation;

providing important plant and animal habitat;

protecting significant riparian natural communities;

protecting natural geomorphic processes and bank stability; and
providing organic matter, nutrients, and structure to aquatic systems.

Within the RBZ the following restrictions shall apply:

Protection of the Clay Plain Forest and the ecological processes that sustain them, as
well as the natural communities that naturally develop in the future within the RPZ, and
the maintenance of a high quality buffer to the River, shall be Grantors” highest
priorities in designing and carrying out any management activities. Special care shall be
taken to retain the integrity of the soils and the natural hydrology of the Clay Plain

1.

Forests.

Without limiting the foregoing, within the RBZ Grantors shall comply with the
following limitations:

al

All management activities, including without limitation forest
management, recreational management and ecological management, shall
focus on the goals of a) maintaining soil integrity, natural hydrology, and
water quality values, and b) maintaining the natural structure and species
compasition of the natural communities present or communities that may
develop naturally over time, informed by the best current ecological
science,

All forest management activities shall be conducted pursuant to a forest
management plan that is consistent with the Purposes of this Grant and this
Section VI. Any such activities shall employ all applicable recommended
practices described in the regulations entitled “Acceptable Management
Practices for Maintaining Water Quality on Logging Jobs in Vermont”
promulgated by the Vermont Department of Forests, Parks and Recreation,
dated August 15, 1987, as may be amended from time to time {the "AMPs").
Management of the RBZ shall be informed by the best current ecological
understanding of the unique characteristics at this site and the natural
communities it supports. Silvicultural methods shall strive to mimic the
natural, low-intensity disturbance regime specific to the Clay Plain Forest as
well as natural communities that naturally develop in the future in this
physical setting.

Grantees’ approval of a forest management plan submitted pursuant to
Section 12} and 1V(3}, above, shall not be unreasonably withheld or
conditioned; provided that such plan: {i) is consistent with the Purposes of
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this Grant and with the provisions of this Section VI; and (ii) such plan has been
approved by a professional forester,

d)  Limited agricultural activities, including crossings, consistent with the
Purposes of this Grant and with the provisions of this Section VI may be
permitted in Grantees’ sole discretion,

@) Inthe context of acting under this Section VI, Grantors and Grantees may
confer about what constitutes the best available ecological science; provided
that, Grantees’ interpretation thereof shall control.

1. Grantors shall have the right to create and maintain footpaths for non-commercial
walking, skiing, and cther non-commercial, non-motorized, non-mechanized, pedestrian
recreational, educational or scientific research activities within and across the RBZ. All clearing
of trees or other vegetation to construct footpaths shall be consistent with the Purposes of this
Grant, and shall be focused on the goals of retaining soil integrity, natural hydrology, water
quality values, and the natural structure and species composition of the Wet Clayplain and
Mesic Claypain Forests and associated natural communities within the RBZ. Such footpaths
shall have a compacted earthen surface only. Waterbars and other hand-built structures
essential for pedestrian crossing of surface water or to control soif erosion are permitted;
however, other discretionary structures are prohibited.

2. Subject to receiving the prior written approval of the Grantees, not to be
unreasonably withheld, the Grantors may place in the RBZ temporary, portable agricultural
structures (such as irrigation intakes, pump platforms, above ground piping) and temporary
recreational structures (such as hunting blinds) as long as these structures require no
excavation or any tree removal other than may be necessary for the ingress and egress of
the temporary structure. Machinery associated with such uses shall be removed if not in
use. All such structures or improvements shall not be protected from river flooding or
movement, and any loss of the capital investment is assumed solely by the Grantors,

In the event a total prohibition against harvesting and limitations upon forest management
activities within the RBZ affects the eligibifity of the RBZ for enroliment in the State of Vermont's
Use Value Appraisal program, or similar successor program, then those foregoing restrictions which
affect such eligibility shall not apply and, instead, only such minimal harvesting and other forest
management activities as are required to maintain such eligibility shall be permitted within the
RBZ.

In all other respects, the Grant remains unchanged and in full force and effect.

TO HAVE AND TO HOLD said development rights, conservation restrictions as described
in the Grant as hereby amended to the said Grantee, VERMONT LAND TRUST, INC,; and to have
and hold the option to purchase only, as described in the Grant as hereby amended, with all the
privileges and appurtenances thereof, to the said Grantees, VERMONT LAND TRUST, INC., and
VERMONT AGENCY OF AGRICULTURE, FOOD AND MARKETS and VERMONT HOUSING
AND CONSERVATION BOARD, and their respective successors and assigns, to their own use and
behoof forever; and MARY J. THIBAULT and GARY P. THIBAULT, for themselves and their
successors and assigns, do covenant with the said Grantees, VERMONT LAND TRUST, INC, and
VERMONT AGENCY OF AGRICULTURE, FOOD AND MARKETS and VERMONT HOUSING
AND CONSERVATION BOARD, and their respective successors and assigns, that until the
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ensealing of these presents, they are the sole owners of said premises, and have good right and title
to convey the same in manner aforesaid, that they are free from every encumbrance, except those
of record, not intending to reinstate any interest or right terminated by operation of law,
abandonment or 27 V.S.A Ch. 5, Subch 7, and they hereby engage to warrant and defend the same
against all lawful claims whatever, except as aforesaid.

The Grantors and the duly authorized agents of the respective Grantees set their hands and
seals this __ day of , 2014,

GRANTORS

Mary J. Thibault

Gary P, Thibault

GRANTEES
Vermont Land Trust, inc.

By:
Its Duly Authorized Agent

Vermont Agency of Agriculture, Food and Markets

By:
Its Duly Authorized Agent

Vermont Housing and Conservation Board

By:
Its Duly Authorized Agent

STATE OF VERMONT
COUNTY, ss

At , this day of , 2014, Mary ]. Thibault and Gary
P. Thibault personally appeared and they acknowledged this instrument, by them sealed and
subscribed, to be their free act and deed, before me.

Notary -Public
My Commission Expires: 2/10/2015
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STATE OF VERMONT
WASHINGTON COUNTY, ss

At Montpelier, this _ day of , 2014, Richard F. Peterson, Jr., duly
authorized agent of the Vermont Land Trust, Inc., 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
the Vermont Land Trust, Inc., before me.

Notary Public
My commission expires: 2/10/2015

STATE OF VERMONT
WASHINGTON COUNTY, ss

At Montpelier, this _ day of , 2014, , duly-authorized agent of
the Vermont Agency of Agricuiture, Food and Markets, personally appeared and he/she
acknowledged this instrument, by him/her sealed and subscribed, to be his/her free act and deed
and the free act and deed of the Vermont Agency of Agriculture, Food and Markets, before me.

Natary Public
My commission expires: 2/10/2015

STATE OF VERMONT
WASHINGTON COUNTY, ss

At Montpelier, this _ day of , 2014, Lawrence Mires, duly authorized agent of
the Vermont Housing and Conservation Board, personaily 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
the Vermont Housing and Conservation Board, before me.

Notary Public
My commission expires 2/10/2015

Project Name: Thibault Farm
VLT# 410053; VHCB #2014-061
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GRANT OF DEVELOPMENT RIGHTS, CONSERVATION RESTRICTIONS
and RIGHT OF FIRST REFUSAL

KNOW ALL PERSONS BY THESE PRESENTS that MARY J. THIBAULT and GARY P.
THIBAULT both of Charlotte, Chittenden County, Vermont on behalf of themselves and their heirs,
executors, administators, successors and assigns (hereinafter “Grantors”), pursuant to Title 10
V.S.A. Chapters 34 and 155 and in consideration of the payment of Ten Dollars and other valuable
consideration paid to their full satisfaction, do freely give, grant, seli, convey and confirm unio the
VERMONT LAND TRUST, INC., a non-profit corperation with its principal offices in Montpeiier,
Vermont, and its successors and assigns (hereinafter “Grantee”), forever, the development rights,
right of first refusal, and a perpetual conservation easement and restrictions (@ll as mare particularly
set forth below) in certain lands consisting of 85.3 acres, more or less, with the buildings and
improvements situated thereon (hereinafter “Protected Property”) located in the Town of Charlotte,
Chittenden County, State of Vermont, said Pratected Property being more particularly described in
Schedule A attached hereto and incorporated herein. -

The development rights hereby conveyed to Grantee shall include ail development rights
except those specifically reserved by Grantors herein and those reasonably required to carry out
the permitted uses of the Protected Property as hereln described. The development rights hereby
conveyed are rights and interests in real property pursuant to Title 10 V.5.A. Chapter 155, Section
6303, The conservation restrictions hereby conveyed to Grantee cansists of covenants an the part
of Grantors to do or refrain from doing, severally and collectively, the various acts sef forth below,
to the extent those acts relate to Grantors and not exclusively to Grantee. Grantors and Grantee
acknowledge that the conservation restrictions constitute a servitude upon the land and run with
the land.

1L Purposes of the Grant,

Grantars and Grantee acknowledge that the Purposes of this Grant are as follows:

1. Consistent with the goals set forth in 10 V.S.A. §6301, the primary purpose of this
Crant is to conserve productive agricultural and forestry fands in order (o facilitate active and
economically viable farm use of the Protected Property now and in the future.

2. The secondary purposes are to conserve scenic and 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

3. These purposes will be advanced by conserving the Protected Property because it
possesses the following attributes:

{a) 58 acres of agricultural soils of statewide significance;

o) 3,400 feet of frontage on Carpenter Road and Dorset Street, which provides scenic
vistas to the traveling public; and

{c) traversed by 3,600 feet of the LaPlatte River,

Grantors and Grantee recognize these agricubtural, silvicultural, scenic and natural values of
the Protected Property, and share the commen purpose of conserving these values by the
conveyance of conservation restrictions, development rights and right of first refusal, to prevent the
use, fragmentation or development of the property for any purpose or in any manner which would
conflict with the maintenance of these agricultural, silvicultural, scenic and patural resource values,
Grantee accepts such conservation restrictions, development rights and right of first refusal in order
to conserve these vatues for present and future generations. The purposes set forth above in this
Section | are hereinafler collectively referred to as the “Purposes of this Grant”.

1L Restricted Uses of Protected Property.

The restrictions hereby imposed upon the Frotected Property, and the acts which Grantors
shali do or refrain from doing, are as follows:

1. No residential, commercial, industrial, or mining activities shall be permitted, and
no building, structure or appurtenant facility or improvement shal! be constructed, created,
installed, erected or moved onto the Protected Property, except as specifically permitted under this
Grant, The Protected Property shall be used for agricultural, forestry, educaticnal, non-commercial
recreation, and open space purposes only,

2. Each time that the agricultural land on the Protected Property lies fallow for more
than two successive years (the "fallow land"), Grantors shall cooperate with Grantee, at Grantee’s
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request, to maintain the failow land in an open condition (meaning without trees and brush) and in
active agricultural use. For example, Grantors shall permit access te the fallow land by Grantea
and Grantee's cantractors to crop, mow or brush-hog. No obligation is hereby imposed upon
Grantors o Grantee to maintain the fallow land in an open condition or in active agricultural use.

3. No rights-of-way, easements of ingress or egress, driveways, roads, utility lines,
other easements or other use restrictions shall be canstructed, developed, granted or maintained
into, on, over, under, or across the Protectad Property, without the prior written permission of
Crantee, except as otherwise specifically permitted under this Grant, and as set forth in Schedule B
attached hereto and incorporated herein. Grantee may grant permission for any rights-of-way,
easemeants of ingress or egress, driveways, roads, utility lines, other easements, or ather use
restrictions, if they determine, in their sole discretion, that any such rights-of-way, easements of
ingress or egress, driveways, roads, utility lines, other easements or other yse restrictions are
consistent with the Purposes of this Grant, .

4, Thera shall be no signs, billboards, or outdoor advertising of any kind erected or
displayed on the Protected Property. Grantors, however, may erect and maintain reasonable: (a)
signs indicating the name of the Protected Property, {b) boundary markers, {¢) directional signs, {d)
signs regarding hunting, fishing, trapping, trespassing on the Protected Property or signs otherwise
regarding pubfic access to the Protected Property, (&) memorial plaques, () temporary signs
indicating that the Protected Property is for sale or lease, (g) signs informing the public that any
agricultural or timber products are for sale or are being grown on the Protected Property, (h}
political or religious signs, or {) signs informing the public of a home occupation or profession
approved pussuant to Section il below, or an accessory use approved pursuant to Section 11|
below. Grantee, with the permission of Grantors, may erect and maintain signs designating the
Protected Property as land under the protection of Grantea,

5. The placement, collection or storage of trash, refuse, humar waste, or any other
unsightly or offensive material on the Protected Property shall not be permitted except at such
locations, if any, and in such a manner as shall be approved in advance in writing by Grantee in
their sole discretion. The storage and spreading of compost, manure, lime, or other fertilizer for
agricultural practices and purposes, the storage of feed, and the temporary storage of trash in
receptacles for periodic offsite disposal, shall be permitted without such prior swritten approval.

5. There shall be no disturbance of the surface, including but not limited to filling,
excavation, removal of topsoil, sand, gravel, rocks or minerals, or change of the topography of the
fand in any manner, except as may be reasonably necessary to carry out the uses permitted on the
Protected Property under this Grant. In no case shall surface mining of subsurface oil, gas, or other
minerals be permitted.

7. The Protected Property shall not be subdivided or conveyed in separate parcels, nor
shall ownership of the residences or other buildings on the Protected Property be separated from
the ownership of the Protected Property without the prior written approval of Grantee, which
approval may be granted, conditioned or denied in Grantees’ sole discretion except as otherwise
specificaily permitted in this Grant.

8. No use shall be made of the Protected Property, and no activity thereon shall be
permitted which is or is tikely to become inconsistent with the Purposes of this Grant. Grantors
and Grantee acknowledge that, in view of the perpetual nature of this Grant, they are unable to
foresee all potential future land uses, future technologies and future evolution of the land and other
natural resources, and other future occurrences affecting the Purposes of this Grant. Grantee
therefore, in its sole discretion, may determine whether (@) proposed uses or propesed
improvements not contemplated by or addressed in this Grant or (b) alterations in existing usas or
structures, are consistent with the Purposes of this Grant.

1l Permitted Uses of the Protected Property.

Notwithstanding the foregoing, Grantors shall have the right to make the following uses of
the Protected Property:

1, The right fo estaklish, reestablish, maintain, and use cultivated fields, crchards, and
pastures together with the right to construct, maintain and repair fances and access roads for these
purposes, all in accordance with sound agricultural practices and sound husbandry principles;
provided, however, that Grantors shall obtain Grantee’s prior written approval to clearcut forest
fand to establish fields, orchards or pastures. Grantee’s approval shail not be unreasonably
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withheld if such clearcutting is consistent with the Purposes of this Grant.

2. The right to conduct maple sugaring operations, and the right to harvest timber and
other wood products, together with the right to construct and maintain roads necessary for both
such activities, in accordance with sound forestry practices and in accordance with a forest
rmanagement plan for which Grantors have received the prior written approval of Grantee,
Grantors may conduct maple sugaring operations, and may harvest firewood for heating residences
and structures located on the Protected Property, both an existing woods roads only, without
submission and approval of a plan. Graniee's approval of forest management plans that may be
submitted from time to time shall not be unreasonably withheld or canditioned, if such plans have
been approved by a professionat forester and if such plans are consistent with the Purposes of this
Grant.

3. The right to construct, maintain, repair, renovate, replace, enlarge, rebuild, and use
new and existing barns, sugar houses, or similar non-residential structures or facilities, together
with necessary access drives and utilities for agricultural and forestry uses, on the Protected
Property; provided, however, that (a) the structures are used exclusively for agricultural or forestry
purposes, and (b) any new construction, other than normal maintenance and repair, has been
approved in writing in advance by Grantee. Grantee's approval shall not be unreasonably
withheld or conditioned; provided, however, that the structure or other improvement is located in
a manner which is consistent with the ?urposes of this Grant,

4. The right to use, maintain, establish, construct, and improve water sources, courses,
and bodies within the Protected Property for uses permitted hereunder; provided, however, that
Grantors do not unnecessarily disturb the natural course of the surface water drainage and runoff
flowing over the Protecied Property. Grantors may disturb the natural water flow over the
Protected Property in order fo improve drainage of agricuftural soils, reduce soil erasion or improve
the agricultural patential of areas used for agricultural purposes, but shall do so in a manner that
has minimum impact on the natural water flow and is otherwise consistent with the Purposes of this
Grant. The construction of ponds or reservoirs shall be.permitted only upon the prior written
approval of Grantee, which approval shall not be unreasonably withheld or corditioned; provided
however, that such pond or reservoir is focated in a manner which is consistent with the Purposes
of this Grant,

5, The right to cleas, construct, and maintain trails for non-commercial walking,
horseback riding, skiing, and other non-commercial, non-motorized recreational activities within
and across the Protected Property, afi in a manner consistent with the Purposes of this Grant,
Snowmobiling may be permitied at the discretion of Grantars. Al terrain vehicles may be
permitted by Grantors only in those circumstances as expressly provided in Section 11(9) below.

6. The right to maintain, repair, renovate, replace, enlarge, rebuiid, and use (a} the
existing three-family dwelling for residential purposes, b} the existing farm buildings for non-
residential, agricultural uses, (C) the existing non-residential appurtenant structures and
improvements, including drives and utilities, normally associated with a dwelling or farm, (d)
construct, maintain, repair, renovate, replace, rebuild, use and occupy a new single-family
dwelling unit for residential purposes within the existing garage, and a septic system therefor, all
within the Farmstead Complex, defined below, provided that all required state and local permits
are first obtained, and (e} construct, maintain, repalr, renovate, replace, enlarge, rebuild, use and
occupy new farm buildings for non-residential, agricultural uses and appurtenant structures and
improvements, including drives and utilities, normally associated with a dwelling or farm, all within
the designated Farmstead Compiex without the prior written approval of Grantee. The Farmstead
Complex is an area consisting of 9.7 acres, more or less, and is more particularly described in
Schedute C attached hereto and incorporated herein, and is depicted on a plan entitied “Vermont
Land Trust — Thibault Farm, Town of Charlotte, Chittenden Co., VT (hereinafter “Thibault Farm
Plan') held by Grantee, Grantors shali notify Grantes in writing prior to commencing construction
on any new structure or impravement within the Farmstead Complex,

7. The right to conduct any gainful home occupation or profession in the residences
referred to in this Section 11}, above; provided, however, that any such aclivity is {a) confined within
the residences and (b) conducted primarily by persons who reside in the residences. Grantors shall
not engage in any home occupation or profession in said residences without first securing the prior
written permission of Grantee, which permission may be conditioned, withheld or revoked if
Grantee determines, in its sole discretion, that the home occupation or profession would be or is
inconsistent with the Purposes of this Grant,
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8. The right to engage in accessory uses of the Protected Property: provided, however,
that such accessory uses are () related to the principal agricultural, forestry or open space uses of
the Protected Property, and {0} in the aggregate subordinate and customarily incidental to those
principal uses. Grantors shall not engage in any accessory use of the Protected Property without
first securing the prior written permission of Grantee, which permission may be conditioned,
withheld or revoked if Grantee determines, in its sole discretion, that the accessory use would be
or is inconsistent with the Purposes of this Grant, ' '

9. The right to use all terrain vehicles on the Protected Property for the limited
purposes of agriculture and forestry. Grantors also may permit the use of all terrain vehicles on the
Protected Property only for non-commercial recreational purposes and only by Grantors, Grantors’
family (as hereinafter defined) and Grantors’ employees.

10, The rightto maintain, repair, renovate, enlarge, or rebuild the existing single-family
dwelling, and existing buildings, and associated non-residential structures and improvemants,
including associated drives and utilities, together with the right to construct new non-residential
structures and improvements narmally associated with a dwelling within a designated Homestead
Complex without the prior written approval of Grantee. The Homestead Corpiex is an area
consisting of 5.0 acres, more or less, and is more particularly described in Schedule D attached
hereto and incorporated herein, and is depicted on a the Thibault Farm Plan. Grantors shall notify
Crantee in writing prior to commencing construction on any new structure or improvement within
the Homestead Complex,

1. The right to subdivide from the Protected Property the 5.0 acre Homestead Complex
{the “subdividable lot"). Grantee also shail have the right to refease the subdividable lot from this
Grant, if In ifs sole discretion it determines that such a release is consistent with the Puiposes of this
Grant. :

12, The right to convey a right of way for ingress and egress, togather with customary
residential utilities, to a single-family dweiling located on the subdividable lot, as defined above in
Section {11}, together with the right to construct, maintain, repair and use a gravel or other
permezble surfaced residential driveway of sufficient width to comply with state and local
regulations across said right of way. Said right of way together with said utility corridor shall not
exceed sixty (60) feet in width, Said wilities shall be constructed underground. Prior to conveying
such right of way and prior to commencing construction on the driveway or utiity corridor,
Grantors shall obtain the prior written approval of Grantes, which approval shall not be
unreasonably withheld or conditioned, provided, however, that such right of way and driveway are
located in the area generally depicted as “ROW” on the Thibault Farm Plan and otherwise comply
with this Section 111(12).

13.  The right to construct and maintain no more than one (1) subsurface waste disposal
system on the Protected Property for the benefit of one (1) single family residence focated on the
subdividable fot, as defined above in Section 1Il{17}. Such system may be constructed only if there
does not exist, within the subdividable lot, as described in Schedule D attached hereto and
incorporated herein, a suitable location for disposal of waste in accordance with then applicable
State and local regulations aH as determined by a qualified engineer retained at Grantors’ sole cost
and expense. Grantors shall obtain the prior written approval of Grantee before commencing
construction on such system, which approval shall not be unreasonably withheld or conditioned,
provided that '

aj All reasonable attempts to locate a sanitary disposal system and field, conventional and
mound, an the subdividable Jot and all alternative sites are exhausted; and
b Such system and field are located in a manner consistent with the Purposes of this Grant

and which will minimize the Joss of the agricultural and forestry potential or scenic beauty
of the Protected Property; and

] Such system and field shall be designed by a qualified engineer or certified technician
retained at Grantors’ sole cost and expense, and shall be in accordance with ail the then
applicable State and Local ordinances, statutes and regulations,

14. In the event the sanitary disposal system serving the existing single-family house
located on the subdividable lot, as defined above in Section 1I{11} should faif, Grantors shali have
the right 1o lay, relay, repair and maintain one sanitary disposal system and feid on the Protected
Propesty of a size and capacity suiteble to serve only such existing single-family dwelling or a
similar replacement dwelling, provided that Grantors shall receive the prior written approval of
Crantee. Grantee's approval shail not be unreasonably withheld nor conditioned, provided:

a) All reasonable attempts to locate a replacement sanitary disposal system and field,
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conventional and mound, the subdividable fot and all alternative sites are exhausted: and

b} Such replacement systern and field are focated in a manner which will minimize the loss of
the agricultural and forestry potential or scenic beauty of the Protected Property; and
) Such replacement system and field shall be designed by a qualified engineer or certified

technician retained at Grantor's sole cost and expense, and shall be in accordance with all
the then applicable State and Local ordinances, statutes and regulations,

15, The right to maintain, repair, renovate, rebuild and use the existing farmstand (the
“farmstand”) for the sale to the general public of only () silvicuitural or agricultural products produced
predominantly on the Protected Property, and (i) hand- crafted products created exciusively on the
Protected Property from stvicultural or agricultural raw materiais primatily by persons residing on the
Protected Property, The farmstand shall be located exclusively within Farmstead Complex. Grantors
shall not maintain, repair, renovate, rebuild and use more than one (1) farmstand on the Protected
Property.  Grantors shall obtain Grantee’s prior written approval for any enlargement of the
farmstand, which approval shall not be unreasonably withheld or conditioned, pravided that the
enlargement to the farmstand is of a scale, mass, dimensions, location and general appearance that is
consistent with its physical setting and otherwise is not inconsistent with the Purposes of this Grant,
The farmstand shall not be conveyed separately from the Protected Property, but may be subdivided
with the prior written approval of Grantee if such subdivision is required by state or local regulation,
The farmstand may be relocated within the Farmstead Complex only without the prior written
approval of Grantee. Grantors shall notify Grantee in writing prior to renovating, rebuilding or
relocating the farmstand. Grantee, in its sole discretion, may permit, in a written letier of approval, an
alternative site, provided such an alternative is located in a manner consistent with the Purposes of the
Grantand further provided that Grantee find that the location of a farmstand and other appurtenant
improvements in the alternative site nave n¢ greater negative impact on the conservation values of the
Protected Property than the originat site.

V.  Enforcement of the Restrictions.

Grantee shali make reasonable efforts from time to time to assure compliance by Grantors
with all of the covenants and restrictions herein. In connection with such efforts, Grantee may
make periodic inspection of all or any portion of the Protected Property, and for such inspection
and enforcement purposes, Grantee 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, Grantee shall give notice to Grantors of such event or circumstance of
non-compliance via certified mail, return receipt requested, and demand corrective action by
Grantors sufficient to abate such event or circumstance of nen-compliance and restore the
Pratected Property to its previous condition. In the event there has been an event or circumstance
of non-compliance which is corrected through negotiation and voluntary compliance, Grantors
shalfi, at Grantee's request, reimburse Grantee for all reasonable costs incurred in investigating the
non-compliance and in securing its correction.

Faifure by Grantors to cause discontinuance, abatement, or such other corrective action as
may be demanded by Grantee within a reascnable time after receipt of notice and reasonable
opportunity to take corrective action shall entitle Grantee to bring an action in a court of competent
jurisdiction 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 Grantee to corrective action on
the Protected Property, if necessary. If the court determines that Grantors have failed to comply
with this Agreement, Grantors shall reimburse Grantee 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 Grantee initiates Htigation and the court determines that Grangors have
not failed to comply with this Grant and that Grantee has initiated litigation without reasonable
cause or in bad faith, then Grantee shall reimburse Grantors for any reasonabile costs of defending
such action, including court costs and reasonable attorneys' fees; provided, however, that this
clause shalt not apply to any Grantee protected by the doctrine of sovereign immunity, The parties
to this Grant specifically acknowledge that events and circumstances of non-compliance constitute
immediate and irreparable injury, toss, and damage to the Protected Property and accordingly
entitle Grantee to such equitable relief, including but not limited to injunctive relief, as the court
deems just. The remedies described herein are in addition to, and not in limitation of, any other
remedies available to Grantee at law, in equity, or through administrative proceedings.

No delay or omission by Grantee in the exercise of any right or remeady upon any breach
by Grantors shall impair Grantee's rights or remedies or be construed as a waiver, Nothing in this
anforcement section shall be construed as imposing a liability upon a prior owner of the Protected
Property, when the event or circumstance of non-compliance occurred after said prior owner's
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ownership or control of the Protacted Property terminatad.

V. Right of First Refusal.

The Grantors hereby gives to the Grantee a Right of First Refusal to purchase the Protected
Property, which Rignt shall be of perpetual duration. The conditions of this Right of First Refusal
shall be such that whenever Grantors recefve a bona fide written offer fo purchase all or any part of
the Protected Property and Grantors accept said offer, subject to this Right of First Refusal, Grantors
shall deliver to the Grantee by certified mail, return receipt requestad, a duplicate original of the
written offer, together with such other instruments as may be required to show the bona fides of the
offer. Grantee may elect to purchase the Protected Property at the offered price and upon such
other terms and conditions not less favorable to Grantors than those contained in the conditionally
accepted offer by giving to Grantors by certified mail, return receipt requested, written notice of
such election within ninety (90) days after delivery of the offer to the Grantee. If Grantee does not
elect to meet such conditionally accepted offer within the ninety {90) day period, Grantors may
unconditionally accept the offer as written,

This Right of First Refusal shall not apply to (i} any gift, inheritance, or other conveyance
without consideration of the Protected Property, and (i} any sale or convevance of the Protected
Properiy to any of the Grantors” family {as hereinafter defined). The Right of First Refusal shall
apply to all other sales and conveyances of the Protected Propenty, including any szle or
conveyance to non-family members, of any interest in the Protected Preperty, for consideration,
including any conveyance by, or conveyance of any interest in, a family corporation, partnership ar
other holding entity.

Vi Executory Interest,

Grantors hereby give, grant and convey to the Town of Charlotte, a Vermont municipality
located in Chittenden County an executory interest so that in the event that Grantee ceases to exist
as a legal entity and that no successor organization is created or appointed to fulfill the monitoring
obligations of Grantee, then the rights, cbligations and interests hereby conveyed to Grantes
through this Conservation Easement shall shift to and be vested in the Town of Charlotte. The
rights, obligations and interests held by Grantee shall shift 1o and vest in the Town of Charlotte
upon the recording in the Town of Charlotte Land Records a notice {“Notice”) which has been
mailed to the Crantee and its respective successors if any by certified mail, together with a copy of
the signed return receipt. Grantee shall have a period of sixty (60} days from the date of its receipt
of said Notice lo appoint a gualified organization as a successor. If a qualified organization is not
appointed as a successor within said sixty (60) day period, the Notice shall be recorded in the
Town of Charlotte Land Records and thereupon Grantee's rights, obligations and interests under
this Conservation Easement shall shift to and be immediately vested in the Town of Charlotte, #f
the Town of Charlotte is no longer in existance at the time the rights, obligations and interests
under this Conservation Easement would otherwise vest in it, or if the Town of Charlotte is not
qualified or authorized to hold conservation easements as provided for in an assignment pursuant
to Section ViI(3), or if the Town of Charlotte shall refuse such rights, cbligations and interests or
otherwise fail to mail the Notice, fail to record the Notice or if some other fegal failure occurs to
bar vesting of the rights, obligations and interests under this Conservation Easement in the Town of
Charlotte, then the rights, obligations and interests under this Conservation Easement shall vest in
such qualified organization as a court of competent jurisdiction shall direct pursuant to the
apptlicable law of the State of Vermont and with due regard to the requirements for an assignment
pursuant to Section Vil(3), below.

Vil.  Miscellaneous. Provisions.

1, Where Grantors are required, as a result of this Grant, to cbtain the prior written
approval of the Grantee before commencing an activity or act, and where the Grantee has
designated in writing another organization or entity which shall have the authority to grant such
approval, the approval of said designee shall be deemed to be the approval of Grantee, Grantors
shal? reimburse Grantee or Grantee's designee for all extraordinary costs, including staff time,
incurred in reviewing the proposed action requiring Grantee's approval; but not to include thase
costs which are expected and routine in scope. Upon the request of Grantors, Grantee shall
deliver to Grantors, in written recordable form, any approval, disapproval, election or waiver given
by Crantee pursuant to this Grant.

2. it is hereby agreed that the construction of any buifdings, structures or
Improvements, or any use of the land otherwise permitted under this Grant, shall be in accordance
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with all applicable ordinances, statutes and regufations of the Town of Charlotte and the State of
Vermont.

3. Grantee shall transfer the development rights, right of first refusal, and conservation
easement and restrictions conveyed by Grantors herein only to a State agency, municipality, or
qualified organization, as defined in Chapter 34 or Chapter 155 Title 10 V.8.A., in accordance with
the laws of the State of Vermont and the regulations established by the Internal Revenue Service
governing such transfers. Grantors understand that and hereby consent to Grantee's assignment of
all or any portion of Grantee's right, title and interest acquired under this Crant to efther or both of
the VERMONT DEPARTMENT OF AGRICULTURE, FOOD AND MARKETS, an agency of the State
of Vermont, and the VERMONT HOUSING AND CONSERVATION BOARD, an independent
board of the State of Vermont, and their respective successors and assigns.

4, In the event the development rights or conservation restrictions conveyed to the
Crantee herein are extinguished by eminent domain or other legal proceedings, Grantee shall be
entitled to any proceeds which pertain to the extinguishment of Grantee's rights and interests. Any
proceeds from extinguishment shall be allocated between Grantors and Grantee in accordance
with the value of their respective interests as determined by an appraisal commissioned by Grantee
at the time of extinguishment; provided, however, that the allocation of proceeds to Grantee shall
be na less than 40.6% of the full fair market value of the Protected Progerty taken, except for the
value of improvements. Grantee shall use any such proceads to preserve undeveloped and open
space land in order {o protect the aesthetic, agricultural, educaticnal, scientific, forestry and natural
resources of the state through non-regulatory means.

5, in any deed or lease conveying an interest in all or past of the Protected Property,
Grantors shall make reference to the conservation easement, restrictions, and ohbligations described
hergin and shall indicate that said easement and restrictions are binding upon ali successors in
interest in the Protected Property in perpetuity. Grantors shall also notify Grantee of the namef(s)
and addressies} of Grantors' successords) in interest. '

6. Grantee shall be entitled to rerecord this Grant, or to record a notice making
reference to the existence of this Grant, in the Town of Charlotte Land Records as may be
necessary to satisfy the requirements of the Record Marketable Title Act, 27 V.5.A,, Chapter 5,
Subchapter 7, including 27 V.5.A. §§603 and 605.

7, The term “Grantors” includes the heirs, executors, administrators, successors and
assigns of the original Grantors, Mary J. Thibault and Gary P, Thibault, The term “Grantee”
includes the successors and assigns of the original Grantee, Vermont Land Trust, Inc. The term
“family" includes (a) any spouse of Grantors and any persons related to Grantors by blood to the
4th degree of kinship or by adoption, together with spouses of family members, and (&) a
earporation, partnership or other entity which is wholly owned and controlled by Grantors or
Grantors' family (as defined herein), (c) any estate of Grantors or Grantors’ famity, and (d) all
owners of a Grantor corporation, partnership, trust or other entity who are related to each other by
blood to the 4th degree of kinship or by adeption, together with spouses of family members.

8. Grantors shali pay all real estate taxes and assessments on the Protected Property
and shalf pay all other taxes, if any, assessed in ligu of or in substitution for real estate taxes on the
Protected Property.

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

TO HAVE AND TO HOLD said granted development rights, right of first refusal, and
conservation easement and restrictions, with all the privileges and appurtenances thereof, to the
said Grantee, VERMONT LAND TRUST, INC,, its successors and assigns, to its own use and
behoof forever, and the said Grantors, MARY ). THIBAULT and GARY P. THIBAULT for
themselves and their heirs, executors, administrators, successors and assigns, do covenant with the
sald Grantee, its successors and assigns, that until the ensealing of these presents, they are the sole
owners of the premises, and have good right and title to convey the same in the manner aforesaid,
that the premises are free from every encumbrance, except easements and use restrictions of record
as set forth in Schedule B attached hereto and incorperated hereint, and they hereby engage to
warrant and defend the same against alt lawful claims whatever.
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IN WITNESS WHEREOF, we set our hands and seals this 2.3 %iay of March, 2001,

Signed, sealed and delivered
in The Presence Of: GRANTORS

Y ey g 4 7 bl

Witness to MJT Mary . Thi@&zlt& o

PIETA Gy P Dbt

Witness to GPT d Gary P Thibault

STATE OF VERMONT
CHITTENDEN COUNTY, ss.

At Soo bl ﬂu.—l’..-_\_‘ b, this 20%day of March, 2001, Mary ). Thibauit and Gary P,
Thibault personally appearéd and they acknowladged this instrument, by tham sealed and

subscribed, to be their free act and deed, before me.
O Xy P,

Notary Public g
My commission expirest2/10/03
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SCHEDULE A
PROTECTED PROPERTY

Being all and the same lands and premises, including farm buildings, conveyed to Grantors
by warranty deed of jeannette C. Thibault, dated January 2, 1999, and recorded in Book 108, Page
308 of the Charlotte Land Records,

Excepted and excluded from this description of the Protected Property is the following parcel of
land:

1. A five-acre parcel including the two acres and existing house subject to the life estate
reserved by jeanette C. Thibault (the “Excluded Parcel”), more particularly described as
follows:

Beginning at a point on the northerly edge of the Carpenter Road right of way {assumed 3 rod
width}, said point being the southwesterly corner of the Northern Portion of the Farmstead
Compiex, described below in Schedule C; thence proceeding

$82° 16 W 191 feet, more or less, along the northerly edge of the Carpenter Road right of way;
thence tumning and proceeding

581° 56" W 289 feet, more or less, along the northerly edge of the Carpenter Road right of way;
thence turning and proceeding

N 08° 38" W 512 feet, more or less, along the Protected Property; thence turning and proceeding

N 81° 507 E 419 feet, more or less, along the Protected Property (© the westerly boundary of the
Morthern Portion of the Farmstead Complex; thence turning and proceeding

5089 23" E 322 feet, more or less, along the westerly boundary of the Northern Portion of the
Farmstead Complex; thence tuming and proceeding

$26° 40" E 202 feet, more or less, along the westerly boundary of the Northern Portion of the
Farmstead Complex to the point of beginning.

All bearings given are to "Grid North”. Al metes, bounds and bearings are approximate. The
Thibault Farm Plan is based on Vermaont Base Map Orthophoto Sheets, No menuments have been
placed on the ground to mark the Excluded Parcel.

Meaning and intending to include in this description of the Protected Property all of the land with
the buildings and improvements thereon depicted on the Thibault Farm Plan and generally
described as containing 85.3 acres, more or less, lying on both sides of Tewn Highway #14 (also
known as Carpenter Road} and the east side of Town Highway #9 falso known as Dorset Streef) in
the Town of Charlotte, Vermont, Crantors and Crantee have used their best efforts to depict said,
farm, without benefit of a survey, on the Thibault Farm Plan which plan is held by the Vermont
Land Trust in its Stewardship Office. Grantors and Grantee do not intend to imply any limitations
on the area of land included in this description shouid a survey determine that additional land is
also encumbered by the above description.

SCHEDULEB
EASEMENTS AND USE RESTRICTIONS

The Protected Property is subject to the following easements and use restrictions of record:
1. Rights of the public and others entitled thereto to use that portion of the Protected Property

lying within the boundaries of roads maintained by one or more of the town, state or
federal jurisdictions for all purposes commonly used for roads in the State of Vermaont.

2. Rights of the public (0 use waterways and bodies of water as implied by the Public Trust
Doctrine.
3. Claude and Jeannette Thibault o Green Mountain Power Carparation and Continental

Telephone Company dated May 2, 1988 and recorded in Book 57, Page 198, as the same
may affect the Property. {10° wide},

4. Claude and Jeannette Thibault to Green Mountain Power Corporation dated Cctober 10,
1979 and recorded in Book 37, Page 40, as the same may affect the Property, (25" wide).

5. Claude and Jeannette Thibault o Green Mountain Power Corporation dated November 22,

1972 and recorded in Book 35, Page 35, as the same may affect the Property,
underground, 5° wide).
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6. Claude and Jeannette Thibault to Green Mountain Power Corporation dated July 26, 1977
and recorded in Book 34, Page 317, as the same may affect the Property. (25’ wide).

7. Claude and Jeannette Thibault to Green Mountain Power Corporation dated October 6,
1971 and recorded in Bock 31, Page 285, as the same may affect the Property. (25" wide).

8. Subject to 60" wide access right of way as set forth in the following deeds, which right of
way benefits Lot 5 as shown on the above-referenced survey, said Lot 5 being a portion of
the Praperty.

a  Jeannette C. Thibault to Claudette and Kenneth Delorge dated june 9, 1994 and recorded in
Book 81, Page 500.

b. Claude F. and Jeannette C. Thibauit to Timothy J. Williams dated May 12, 1986 and
recorded in Book 48, Page 18,

¢ Claude F. and jeannette C. Thibault to Joseph P. and Margaret M. Blanchette dated july 25,
1985 and recorded in Book 45, Page 433.

d. Claude F. and Jeannette C. Thibault to Frances L. Williams dated November 22,1983 and
recorded in Book 42, Page 264.

e, Claude F. and Jeannefte C. Thibault to Carol Lowe-Clay and R, Owen Clay dated August 18,
1983 and recorded in Book 41, Page 555.

f. Claude F. and [eannette C. Thibault to joseph B. and Martha Q. Keenan dated july 28, 1983
and recorded in Book 41, Page 490, '

g Claude F. and Jeannette C. Thibault to Gary P. and jeannie K. Thibault dated July 27, 1983
and recorded in Book 41, Page 485,

h. Claude . and Jeannette C. Thibault to Norman R. and Terri L. Thibault dated June 17, 1977
and recorded in Book 34, Page 254; and Norman R. and Terri L. Thibault to Claude F. and
jeannetie C. Thibault dated fuly 27, 1983 and recorded in Book 47, Page 487.

. Claude F, and Jeannette C. Thibault to Ronan Belisle and Marianne Blanchard dated june
15, 1981 and recorded in Book 38, Page 447; and Ronan Belisle and Marianne Blanchard to
Claude F, and Jeannette C. Thibault dated july 28, 1983 and recorded in Bock 41, Page 488.

9, Agricultural Land, Forest Land and Farm Buildings Hen in favor of the State of Vermont
dated April 15, 1997 and recorded in Book 93, Page 404.

10, Agricultural Land, Forest Land and Farm Buildings lien in favor of the State of Vermont
datad Aprif 15, 2000 and recorded in Book 110, Page 379,

SCHEDULE C
FARMSTEAD COMPLEX

The “Farmstead Complex” referred to in Section 1146} of this Grant contains 9.7 acres, more or iess,
consisting of 6.1 acres on the northern side of Carpenter Road (the “Northern Portion”) and 3.6
acres on the southerm side of Carpenter Road {the “Southern Portion®), and is more particularly
described as follows:

Northern Portion;

Beginning at the northern edge of the Carpenter Road right of way (assumed 3 rod width) and the
centerline of North Pasture Lane, said point also being the southwesterly corner of lands n/f
of Belisle; thence proceeding '

§ 84° 44" W 302 feet, more or less, along the northerly edge of the Carpenter Road right of way;
thence turning and proceeding

S82° 16" W 72 feet, more or less, along the northerly edge of the Carpenter Road right of way to
the southeasterly comner of the Excluded Parcel, more particudarly described in Schedule A;
thence turning and proceeding

N 26° 40" W 202 feet, more or less, along the easterly boundary of the Excluded Parcel; thence
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turning and proceeding

N O8° 23 W 322 feet, more or less, along the easterly boundary of the Excluded Parcel; thence
tumning and proceeding

N 09° 01" W 140 feet, more or less, across the Protected Property; thence turning and proceeding

N 84° 37" E 409 feet, more or less, across the Protected Property ta the centerling of North Pasture
Lane; thence turning and proceeding

S06° 37°F 194 feet, more or less, along the centerfine of North Pasture Lane; thence turning and
proceeding

$16° 06 E 207 feet, more or less, along the centertine of North Pasture Lane; thence turning and
procesding

510° 16'E 251 feet, more of less, along the centerline of North Pasture Land to the point of
beginning.

Southern Porticn:

Beginning at a peint on the southerly edge of the Carpenter Road right of way {assumed 3 rod
widih}, said point being S 50° 45" W 89 feet, more or less, from southeasterly corner of the
Northern Portion of the Farmstead Complex described abhove; thence proceeding

$03° 10 E 551 feet, more or less, across the Protected Property; thence turning and proceeding

$87° 20' W 277 feet, more or less, across the Protected Property to the northeasterly comner of the
Hemestead Complex described below in Schedule D; thence turning and proceeding

N 05° 40 W 335 feet, more or less, across the Protected Property to the southerly edge of the
Carpenter Road right of way; thence turning and proceeding

N B2° 16’ E 74 feet, more or less, along the southerly edge of the Carpenter Road right of way;
thence turning and proceeding

N 84° 47’ £ 227 feet, more or less, along the southerly edge of the Carpenter Road right of way to
the point of beginning.

All bearings given are to "Grid North”. All metes, bounds and bearings are approximate. The
Thibault Farm Plan is based on Vermont Base Map Orthophoto Sheets, No monuments have bean
placed on the ground to mark the Farmstead Complex.

SCHEDULE D
HOMESTEAD COMPLEX

The “Homestead Complex” referred to in Section H10) of this Grant containg 5 acres, more or less,
and is more particularly described as foliows:

Beginning at the southwesterly corner of the Southern Portion of the Farmstead Complex,
described above in Schedule C; thence proceeding

$ 05° 55’ £ 844 feet, more or less, across the Protected Property; thence turning and proceeding

$85° 30 W 263 feet, more or less, across the Protected Property to the centerline of the LaPlatte
River; thence turning and proceeding

Northerly 617 feet, more or less, along the centerline of the LaPlatte River and lands n/ of
Hinesdale, said course having a tie line of N 09° 42’ W 550 feet, more or less; thence
furning and proceeding

N 37° 18' W 229 feet, more or less, aleng lands n/f of Hinesdale; thence turning and proceeding

N 71° 37’ E 430 feet, more or less, across the Protected Property to the puint of beginning.

All bearings given are to "Grid North". All metes, bounds and bearings are approximate, The
Thibaul Farm Plan is based on Vermont Base Map Orthophoto Sheets. No monuments have been
placed on the ground to mark the Homestead Complex.
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