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Towa of Norwich, Vermonr

cf¡ARTERED r7ót

TO: Board of Civil Authority - Town Clerk Trajman

FROM: Board of Lísters - Lindberg, Smith and Ciccotelli

RE: Lake/Polashenski appeal - Parcel lD # 05-095.300 (3 cards)

DATE: October L4,2025

Property Description: The parcel is located at742 W Route 132. Thís is also known as Sweetland Farm. There are two
cards wíth buildings and one card with land only. Card 1: 2-story Colonial-style building with 2,070 finished square feet
buílt in 2014 with 2 units with a total of 2 bedrooms and 2 full baths. The building has an overall grade of C, the kitchens
and baths are rated "avetage" and the depreciation is57.48%. Card2: Smallstore with office upstairs with 2,254
finished square feet and a cooler. There is one % bath. The overall grade of the building is C. Card 3: This is 32.0 acres

of land only. The buildings and yard items are valued at 5484,200 and the L57.94 acres are valued at $1,054,800.

The total assessed value for Cards 1, 2 and 3 in the 2025 Grand Líst is 51,539,000.

2025 Assessment History:

Proposed Reappraisal Assessment:

After I nformal Hearing/Abstract:
After Grievance Hearing/Grand List:

S1,876,300
L,g76,3OO

1,539,000

ReductÍon before BCA Appeal: S 373,300

Basis for the Appeal: Appellant feels that the allocation of value between house, land and barns is not reflective of true
valuation and that the valuation increases have been placed upon the house, rather than allocated equitably among the
components of the property,

lister Response: The appellant's property at742 W Route 132 has been voluntarily enrolled in the Option to Purchase

at Agr¡cultural Value (OPAV). This is a legal tool that allows landowners to sell their farmland at its agricultural value
rather than market value. OPAV funding comes from the Vermont Houslng and Conservation Board to the Vermont
Land Trust. ln 2OL2 the appellant purchased the property and subsequently granted the development rights,
conservation restrictions and Option to Purchase at Agricultural Value to the Vermont Land Trust, lnc (VLT). Whether
the appellant received compensation for this Grant of development rights, conservation restrictions and OPAV to the
Vermont Land Trust is not stated in the document recorded with the Norwích Town Clerk,

ln the 2013 town-wide reappraisal, the appellant grieved their assessment of the OPAV land and buildings and after an

appeal to the State of Vermont Superior Court, a settlement was reached for 2OL3,2OL4 and 2015. That settlement
valuation expired in 2015. ln the 2016 town-wide reappraisal, the appellant grieved and was reduced, During the
subsequent years, additional acres have been purchased, not all of which fall under the OPAV - Card #2:69.5 acres. The
farm store ís also on Card 2. The workforce housing is on Card 1.



All property owners are subject to the 2025 town-wide reappraisal and the updated land and building cost tables. For
the past nine years, since the 2016 reappraisal, Sweetland Farm has enjoyed the lower assessment tables of their
property, like all other property owners. lt is important to get the assessment correct on each property and with OPAV

being a unidue feature for this property in Norwich, the Listers have no basis for comparison. We were unable to locate
a Vermont list of farms with the OPAV applied to them. We do understand that the sale of this farm would need to be
to a "qualified farme/' as defined in Regulation 1.175-3 issued under the IRS Code of 1986 OR to a FAMILY MEMBER.
The VLT must be notified of any potential sale and review it to determine if VLT wants to exercíse ¡ts opt¡on under the
OPAV.

lf the sale is to a family member, it does not trigger the VtT option. As defined in the recorded document, the terms
"family", "Grantors family", "famíly member" or "member of Grantors' family'' include: (a) any owner of a Grantor
corporation, limiteà liability company, partnership, trust or other entity ("Owne/'); (b) any spouse or domestic partner
of a Grantor or Owner and any person related to a Grantor or Owner by blood to the fourth degree of kinship or by
adoption, tougher with spouses and domestic partners of family members; (c) a corporation, limited liability company,
partnership, trust or other entity which is wholly owned by a Grantor or Granto/s family; (d) any estate of a Grantor or
Grantor's family.

ln reviewing the property at grievance, the Listers applied a similar restriction reduction to the land on Card 3 as was
noted on Card 1, accounting for the 5323,300 reduction from the Abstract value of S1,876,300. When the Listers asked
for KRTs assistance at grievance, we were told that KRT does not have any experience with OPAV property. Quoted
from an emailexchange:

"KRT ís not versed în OPAV. Thîs is an issue lor the Listers. You con consult other Listers, speak with PVR, Spenser
Potter, or read through the taxpayels prevíous appeals, documentatîon & møke o decision. ln Putney, the Lísters
oddressed tåcse rbsucs at the G¡ievønce levcl, not KRT & subsequently øt the BCA ievel, where the BCA ís the sole
orbíter. Again, during my previous BCA proceedings experíence, the resolution lÍes with the L¡sters & the BCA, not the
vendor."

Kevin T. Leen

KRT Apprøísol

Based upon the work done by the Listers to read and understand the OPAV documents and the reduction that the
Listers provided at grievance, the Listers consider the 2025 Grand List assessment of S1,539,000 to be the correct value
for this property.
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STATE OF VERMONT
SUPERIOR COURT CTWL DTYISION

lVindsor Unit DocketNo.579-9-13 Wrw

CHRISTOPTIER POLASTIENSKT
andNORI{IIIÁI{8,
Appellants

v"

TOWN OF NOR1ilICH,
Appellee

STIPTILATION FOR SETTLEMENT

NOW COME Christopher Polashenski and Norah'[,øke,by and througb their attomqrs,
Hershemson, Carts, Scott and McGeg and the Town ofNonuich, by and througþ its attomeys, Hayes

A lr¡t¡indish, and stipulate as follows:

1 . The assessed value for the Tax Map Parcel 05-095.400 (Upper Parcel containing the
two actehouse site phæ 19.19 additional acres) for Tax Year 2013 shall be as set forth below:

)
)
)
)
)
)
)
)
)

Z. The assessed value fo¡ Tax Map Parce1 05-095.300 (lower parcel along Rt 132) for
Tax Year 2013 shall be as set forth below:

Homesite (2 acres)

Buildings (house and attached gualgej
Site improvements and outbuildings
Land (19-19 acres)

Site improvements and outbuildings
Land (14 acres)

Land(42.44 acres)

14,100.00
132,000.00
90,800.00
26.800.00

263,700.00

68,000.00
21,440.40
51.700.00

141,100.00

3. The values detennined shall remain set forTa.n Years 2013,2014 and2015, unless

the owners make sþanges requiring reassessment or the Townundertakes a geoeralreassessment.

The owners' aew house being constructed on parcel 05-095.300 wili fuigger a reassessm€,nt only of
the value of that parcel absent changes to other parcels included in owner's holdings .

4. The Town will pay Christopher Polashenski and Norah Lake the full amount by
which they overpaid their real estate taxes on their Norwich land and premises once the reduced tax
burde,n is calculated using the agreed assèssed value as detailed in paragraphs 2 and3 above, and the



CR.ANT OFi ELOPMENT RICHTS, CONSERVATION RESTRIC] ,5 ANd
OPTION TO PURCHASE AT AGRICULTURAL VATUE

KNOW ALL PERSONS BY THESE PRESENTS rhar NORAH S. LAKE and CHRTSTOpHER
M. POLASHENSKI, both of Nonvich, in the County of Windsor and State of Vermont, on behalf of
themselves and their heirs, successors and assigns (hereinafter oCrantors'), pursuant to Títle lO
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 g¡ve, grant, sell, convey, and confirm unto the
VERMONT IAND TRUST, lNC., a non-profit corporation organized under the laws of the State of
Vermont with its principal offices in Montpelier, Vermont, qualified under Sections S01(cX3) and
1 70(h) of the lnternal Revenue Code, and its successors and assigns (hereinafter 'Crantee"), forever,
the development rights, option to purchase at agricultural value as set forth in Section Vll herein,
and a perpetual conserva¡idñ åIãseçnent and restrictions (all as more partícularly set forth below) in
certain lands consisting {60.71 4¡ùres, more or less, with the buildings and improvements situated
thereon located in the Toùrrofforuich, Windsor Counry, State of Vãrmont (häreínafter "protected
Property'), and as to the option to purchase at agricultural value, also on certain lands consisting of
26.39 acres located in the Town of Norwich, windsor county, Vermont and in the Town of
Theíord, Onnge County, State of Vermont (hereinafter ,UVLï protec.ted property') said protected
Property and UVIT Protected Property together being refer¡ed to herein as "the OPAV Propefi'
and belng more particularly described in Schedule 

^ 
atÎåched hereto and lncorporated herein.

A portion of the Protected Property consisting of approx¡mately 46.94 acreg is a ponion of
the land conserued under a Crant of Development Rights and Conservation Restrictions conveyed
to Vermont Land Trust, lnc. by CharloÌte S. Metcalf and Richard J. RaÍnsden, Trustees Under the
charlotte s, Metcalf rrust- 1987, dated December 27,2007 and recorded in Book lg4 ar page
679 of the Town of Norwich land Records (,Original Grant'). Said 46.94 acres are a portion-of
'Farm Parcel 3'(33.39 acres) and all of"Farm Parcel 4'(13.55 acres) which are depicted on a
survey entitled "Subdivision Plat for Charlotte S. Metcalf Trust - 1987, 79 and 97 Kerwin Hill Road,
Nonrich, Vermontn prepared by Rockwood Land services, LLC, dated November2g, 2011 and
recorded as three sheets in Map Slide Nos. 3878, 3884 and 3888 of the Town of Norwich Land
Records (¡the Survey') and are hereinafter referred to as Parcels 3 and 4. Parcels 3 and 4 are a
portion of the land and premises conveyed in fee to Vermont Land Trust, lnc. by Charlotte 5.
Metcall subject to a rerained life estate, by Warranty Deed dated December 28,2}lland recorded
in Book 204 at page 356 of the Town of Nonivich Land Records and in Book 142 at page 404 oÍ
the Town of Thetford Land Records. Charlotte 5. Metcalf relinquished her life estate bf eut Cla¡m
Deed to vermont Land Trust, lnc., dated March 28, 2o12 and recorded herewith in the Land
Records of the Towns of Norwich and Thetford, thereby effecting a merger of the fee title to parcels
3 and 4 in Vermont Land Trust, lnc. and thereby extinguishing the Original Cnnt frorn Metcalf to
Vermont Land Trust as to Parcels 3 and 4 only.

By Warranty Deed of even date herewith and to be recorded in the Norwich and Thetford
Land Records, Vermont land Trus! lnc. conveyed the land and premises comprising the OPAV
Property under this Grant, and which includes Parcels '1, 2, 3 and 4. to Norah S. Lake and
Christopher M. Polashenski, Grantors herein, conditioned upon their conveyance of this Grant for
the puçose of perpetuating the purposes of the Original Grant as to Parcels 3 and 4 and to
conserye an additlonal 13.5 âcres of land - specifically Farm Parcel 2 o1 4.27 acres and 9.5 acres
íncluded in Farm Parcel 3 located at the junction of Kenryin Hill Road and Vermont Routet32 as
depicted on the Survey.

This Crant includes a perpetual option to purchase the Protected Property (and the UVLT
Prolected Property) ar ¡ts atr¡cultural value, a Crantee's right not included in the Original Grant.
This additional right and interest in the Protected Property is intended to further the furpose of the
Original Crant to conserve and perpetuate the use of the Protected Property in a productive
agricultural state.

The development righls hereby conveyed to Crantee shall include all development r¡ght5
except those.specifìcally reseryed by Cranlors herein and lhose reasonably required to carry ãul
the permitted uses of the Protected Property as herein described. The development rights and
option hereby conveyed are rights and intercsrs ln real properq, prjrsuant to I O V.S,A. SS 813 and
6303. The conseryation restrictions hereby conveyed to Crantee consist of covenants on the part
of Crantors to do or refrain from doinç severally and collectively, the various acrs set forth below,
to the extent those acts relate to Grantors and not exclusively to Crantee. Crantors and Grantee
acknowledge that the conservation restr¡ctions constitute a servitude upon the land and run with
the land.

l- Purposes of the Grant.

Grantors and Crantee acknowledge that the Purposes of thís Grant are as followd:

L Consistent with the goals set forth in 10 V.S.A, gg B2l and 6301, the primary
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Metcalf (Lake)

Conservation Restrictions
Page 2

purpose of this Crant ¡s to censerue productive agricultural and forestry lands, in order to facilitate
active and economically viable farm use of the Protected Propcrty now and in the future and to
contribute to the implementation of the policies of the State of Vermont designed to foster the
conservation ofthe State's agricultural, forest, and other natural resources through plann¡ng,
regulation, land acquisition, and tax incentive programs;

2. The secondary purposes are to encourage sustainable management ofsoil
resources, to conserye wildlife habitats, non-commercial recreational opportunities and activities,
scenic 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.

3. Recognizing that conservation of productive forestry resources is a primary
objective of this Grant, and that both the resource vàlues of the Protected Property and responsible
forest management standards will evolve over time, the forest management objectives of this Grant
are to:

a) Manage forest stands for long rotat¡ons that maximíze the opportunity for the
production of maple sap and/or for harvesting, sustained over time, of high quatity
sawlogs while maintaining a healthy and biologically diverse forest. Grantors and
Crantee acknowledge that site limitations and biological factors may preclude the
production of high quality sawlogs, and fu¡ther that the production of a variety of
forest products can be consistent with the goal of producing high qualíty sawlogs.

b) Conduct forest management and harvesting activ¡ties (including the establishment,
maintenance, and reclamation of log landings and skid roads) using generally
accepted management practices in order to prevent soil erosion and to protect water
quality.

4.
available for
hrmingwíll
below.

The objectlve of ensuring that working and produAive agr¡cultural lands remain
production agriculture, affordable and owned by indíviduals actively engaged in
be further advanced by the Option to Purchase at Agricultural Value, as incorporated

5. To advance these objectives by conserving the Protected Property because it
possesses the following attributes,'

a) I 2 acres of prime agricultural soils and 13.5 acres of statewide important soíls;
b) 18,85 acres of managed ForesÇ
c) 1,000 feet of frontege on ûre Ompompanoosuc Ríver;
d) 4,800 feet of frontage on Vermont Route 132 and Kerwin Hill Road, public

highways with scenic vii:tas;
e) in the vicinity of two (2) other propeßíes previously protected by Grantee and two

(2) properties previously conserved by the Upper Valley Land Trust; and
0 wildlife habitats, and watercourses.

Crantors and Crantee recognize these agricultural, silvicultural, sceniq and natural values
of the Protected Property, and share the common purpose of conserving these values by the
conveyance ofthe conservation easement and restrictions, development rights, and option to
purchase to prevent Úre use, fragmentation or development of the property for any purpose or in
any manner which would mater¡elly conflict with the maintenancg of these agricultural,
siivicultural, scenic, and natural resource vaiues. ûrantee accepts such conservation easement anci
restrictions, development rights, and option to purchase in orderto conserve these values for
present atrd future gelrerations and t<¡ ensure resale of the Protected Property åt lts agricultural
value.

The purposes set forth above in this Section I are hereinafter collectively referred to as the
'Purposes of this Grant.'

ll. Restricted Uses of Protected Property.

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

1. No residentíal, commercial, industrial, or mining activities shall be permitted, and
no building, structure or appurten¿tnt facility or improvement shall be conStructed, created,
installed, erected or moved onto the Protecled Property, except as specífically permitted under this
Grant. The Protected Property shall be used for agricultural, forestry, educatíonal, non-commercial

\?Lr¡tM()N?f L,,{\1.) 'tìlìtllì'.t', l_Na),, s ßáJr,tl'Ä\¡D}1.'r;, )roNllt'Ë¡-tfalì. r,ì!ar1<)ita {¡aot: ¡goÞ,l)pò.tti}4
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recreation, and open space purposes only, except as specifically permitted under this Grant.

2. Each time that the level tillage porlíon of ûe agricultural land on the Prorected
Property lies fallow for more thân two successive years (the'fållow land'), Grantors shall coopeæte
wíth Granlee, at Cnnlee¿s request, to malnta¡n the fallow land in an open'condition (meaninj
without trees and brush) and in active agricultural use. For example, órantors shall permit acless
to the fallow land by Crantee and Crantee's contractors to mow ór brush-ho& proviàed that
lraltee lirst gives Grantors th.¡rty {30} days prior written notice of ilt intentio-niand an opportunity
for discussion to deterrnine whethe¡ mowing or brush.lrogging would be appropriate. No
obligation is hereby imposed upon Crantorior Grantee tð malnta¡n the faliów land in an open
condition or in active agricultural use,

. 3' No r¡8hts'of-way, €asements of íngress or egress, driveways, roads, utility lines.
other easements, or other use restrictions shall be construci-ed, developeá, þranted, or ma;ntaine¿
into, on, over, under, or across the Protected Property, without the prior wätten permission of
Crantee, excepl âs othenrise specifically permitted under thís Crani, and as appåar of record prior
to lhe date of this Crant. giantee may Erant permission for any righiscf-wa¡'easements of iniress
or e8ress, driveways, roads, utility lines, other easemenls, or oiheiuse restriäions, if it determínes,
in its sole discretion, that any such rights-of-wayf easement$ of ingress or egress. diiveways, roads,
ut¡l¡ty Í¡nes, other easement¡ or olher use restrictions are consisteit with thã purposes of ihls crant,

4. There shall be no signs. billboards, or outdoor adverl¡sing of any kind erected or
displayed on the Prolected Itoætty. Crantors, however, may ereoandìnaintaín reasonable: {a)
signs indicating the name.of the Protected property, (b) bounåary markers, (c) direaional signs, id¡
signs regardÎng hunting, fishing, trâpp¡n8 trespassing on the Proiected p.perty or signs oth-erwise
regancing p.ubllc access to the Protected property, þi memorial plaques, (f) teniponry s¡gns
indicating that the Protected Property is for sale or lease, (g} signs in?orming the public tñar any
agri,clltural ôr timber products are for sale or are being gròwn on the prote-aed Þroperty, (h)
political or reJigious signs, or (i) signs informing the priblic of a rural enteçrise appioued pursuant
to Section lll below. Grantee, with lhe pe.rmission of Orantors, may erect;nd maintain signs
designating the Protected Propertf as land under the protection of ôrantee.

. ¡' ..The placemenq collection, or storage of trash. refuse, human waste, or any other
unsightly or offensíve material on the Protected Property shail not be permitted except atiuch
locations, if an¡ ard in such a manner as shall be approved in advanäe in writing Oy Crantee in lts
sole discretion. The on-s¡te storage and spreadin6 of agricultural inpus includini, blt not limited
to, limg fertilizer, pesricides, compost or manure-for africultud påaíces and piþoses. the
storage of feed, and the teppora-ry storage of tnsh generaæd on the protected profe*y in
receptacles for periodic off-site disposal, shall be permilted without such prior wriiten approval.

6. There shall be no distu¡tance of úe surface including, but not l¡ßited to, flllíng,
excav.ation, removal of topsoí1, sand, gravel, rocks or mineals, or cliange of the topograitry oiitre
land in any manner, excepl as may be reasonably necessary to c"rry oui the uses ierñriñed on the
Potectgd. Property under this Grant. ,ln no case ihalt surfaóe mining of subsurfacå oil, Sar, oi oihãt
minerals be permitted.

7. The Protecled Property together with the 26.39 acre property located in both
Noruich and Thetford subject to üe Upper Valley Land Trust Grant deicr¡bäd in Schedule A
("UVlT.Protected Property") shall not be subdivided partitioned or conveyed in sepârate parcels,
nor shall ownenhip of the buildings on the Protecrted þroperty be æparated from the ownännip åf
the Proteaed.Property w¡thout the prior wrinen approval of drantee. which approval rn.v ¡ã '
granted, conditioned or deníed in Ctantee'¡ sole discrelion, except;5 otherwise spàcifically
permitted in this Gnnt.

8. 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 thii Crant, Grantors
and Crantee acknowledge thaf in view of the perpetual nature of thís Crant they are unable io
foresee all polential future land uses, future technologies, and future evolution oi the land and
olher natural fesourceg, and other future occurrenceiaffect¡ng the Purposes of this Crant. Crantee,
thereforg in its sole discretion, may determine whether {a} próposed uses or proposed
improvemenls not contemplated by or addressed in lhis Crant or (b) alterations in existing uses or
structures, are consistent with the Purposes of lhis Grant,

l¡1, Permítted Uses of the protected property.

Notwithstanding the foregoing, Crantors shall have the right to make the followirig uses of
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Metcalf (Lake)

Conservation Restricti ons
Page 4

the Protected Property:

1. The right to establish, re-establish, maintain, and use cultivated fields, orchards, and
pastures in accordance with generally accepted agricultural pract¡ces and sound husbandry
principles, together with the right to construct, ma¡ntaan and repair gravel or other permeable
surfaced access roads and parking areas for these purposes; provided, however, that Grantors shall
secure the written approval of Crantee prior to any clearing of forest land to establish fields,
orchardsf pasturesf or prior to the construction of any parking areas. Crantee's approval shall not
be unreasonably withheld or conditioned, províded that such clearing or construction ís consistent
with (a) the Purposes of this Crant, (b) the Forest Månagement Plan as described in Section lV,
below, and provided further that any such operation is conducted in accordance with the
publication "Acceptable Management Practices for Maintaining Water Quality on LoggingJobs in
Vermonto ('AMPs"), a Vermont Department of Forests, Park and Recreation publication dated
August 1 5, 1 987 (or such similar successor standard approved by Grantee).

2. The right to conduct maple sugaring operations on the Protected Property and the
right to harvest firewood for use on the Protected Property.

3. The right to perform other forest management activ¡t¡es, and to harvest timber and
other wood products in accordance with a Forestry Plan as defined in Section lV below. Prior to
commencing timber harvesting act¡vity in accordance with the Forestry Plan, Grantors shall provide
Crantee with not fewer than fifteen (1 5) days' prior written notice, except that no such notice shall
be required for: (a) thinning of forest stands performed without the commercial sale of the
harvested products; and (b) any timber harvesting involving fewer than ten (10) acres, or yielding
fewer than 8,000 board feet of sawlop or 25 cords of pulp or firewood. Nothing in fris clause
shall be interpreted to require Crantors to harvest a treatment unit (as defined in Section lV, below),
but only to require that any such harvest be conducted in accordance with the Forestry Plan or the
Amended Forestry Plan should Crantors elect to harvest. Any hawesting of wood products shall be
conducted in accordance with the AMPs (or such similar successor standard approved by Crantee).

4, The right to construct, ma¡ntain, repair, renovate, replace, enlarge, febuild, and use

new and exist¡ng barns, sugar houses, or similar non+esidential 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 mâ¡nteoance and repair, has been
approved in writing in advance by Grantcc. Grantce's approval may includc dcsignation of a
complex surrounding the structures and shall not otherwise be unreasonably withheld or
conditioned, provided that the structure or facility is located outside of the area consisting of
approximately five (5) acres in and along the Ompompanoosuc River and designated as "Meander
Belt' on the'Metcalf (Lake) Farm Plan' more particularly described in Schedule A aitached hereto,
and otherwise is located in a manner which is consistent with the Purposes of this Grant.
Structures, drives and utilities proposed to be constructed withín said "Meander Belt" may be
approved, conditioned or denied by Cnntee in its sole discretion. Crantors shall not deem
unreasonable a conditíon by Grantee that certain structures must be located within an existing
complex or a complex which may be designated in the future as provided in this Section lll.

5. The right to use, maintain, establish, construct, and improve water sourcesf courses,
and bodies wiúrin the Protected ProperÇ for uses permitted hereunder; 0rovided, however, that
Crantors do not unnecessarily disturb the natural course of the surface water dninage and runoff
íiowing over the Protected Property. Cranto¡s may disturb ihe naturai water flow over the
Protected Property in order to improve drainage of agricultural soils, reduce soil eros¡on or improve
the agrlculturul potential of areas used for agricultural purpöses, but sl¡all do so in a nìanrìer that
has minimum impact on the natural water flow and is otherwise coñsistent with the Purposes of this
Grant and complies with all applicable laws and regulations. Prior to undertaking a streambank
stabilizatio¡r proiect or placing any structure within riven or.çtreâms or on the banks thereof,
Grantors shall provide written notice to Grantee of Grantors inteot to do so. The right to dig wells
and install piping to provide water and the construct¡on of ponds or reservoirs shall be permitted
only upon the prior written approval of Grantee, which approval shall not be unreasonably
withheld or conditioned; provided. however, that any such wells, piping, pond or reservoir is
located in a manner which is consistent with the Purposes of this Grant.

6. The right to clear, construct, and maintain trails for non-commercial walking,
horseback riding, skíing, and other non-commercial, non-motorized recreational activities within
and across the Protected Properry, all in a manner consistent with the Purposes of th¡s Crarit. Non-
commercial snowmobiling may be permined at the discretion of Grantors. All-terrain vehicles may
be permitted by Grantors only in those circumstances as expressly provided in Section lll(1 1)

1'Èllli()N1' l.A}Ìt) TËl111:r1'. lNt:_, ts l:^¡¡nrI ¡\ltL\ì:iE tloNa!)ir,r¡rì¡¡, r,.irlr)r()l't frðc12 (Eo¿¡ ,2:¿-59r).i
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below

7. The rightto maintain, repair, renovate, replace, enlarge, rebuild, and use (a) the
existing single-family dwelling for residential purposes/ (b) the existing farm buildings for non-
residential, agricultural uses, (c) the existing non-residential appurtenant structures and
ímprovements, including drives and utilit¡es, normally assocíated wíth a dwelling or farm, and (d)
construct, maintain, repai1 renovate, replace, enlargg rebuild, use and occupy new farm buildings
for non-residential, agricultural uses and appurtenant structures and improvements. including
drives and utilhies, normally associated with a dwelling or farm, all within the designated
Farmstead Complex without the prior written approval of Grantee. The Farmstead-Complex is an
area consisting of four and twenry-seven hundredths (4.271 acres, more or less, and is more
particularly descríbed in Schedufe B attached hereto and incorponted herein, and is depicted on
the Metcalf ([ake] Farm Plan described in Schedule A attached hereto and incorporated herein.
Cråntors shall notifu Cranlee in writing príor to commencing conslruct¡on on any new structure or
improvement wÍthin the Farmstead Complex.

8. The right to maintain, repair, renovate, replace, enlarge, rebuíld, and use (a) the
existing farm buildings for non-residential, agricultural uses and þ) the existing non-residential
appurtenant structures and improvements, including drives and utilities, normally associated with a
farm, and the right to construcL maintain, repa¡r, renovate, replace, enlarge, rebuild, use, and
occupy new farm buildings for non+esidential, agricultural uses and appurtenant non-residential
structures and improvements, includíng drives and util¡ties, normally associated with a dwelling or
farm, all within the designated Barn Complex without the prior written approval of Grantee. The
Barn Compfex is an area consisting of three (3) acres, more or less, and is more parrticularly
described ín Schedufe C attached he¡eto and incorporated herein. Grantors shall notifr7 Crantee in
wr¡ting pr¡or to commencing construction on any new structure or improvement within the Barn
Complex.

9' The rightto construct, maintain, repair, renovate, replace, enlarge, rebuild, and use
one (1) farm labor housing unit ("FLH'), together with eppurtenant non-residential structures and
improvements, including drives and utilities, normally associated with a residence; provided,
however, that the FLH shall be (a) occupied by Grantors or by at leæt one person who is a member
of Crantors' family or who is employed on the farm, and (b) located in the Barn Complex area
depided on the Metcalf (Lake) Farm Plan. The FLH shall consist of no more than 2,000 square feet
of total floor area measured from the exteríor walls, excluding the attic crawl space, attached
garage, and any floor completely below grade level. Grantee in its sole discretion may permit an
increase over the 2,000 square foot limit, provided, however, such larger structure is deemed
necessary and found by Gnntee to have no greater negative ímpact on the conservation values and
affordability goals underlying the Purposes of this Crant than the original size. ln the event the
farm labor housing unit is not required for housing a farm employee, Grantors or a member of
Grantors'family, Grantors may rent the unit to other persons for successive lease terms not to
exceed one year each, but shall not otherw¡se transfer ownershíp or possession of the farm labor
housing unit. The farm labor housing unit shall not be conveyed separately from the protected
Property, but may be subdivided with the prior written approval of Grantee if such subdivísion is
required by state or local regulation. Crantee, in its sole discretion, may permit, in a written letter
of approval, an altemative FLH site; provided, however, such an alternative FLH site is (i) located in
a manner consistent with the Purposes of this Grant as stated in section l, above, and (ii) found by
Crantee to have no treater negative impact on the conservation values underlying the purposes of
thís Gnnt than the original FLH site.

10.. The right to conduct runl enferprises consistent with the Purposes of this Crant,
especíally the economlcally viable use of lhe Protected Property foragricultuæ, forestry and open
space and the conseÍvåtion of agriculturally and silvlculturally produciive land. ln connection with
such rural enterpris€s, the right to construct, maíntain, repair. enlarge, replace and use permitted
$tructures with arsocialed utility services, drives and äppurtenant improvemenls wlthln a
designated complex permÍtted by this Section lll. These structures shall be non-res¡dent¡al and not
incons¡slent ln number, nature, size and intensity of use of each such structure or improvement
with the Purposes of this Granf , No use or structure contemplated under this Section lllfl 0) shall
be commenced. construded or located w¡thoul first securing the prior written approval of Grantee,
which approval Crante€ may deny or conditíon in its sole discretion. All structures and uses shall
conform with all applicable local, state and federal ordínances, statútes and regulätions. Grantee,s
approval may be conditioned upon, withoul limitation, receipt of copies of any ßecessary
governmental permits and approvals that Grantors obtain for iuch use or construction, ln no event
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shall the Protected Property be used for more than de minimis commercial recreational activities
pursuant to I.R.C. Section 203 1 (cX8XB) or any successor statute or regulation.

1 1. 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 Propefi only for non<ommercial recreational purposes but only by Grantors, Crantors'
famíly (as hereinafter defined), and Grantors'employees.

12, The right to construct, maíntain, repair, replace, relocate, ímprove and use systems
for disposal of human waste and for supply of water for human consumpt¡on (collectively
'Systemso) on the Protected Property for the benefit of buildings or structures permifted under this
Section lll(8) within the Barn Complex and the Farmstead Complex. Any such Systems may be
constructed, maintained, operated, repaired, replaced, relocated or improved on the Protected
Property only if there does not exíst within the Barn Complex or the Farmstead Complex any
suitable and reasonably-priced location for such Systems, under the Vermont Departnient of
Environmental Consèrvation Wastewater System and Potable Water Supply Rules or the then
applicable law or regulations governing Systems (collectively'the Rules'), as determined by a
person authorized to make such determination under the Rules retained at Grantors' sole cost and
expense. (ìrantors shall first obta¡n the written approval of Grantee for the location, relocation,
replacement or improvement of such Systems on the Protected Property, which approval shall not
be unreasonably wíthheld nor conditioned, provided that:

a) Reasonable attempts to locate, relocate, replace or improve the Systems within the.

Barn Complex or the Farmstead Complex in a manner that complies with the then
current Rules are exhausted; and

b) Such Systems are located in a manner consistent with the Purposes of this Crant and
especially minimize the loss of agricultural soils; and,

c) Such Systems are designed by a person authorized to do so under the Rules
retained at Grantors'sole cost and expense, ceftified by such person as complying
with the Rules, installed in compliance with the Rules, certifìed by person
authorized to do so under the Rules as being installed in accordance with the
certified design and approved in accordance with all the lhen applicable Rules.

13. The right to construct, repair, maintain, and use a mínimal number of minor
structures (for example: deer stands, gazebos, hunting blinds, lean-tos, Adirondack shelters, tent
platforms, tree houses, children's play houses, privies, kiosks, outdoor fireplaces) on the Protected
Property provided hat such structures shall not have any aicess roads or drives, utility services or
facilities, waste disposal systems, or plumbing, and shall not be used for year-round, continuous
residential occupancy or for any commercial activity of any nature (except as Grantee may permit
in its sole discretion pursuant to the rural enterprises clause in Section lll) and shall not exceed 300
square feet of floor space and fifteen feet in height. Grantors shall secure the written approval of
Crantee prior to the construction of any such m¡nor structure, which approval shall not be
unreasonably withheld or conditioned, provided that the structure complíes with the requ¡rements
of this Section lll(13) and the number and location of such structures are consistent with the
Purposes of this Crant.

lV. Forest Management Plans.

As provided in Section lll(3), above, Crantors shall not harvest timber or other wood
products (except for maple sugar production and the cütting of firewood for use on the Protected
Property) without first developing and submitting to Grantee for its approval, a Forest Management
Plan for the Protected Property (hereinafter the 'Forestry Plan"). All updates, amendments or other
changes to the Forestry Plan shall be submitted to Crantee for its approval prior to any harvesting.
The Forestry Plan as updated, amended, or changed from timeto-time is hereinafter referred to as

the 'Amended Forestry Plan.' Grantee's approval of the Forestry Plan and any Amended Forestry
Plan shall not be unreasonably withheld or conditioned, if $e Forestry Plan or Amended Forestry
Plan has been approved by a professional forester and if the Forestry Flan and the Amended '

Forestry Plan are consistent w¡th the Purposes of this Crant, and in particular, the Primary objective
set forth ¡n Section l(3), Grantee may rely upon the advice and recommendations of such foresters,
wildlife experts, conservation biologists, or other experts as Crantee may select to determine
whether the Forestry Plan or Amended Forestry Plan would be detrimental to the values identified
in Section l. The Forestry Plan and any Amended Forestry Plan shall be consistent wíth the
Purposes of this Crant and shall include at least the following elements (except that those elements
of the Forestry Plan or Amended Forestry Plan which do not change need not be re.submitted in
updates, amendments or changes to the Forestry Plan):
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a) Grantors'forestmanagementobjectives;
b) An appropr¡ately scaled, accurate map indicating such items as forest stands,

streams and wetlands, and major access routes (truck roads, landÌngs and major skid
trails);

c) Forest shnd ('treatment unit') descriptions (forest types, stocking levels before and
after haruesting, soils. topography, stand quality, site class, insect and disease
occurrence, prwious management history and prescribed silvicultural treatment);

d) Plânt and wildlife consideratÍons (identification of known significant habitats and
management recommendations);

e) Aesthetic and recreational considerations (impact on viewsheds from public roads,
trails, and places);

t Management praclices to be applíed within Surface Water Buffer Zones, establíshed
in Section V below, which may include but are not limited to shading,
accumulation of coarse woody debris, harvest timing, water crossingi and erosion
controls; and

8l Historic and cultural ressúrce considerations (identifícation of known resources and
associated management recommendations).

. Thg Forestry Plan shall be updated at least once every ten (10) years if Grantors intend to
harvest t¡mber or other wood products. Amendmen8 to the'Forestry Pian shall be required in the
event, that Grantors propose a treatment not included in the Forestry Plan, but no such amendment
shall be required for any.change in timing or sequence of treatmenê if suth change dbes not vary
more than lìve (5) yeârs from the prescripl¡on schedule set forth in the Forestry plãn as approved'by
Cranlee' ln the event that any trearnent unit is substantially damaged by natural causes'sich as
¡nsect ¡nfestat¡on, disease, fire or wind, Crantors may elect to conduct aá alternative keatment in
which event Grantors shall submit an amendment to the Forestry Plan for Crantee,s approval prior
to conducting any alternative treatment.

pisapglo1al by Grantee.of a Forestry Plan or an Amended Forestry Plan proposing a heavy
cut {as defined below) shall not be deemed unreasonable. Crantee. howËver, may approve a
Forestry Plan or an Amended Forestry Plan in its discretion if consistent with ihe iurposes of this
GranÇ such as to permit the planting of d¡fferent species of trees, promote natural regeneration, or
establish or re-establish a fìeld, orchard or p¿¡sture. 'Heavy cut' shdl mean the harvãsting of wood
products below the'C-Line'or minimum stocking level on the Protected Propery as detãrmined
þv alolvín8 the protocol set forîh in the current U.S. Depaftment of Agricultu're, Forest Servíce
Silvicultural Guidelines for the Northeast or by applying a similar, sucõessor standard approved by
Grantee.

]hos9 areas, in forest cover or in other nalurâl vegetâtion, fying within fifty feet {50,) of the wesl
bank of the Ompompanoosuc River on the Proteaed Property dept:cted as ,sWBZ" on the Metcålf
([ake) farm Plan, described in Schedule A atlached hereto and incorporated herein, or any
successor maps approved by Gnntors and Grantee depicting the Pro¡ected Property, as thbse
waters may move frorn time to time, shall be designated as Suface Water Buffer Zones (hereinafter
'swBz'\.

With¡n the SWBZ described herein, the goals and restrictions of this Section V are in addition
to the provisions of Sections ll, lll and lV, and where inconsistent, the provisions of this Section V
shall supersede the provisions of Sections lt, lll and lV.

The principal goal for management wíthin the SWBZ is the establishment and maintenance of
a high quality buffer that provides an arft¡y of ecological benefits including but not limited to:

1) buffering aquatic and wetland plants and animals from disturbance;
2l preventing wetland and waterquality degradation;
3) providing ímpoftant plant and animal habitaü
4l providing organic rilatter, nutrlenls, and stfuctute to aquatic systems; and5) accumulation of snags and coarse woody debris over time within the SWBZ .

Within the SWBZ the following restrictions shall apply:

1) W¡th the exception of existlng or subsequently approved roads and lanclings, where
relocation is not feasible or where negät¡ve impacts would be increased by relocating, '

there shall be no machinery operated within the SWBZ as depicted on the Metcalf 
-

(Lake) Farm Plan.

V. Surface Water Buffer Zones.
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2) Stream crossings, for the purposes of non-commercial rec¡eation and constructing roads
for transporting machinery end harvested timber, are exempt from this restriction, but
the number and width of such crossin6s shall be kept to a minimum and said crossings
shall lnclude the installation of all necessary erosion control devices and employ all
recommended practices described in the AMPs for such roads and stream crossings.

3) Exísting recreational trails may be used and maintained in the¡r current condition. New
pedestrian, nonrommercial, recreational trails may be constructed following written
not¡ce to Grantee but no other recreational trail shall be constructed within the SWBZ
wiûrout the pr¡or written approval of Grantee which approval may be granted, denied
or conditioned in Grantee's sole discretion.

Vl. EnforcementofúeRestrictions.

Grantee shall make reasonable efforts from time to time to assure compliance by Grantors
with all of the covenants and restrictions herein. ln connection with such efforts, Crantee may
make periodic inspection of all or any port¡olt of the Protected ProperV, and for such inspect¡on
and enforcement purposes, Grantee shall have the right of reasonable access to the Protected
Property; províded, however, that Grantee must give Grantors at least forty+ight (48) hours prior
notice of its intent¡on to enter the Property except in the case of a suspected or known imminent
violation of the terms of this Grant, ln the event that a Crantee becomes aware of an event or
circumstance of non<ompliance with h¡s Crant, Grantee shall give notice to Grantors of such
event or circumstance of noncompliance via certified mail, return rcceipt requested, and demand
corrective action by Crantors sufficient to ebate such event or circumstance of non<ompliance and
restore the Protected Property to its previous condition. ln the event there has been an event or
circumstance of non{ompliance which is corrected through negotíation and voluntary compliance,
but which hæ caused Grantee to ¡ncur extraordínary costs in investigating the non<omplíance and
securing its correction, Crantors shall, at Grantee's request, reimburse Crantee for all such
reasonable costs incurred ¡n ¡nvestigat¡ng the non*ompliance and in securíng íts conection.

Failure by Grantors to cause discontinuance, abatement, or such other corrective act¡on as
may be demanded by Grantee within a reasonable time after receipt of notice and reasonable
opportun¡ty to take conective action shall entitle Crantee 10 bring an action in a court of competent
jurisdiaion to enforce the terms of d'ris Grant and to recover any damages arising from such non-
compliance. Such damages, whcn rccovcrcd, may be applied by Grantee to correct¡ve action on
the Proteded Property, if necessary. lf the court determines that Grantors have failed to mater¡ally
comply with this Grant, Crantors shall reimburse Gnntee for any reasonable costs of enforcemenç
including court costs and reasonable attorneys' fees, in addition to any other payments ordered by
such court. ln the event that Grantee initiates litigation and the court determ¡nes that Crantors have
not failed to materially comply with this Grant or that Crantee has initiated litigat¡on without
reasonable cause or in bad faith, then Grantee shall reimburse Crantors for any reasonable costs of
defending such action, including court costs and reasonable attorneys'fees; provideC, how.eyer,
that this clause shall not apply to any Grantee protected by the doctrine of sovereign immunity.
The parties to this Crant specifically acknowledge thet events and circumstances of non-
compliance const¡tute immediate and irreparable injury, loss, and damage to the Protected
Property and accordingly entitle Grantee to such equitable relief, including but not limired to
injunctive relief, as the couft deems just. The remedies described herein are in addition to, and not
in limitation of, any other remedies available to Granþe at law, in equity, or through administrative
proceedings.

No delay or omigsion by Grantee in the exercise of any right or remedy upon any breach
by Crantors shall impair Grantee's rights or remedies or be construed as a waiver. Nothing in úris
enforcement section shall be construed as imposing a liability upon a prior owner of the Protected
Property, when the event or circumstance of noncompliance occurred after said prior owner's
ownership or control of the Protected Property term¡nated.

Vll. Opt¡on to Purchæe at Agricultural Value.

Grantee shall have an opt¡on to purchase the Protected Property and the UVLT Protected
Property which is not to be separately conveyed from the Protected Property under Section ll(1,
above, which together total 87.1 acres (OPAV Property'), et its agricultural value in accordance
with the terms and provisions of this Section Vll ("this Option'). This Option is an integral part of
this Grant and constitutes a restriction and a right and interest in real property that rurts with all of
the land. This Option shall be perpetual in durdion and is given on the following terms and
conditíons.
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1. Option Trigger. Grantors shall not sell, transfer or convey the OPAV Property, in
whole or ¡n pad, without fìrst offering the OPAV Property for sale to Gtantee pursuant to th¡s
Section Vll; provided, however, that the following described transactions shail not trigger Grantee,s
rights under this Option:

â)

b)

Any mortgage, pledge, or other assignment of the
security for indebtedness, provided the Grantee,s
treated as an interest in real estate such that in the

OPAV Property to a lender
¡nterest under this Option is
event of foreclosure Grantee is

deemed a necessary party defendant in such foreclosure case and has the right to
redeem ttre OPAV Property from the foreclosure action; and

After.June.'1, 2017, any conveyance by the Grantors to Crantors, family or by a
member of crantors' family to another member of Grantors' famíl¡ as ihose ierms
are defined in section vlll{7) below, by gift, inherltance, sale or other hansfer; and

Revenue code bf 1986 and whq in connec{íon w¡th the farming operations on the
Protecfed Propeg, will continue to earn at least one-half of his òr her annual gross
income from the 'business of farming' ("a eualifìed Farmer'); and

d) After June 1 | 2o1 .7 dny lease to a Qualified Farmer or a lease havlng a term of 15
years or less, including renewal rights; provided, however, that antsuch lease shall
expressly provide rhat, unless otherwise agreed by cr¿ntee, the leàæ shall
teminate and possession shalt be delivered free and clear of any rights of the tenant
upon a closing of the sale of the OPAV Property following exerciseìf this Option.

e) Any feæe permitted under Section lll(9) above orthe leasing of space in the
residence located in úre Farmstead Complex.

This Option shall apply lo all other sales and conveyances of the OPAV Property, including any
sale or conveyånce ofany interest in the OPAV Property including any conveyance by, ot-
conveyånce of any interest in a corporatíon, límlted liability company, partnership or other holding
entity, bur excluding any such conveyance betrveen famlly members,

2. Notice of lntent to Sell. Whenever Gnntors receive an offer frorn a person or
persons ('Buyer') to purchase or lease for a terrn in excess of fifteen (l 5) years, lncludlng renewal

{t}1s, att or any pårl of the OPAV Property including an offer lnvolving property other ihan the
OP,{V Property ¡'the Offer'}, and Crantors accept the Offer subject to úis O'ption, Gnntors shall
deliver lo Crantee at its principal place of business by cerlifled mail, retum receipi requested a
Notice of lntent to Sell, which notice shall include:

a) A complete duplícate of the Offer, together with such other instruments as may be
required to show the bona fídes of the Offer; and

b) A wrítten description of the Buyer's training and experience as an agricullural
producer and-an agricultunl business plan for the opAv property, including a
description of lhe agricultural activities to be conducted or facilitatecl by Bufer,
proposed improvements to the OPAV Propert¿ and a statement of anticipated-
agricultural inc¡me and expenses for rhe threeyear period followin¿ Buyer,r
acquisition of lhe Prot€cted Property or, if Buyer has no such traíning and
experience or íntention of operating an agricuftural business on the OPAV Property,
a wr¡tten statement to that effect; and

c) lf the Buyer is purported to be a Qualífied Farmer or family member, the documents
necessary tr¡ estal¡lísh the Buyer as such, lncludlng the Buyer's most recent federal
income tax filing, if applicable; and

d) The Crantors'current mailing address.

lnformation delivered to Grantee pursuant to this clause shall remain confidential and shall not be
released to any person or entlty not a party to this Crant, withóut the prior c'onsent of Grantors.

3, Exercise of optíon- This option may be exeicised by crantee as follows:

c) AfterJune 1, 2017any conveyanceoftheOPAVpropertytoaperson who presently
earns at least one-half of his or her annual gross income from the'business of
farming, ' as that term is defìned in Regulation 1.175-3 i¡sued under the lntemal
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Crantee shall give written Notice of lntent to Exercise oot more than thirty (30) days

following receipt of the Notice of lntent to Sell described in Section Vll(2); åilure by
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 OPAV Property
by establishing a Price Agreement in the manner described in Section Vll(4), below.

Gnntee shall e¡<ercise this Option by giving written Notice of lntent to Purchase not
more than thirty 139¡ days following Grantors'and Crantee's establishment of the
Price Agreement.

Notices required by this Section Vll(3) shall be delivered to Crantors either personally or by
cert¡fìed mail, retum rece¡pt requested to the address provided by Grantors in the Notice of lntent
to Sell described in Section Vll(2), above.

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 price of
the land only shall be ttre greater of:

a-l) 566,777,oO plus an inflation adjustment determined by multiplying the foregoing
value by 1 (one) plus the factional increase calculated from tt¡e date hereof in the
Consumer Price lndex forall Urban Consumers, Noñheast, 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

a-2) The full fair market value of all OPAV Pmperty land subjectto the Offer (including
úre site of any structures) assuming its highest and best use is commercial
agricultual production commonly occurring within the market area where the
OPAV Property is located on the date of the Offer, as determined by a mutually
approved disinterested appraiser selected þ Grantors and GÍantee, with the
expense of such appraisal divided equally between Crantors and Grantee.
Permanently installed land improvemenb, such as inground irrigation systems,
farm roads, and dninage tiling shall be considered pan of the land. This appraisal
shall take into consideration the permitted end r€str¡cted uses set fonh in, and the
¡mpact on value caused by this Gant and the UVLT 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 úre foregoing land value, tre Purchase
Price shall also include:

The value of all such structures and improvements on the OPAV Property as of the
date of the Offer excluding all land (which is included in the Sectíon Vll(4Xa)
valuation, above). The value of the structures and imprwements shall 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,
less depreciation and functional obsolescence) by a mutually approved disinterested
appraiser selected by Granton 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 land value, the Purchase Price shall also include:

c) The value of the residence(s) 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 Section Vll(4Xa) valuation, above). The value of the
lesidetrce(s) and appurtenarìt structur€s antl itrtprr:verrrenu shall be determined
using the replacement cost approach to valuation (i.e., the cost to replace the
residence, structures and improvements w¡th 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 Grantorc and Grantee.

Crantors and Grantee shall establish the Purchase Price by either entering into a written agreement
fixing the Purchase Price as provided in this Section Vll(4), within ten working days of 'reaching

a)

b)

c)

b)
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mutual agreement or, ¡f no such agreement is reached, the Purchase Price shall be based upon the
appraised values 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 parÇ's receipt of the
appraisals. The passage of said ten working days shall constitute the effective date ofestablishing
the Purchase Price. ("Price Agreement")

ln the event that either the Crantors or the Crantee objecb to any of the values
determined by the disinterested appraiser as set forth above, the Crantors and the Grantee shall
each select a separate appraiser to conduct two (2) additional appra¡sals, and the value specified by
the middle of the three (3) appraisals shall be controlllng in establishing the Purchase Price.

Notwithstanding anything to the contrary set forth above, if Gnntors are not satisfíed with
the Purchase Price as established by the appraiser(s), Grantors may cancel the sale under the Offer
and retain ownership of the OPAV Property. ln such event, Crantee's right to proceed under this
Option shall terminate upon Crantors'written notice to Grantee certify¡ng that the Offer has been
terminated and that the Grantors will retain ownership of the OPAV Property. Thereafter, Crantors
shall have no further right to transfer the OPAV Property under the Offer, and any subsequent offer
must be submitted to Grantee as set forth in Section Vll(2) above.

5. Entry onto the OPAV Property. After receíving the notice from Crantors described
in Section Vll(2), above, and upon reæonable notice to the Grantors, the Grantee shall have the
right to enter upon the OPAV Property from time to tÍme for the purpose of preparing for the
purchase and disposition of the OPAV Property, including but not limited to preparing appraisals,
conducting soils tests or engineering studies, advertising, showíng prospective buyers or assignees,
or obta¡ning other information about the OPAV Property. Grantee's entry onto or testing of the
OPAV Property shall be conducted in a manner that minimizes any disturbance to the land and to
the use and enjoyment of the OPAV Property by the Crantors or any tenants in possessíon.

6. Closing of the Purchase. lf this OpJion is exercised, the parties shall close on the
sale on or before thirty (30) days from the delivery of the Notice of lntent to purchase described in
Sectíon Vll(3Xc), abovg unless othenrise agreed. The following conditions shall apply to said
closing:

a) 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 Crantee to secure
title insurance at Grantee's sole expense. Crantee agrees to accept title sub¡ect to (i)
customary ut¡l¡ty distribution easements, (ii) rights of the public to use roads laid out
by municipalities, the state or federal government, (iii) all rights of way and
easements currently of recordi (iv) other rights of way and other easements that do
not, ¡n the Grantee's opinion, materially impair the benefìcial use of the OpAV
Property; and (v) the terms and conditions of this Grant and the terms and
conditions of the Grant of Development Rights and Conservation Restrictions
conveyed to the Upper Valley Land Trust by deed dated December 16, 2005 and
January 3, 2006 and recorded at Book 176, Page 74 of the Norwich Land Records
and Book 1 22, Page I 54 of the Thetford Land Records. The state of t¡tle to the
OPAV Property shall be determined by a title examination paid for by the Grantee.

b) Crantors agree to use reasonable efforts to deliver marketable title as set fonh ¡n
Section Vll(6xa), above. ln the event Grantors are unable to give marketable title,
then the Grantee may elect to terminate its exercise of this Option. The Gr¿ntee
shall have the right to elect to âccepl such title as Grantors can delíver and to pay
the purchase price without reduction.

Crantors agree to obta¡n at its sole expense any and all permits and approvals
required under law or regulation for the conveyance of the OpAV Property to
Crantee under this Option. The parties shall extend the closing dete as necessary to
enable Crantors to obtain all such final permits and approvals.

Grantors represent to Grantee that Grantors are not aware of any hazardous waste
having been dumped or placed upon the OPAV Property. Grantors will update this
representat¡on in writing upon the Crantee's delivery of the Notice of lntent to
Exercise described in Section Vll(3[a), above. Grantors agree that the Crantee may,
atthe Grantee's expense, perform any and all tests and/or inspections necessãry to
confìrm these representations. ln the event that the Grantee discovers that
hazar:dous wastes have been dumped or placed upon the OPAV Property, the

c)

d)
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Grantee may at the Grantee's option declare its exercise of this Option to be null
and void,

e) The Crantors and the Grantee shall prorate property taxes as of the date of closing.

f¡ The Grantors shall not physically alter the OPAV Property or the improvements on
the OPAV Property or enter into any lease afte¡ Grantee delivers the Notice of lntent
to Exercise provided in Section Vll(3Xa), above, and while the Crantee may
purchase pursuant thereto, except to perform generally accepted agricultural
practices and normal repaírs. ln 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 ofthe structure
as determined under Section Vll(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.

d Thc OPAV Pro¡rerty shall be cottveyerl free of all leases, Lerrancies, lenänls àrìd
occupants, unless Crantee otherwise agrees in writing.

h) All personal property, livestock, machinery and equìpment not included in the sale
shall be removed from the OPAV Property, and all other waste and debris shall be
removed from the OPAV Property prior to clos¡ng. Grantors and Grantee will
jointly inspea the OPAV Property 24 hours prior to closing.

i) After closing, thís Option shall remain in full force and effect with respect to all
subsequent conveyances ofthe OPAV Property, except as identifìed in Section
Vll(1), above.

7, Partial Releæe of Option. At the request of Crantors, Grantee shall execute a

partial release of its rights uòder this Option Agreement ('the Partial Release'), and upon be fiat to
occur of the following events, the Grantee shall immediately deliver the Partial Release to the
Norwich and Thetford Town Clerks for recording in the Norwich and Thetford Land Records:

Grantee's failure to delíver the Not¡ce of lntent to Exercise as described in Section
Vll(3Xa), above;

Grentee's failure to deliver the Notice of lntent to Purchase as described in Section
Vll(3xc), above; or

c) Giantee's election to terminate its exercise of this Option based on title defects as
provided in Section Vll(6xb), hazardous materials as provided in Section Vll(6Xc), or
destruction of structures as provided in Section Vll(6Xe).

Should Crantee not exercise this Option as provided in Section Vll(3), above, or should Crantee
fail to close following its delivery of the Notice of lntent to Purchase, Grantors may proceed to
close on the sale to the Buyer on the terms and conditions described in the Notice of lntent to Sell,
within ¡ryelve (12) months of the delivery of saíd Notice to Grantee. ProviCed, howeverr.this
Option shall remain in full force and eftect with íespect to all subsequent conveyances of the
OPAV Property, except as identified in Section Vll(l) above.

8. Partlal Assignment by Grantee. Crantee may part¡ally ess¡gn its rights under this
Option, provided:

a) No such assignment shall be made prior to Grantors and Grantee establishing the
Price Agreement described in Sectlon Vll(4), above;

b) Such assignment shall be in wríting, with the assignee undedaking to discharge all
obligations of Crantee with respect to purchase of the OPAV Property, and a copy
of the written assignment shall be delivered to Grantors;

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

a)

b)
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The partial assignment shall peftain only to a single exercise of this Option in
response to a discrete Notice of lntent to Sell delivered to Crantee, While no
consent of Crantors shall be requirqd for said single exercise, Crantee shall not
othenvise assign all of lts rights and interests under this Option without the prior
wrítten consent of Grantors.

Vlll. MlscellaneousProvisions.

1. Where C rantors are required, as a result of this Crant, to obtain the prior written
approlral of the crantee before commencíng an aclivity or act, and where the crantee has
designated in writing another organízation or entity which shall have the author¡ty to grant such
approval, the approval of said designee shall be deemed to be the approval of Grantee. Grantors
shall reimburse Crantee or Grantee's desigiree for all extraordinary costs incurred in reviewing the
proposed ac1¡on requ¡r¡ng Grantee's approval; but not to include those costs which are expected
and routine in scope. Upon the request of Crantors, Crantee shall deliver to Crantors, in written
recordable form, any approval, disapproval, eleclion or waiver given by Crantee pursuant to this
Crant.

2. lt is hereby agreed thatthe construct¡on ofany buildings, structures or
improvements, or any use of tre land othenn ise permitted under this Crant, or the subdivision and
separate conveyance ofany land excluded from thîs Crant in Schedule A attached hereto, shall be
in accordance with all applicable ordinances, statutes and regulations of the Town of and the State
of Vermont and at Grantors' sole expense.

3. Crantee shall transfer the development righs, option to purchase, and conservation
easement and restrictions conveyed by Cnntors herein only to a State agency, municipality, or
qualified organization, as defined in Chapter 34 or Chapter 155 T¡tle '10 V.S.A., in accordance with
the laws of the State of Vermont and the regulations established by the lnternal Revenue Service
goveming such transfers.

4. ln the event the development rights or conservatíon restrictions conveyed to
Grantee herein are ext¡ngu¡shed by eminent domain or other legal proceeding¡s, Grantee shall be
entitled to any proceeds which pertain to the extinguishment of Crantee's rights and interests. Any
proceeds from extinguishment shall be allocated between Grantors and Grantee using a ntio based
upon the relative value of the development rights and conservation restrictions, and the value of
the fee interest in the Protected Property encumbered by this Crant, as determined by any qualified
appraisal pelormed as of on or about December 27, 2007, the date of the Original Grant as to the
Protected Property Útereunder, and as of the appraisal dated October 1 l, 201 I with regard to the
rernainderofthe Protected Property hereunder. Grantee shall use any such proceeds to preserve
undeveloped and open space land in order to protect the aesthetic, cultural, educational, scientifiq
and natural resources of the state úrrough non-regulatory meens.

5. ln anydeed or lease conveyingan interest in all or part ofthe Protecled Propefi
Crantors shall make reference to the conservation easement, restrictions, and obligations described
herein and shall indicate that said easement and restr¡ct¡ons are binding upon all successors in
interest in the Protected Property in perpetuig. Grantors shall also notify Crantee of the name(s)
and address(er) of Grantors' successor(s) iñ interest.

6. Grantee shall be entitled to ¡erecord this Crant, or to record a notice making
reference to the existence of this Grant, in the Towns of Norwich and Thetford Land Records as
may be necesFry to satisfy the requ¡rements of the Record Marketable Title Act, 27 V.5.4., Chapter
5, Subchapter 7, including 27V.5.A. 55603 and 605.

7. The term "Grantors' includes the heirs, administrators, executors; successors and
assigns of the original Grantors, Norah S, Lake and Christopher M. Polashenski. The tem
'Grantee'includes the successors and assigns of the original Grantee, Vermont Land Trust, lnc.
The terms 'famíly', "Crântors' family', 'family member" or omember of Grantors, family" include:
(a) any owner of a Grantor corporation, limited liability company, partnership, trust or other entity
('Owner'); (b) any spouse or domestic partner of a Grantor or Owner and any person related to a
Crantor or Owner by blood to the fourth degree of kinship or by adoption, together with spouses
and domestic partners of family members; (c) a corporatìon, limited liability compan¡ partnership,
trust or other entity which is wholly owned by a crantor or Grantor's family; (d) any estate of a
Crantor or 6rantor's family,

B. Grantors shall pay all real estate taxes and assessments on the Protected Property
and shall pay all othertaxes, ifany, assessed in lieu ofor in subst¡tution for real estate taxes on the

d)
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Protected Property.

9. Grantors shall hold harmless, indemnify and defend Crantee from and against any
l¡ab¡lities, claims and expenses, including reasonable aftorney's fees, to which Grantee may be
subjected arising from the negligent or willful actions or inactions of Grantors, or of Grantors'
agents, or as a result of evenb occurring on or after the date of this Grant including, but not limited
to, those arising hereafter from any solid or hazardous waste/hazardous substance release or
disposal or hazardous wastd hazardous substance cleanup laws.

10. This Grant shall be governed by and construed in accordance with the laws of the
State of Vermont. ln the event thet any provision or clause in this Gnnt conflicts with applicable
law, such conflict shall not affect other provisions hereof which can be given effect w¡thout the
conflicting provisíon. To dris end the provisions of this Grant are declared to be severable.
lnvalidation of any provision hereof shall not affect any other provision of th¡s Cnnt.

TO HAVE AND TO HOLD said granted developmeht rights, opfion to purch¡se, and
conservation easement and restrictions, with all the privileges and appurtenances thereol to the
said Crantee, VERMONT LAND TRUST, ¡NC., ¡ts successors and assigns, to ¡ts own use and
behoof forever, and the said Gnntors, NORAH A. IAKE and CHRISTOPHER M. POLASHENSKI
for themselves and their heirs, successors and assigns, do covenant w¡th the sa¡d Grantee, its
successors and assigns, that until the ensealing of these presenE, they are the sole owners of the
premises, and have good right and t¡tle to convey the same in the manner aforesald, that ûe
premises are free from every encumbrance, except those of record, not intending hereby to
re¡nstate any interest or right terminated or superseded by this Grant, 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, exc€pt as aforesaíd.

We set our hands at Hanover, New Hampshire this -$!day of luly, 2012.

STATE OF VERMONT
WINDSOR COUNTY, ss.

At Hartford, this l6ù day of July, 2012, Norah S. lake and Christopher M. Polashenski
personally appeared and they acknowledged this instrument, by them sealed and subscribed, to be
their free act and deed, before me.

rc

My commission expires: 2l1Ûl15

{
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SCHEDUTE A
PROTECTED PROPERTY

Being a portion of the lands and premises, including any and all buildings thereon,
conveyed to Crantors by Warranty Deed of Vermont Land Trust, lnc., dated July 16, 2012,
and recorded in Book , Page_ofthe Norwich Land Records, and Book ,
Page _ of the Thetford Land Records; and being depicted as Farm parcels 2 (q.27 àcresl,
3 (42,89 acres) and 4 (13.55 acres) on the Survey referenced below.

Meaning and intending to include in this description of the Protected Property all of the
land with the buildings and improvements thereon fying on both sides of Vermont Ror¡te 132 and
southerly of Kerwin Hill Road, in the Town of Norwich, Vermont and generally described as
containing 60,71 acres, more or less.

UVLT PROTECTED PROPERTY

Section ll (7) of this Grant states the Protected Property may not be subdivíded or conveyed
separately from a 26.39 acre parcel located in the Towns of Norwich and Thetford that wæ
conserved under a Grant of Development Rights and Conservation Restrictions conveyed by
Charlotte S. Metcalf and Richard f. Ramsden, Trustees Under the Charlotte S. Metcalf T¡ust - 1987
to the upper Valley land Trust, dated December 16, 2005 and January 3. 2006 and recorded in
Book I 74 page 74 of the Nonvich land Records and in Book 122, Page 1 54 of the Thetford Land
Records ("the UVLT Protected Property'). That parcel is further described as being all and the same
lands depÍcted as Farm Parcel t on the Suwey referenced below. The Upper Valley t-and Trust has
issued an Approval to link the 26.39 acre UVLT Protected Property to the Protected Property as
aforesaid under Section ll (7) of this Grant dated of on or about even date and to be recorded
herewith.

Meaning and intending to incf ude in this description of the UVLT Protected Property all of
the land lying northerly of Kerwin Hill Road, in the Town of Nonruich and Thetford, Vermont and
generally described as containíng 26.39 acres, more or less.

OPAV PROPERTY

The 'OPAV Property" consists of the Protected Property and the UVLT Protected
Property above described comprising 87.1 acres, more or less. wlth the buildings and
improvemenB thereon. lying on boúr sides of Vermont Route 132 and Kenvin Hill Road;
and depicted as Farm Parcels 1(26.39 ac¡es), 2 {4,27 acresl,3 (42,89 acres) and 4 (13.55
acres) on a survey consisting of three sheets entitled 'subdivision Plat for Charlotte 5.
Metcalf Trust - 1987,79 and97 Kenvin Hill Road, Non¡.rich, Vermont,' dated November
2q 2017 by Rockwood Land Services, LLC and recorded in Map Slide Nos. 3828, 38BA
and 3888 of the Town of Norwich Land Records, and in Map Slide No. 264 of the Town of
Thetford Land Records ("the Survey").

NOTICE: Unless otherwise expressly indicated, the descriptions in this Sctedule A and in any
subsequent Schedules are not based on a survey or subdivision plat. The Grantors and Grantee
have used their best effo¡ts to dep¡ct the approximate boundaries of the Protected Propefty, the
OPAV Property, and any excluded parcels, complexes or special treatment ereas on a plan entitled
'Vermont Land Trust - Metcalf (take) Farm, Towns of Norwich and Thetford, Windsor and Orange
Cos., VT, May 2A12' signed by the Grantors and Grantee (referred to throughout this Grant and its
Schedules as "Metcalf (Lake) Farm Plan'). The Metcalf ([ake) Farm Plan is based upon Vermont
Base Map digital orthophotos and other information available to Grantee at the time of the Plan's
preparation. Any metes and bounds descriptions included in tire Schedules herein are. approximate
only. They are computer generated and are not the result of field measurements of extensive title
research. The Metcalf (Lake) Farm Plan and any metes and bounds descriptions herein are
intended solely for the use of the Grantors and Grantee in establishing the approx¡mate location of
the areas described and for administering and interpreting the terms and conditíons of this Crant.
No monuments have been placed on the ground. The Metcalf (Lake) Farm Plan is kept by Grantee
in its Stewardshíp Office. The Metcalf ([ake) Farm Plan is not a survey and must not be used as a
survey or for any conveyance or subdivision of the land depicted thereon.

Crantors and Grantee do not intend to imply any limitation on the area of land included ín this
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description, should a survey determine that addít¡onal land is also encumbered by the Grant. [f, in

the future, the Grantors or Grantee shall prepare a suÌvey of the Protected Property, of any portion

thereof, or of any excluded lands, and that survey is accepted by the other party or confirmed by a

court, the descriptions in Ûre survey shall control.

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.

SCHEDULE B
FARMSTEAD COMPLEX

The 'Farmstead Complex" referred to in Section lll(7) of this Grant contains four and tu/enty-seven
hundredths (4.22 acres, more or less, and is depicted on the Survey referenced above as Farm
Parcel 2,

SCHEDUTE C
BARN COMPLEX

The "Bam Complex" referred to in Section lll(8) of ûis Crant contains three (3) acres, more or less,

located on both sides of Vermont Route 1 32 exclusive of the road and road right of way, and is
more part¡cularly described as follows, all bearings are referenced to 'Grid North,"

Beginning at a po¡nt on the westerly sideline of the Vermont Route 1 32 right of way (assumed 3
rod width) said point being North 060 15' West, 380 feet more or less, along the westerly
sideline of the Vermont Route 1 32 right of way from an iron rod marking a northeast corner
of lands nff Erickon; thence proceeding

South 83" 30' West 290 feet more or less, across the Protected Property; thence turning and
proceeding

North 060 30' West 275 feet more or less, across the Protected Propertyi thence lurning and
proceeding

North 83o East 290 feet more or less, across the Protected Property to a point on the westerly
sideline of the Vermont Route 132 right of way; thence tu.ning and proceeding

South 09" E 40 feet more or less, along the westerly sideline of the Vermont Route 1 32 right of
way; thence turning and proceeding

North 84o East 50 feet more or less, across the Vermont Route 132 right of way to a point on the
eastedy sideline of the Vermont Route 132 right of way; thence turning and proceeding

South 760 30' East 1 60 feet more or less, across the Protected Property; thence turning and
proceeding

South 25o 45' East 100 feet more or less, across the Protected Property; thence turning and
proceeding

South l lo 45' West 205 feet more or less, across the Protected Property; thence turning and
proceeding

South 82o 45 ' West 125 feet more or less, across the Protecled Property to a point on the easterly
sideline of the Vermont Route 132 right of way; thence tuming and proceeding

North 06o 1 5 ' West 1 10 feet more or less, along the easterly sideline of the Vermont Route 1 32

right of way; thence tuming and proceeding
South 80o 'l 5 ' West 50 feet mo¡e or less. across the Vermont Route 132 right of way to the point of

beginning.
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descriptíon, should a survey determine that add¡tional land is also encumbered by the Crant. lf, in
the future, the Crantors or Crantee shall prepare a survey of the Protected Property, of any portion
thereof, or of any excluded lands, and that survey is accepted by the other paÊy or confirrned by a

court, the descriptions in the survey shall control.

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 lll(7) of this Grant contains four and twenty-seven
hundredths (4.271 acres, more or less, and ís depicted on the Suruey referenced above as Farm
Parcel 2.

EÈE* EúEd ¡c¡ia

SCHEDULE C
BARN COMPLEX

The'Barn Cornplex" relerred to in Section lll(8) of thís Grantcontains three (3) acres, more or less,
located on both sides of Vermont Route 'l 32 exclusive of the road and road right of way, and is
more particularly described as follows, all bearings are referenced to ,Crid North.'

Beginning at a point on the westerly sideline of the Vermont Route I 32 right of way (assumed 3
rod width) said point being North 060 l5' West, 380 feet more or less, along the westerly
sideline of the Vennont Route 132 right of way from an iron rod marking a northeast comer
of lands n/f Erickon; thence proceeding

South 83o 30' West 290 feel more or less, across the Protected Property; thence turning and
proceeding

North O60 30 ' West 275 feet more or f ess, across the Protected Property; thence turning and
proceedÍng

No¡th 83o East 290 feet more or less, across the Protected Property to a po¡nt on the westerly
sideline of the Vermont Route 132 right of way; thence tuming and proceeding

South 09o E 40 feet more or less, along the westerly sidelíne of the Vermont Route 'l 32 right of
way; thence turning and proceeding

North 84o East 50 feet more or less, across the Vermont Route 132 right of way to a point on the
easterly sideline of the Vermont Route 132 right of way; úrence turning and proceed¡ng

south 760 30' East 1 60 feet more or less, across the Protected property; thence turning and
proceeding

south 25o 45' East 100 feet more or less, across the Protected Property; thence turning and
proceeding

south l l o 45 ' west 205 feet more or less, across the Protected property; thence turning and
proceeding

South 82o 45 ' West 125 feet more or less, across the Protected Property to a point on the easterly
sideline of the Vermont Route 132 right of way; thence turning and proceeding

North 06" 1 5 ' West I l0 feet móre or less, along the easterly sideline of the Vermont Route 1 32
right of way; thence turning and proceeding

South 8@ 15 ' West 50 feet more or less, across the Vermont Route 1 32 right of way to the point of
beginning.
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