LAND CONVEYANCE AGREEMENT

This Agreement (the “Agreement”) is by and between the TOWN OF WILLISTON, a Vermont
municipal corporation (“Town”), and JAMES W. ROBEAR, Trustee of the THELMA L. ROBEAR
REVOCABLE TRUST u/t/a dated April 10, 2003, as amended, of Burlington, Vermont (“Robear”).

Background

L. Robear is the owner of a parcel of land approximately 68 feet by 82.5 feet, located on the
north side of Williston Road in Williston, Vermont, and being a portion of the Property designated by the
Town as 4964 Williston Road in Williston (SPAN # 759-241-12907) (the “Property™).

2. Robear wishes to transfer to Town all of Robear’s right, title, and interest in the Property,
and the Town is willing to accept and take title to the Property on the terms set forth below.

NOW, THEREFORE,

In consideration of the foregoing and the mutual covenants and agreements herein set forth, the
parties hereby agree as follows:

Section 1. Transfer. Robear agrees to transfer and convey to Town, and Town agrees to
accept from Robear, title to the Property.

Section 2. Consideration. The purchase price (the “Purchase Price™) to be paid by Town to
Robear for the Property shall be Eight Hundred Seventy Dollars ($870.00), representing one-half of the
cost of the environmental site assessment commissioned by Robear with respect to the Property. The
Purchase Price shall be paid by check payable to Robear, or by wire transfer pursuant to written
instructions given by Robear to Town no less than three (3) business days prior to the Closing.

Section 3.  Deposit. Intentionally omitted.
Section 4. Contingencies. Town shall have from the Effective Date until September 1, 2019

(the “Due Diligence Date”) to satisfy the following contingencies, which shall be conditions precedent to
Town’s obligation to close:

(a) Town, at the sole cost and expense of Town, may cause the title to the Property to be
examined in accordance with Section 12 below.

(b) Town may conduct, at Town’s sole cost and expense, additional environmental
inspections and audits of the Property to determine its general environmental condition
and compliance with environmental laws.

(c) Town shall obtain approval from its Select Board for the acquisition of the Property.

If any of these contingencies are not satisfied, Town may, in Town’s sole discretion, on or before
the Due Diligence Date elect to: (i) rescind this Agreement by providing written notice of termination to
Robear, in which case and thereafter all of the rights and obligations of the parties to this Agreement shall
cease and terminate; or (ii) waive the satisfaction of such conditions and proceed with the dedication
contemplated by this Agreement without a reduction in the Purchase Price, provided, however, that the
contingency for Select Board approval contemplated in Item (c) shall not be waivable.



Section 5. Cooperation in Town’s Diligence.

(a)

(b)

Robear hereby authorizes Town and Town’s agents, employees, and invitees to make
such inspections, tests, surveys, and other studies as are reasonably necessary or
appropriate for Town to evaluate the Property.

Town agrees to restore any damage to the Property resulting from the conduct of any
such inspections, tests, and/or studies and restore the Property to its condition prior to
such inspections, tests and /or studies and shall, to the extent permitted by law,
indemnify, defend, and hold Robear harmless from any and all liability arising from its
entry or the entry of Town’s agents upon the Property for the purposes of conducting
such inspections, tests, surveys and/or studies.

Section 6. Representations and Warranties of Robear. Robear hereby represents and
warrants to Town as follows:

(a)

(b)

(c)

(d)

(e)

()

(@

Robear is the record owner of the Property to be conveyed hereunder and Town will be
conveyed good, insurable, and marketable title to the Property at the closing, free of all
tenants and persons in possession, and free of all encumbrances except as permitted
herein.

Robear is authorized to enter into this Agreement and to execute the transfer documents
associated with the Property under the terms of the Thelma L. Robear Revocable Trust
u/t/a dated April 10, 2003, as amended.

Robear has no personal knowledge of any alleged violation of any governmental
regulation or permit and has received no notice of a violation.

Robear has no personal knowledge of any litigation or claim pending or threatened
against Robear which would have an adverse effect on the Property, including any
pending or threatened action or claim for condemnation or eminent domain.

Robear has no personal knowledge that any Hazardous Substances, wastes and/or
regulated contaminants are located on the Property.

Robear is not a foreign person for the purposes of United States income taxation, within
the meaning of Section 1445 of the Internal Revenue Code. In making this representation,

Robear agrees that such representation may be disclosed to the Internal Revenue Service.

Robear has paid all property taxes due to the Town of Williston and/or State of Vermont.

For the purposes of this Section “Hazardous Substances™ shall mean and include, but shall not be
limited to, all hazardous toxic substances, wastes or materials, any pollutants or contaminants (including,
without limitation, asbestos and raw materials which include hazardous constituents), or any other similar
substances, or materials which are included under or regulated by any local, state or federal law, rule or
regulation pertaining to environmental regulation, contamination, clean-up or disclosure, including,
without limitation, the Comprehensive Environmental Response Compensation and Liability Act of 1980,
42 U.S.C. § 9601 et. seq., as amended (“CERCLA”) and all regulations adopted pursuant to such Act, the
Toxic Substances Control Act of 1976, as heretofore or currently in effect (“ITSCA”), the Resource
Conservation and Recovery Act of 1976, as heretofore or currently in effect (“RCRA”), and the Vermont
Waste Management Statute, 10 V.S.A. Chapter 159. Town’s remedy for a breach of the warranties made




herein shall be an action in law or equity for Town’s actual damages, remedies, costs, penalties and
expenses, including court costs and reasonable attorneys’ fees.

All of Robear’s representations under this Agreement are to the Robear’s actual knowledge, and
without conducting any independent investigation or inquiry and are not intended to imply or create any
obligation for the Robear to take additional actions or further inquiry with regard to any topics contained
within this Agreement or elsewhere, including but not limited to, documents to be executed in
conjunction with the Closing. Furthermore, it is acknowledged and agreed by the parties that any such
representations shall not constitute a representation or warranty against the existence of such conditions
about which Robear has no knowledge, nor a representation or warranty against the discovery or
occurrence of such conditions.

All of the representations and warranties of Robear contained in this Section 6 shall be true upon
the execution of this Agreement and shall be re-affirmed as of the Closing Date as a condition to Closing.

Section 7. Representations and Warranties of Town. Town hereby represents and warrants
to Robear as follows:

(a) Town is a Vermont municipal corporation which is duly organized and validly existing
and in good standing under the laws of the State of Vermont and has the full power and
authority to enter into, execute, deliver, and consummate the transaction contemplated by
this Agreement and any instruments and agreements contemplated herein. Other than
matters listed in Section 4, Town has taken all action required by law, including, but not
limited to, securing all necessary internal approvals to authorize the execution, delivery,
and consummation of the transaction contemplated hereby.

(b) Town is not the subject of any case, action or proceeding, whether contemplated,
threatened or actual, under any bankruptcy, insolvency or similar laws affecting
creditor’s rights generally (whether state or federal).

Section 8. Robear’s Covenants. From and after the Effective Date and continuing through the
Closing Date, Robear agrees as follows:

(a) Operation of the Property. Robear shall cause the Property to be maintained in its present
order and condition, and shall maintain the Property in accordance with all applicable
laws, ordinances, rules and regulations affecting the Property.

(b) Liens; Title Matters. Robear shall keep the Property free and clear of liens and
encumbrances and shall not grant any easements, leases, rights of way or other rights to
all or any portion of the Property without Town’s prior written consent, except as
otherwise set forth in this Agreement.

(c) Leases. Robear shall not enter into any new lease agreements for any portion of the
Property without Town’s written consent, nor shall Robear modify, extend or renew any
current lease agreements relating to the Property without Town’s written consent.

Section 9. Clesing. The closing and transfer of title to the Property (the “Closing”) shall take
place no later than fifteen (15) days following the Due Diligence Date (the “Closing Date”), unless the
date of Closing is extended pursuant to an applicable provision of this Agreement, at the offices of
Town’s attorney, or such other time and place as shall be mutually agreed upon by the parties. The



Property shall be delivered at Closing free of all tenants and/or persons in possession, as well as any
personal property of Robear.

Section 10. Conditions to Town’s Obligations. The obligations of Town under this Agreement
are subject, at its option, to the satisfaction on or prior to the Closing Date of the following conditions, in
addition to the conditions set forth elsewhere in this Agreement:

(a)

(b)

(c)

(d)

(e)

Robear shall have performed and complied with all covenants, agreements, and con-
ditions required by this Agreement to be performed or complied with by it prior to or on
the Closing Date, and all representations and warranties of Robear contained herein shall
be true and correct as of the Closing Date.

Unless previously waived by Town pursuant to Section 17 below, there shall have been
no material casualty loss or damage to the Property (whether or not covered by
insurance).

No action or proceeding before any court or government body will be pending or
threatened wherein a judgment, decree, or order might be issued that would prevent any
of the transactions contemplated by this Agreement or cause such transactions to be
declared unlawful or rescinded or that might adversely affect the right of Town to own or
occupy the Property.

The Property shall have permitted vehicular access to a public highway, either directly or
via an appurtenant easement over a shared private right-of-way, subject to the conditions
set forth in the town’s site plan approval.

All actions to be taken by Robear in connection with the consummation of the trans-
actions contemplated hereby and all instruments and other documents required to effect
the transactions contemplated hereby will be reasonably satisfactory in form and sub-
stance to Town.

Section 11. Transfer Documents. Robear shall deliver to Town, at the Closing, against
payment of the Purchase Price, in form satisfactory to Town and its counsel:

(a)

(b)
(c)

(d)

(e)

A standard Vermont Quitclaim Deed in substantially the form attached hereto as Exhibit
A.

A completed Vermont Property Transfer Tax Return.

A Certification of Trust pursuant to Section 14A V.S.A. § 1013 in substantially the form
attached hereto as Exhibit B.

A full discharge and/or termination statement for any existing mortgage, security interest,
lease, lien or encumbrance on the Property; provided, however, that Robear may direct
that the settlement agent for the Closing use the Purchase Price paid by Town or any
portion thereof to clear such encumbrances in accordance with local conveyancing
practices.

Such affidavits, reports and agreements as may be required by the company issuing title
insurance to Town and to the institution providing financing to Town, if any, to permit



such title insurance company to issue the title insurance policy without standard
exceptions for mechanic’s liens or parties-in-possession.

® Such other instruments as the Town may reasonably request to effectuate the transaction
contemplated by this Agreement without additional expense to Robear.

Town shall be responsible for the payment of all fees, if any, charged for recording of any of the
transfer documents in the Williston Land Records.

Section 12. Title. Town shall be responsible to cause title to the Property to be examined and
shall notify Robear in writing on or before the Due Diligence Date of the existence of encumbrances and
defects in the title which are not excepted in this Agreement and which render Robear’s title to the
Property unmarketable. Robear may, at its option, remove such defects within thirty (30) days of the Due
Diligence Date, provided that the Closing Date shall be extended as necessary to accommodate this 30-
day period for the removal of title defects. If, after the expiration of said 30-day period, Robear is then
unable to convey marketable title free and clear of one or more encumbrances and defects specified in
such notice, Town in full satisfaction of Town’s obligations hereunder, shall either:

) Accept such title to the Property as Robear can convey without reduction in the
Purchase Price; or

(2) Terminate this Agreement, in which case all further rights and liabilities of the parties
hereto by reason of this Agreement shall terminate.

This Section shall not be construed to be a waiver of a claim against marketability by Town for a
defect arising between the date of Town’s examination of title and the Closing Date, which defect(s), in
that event, shall be removed or corrected by Robear prior to Closing in accordance with the foregoing.

As used herein, marketable title shall be defined as insurable title which is free from all tenants,
liens or encumbrances of record, including, without limitation, any zoning, subdivision, Act 250 or other
land use law violations which may subject Town to an enforcement action or claim by any permitting
authority exercising jurisdiction over the Property, or any protective covenants and/or easements which
substantially impair the use of the Property for Town’s intended commercial and residential purposes.

Section 13. Adjustments to Purchase Price. Intentionally omitted.

Section 14. Vermont Property Transfer Tax and Land Gains Tax. Robear and Town shall
execute and deliver such Vermont Property Transfer Tax and Vermont Land Gains Tax forms as may be
required by the State of Vermont. Town shall pay the Vermont Property Transfer Tax, if any. Robear
shall pay the Vermont Land Gains Tax, if any. Unless Robear provides a certificate complying with the
provisions of 32 V.S.A. § 10007 or proof that the proposed transaction is exempt from Vermont Land
Gains Tax, Town may withhold from the Payment of the Purchase Price and shall pay the Vermont
Department of Taxes an amount equal to ten percent (10%) of the Purchase Price.

Section 15. FIRPTA Certificate. Unless Robear provides a certificate and certificate
complying with the provisions of 26 U.S.C. § 1445 (FIRPTA), Town may withhold from the payment of
the Purchase Price and shall pay to the U.S. Internal Revenue Service an amount equal to fifteen percent
(15%) of the Purchase Price.

Section 16. Vermont Non-Resident Withholding Tax. Unless Robear provides a certificate
complying with the provisions of 32 V.S.A. § 5847 or proof that the proposed transaction is exempt from




non-resident withholding tax, Town may withhold from the payment of the Purchase Price and shall pay
to the Vermont Department of Taxes an amount equal to two and one-half percent (2.5%) of the Purchase
Price.

Section 17. Risk of Loss. The risk of loss due to damage to the Property by natural disaster or
environmental accident, or due to condemnation of the Property or any portion thereof by eminent
domain, is on Robear until the Closing. Robear shall keep and maintain such casualty insurance covering
the improvements and timber on the Property as in effect on the Effective Date, if any. In the event of a
casualty loss prior to Closing, or other loss by natural disaster or environmental accident, or in the event
of a condemnation prior to Closing, Town may, in full satisfaction of Town’s obligations hereunder,
either:

(a) Elect in writing to terminate this Agreement, whereby, upon such notification to the
Escrow Agent, the Deposit shall be returned to Town and thereafter all further rights and
liabilities of the parties hereto by any reason of this Agreement shall terminate; or

(b) Waive the right to terminate this Agreement and close the transaction without reduction
in the Purchase Price, in which latter case, Robear shall pay to Town all funds received
by Robear on account of any casualty loss or condemnation, and shall assign to Town all
pending claims for insurance or compensation from the condemning authority then in
process, and shall cooperate with Town to allow Town to collect the proceeds of the
insurance or the compensation payments, as the case may be.

Section 18. Default and Termination.

(a) If Town fails to complete the dedication of the Property (other than as set forth in Error!
Reference source not found., Section 12 or Section 17), Robear may terminate this
Agreement and pursue all legal and equitable remedies provided by law, including,
without limitation, damages and/or specific performance.

(b) If Robear shall fail to complete said transfer as provided herein for any reason or is
otherwise in default, Town may terminate this Agreement and pursue all legal and
equitable remedies provided by law, including, without limitation, damages and/or
specific performance.

(c) In the event that a legal action is instituted arising out of a breach of this Agreement, the
substantially prevailing party shall be entitled to reasonable attorneys’ fees and court
costs.

Section 19. Commissions and Fees. The parties hereto warrant and represent to each other that
they have no knowledge of any real estate broker or agent to whom a commission may be payable as a
result of this transaction, other than J.L. Davis Realty whose fees and commission(s) shall be paid solely
and exclusively by Robear, or any such knowledge of any other finder’s fees or commissions related
thereto. Each party agrees to indemnify and hold harmless the other for all claims or demands of any
other real estate agent or broker claiming by, through, or under such party. This indemnification shall
also include payment of costs and attorneys’ fees incurred by a party in defense of a claim for such real
estate commissions or fees.

Section 20. Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and, subject to the other provisions of this Agreement, on their respective
successors and assigns.




Section 21. _Governing Law; Invalidity. This Agreement shall be governed by and construed
in accordance with the laws of the State of Vermont, without giving effect to principles of conflict of laws
that would require the application of any other law. If any part of this Agreement shall be determined to
be invalid, the invalidity thereof shall not affect any other provision of this Agreement which can be given
effect without the invalid part and, to this end, the provisions of this Agreement are severable.

Section 22. Assignment. This Agreement shall not be assigned by either party without the
consent of the other.

Section 23. Further Assurances. The parties agree to execute, acknowledge, if necessary, and
deliver such documents, certificates or other instruments and take such other actions as may be reasonably
required from time to time to carry out the intents and purposes of this Agreement. Time is of the essence
with respect to all obligations and undertakings of both parties under this Agreement, including the times
for providing all notices required to be given.

Section 24. Notices. All notices, requests, demands, claims and other communications (a
“Notice”) hereunder shall be in writing, addressed to the intended recipient as set forth below:

If to Town: Rick McGuire, Town Manager
7900 Williston Road
Williston, VT 05495
Email: rmcguire@willistonvt.org

If to Robear: James W. Robear, trustee
Thelma L. Robear Revocable Trust
141 Home Avenue
Burlington, VT 05401
Email: jwrobear@yahoo.com AND mmvanschouwen@gmail.com

with a copy to: Benjamin L. Gould, Esq.
Paul Frank + Collins P.C.
One Church Street
P.O. Box 1307
Burlington, VT 05402-1307
Facsimile: (802) 658-0042
Email: bgould@pfclaw.com AND ahamel@pfclaw.com

or to such other person, address or number as the party entitled to such Notice shall have specified by
notice to the other party given in accordance with the provisions of this Section. Any such Notice shall be
deemed duly given on the earliest of: (i) when delivered personally to the recipient; (ii) one (1) business
day after being sent to the recipient by reputable overnight courier services (charges prepaid); (iii) one
(1) business day after being sent to the recipient by facsimile transmission or electronic mail provided that
an automated delivery failure notice has not been received by the sender; or (iv) four (4) business days
after being mailed to the recipient by certified or registered mail, return receipt requested and postage
prepaid.

Section 25. Incorporation by Reference. All exhibits hereto and the terms contained therein
are made a part of this Agreement and the contents thereof are hereby incorporated by reference.




Section 26. Entire Agreement; Amendment. This Agreement embodies the entire agreement
and understanding between the parties relating to the subject matter hereof and there are no covenants,
promises, agreements, conditions or understandings, oral or written, except as herein set forth. This
Agreement may not be amended, waived or discharged except by an instrument in writing executed by
the party against whom such amendment, waiver or discharge is to be enforced.

Section 27. Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original but all of which together shall constitute one and the same
instrument. Delivery of signed copies of this Agreement by email or other electronic means, including a
verified digital signature mechanism, shall be as effective as delivery of originals.

Section 28. Captions; Headings. The captions and section numbers appearing in this
Agreement are inserted only as a matter of convenience. They do not define, limit, construe or describe
the scope or intent of such sections, nor in any way affect this Agreement or have any substantive effect.

Section 29. Strict Performance. The failure by either party to insist upon the strict
performance of any term or condition of this Agreement, or of any remedy hereunder shall be
construed to be a continuing waiver of the same or any other term, condition or remedy.

Section 30. Waiver of Rule of Construction. The parties waive the benefit of any rule that this
Agreement is to be construed against one party or the other.

Section 31. Calculation of Dates. This Agreement shall become effective as of the date of
execution by the last party to execute this Agreement (the “Effective Date™). If any deadline set forth in
this Agreement falls on a Saturday, Sunday, or legal holiday observed in the State of Vermont, then the
applicable deadline will be extended until the next subsequent day that is not a Saturday, Sunday, or legal
holiday observed in either the State of Vermont. Time is of the essence with respect to all obligations and
undertakings of Robear and the Town under this Contract including the times for providing all notices
required to be given.
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IN WITNESS WHEREOF, the parties, as evidenced by the signatures of their Duly Authorized
Agents, do hereby execute this Agreement as of the later of the two dates set forth below.

Date: By:

Date:

Exhibits:
Exhibit A — Quitclaim Deed
Exhibit B — Trustee’s Certificate
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Town of Williston

Rick McGuire, Town Manager
Its duly authorized agent

James W. Robear, as Trustee of the Thelma. L.
Robear Revocable Trust u/t/a dated April 10,
2003, as amended



